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[bookmark: BMK_Year2]This Agreement is made on 	2024
Between
[bookmark: _Ref473188110][bookmark: PartyOne][bookmark: _Hlk162377310][bookmark: _Hlk162377229]GREATER MANCHESTER LOW CARBON FUND UDF (GP) LIMITED, a private limited company registered in England and Wales with company number 10591763 whose registered office is at 1st Floor, Churchgate House, 56 Oxford Street, Manchester, M1 6EU, acting in its capacity as the general partner of the Greater Manchester Low Carbon UDF Limited Partnership, a limited partnership established and registered in England and Wales with registration number LP017868 whose registered office is at 1st Floor, Churchgate House, Oxford Street, Manchester, M1 6EU (LCF General Partner); and
[INVESTMENT ADVISER] (No. ) whose registered office is at [] (Investment Adviser),
(each a party and together the parties).
Whereas
[bookmark: _Ref473188112][bookmark: _Ref473188114]The LCF General Partner is the general partner of the LCF LP, the activities and operation of which are governed by the terms of the LCF Partnership Agreement (as defined below).
The GMCA entered into a funding agreement with DLUHC (as defined below) under which ERDF funding is made available to the FoF General Partner as the "ERDF Recipient". The GMCA also established the LCF LP with the objective of applying European Regional Development Fund funding to eligible projects across the Project Area relating to Priority Axis 4b under the umbrella of the funding agreement with the DLUHC.
The Contingent Loan Agreement (as defined below) provides for the FoF General Partner to make available relevant tranches of ERDF funding subject to compliance by the LCF General Partner with the DLUHC's conditions in relation to investments using ERDF. The funding made available by the FoF General Partner under the Contingent Loan Agreement is referred to in this Agreement as the Low Carbon Fund.
The LCF General Partner wishes to appoint the Investment Adviser to provide the Services in relation to the operation and management of the Low Carbon Fund and the Investment Adviser accepts such appointment on the terms and conditions in this Agreement.
[bookmark: _Ref473188115]The Investment Adviser is authorised under FSMA to carry out regulated activities in the United Kingdom, regulated by the FCA in the conduct of its regulated activities, and is permitted by the FCA to act as an AIFM of one or more AIFs, in each case enabling the Investment Adviser to perform its obligations in this Agreement to the extent required.
It is agreed
[bookmark: _Ref473188116][bookmark: _Toc162011112]Interpretation
[bookmark: _Ref473188117]In this Agreement the following capitalised words and expressions shall have the following meanings respectively unless the context requires otherwise:
[bookmark: _Hlk161748089][bookmark: _Ref473188118]Access to Finance Measures means 'The English Aid for access to finance for SMEs State Aid Scheme' (SA.39065)
Administrator Services means the administration services set out in paragraph 5 of Schedule 1 (Services)
[bookmark: _Ref473188121]Agreement Date means the date of this Agreement
[bookmark: _Ref473188122]AIF means an alternative investment fund within the meaning of Article 4(1)(a) of the AIFMD
[bookmark: _Ref473188123]AIFM means an alternative investment fund manager within the meaning of Article 4(1)(b) of the AIFMD
[bookmark: _Ref473188124]AIFMD means Directive 2011/61/EU of the European Parliament and of the Council of 8 June 2011 on Alternative Investment Fund Managers
[bookmark: _Ref473188125]AIFM Delegated Regulation means delegated regulation (EU) No 231/2013 of the European Commission of 19 December 2012 supplementing the AIFMD
[bookmark: _Ref473188126]AIFM Regulations means the Alternative Investment Fund Managers Regulations 2013
[bookmark: _Ref473188127]AIFM Requirements means the AIFMD, AIFM Delegated Regulation and/or the AIFM Regulations
AIFM Services means the Operator Services and any other services necessary to ensure that the LCF General Partner and the Investment Adviser comply with the AIFM Requirements
[bookmark: _Ref473188128]Applicable Requirements means all applicable Law and regulations and, if applicable, the prevailing rules, regulations, requirements, determinations, practice and guidelines of any governmental, market or regulatory authority in any jurisdiction to which the relevant person is subject (including without limitation):
[bookmark: _Ref473188129]FSMA and the FCA Rules
[bookmark: _Ref473188130]AIFM Requirements (as applicable)
[bookmark: _Ref473188131]Structural and Investment Funds Regulations
[bookmark: _Ref473188132]the Limited Partnerships Act 1907
[bookmark: _Ref473188133]Community Rules
[bookmark: _Ref473188134]Procurement Law
[bookmark: _Ref473188135]State Aid Law and/or Subsidy Control Law (as applicable) and
[bookmark: _Ref473188136]any regulations applicable in relation to sale and rent back transactions (and transactions with occupational tenants)
[bookmark: _Ref471217070][bookmark: _Ref473188137]Application shall have the meaning set out in the Contingent Loan Agreement
Associate means, in relation to either party:
[bookmark: _Ref473188138]any subsidiary undertaking or parent undertaking (whether direct or indirect) of the relevant party and any subsidiary undertaking of any such parent undertaking (parent undertaking and subsidiary undertaking having the same meanings as in section 1162 Companies Act 2006) and
[bookmark: _Ref473188139]any person with whom the relevant party or any Associate of the relevant party is connected, the question of whether any such person is so connected falling to be determined for this purpose in accordance with the provisions of section 1122 Corporation Tax Act 2010
[bookmark: _Ref473188140]Community Rules means the rules set out in relevant legislation and supporting guidance covering the European Structural and Investment Funds, State Aid Law, public procurement, financial instruments (including but not limited to 'Guidance on European Structural and Investment Funds 2014-2020’ published by the European Commission on its website from time to time) and other relevant standards and applicable legislation on the prevention of money laundering, the fight against terrorism and tax fraud
[bookmark: _Ref473188141]Contingent Loan shall have the meaning set out in the Contingent Loan Agreement
[bookmark: _Ref473188142]Contingent Loan Agreement means the agreement dated 9 May 2018 between the FoF General Partner and the LCF General Partner
[bookmark: _Ref473188149]Controller has the meaning given to it under the UK GDPR
Core Documents shall have the meaning set out in the Contingent Loan Agreement
[bookmark: _Ref473188144]Data means:
[bookmark: _Ref473188145]the data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media, and which are:
[bookmark: _Ref473188146]supplied to the Investment Adviser by or on behalf of the LCF General Partner; or
[bookmark: _Ref473188147]which the Investment Adviser is required to generate, process, store or transmit pursuant to this Agreement; or
[bookmark: _Ref473188148]any Personal Data for which the LCF General Partner is the Data Controller
[bookmark: _Ref473188151]Data Protection Impact Assessment has the meaning given to it under the UK GDPR 
Data Protection Legislation means all laws that relate to data protection, privacy, use of information relating to individuals, and or the information rights of individuals including, without limitation, the UK GDPR,  the Data Protection Act 2018, the Privacy and Electronic Communication (EC Directive) Regulations 2003, the Regulation of Investigatory Powers Act 2000, the Telecommunications (lawful Business Practice) (Interception of Communications (EC Directive) Regulations 2000, the Consumer Protection from Unfair trading regulations 2008, all as amended or replaced from time to time or Applicable Laws relating to the processing of Personal Data under this Agreement and any regulatory codes of practice and guidance issued from time to time, including from the ICO
[bookmark: _Ref473188152]Data Subject has the meaning given to it under the UK GDPR
Data Subject Request has the meaning given to it under the UK GDPR

[bookmark: _Ref473188153]Distribution means a distribution in cash or specie to the Partners pursuant to the LCF Partnership Agreement
[bookmark: _Ref473188143][bookmark: _Ref473188155]DLUHC means the Department for Levelling Up, Housing and Communities
Eligibility Rules means the rules governing eligibility of expenditure for payment of European Regional Development Fund contained in:
[bookmark: _Ref473188156]Regulation 1301
[bookmark: _Ref473188157]Regulation 1303
[bookmark: _Ref473188158]The National European Regional Development Fund Eligibility Rules and
[bookmark: _Ref473188159]the rules specific to Financial Instruments in Regulation 480
[bookmark: _Ref471217119][bookmark: _Ref473188161]Equity Investment means a risk capital investment made by acquiring an equity or quasi-equity stake in an undertaking as further defined in Regulation 966
[bookmark: _Ref473188181]Evergreen 2 Fund means the fund established by the Evergreen 2 General Partner with the objective of applying European Regional Development Fund funding to eligible projects across the Project Area relating to Priority Axis 4b and 1a
[bookmark: _Hlk162431846]Evergreen 2 Fund General Partner means Greater Manchester Evergreen 2 (GP) Limited, a private limited company registered in England and Wales with company number 10591905 whose registered office is at 1st Floor, Churchgate House, 56 Oxford Street, Manchester, M1 6EU, acting as the general partner of the Greater Manchester Evergreen 2 Limited Partnership with registered number LP017867
[bookmark: _Ref473188163]FCA means the United Kingdom Financial Conduct Authority or any successor
[bookmark: _Ref473188164]FCA Handbook means the FCA Handbook of Rules and Guidance
[bookmark: _Ref473188165]FCA Rules means any rules and/or guidance issued by the FCA pursuant to FSMA
[bookmark: _Ref473188166][bookmark: _Ref473188167]Fees means amount determined by reference to Schedule 3 (Fees)
Force Majeure means any event outside the reasonable control of a party affecting its ability to perform any of its obligations under this Agreement including Act of God, fire, flood, lightning, war, revolution, act of terrorism, riot or civil commotion, strikes, lock-outs or other industrial action, whether of the affected party's own employees or others, failure of supplies of power, fuel, transport, equipment, raw materials or other goods or services
[bookmark: _Ref473188168]FSMA means the Financial Services and Markets Act 2000
[bookmark: _Ref473188169][bookmark: _Ref473188170]FoF Limited Partnership means Greater Manchester FoF Limited Partnership, a limited partnership registered in England and Wales with registration number LP017697 whose registered office is at 1st Floor, Churchgate House, Oxford Street, Manchester, M1 6EU and established by the FoF General Partner (as general partner) and GMCA (as limited partner) to undertake Relevant Investments in accordance with the Funding Agreement
FoF General Partner means Greater Manchester FOF (GP) Limited, a private limited company registered in England and Wales with company number 10482059 whose registered office is at 1st Floor, Churchgate House, 56 Oxford Street, Manchester, M1 6EU, acting as the general partner of the FoF Limited Partnership
Funding Agreement means the Funding Agreement entered into between the Secretary of State, the FoF General Partner and the GMCA dated 22 November 2016
Funding Agreement Business Plan means the business plan forming Part II of the Investment Policy
[bookmark: _Ref471217139][bookmark: _Ref473188171]GBER means the General Block Exemption Regulation, Commission Regulation (EU) 651/2014
GMCA means the Greater Manchester Combined Authority
[bookmark: _Ref473188172]Group Company means any subsidiary, subsidiary undertaking, or holding company of the company in question and any subsidiary or subsidiary undertaking of such holding company (in each case from time to time) and the terms subsidiary and holding company shall have the meanings given to them by section 1159 Companies Act 2006
[bookmark: _Ref471217140][bookmark: _Ref473188173]Guarantee means a written commitment to assume responsibility for all or part of a third party's debt/obligations as further defined in Regulation 966
Information and Communications Technology Environment has the meaning set out in the Funding Agreement
[bookmark: _Ref473188174]Initial Term has the meaning given in clause 2.2
[bookmark: _Ref473188175][bookmark: _Ref473188176]Investment Adviser Services means the services set out in paragraphs 1 to 4 (inclusive) of Schedule 1 (Services)
Investment Policy means the investment policy (including the investment objectives, strategy and restrictions) adopted by the FoF General Partner in respect of the Evergreen 2 Fund and the Low Carbon Fund as set out in Schedule 2 (Investment Policy) as the same may be amended from time to time, and references to the Investment Policy shall be deemed to refer to the Funding Agreement Business Plan also
Key Personnel means [personnel specified in tender response]
[bookmark: _Ref473188177]Law means any applicable law, statute, bye-law, regulation, order, regulatory policy, guidance or industry code, rule of court or directives or requirements of any Regulatory Body, delegated or subordinate legislation or notice of any Regulatory Body
LCF LP means the Greater Manchester Low Carbon UDF Limited Partnership, a limited partnership established and registered in England and Wales with registration number LP017868 whose registered office is at 1st Floor, Churchgate House, Oxford Street, Manchester, M1 6EU
LCF Partnership Agreement means the limited partnership agreement for LCF LP entered into between the LCF General Partner and the Limited Partner dated 14 May 2018 as amended from time to time
[bookmark: _Ref473188178]Limited Partners means any partner or partners in the LCF LP other than the LCF General Partner
[bookmark: _Ref471217165][bookmark: _Ref473188180]Loan means an agreement which obliges the lender to make available to the borrower an agreed amount of money for an agreed period of time and under which the borrower is obliged to repay the amount within the agreed period, as further defined in Regulation 966
Loan Underwriting Team means the specialist loan underwriting team of the Investment Adviser
Low Carbon Fund has the meaning given in Recital (C), the amount of such fund being as increased or decreased by the FoF General Partner from time to time under the Contingent Loan Agreement
Low Carbon Fund Business Plan means the plan as approved from time to time by the LCF General Partner pursuant to clause 2.8
[bookmark: _Ref473188182]Match Funding has the meaning set out in the Contingent Loan Agreement
[bookmark: _Ref473188183]Malicious Software has the meaning set out in the Funding Agreement
[bookmark: _Ref473188184][bookmark: DocXTextRef25][bookmark: DocXTextRef24]National European Regional Development Fund Eligibility Rules means the National Eligibility Rules published from time to time by the DLUHC and contained on the Website, the version subsisting at the date of this Agreement being European Regional Development Fund Operational Programme for England 2014-20, National Eligibility Rules, March 2015
[bookmark: _Ref473188186][bookmark: _Ref473188493]Operator Services means the services set out in paragraph 6  of Schedule 1 (Services)
[bookmark: _Ref473188187]Partner means the LCF General Partner and/or all or any of the Limited Partners, as the case may require (and Partners shall be construed accordingly)
[bookmark: _Ref473188188]Personal Data has the meaning given to it under the UK GDPR
[bookmark: _Ref473188189][bookmark: _Ref473188190]Potential Projects means those projects that apply to the LCF LP or the LCF General Partner (as the case may be) for finance from the Low Carbon Fund
Process has the meaning given to it under the UK GDPR, as amended but, for the purposes of this Agreement, it shall include both manual and automatic processing, and Processor and Processing shall be construed accordingly
[bookmark: _Ref473188191][bookmark: _Hlk162428984][bookmark: _Hlk162345995]Procurement Law includes, but is not restricted to EC Directives 2004/18/EC, 2004/17/EC and 2007/66/EC, Directive 2014/24/EU, the Public Contracts Regulations 2006 (S1 No 5/2006)(as amended), the Public Contracts Regulations 2015 and the Utilities Contracts Regulations 2006 (SI No 6/2006)(as amended), the Public Procurement (Amendment etc.) (EU Exit) Regulations 2020, the Procurement Act 2023 and includes the Interpretative Communication, the Consolidated Versions of the Treaty on European Union and the Treaty on the Functioning of the European Union
Project Area means the geographical area of each of the Members of the GMCA as at the date of the Funding Agreement
[bookmark: _Ref473188192]Projects means those Potential Projects that qualify for finance from the Low Carbon Fund and in respect of which the Project Documents are duly executed
[bookmark: _Ref473188193]Project Business Plan means the business plan relating to a Project produced by the Project Developer, as amended from time to time
[bookmark: _Ref473188194]Project Developer means the developer of either a Potential Project or a Project (as the case may be)
[bookmark: _Ref473188195]Project Developer Fees means such sums as the Investment Adviser is permitted to charge to a relevant Project Developer in accordance with this Agreement as described in Schedule 3 (Fees), or otherwise approved in writing by the LCF General Partner from time to time
Project Documents means the documents in a form agreed by the LCF General Partner in writing to be entered into between the LCF General Partner and the relevant Project Developer or related parties in relation to each Project
[bookmark: _Ref473188196]Purpose means the purpose of the LCF LP as described in the LCF Partnership Agreement or agreed from time to time by the LCF General Partner, such purpose to be notified in writing to the Investment Adviser
[bookmark: _Ref471217200][bookmark: _Ref473188197]Qualifying Final Recipients means final recipients of Relevant Investments (selected on the basis of transparent and objective grounds which do not give rise to a conflict of interest) which meet the qualifying requirements for support as detailed in the Funding Agreement Business Plan and which are not otherwise precluded, whether by operation of any Community Rules or otherwise from being a beneficiary of a Relevant Investment and which in the case of Access to Finance Measures in all cases fall within the definition of an SME
[bookmark: _Ref473188198][bookmark: DocXTextRef32]Quarter Dates means 31 March, 30 June, 30 September and 31 December in each year
[bookmark: _Ref471217202][bookmark: _Ref473188199][bookmark: _Hlk162377637]Quasi-equity investment means any investment ranking between equity and debt as further defined in Regulation 966 and State Aid Law
Regulation 480 (aka Delegated Regulation) means Commission Delegated Regulation (EU) No 480/2014 of 3 March 2014 supplementing Regulation 1303
[bookmark: _Ref471217205][bookmark: _Ref473188200]Regulation 966 (aka Financial Regulation) means Regulation (EU) No. 966/2012
Regulation 1301 (aka ERDF Regulation) means Regulation (EU) No 1301/2013 of the European Parliament and of the Council of 17 December 2013 on the European Regional Development Fund and on specific provisions concerning the Investment for growth and jobs goal, as amended
[bookmark: _Ref473188201][bookmark: _Hlk162377653]Regulation 1303 (aka Common Provisions Regulation/CPR) means Regulation (EU) No 1303/2013 of the European Parliament and of the Council of 17 December 2013 which sets out common provisions on the Structural and Investment Funds, as amended
[bookmark: _Ref473188202]Regulatory Body means those government departments and regulatory, statutory, EU and other entities, committees and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in this Agreement or any other affairs of the Secretary of State and "Regulatory Bodies" shall be construed accordingly
[bookmark: _Ref473188203]Relevant Agreement means:
[bookmark: _Ref473188204]an agreement for services relating to ERDF funding similar to the Services under this Agreement entered into by the Investment Adviser and the Evergreen 1 General Partner in relation to the Evergreen 1 Partnership dated []; [and/or
[bookmark: _Ref473188205]an agreement for services relating to ERDF funding similar to the Services under this Agreement entered into by the Investment Adviser and the Evergreen 2 General Partner in relation to the Evergreen 2 Partnership dated []][footnoteRef:1] [1:  Only relevant if an adviser is responsible for advising on all these funds.] 

[bookmark: _Ref471217209][bookmark: _Ref473188206]Relevant Investment means an Equity Investment, Loan, Quasi-Equity Investment or Guarantee made by the Low Carbon Fund in accordance with:
(a) 	the Community Rules; and 
(b)	the Core Documents
Request for Information has the meaning given in the Freedom of Information Act 2000 (c.36)
[bookmark: _Ref473188207]Returns has the meaning set out in the Funding Agreement
[bookmark: _Ref473188208]SCA means the Subsidy Control Act 2022
Secretary of State means the Secretary of State for Levelling Up, Housing and Communities 
[bookmark: _Ref473188209]Services means the Operator Services, the AIFM Services, the Investment Adviser Services and the Administrator Services and all other obligations of the Investment Adviser under this Agreement
[bookmark: _Ref471217215][bookmark: _Ref473188210][bookmark: DocXTextRef38]SME means a small to medium sized enterprise as set out in Article 2 (definitions) and Annex 1 of GBER
State Aid Law means the law embodied in Articles 107 -109 of Section 2, Title VII, of the Common Rules on Competition, Taxation and Approximation of Laws-Consolidated Versions of the Treaty on European Union and the Treaty on the Functioning of the European Union including any compatible exemptions to the prohibition to Article 107(1)
[bookmark: _Ref473188211]Structural and Investment Funds means together the European Regional Development Fund (ERDF), Cohesion Funds and the European Social Fund (ESF)
[bookmark: _Ref473188212]Structural and Investment Funds Regulations means Regulation 1301, Regulation 1303 and any delegated or implementing regulations adopted under those Regulations
[bookmark: _Hlk162377860]Subsidy Control Law means any provision of law or regulation relating to the giving of subsidies out of public resources including without limitation the Subsidy Control Act 2022 and, to the extent applicable the subsidy control provisions embodied in Part Two, Title XI, Chapter 3 of the UK-EU Trade and Co-operation Agreement, the Northern Ireland Protocol and any other directly effective subsidy control provisions contained in trade agreements between the UK and other states and including any related secondary legislation and (to the extent legally binding) any applicable judgment, court order, statute, statutory instrument, regulation or decision
[bookmark: _Ref473188213]Sustainability Team means the specialist consultant appointed by the Investment Adviser to address ERDF compliance and to ensure that each Project fits in the strategic context of the Investment Policy and the Low Carbon Fund Business Plan
[bookmark: _Ref473188214]Targets means the targets and outputs set out in the Investment Policy which relate to the Low Carbon Fund
[bookmark: _Ref473188215]Term means the Initial Term plus any extension notified to the Investment Adviser pursuant to clause 2.3
UK GDPR shall have the meaning given to it in the Data Protection Act 2018
[bookmark: _Ref473188216]VAT means United Kingdom value added tax and/or any other value added tax or sales tax applicable in the United Kingdom or any other country
[bookmark: _Ref473188217]Working Day means a day, other than Saturday or Sunday, on which commercial banks in the United Kingdom settle payments and are open for general business
[bookmark: _Ref473188218][bookmark: DocXTextRef35][bookmark: DocXTextRef36][bookmark: DocXTextRef37]References in this Agreement to numbered clauses, schedules or appendices (other than references to numbered clauses or schedules of the LCF Partnership Agreement or Contingent Loan Agreement) are to clauses of schedules to or appendices to this Agreement.
[bookmark: _Ref473188219]The headings to the clauses of this Agreement are for convenience only and shall not affect the construction or interpretation thereof.
[bookmark: _Ref473188220][bookmark: _Ref473188221]In this Agreement references to the LCF LP, unless the context otherwise requires, are to be read as references to the LCF LP acting through the LCF General Partner and references to the LCF General Partner are to the LCF General Partner acting as general partner of the LCF LP.
In this Agreement references to any statute include subordinate legislation made pursuant to it and references to any statutes, statutory instruments, rules, directives, regulations, requirements, determinations, practices or guidelines shall mean those statutes, statutory instruments, rules, regulations, requirements, determinations, practices or guidelines as from time to time modified, amended, substituted or replaced.
[bookmark: _Ref471217229]Reference to 'this Agreement' includes any variations made from time to time pursuant to these terms.
[bookmark: _Ref471217231]Reference to "including" shall be construed so as not to limit the generality of any words or expressions in connection with which it is used.
[bookmark: _Ref471217232]Reference to "determined" or "determine" means, unless the contrary is indicated a determination made at the discretion of the person making it.
[bookmark: _Ref471217233]Where the consent approval or agreement of the Secretary of State is required pursuant to the terms of this Agreement or the Funding Agreement, it shall not be construed as having been given unless provided in writing.
[bookmark: _Ref471217234]Words importing one gender shall include both genders and the singular shall include the plural and vice versa.
[bookmark: _Ref471217235]The Guidelines for Determining Financial Corrections for Financial Instruments and the National European Regional Development Fund Eligibility Rules shall have the same force and effect as if expressly set out in the body of this Agreement.
[bookmark: _Ref471217237]In the event of a conflict between the main body of this Agreement and any Schedule of this Agreement, the conditions set out in the main body of this Agreement shall take priority.
[bookmark: _Ref473188222][bookmark: _Toc162011113]Appointment of the Investment Adviser
[bookmark: _Ref473188223]The LCF General Partner hereby appoints the Investment Adviser to provide the Services throughout the Term upon the terms and conditions of this Agreement and the Investment Adviser hereby accepts such appointment and agrees to assume the duties and responsibilities set out in this Agreement in consideration for the payment of the Fees.
[bookmark: _Ref473188224]This Agreement shall commence on the Agreement Date and unless lawfully terminated earlier shall continue in force for a period of four (4) years (Initial Term) subject to any extension in accordance with clause 2.3.
[bookmark: _Ref473188225]The Term may be extended at the sole option of the LCF General Partner on no more than two (2) occasions, on each occasion by a period of one (1) year, by service of a written notice on the Investment Adviser, provided that such notice is given no later than three (3) months prior to the end of the Initial Term or the expiry of an earlier extension granted pursuant to this clause (as applicable). In the event of an extension, the terms of this Agreement shall continue to apply.
[bookmark: _Ref473188226]The Investment Adviser confirms that it is familiar with the terms of the LCF Partnership Agreement, the Contingent Loan Agreement and the Funding Agreement, and acknowledges that it is required to provide the Services where relevant so as to allow the LCF Partnership (and the FoF General Partner) to comply with their obligations under those agreements.
[bookmark: _Ref473188227]Without prejudice to clause 2.1 the LCF General Partner appoints the Investment Adviser as the AIFM of the LCF LP and the Low Carbon Fund to perform the attendant functions, duties and responsibilities in accordance with this Agreement, in compliance with the LCF Partnership Agreement and the Applicable Requirements.
[bookmark: _Ref473188228]The Investment Adviser shall act as AIFM for the LCF LP and the Low Carbon Fund upon the terms of this Agreement and shall have full power and authority, on behalf of the LCF General Partner to carry out all the Operator Services and Administrator Services. The LCF General Partner shall be bound by all the acts of the Investment Adviser in the proper exercise of its rights and carrying out the Operator Services and Administrator Services.
[bookmark: _Ref473188229]Without prejudice to clauses 2.1 to 2.6, the Investment Adviser:
[bookmark: _Ref473188230][bookmark: DocXTextRef46]shall carry out such duties and responsibilities as allocated to the Investment Adviser under this Agreement and/or the LCF Partnership Agreement, including portfolio management and risk management of the LCF LP (being such functions as referred in to paragraph 1 of Annex 1 of the AIFMD and more specifically described in Schedule 1 (Services) to this Agreement); and
[bookmark: _Ref473188231]shall carry out the Services in accordance with the Investment Policy and the Contingent Loan Agreement and any restrictions set out in the LCF Partnership Agreement provided that nothing shall prohibit the Investment Adviser from acting in accordance with its regulatory duties under FSMA or the FCA Rules.
[bookmark: _Ref473188232]The Investment Adviser shall, no later than ninety (90) days following the Agreement Date, submit a proposed business plan to the LCF General Partner containing a proposed strategy for implementing the Investment Policy in relation to the Low Carbon Fund. The Parties shall discuss the draft business plan as necessary, and the LCF General Partner may request such amendments to the proposed business plan as it reasonably requires, which shall be incorporated by the Investment Adviser as appropriate. Following approval of such plan by the LCF General Partner, the Investment Adviser shall provide the Services in compliance with such approved business plan (the Low Carbon Business Plan).
[bookmark: _Ref473188233]The Investment Adviser may not make any amendments to the Low Carbon Fund Business Plan without the LCF General Partner's consent.
[bookmark: _Ref473188234][bookmark: _Toc162011114]Investment Adviser responsibilities and power
[bookmark: _Ref473188235]In performing the Services the Investment Adviser shall operate as and have the status of an independent contractor and, save as otherwise provided in this Agreement, shall not operate or have the status of agent, employee or representative of the LCF General Partner. The LCF General Partner authorises the Investment Adviser to act as the LCF General Partner's agent and representative to the extent reasonably necessary to perform the Services.
[bookmark: _Ref473188236]The Investment Adviser shall use all reasonable endeavours in the performance of the Services to ensure that the Low Carbon Fund achieves the Targets.
[bookmark: _Ref473188237]When determining whether the Investment Adviser has complied with its obligations under clause 3.2 at any point in time, the parties agree that the following (without limitation) shall be taken into account:
[bookmark: _Ref473188238]the length of time the Investment Adviser has been appointed under this Agreement;
[bookmark: _Ref473188239]the stage which each ongoing Project is at in its life cycle;
[bookmark: _Ref473188240]the occurrence of any events or circumstances beyond the Investment Adviser's reasonable control having a material adverse impact on the achievement of any Targets.
[bookmark: _Ref473188241]In carrying out its portfolio management functions, the Investment Adviser shall manage the LCF LP's assets in order to implement the Investment Policy, the Low Carbon Fund Business Plan and all other portfolio management obligations imposed on it by the AIFM Requirements and other Applicable Requirements.
[bookmark: _Ref473188242]In carrying out its risk management function, the Investment Adviser shall establish, implement and maintain adequate risk management systems (including an adequate and documented risk management policy and liquidity management policy) in order to identify, measure, manage and monitor appropriately all the risks relevant to the Investment Policy and the Low Carbon Fund Business Plan and to which the LCF LP is or can be exposed. The Investment Adviser shall furthermore comply with all other risk management obligations imposed on it by the AIFM Requirements (as applicable) and other Applicable Requirements.
[bookmark: _Ref473188243]In carrying out its assets valuation function, the Investment Adviser will implement a pricing and valuation policy adequate to ensure the LCF LP and LCF General Partner are compliant with the AIFM Requirements and other Applicable Requirements.
[bookmark: _Ref473188244]The Investment Adviser undertakes throughout the Term, without prejudice to any other provision of this Agreement:
[bookmark: _Ref473188245]to carry out the Services in accordance with the terms of the LCF Partnership Agreement (in so far as such terms are stated to relate to the Investment Adviser), the Contingent Loan Agreement and the Applicable Requirements;
[bookmark: _Ref473188246]to carry out the Services in accordance with the terms of the Contingent Loan Agreement relating to the activities of the Investment Adviser as if the provisions were expressly stated here in full, including (without limitation):
[bookmark: _Ref473188247][bookmark: DocXTextRef48]clause 5.1(e);
[bookmark: _Ref473188248]clause 11;
[bookmark: _Ref473188249]clause 13;
[bookmark: _Ref473188250]clause 27; and
[bookmark: _Ref473188251][bookmark: DocXTextRef53]clause 30;
[bookmark: _Ref473188252]to ensure that no entity involved in or concerned with the Services is established in, or knowingly maintains business relations with, entities which are incorporated in territories whose jurisdictions do not cooperate with the European Union in relation to the application of the internationally agreed tax standards;
[bookmark: _Ref473188253]to monitor compliance with the Investment Policy and the Business Plan;
[bookmark: _Ref473188254]to engage the Key Personnel in providing the Services;
to comply with the duties and responsibilities and comply with any applicable obligations and requirements imposed on it by the AIFM Requirements due to its appointment as AIFM of the LCF General Partner, including without limitation all the relevant substance, organisational, operating and transparency obligations as set out in the AIFM Requirements;
[bookmark: _Ref473188255]to comply with all applicable laws, statutes, regulations, and codes relating to anti‑bribery and anti-corruption including but not limited to the Bribery Act 2010;
[bookmark: _Ref473188256]to monitor compliance by the LCF General Partner with the Contingent Loan Agreement, the Investment Policy and the LCF Partnership Agreement (in relation to the matters falling within the scope of the Services) and report on and provide advice to the LCF General Partner on such compliance (or non-compliance);
[bookmark: _Ref473188257]to procure, if and to the extent it is able given the scope of authority and powers delegated to it under this Agreement and/or the LCF Partnership Agreement, that the LCF General Partner complies with the FCA Rules and the FSMA and the Limited Partnerships Act 1907;
[bookmark: _Ref473188258]to monitor the compliance (or non-compliance) by each Project Developer with the terms of the relevant Project Documents, to report on and provide advice to the LCF General Partner on such compliance (or non-compliance) and, having been authorised to do so by the LCF General Partner, to take such steps on behalf of the LCF General Partner as may be required to manage and administer the enforcement of compliance by any non-compliant Project Developer with the terms of the relevant Project Documents including (if authorised to do so by the LCF General Partner) instructing lawyers in accordance with the Contingent Loan Agreement;
[bookmark: _Ref473188259]to provide the Services with the degree of professional care, efficiency, transparency and diligence expected from a professional body experienced in implementing financial instruments in accordance with best practice in the financial services industry in the United Kingdom, and taking account of the LCF General Partner's need to manage Relevant Investments in a cost effective and efficient manner;
[bookmark: _Ref473188260]to comply with and ensure that any person to whom the performance of any part of the Services is delegated in accordance with this Agreement shall comply with (to the extent that such requirement, conditions, instructions, guidelines, terms or provisions relate to the Investment Adviser and/or its performance of this Agreement):
[bookmark: _Ref473188261]the Contingent Loan Agreement;
[bookmark: _Ref473188262]the LCF Partnership Agreement; and
[bookmark: _Ref473188263]any reasonable instructions and guidelines issued in writing to the Investment Adviser by the LCF General Partner, FoF General Partner and/or the Secretary of State from time to time;
[bookmark: _Ref473188264]to be responsible for advising the LCF General Partner on its day to day investments (including authority to buy, sell, retain, or otherwise deal in investments once such decision has been made by the LCF General Partner and acting as agent of the LCF General Partner where appropriate) in compliance with the Investment Policy and the Low Carbon Fund Business Plan;
[bookmark: _Ref473188265]to liaise and co-operate with the Secretary of State, the FoF General Partner and with the LCF General Partner and its auditors, bankers and other professional service providers and provide them with such information and instruction and copy documents as they may reasonably require in relation to the services that they provide to the LCF General Partner;
[bookmark: _Ref473188266]to act in the best interests of the LCF General Partner in making investment recommendations for the LCF General Partner in accordance with the Investment Policy and the Low Carbon Fund Business Plan;
[bookmark: _Ref473188267]to devote such time and resource as is necessary to ensure the due performance of the Services;
[bookmark: _Ref473188268]to employ competent and appropriately experienced and skilled persons to perform the Services;
[bookmark: _Ref473188269]to make available to the LCF General Partner and the FoF General Partner all expertise and knowledge reasonably necessary in the proper performance of the Services and at all times act in good faith towards the LCF General Partner and the FoF General Partner.
[bookmark: _Ref473188270][bookmark: _Ref473188271]The Investment Adviser shall observe and comply with all proper instructions, resolutions and all lawful orders and directions given to it from time to time by the LCF General Partner, the FoF General Partner and/or the Secretary of State. Any specific instructions, directions or other communications by or on behalf of the LCF General Partner, the FoF General Partner and/or the Secretary of State to the Investment Adviser or to the LCF General Partner, the FoF General Partner and/or the Secretary of State by the Investment Adviser are to be given to or by any member or employee of the Investment Adviser and may be either oral or in writing under the hand of a person from time to time authorised by the LCF General Partner and/or the Secretary of State or the Investment Adviser, as the case may be. The Investment Adviser shall accept and comply with any instructions, directions or other communications from the LCF General Partner which are within the terms of this Agreement.
The Investment Adviser shall inform the LCF General Partner as soon as reasonably practicable of:
[bookmark: _Ref473188272]any breach of this Agreement;
[bookmark: _Ref473188273]any actual or potential inability on the part of the Investment Adviser or any party to whom any of the duties and responsibilities of the Investment Adviser have been delegated in accordance with this Agreement to meet its obligations under this Agreement or the relevant appointment (as applicable).
[bookmark: _Ref473188274][bookmark: _Toc162011115]Investments and Fund Management
[bookmark: _Ref473188275]The Investment Adviser shall ensure that the Services are provided in accordance with the terms of the Low Carbon Fund Business Plan and the Investment Policy throughout the Term and shall ensure that the process of selecting Qualifying Final Recipients shall be transparent and justified on objective grounds and shall not give rise to a conflict of interest.
[bookmark: _Ref473188276]Without prejudice to the conditions set out in clause 4.4, the Investment Adviser shall ensure that any Project Documents provide support in a way which is proportionate and has the least distortive effect on competition.
[bookmark: _Ref473188277]Further to clause 4.1, the Investment Adviser shall ensure that no Project Documents are entered into directly or indirectly:
[bookmark: _Ref473188278]with an investment project, business or company which is not a Qualifying Final Recipient,
[bookmark: _Ref473188279]which is not in compliance with State Aid Law and/or Subsidy Control Law (as applicable);
[bookmark: _Ref473188280]with any business or company which does not have its principal place of business or a material part of its operations, people or trading in the Project Area, unless as a condition of the Project Documents that business or company is required to re‑locate its business or its trading activities to within the Project Area;
[bookmark: _Ref473188281]with any business or company which taking due account of the nature of the financial instrument, the potential economic viability of the investment project to be financed and prospects of the business or company, does not have a viable economic business plan based on the utilisation of a Relevant Investment provided through the Fund;
[bookmark: _Ref473188282]with any investment project which is fully implemented or physically completed at the date when the decision to invest is made by the Fund;
[bookmark: _Ref473188283]which would be against the strategic or security interest of the UK; or
[bookmark: _Ref473188284]which is inconsistent with the requirements of the Low Carbon Fund Business Plan or the Investment Policy.
[bookmark: _Ref473188285]The Investment Adviser shall maintain the necessary expertise and resources to provide the Services in accordance with State Aid Law and Subsidy Control Law throughout the Term. The Investment Adviser agrees to maintain appropriate records of compliance with the State Aid Law and Subsidy Control Law and agrees to take all reasonable steps to assist the LCF General Partner to comply with State Aid Law and Subsidy Control Law requirements including responding to any investigation(s) instigated by the European Commission relevant to the Services.
[bookmark: _Ref473188286]The Investment Adviser shall assess whether each Relevant Investment constitutes State Aid (as defined in State Aid Law) and/or a subsidy (as defined in the SCA) and shall ensure that each Relevant Investment is compliant with State Aid Law and Subsidy Control Law.
[bookmark: _Ref473188288][bookmark: _Toc162011116]Records and Reporting
[bookmark: _Ref473188289]The Investment Adviser shall:
[bookmark: _Ref473188290]issue to the LCF General Partner a quarterly report, the form and content of which is to be agreed with the LCF General Partner from time to time;
[bookmark: _Ref473188291]provide to the LCF General Partner such reports and certificates as reasonably required under the LCF Partnership Agreement and/or the Contingent Loan Agreement from time to time including but not limited to the quarterly and annual reports described at clause 22 of the Contingent Loan Agreement;
[bookmark: _Ref473188292]provide detailed portfolio analysis and market reviews each quarter to be considered by the LCF General Partner, the form and content of which is to be agreed with the LCF General Partner from time to time;
[bookmark: _Ref473188293]keep or cause to be kept on behalf of the LCF General Partner such books, records and statements as may be required under the LCF Partnership Agreement, the Contingent Loan Agreement or as is necessary to give a complete record of all transactions carried out pursuant to this Agreement, including as are required pursuant to and in order to satisfy clause 24 of the Contingent Loan Agreement;
[bookmark: _Ref473188294]permit the Secretary of State, the FoF General Partner and/or the LCF General Partner, and their auditors and other advisers (and their respective employees and agents), during business hours to inspect such books, records and statements held by the Investment Adviser pursuant to this Agreement, the LCF Partnership Agreement and/or the Contingent Loan Agreement;
[bookmark: _Ref473188295]permit any Regulatory Body (and its employees, representatives and agents) to inspect such books, records and statements held by the Investment Adviser pursuant to this Agreement, the LCF Partnership Agreement and/or the Contingent Loan Agreement;
[bookmark: _Ref473188296]provide for a representative of the Investment Adviser to attend at board meetings of the LCF General Partner if requested by the LCF General Partner in order to provide information and answer questions concerning the performance of the Services;
[bookmark: _Ref473188297]provide in a timely fashion such information as it, or its Associates or delegates, has in its or their possession or under its or their control and as is reasonably requested by the LCF General Partner, the FoF General Partner and/or the Secretary of State to enable the LCF General Partner to meet any requirements or requests under the Applicable Requirements, the Contingent Loan Agreement and/or the LCF Partnership Agreement (and/or the FoF General Partner to meet any requirements or requests under the Applicable Requirements or the Funding Agreement);
[bookmark: _Ref473188298]inform the LCF General Partner immediately if the Investment Policy or the Low Carbon Fund Business Plan (or any guideline or other restriction set out in the LCF Partnership Agreement or Contingent Loan Agreement or notified to the Investment Adviser by the LCF General Partner and/or the Secretary of State) is breached and provide prompt recommendations for rectifying such breach; and
[bookmark: _Ref473188299]devote such time and resource as is necessary to ensure the due performance of the Services.
[bookmark: _Ref473188300][bookmark: _Toc162011117]Appointees
[bookmark: _Ref473188301]Subject to complying with clause 14, the Investment Adviser may in the performance of its duties and in the exercise of any of the powers and discretions vested in it under this Agreement to act by responsible officers for the time being appointed for that purpose and may act or rely upon the opinion or advice or any information obtained from any lawyer, valuer, accountant, banker, surveyor, auctioneer or other expert (Appointee) whether reporting to the LCF General Partner or the Investment Adviser. The fees of any agent employed or engaged by the Investment Adviser in relation to matters concerning State Aid Law or Subsidy Control Law and the Eligibility Rules shall be an expense of the LCF General Partner and not an expense of the Investment Adviser if, and to the extent, such fees have been previously agreed in writing by the LCF General Partner. The fees of any other agent employed or engaged by the Investment Adviser shall be paid for out of the Low Carbon Fund if, and to the extent, previously agreed in writing as such by the LCF General Partner.
[bookmark: _Ref473188302]In relation to the selection and appointment of any Appointee(s) in accordance with clause 6.1 or any Delegate(s) in accordance with clause 14, the Investment Adviser shall:
[bookmark: _Ref473188303]comply with all relevant obligations applicable to the LCF General Partner under Procurement Law and shall run a formal tender process which shall be fair, reasonable, transparent, addressed to the relevant section of the market and advertised in the appropriate forum;
[bookmark: _Ref473188304]keep the LCF General Partner informed at each stage of the procurement and regularly report on progress of the procurement, having regard to the LCF General Partner's internal audit processes.
[bookmark: _Ref473188305][bookmark: _Toc162011118]Insurance
[bookmark: _Ref473188306]The Investment Adviser will maintain at all times throughout the Term:
[bookmark: _Ref473188307]professional indemnity insurance in an amount of not less than £5m for each claim or £10m in aggregate per annum;
[bookmark: _Ref473188308]employer's liability insurance in an amount of not less than £5m for each claim or £10m in aggregate per annum; and
[bookmark: _Ref473188309]public liability insurance in an amount of not less than £5m for each claim or £10m in aggregate per annum,
in each case with an insurer of good repute and on terms no less favourable than those generally available to a prudent contractor in respect of risks insured in the international insurance market from time to time and will supply the LCF General Partner with evidence of each of the insurances promptly upon request.
[bookmark: _Ref473188310][bookmark: _Toc162011119]Warranties
[bookmark: _Ref473188311]The Investment Adviser warrants that:
[bookmark: _Ref473188312]it is of good standing and has the right and corporate authority to enter into this Agreement and has all the necessary rights to perform its obligations under this Agreement;
[bookmark: _Ref473188313]all requisite corporate proceedings have been taken to authorise it to enter into this Agreement and to perform its duties under this Agreement;
[bookmark: _Ref473188314]its entry into this Agreement does not breach any other agreement to which it is a party; and
[bookmark: _Ref473188315]this Agreement, when executed and delivered, will constitute a legal, valid and binding obligation on it, enforceable against it in accordance with its terms.
[bookmark: _Ref473188316]The Investment Adviser warrants that it is authorised and regulated by the FCA to carry out regulated activities in the United Kingdom and is permitted by the FCA to act as AIFM of the LCF LP and the Low Carbon Fund, and is enabled by such authorisation and permission to perform the Services in accordance with this Agreement insofar as the Services are required to be performed under FSMA or AIFMD or the FCA Rules by a person so authorised.
[bookmark: _Ref473188317][bookmark: _Toc162011120]Investment Adviser Fees
[bookmark: _Ref473188318][bookmark: _Ref473188319]The Investment Adviser shall receive the Fees by way of remuneration from the LCF General Partner for the provision of the Services, which shall be invoiced in arrears in equal quarterly instalments on the Quarter Dates, the first such instalment to be pro rata to the first relevant Quarter Date.
[bookmark: _Ref473188325]The LCF General Partner shall settle each invoice within thirty (30) days of issue in accordance with this Agreement. All sums are exclusive of VAT or any other applicable tax or duty payable upon such Fees which shall be added if appropriate at the rate prevailing at the relevant tax point.
[bookmark: _Ref473188326]In the event of any failure to settle any fee when due, interest shall accrue at the rate per annum of 3% above the LIBOR reference rate compounded annually.
[bookmark: _Ref473188327]The Investment Adviser shall maintain records of all Fees received (including but not limited to the basis for charging such Fees, invoice dates and dates of receipt of payment) until the date which is six (6) years following the Expiry Date.
The Investment Adviser shall be entitled to charge Project Developer Fees (including underwriting fees and loan development project monitoring fees) to the Project Developer (or, if different, the borrower under each Project Document) to the extent that such fees are set out in Schedule 3. Any Project Developer Fees exceeding or different to those listed in Schedule 3 shall require the approval of the EG2 General Partner in writing in advance of the relevant Project Documents being entered into.
Subject to clause 6.1, the Fees shall be the only amounts payable by the LCF General Partner, and the Investment Adviser shall be responsible for all other costs and expenses it may incur in relation to providing the Services.
[bookmark: _Ref473188329][bookmark: _Toc162011121]LCF General Partner Obligations
[bookmark: _Ref473188330]The LCF General Partner will provide the Investment Adviser with such information as is reasonably requested to enable it to perform the Services under this Agreement and, where LCF General Partner consent is required under this Agreement, the LCF General Partner will consider the matter in question in good time and provide its consent or not (as the case may be) in writing as soon as practicable.
[bookmark: _Ref473188331]The LCF General Partner will promptly notify the Investment Adviser of any relevant amendments to the LCF Partnership Agreement, Contingent Loan Agreement or the Investment Policy.
[bookmark: _Ref473188332][bookmark: _Toc162011122]Conflicts of Interest
[bookmark: _Ref473188333]The Investment Adviser shall comply with any procedures reasonably required by the LCF General Partner from time to time in relation to identifying and managing conflicts of interest.
[bookmark: _Ref473188334]The Investment Adviser will maintain and apply effective organisational and administrative arrangements, with a view to taking all reasonable steps designed to identify, prevent, manage and monitor conflicts of interest in order to ensure that all officers, employees and other persons engaged or consulted by the Investment Adviser in connection with the Services shall not be in a position where there is a conflict of interest. The Investment Adviser undertakes:
[bookmark: _Ref473188335]to have formal procedures obliging all such persons to declare any actual or potential personal or financial interest in any matter concerning the Services, and to be excluded from any discussion or decision-making relating to the matter concerned; and
[bookmark: _Ref473188336]to disclose to the Partnership any conflicts of interest that may arise regarding the provision of its services under this Agreement.
[bookmark: _Ref473188337]If the Investment Adviser has any grounds for suspecting any financial impropriety in the use of any amount paid under the Funding Agreement or the Contingent Loan Agreement it must notify the LCF General Partner immediately, explain what steps are being taken to investigate the suspicion, and keep the LCF General Partner informed about the progress of the investigation. For these purposes "financial impropriety" includes fraud or other impropriety; mismanagement; use of ERDF for improper purposes: and failure to comply with requirements in the Applicable Requirements relating to the control and propriety of expenditure in provision of the Services.
[bookmark: _Ref473188338]The LCF General Partner shall be entitled to interview employees of the Investment Adviser if fraud or other financial Irregularity is suspected by the LCF General Partner on the part of the Investment Adviser, its employees or agents in connection with the Services.
[bookmark: _Ref473188339]The relationship between the Investment Adviser and the LCF General Partner as set out in this Agreement is not to be deemed exclusive and the Investment Adviser shall be free to render similar services to others and to retain for its own use and benefit all fees or other moneys payable thereby, subject to complying with the terms of this Agreement.
[bookmark: _Ref473188340][bookmark: _Toc162011123]Liability of the Investment Adviser
[bookmark: _Ref473188341]This clause 12 sets out the entire liability of the Investment Adviser (including any liability for the acts or omissions of its management, employees, delegates or agents and any Group Company) in respect of any breach of this Agreement and any representation, statement or tortious act or omission including negligence arising under or in connection with this Agreement.
[bookmark: _Ref473188342]Nothing in this Agreement shall exclude or limit a party's liability for death or personal injury caused by that party's negligence or for fraud or fraudulent misrepresentation.
[bookmark: _Ref473188343]The Investment Adviser shall not be liable for any indirect, special or consequential loss or damage howsoever caused whether in contract, tort, negligence or otherwise (Indirect Loss) save in respect of any matter resulting from the Investment Adviser's fraud, and provided that any liability of the Investment Adviser under clause 12.4 shall not constitute Indirect Loss.
The Investment Adviser shall indemnify the LCF General Partner in respect of any losses arising due to any clawback of ERDF funding by the Secretary of State, the FoF General Partner or the LCF General Partner under the Funding Agreement or Contingent Loan Agreement, or any other funding arrangement which may be agreed with the Secretary of State from time to time, which occurs due to a breach by the Investment Adviser of the terms of this Agreement. 
[bookmark: _Ref473188344]Notwithstanding clauses 12.1 to 12.3, the Investment Adviser's maximum aggregate liability to the LCF General Partner (and its successors and assigns) (in contract, tort, negligence or otherwise) arising from, or in connection to, this Agreement howsoever arising shall in no circumstances exceed any of:
[bookmark: _Ref473188345]except for liability under clause 12.4:
£5 million in relation to any one claim; or
[bookmark: _Ref473188346]£10 million per annum; or
[bookmark: _Ref473188347]£20 million in aggregate; and
in respect of liability under clause 12.4, the amount of the losses arising under such clause.
[bookmark: _Ref473188348]The express terms and conditions of this Agreement shall apply in place of all warranties, conditions, terms, representations, statements, undertakings and obligations whether expressed or implied by statute, common law, custom, usage or otherwise, all of which are excluded to the fullest extent permitted by law.
[bookmark: _Ref473188349]In accordance with regulation 28(1) of the AIFM Delegated Regulation and clause 14 of this Agreement, the Investment Adviser's liability towards the LCF General Partner and its investors shall not be affected by the fact that the Investment Adviser has delegated its functions to a delegate, or by any further sub-delegation.
[bookmark: _Ref473188350][bookmark: _Toc162011124]Term and termination
[bookmark: _Ref473188351]This Agreement may be terminated by the LCF General Partner by giving not less than six (6) month's written notice to the Investment Adviser, such notice expiring at any time after the first anniversary of the date of this Agreement.
[bookmark: _Ref473188352]Either party may terminate this Agreement without payment of compensation or other damages caused to the other solely by such termination by giving at least ten (10) Working Days' notice in writing to the other if any one or more of the following events happens:
[bookmark: _Ref473188353]except in respect of non-payment of Fees in accordance with this Agreement which shall be dealt with under clause 13.3, where the other party commits a material breach of any of its obligations which is incapable of remedy, where notice of the same has been given no less than twenty (20) Working Days previously;
[bookmark: _Ref473188354][bookmark: DocXTextRef84][bookmark: DocXTextRef85](in the case of such notice to be issued by the LCF General Partner) if any of the circumstances under any of clauses 17.1(g) - (o) (inclusive) or 17.1(t) - (w) (inclusive) of the Funding Agreement occurs due to the act(s) and/or omission(s) of the Investment Adviser;
[bookmark: _Ref473188355]the other party fails to remedy, where it is capable of remedy, or persists in any breach of any of its obligations under this Agreement after having been required in writing to remedy or desist from such breach within a period of thirty (30) days;
[bookmark: _Ref473188356]the other party proposes a voluntary arrangement within the meaning of section 1 or section 253 of the Insolvency Act 1986, or an interim order is made in relation to the other party under section 252 of the Insolvency Act 1986, or any other steps are taken or negotiations commenced by the other party or any of its creditors with a view to proposing any kind of composition, compromise or arrangement involving the other party and any of its creditors;
[bookmark: _Ref473188357]the other party is deemed to be unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986, or calls a meeting for the purpose of passing a resolution to wind it up, or such a resolution is passed, or a resolution is passed by the directors of the other party to seek a winding up or administration order, or the other party presents, or has presented, a petition for a winding up order, or presents, or has presented, a petition to appoint an administrator, or has an administrative receiver, or receiver appointed over all or any part of its business, undertaking, property or assets; and/or
[bookmark: _Ref473188358]the Investment Adviser ceases for any reason to be authorised under FSMA to manage or operate the LCF General Partner or to perform any other duties and obligations of the Investment Adviser under this Agreement that require such authorisation.
[bookmark: _Ref473188359]If the LCF General Partner does not pay the Fees in accordance with this Agreement the Investment Adviser may, following the date on which the thirty (30) day period allowed for payment of such Fees pursuant to clause 9.1 expired, issue a warning notice to the LCF General Partner which shall include the following:
[bookmark: _Ref473188360]details of the Fees in respect of which the warning notice is issued, including a copy of any relevant invoice;
[bookmark: _Ref473188361]the date on which the thirty (30) day period allowed for payment of such Fees pursuant to clause 9.1 expired; and
[bookmark: _Ref473188362]the date on which this Agreement shall be capable of termination by the Investment Adviser, which shall be no less than twenty (20) Working Days after the date of the warning notice,
and following such date the Investment Adviser may (where such Fees remain unpaid) terminate this Agreement on no less than ten (10) Working Days' further notice to the LCF General Partner.
[bookmark: _Ref473188363][If:
a Relevant Agreement be terminated, the LCF General Partner shall be entitled to terminate this Agreement with immediate effect; and
if this Agreement is terminated, the Investment Adviser acknowledges that the relevant counterparty shall be entitled to terminate the Relevant Agreement with immediate effect.]
[bookmark: _Ref473188364]The termination or expiry of this Agreement shall be without prejudice to the rights and remedies of either party which may have accrued up to the date of such termination or expiry.
[bookmark: _Ref473188365]On termination of this Agreement under the provisions of this clause 13 or on the expiry of this Agreement the Investment Adviser shall:
be entitled to receive all Fees and other moneys accrued due up to the date of such termination or expiry (and prorated to the date of termination or expiry, where applicable) (but shall not be entitled to receive any exit fees and / or Project Developer Fees which have not been accrued at the date of termination or expiry);
[bookmark: _Ref473188367]hand over to any new investment adviser or the LCF General Partner (as appropriate) all papers, documents and other property belonging to the LCF General Partner or relating to the LCF General Partner, Projects or Relevant Investments which the Investment Adviser or its nominees or delegates have in their possession or under their control pursuant to the matters referred to in this Agreement or the LCF Partnership Agreement (provided that the Investment Adviser may take and retain copies of any documents that it reasonably believes it is required to retain in order to comply with any FCA Rules or any other applicable rules or regulations applying to it) and the LCF General Partner shall return to the Investment Adviser any papers, documents and other property belonging to the Investment Adviser which the LCF General Partner has in its possession or under its control (provided that the LCF General Partner may take and retain copies of any papers and/or documents that it reasonably believes it is required to retain in order to comply with this Agreement, the LCF Partnership Agreement, any Applicable Requirements and/or the Contingent Loan Agreement);
[bookmark: _Ref473188368]the Investment Adviser shall take all steps to vest in any new investment adviser for the account of the LCF General Partner any assets previously held in the name of or to the order of the Investment Adviser; and
[bookmark: _Ref473188369]co-operate with the LCF General Partner and any new service provider(s) who shall provide services which replace the Services to the extent reasonably required in order to facilitate the smooth transition from provision of the Services by the Investment Adviser in accordance with this Agreement to provision of such services by the new provider(s).
[bookmark: _Ref473188371][bookmark: _Toc162011125]Delegation
[bookmark: _Ref473188372]Subject to receiving the prior written consent of the LCF General Partner, and complying with any applicable conditions stated in the AIFMD, the other Applicable Requirements and this Agreement, the Investment Adviser is authorised, in order to conduct its business efficiently, to delegate, under its responsibility and control, and with prior notification to the FCA, one or more of its functions and duties to any of its affiliate(s) or to one or more third parties (the Delegates and each a Delegate).
[bookmark: _Ref473188373]The Investment Adviser shall only delegate its functions to Delegates, which, having regard to the nature of the functions and duties to be delegated, have sufficient resources to perform the respective tasks and hold the necessary authorisation and licence as may be required by Applicable Requirements and provided that the persons who effectively conduct the business of the Delegates are of sufficiently good repute and sufficiently experienced.
[bookmark: _Ref473188374]The Investment Adviser shall procure that any person to whom it delegates any of its functions under this Agreement shall at all times comply with the provisions of this Agreement (insofar as they are relevant) and all relevant Applicable Requirements.
[bookmark: _Ref473188375]In case of delegation of its functions, the Investment Adviser shall comply with all the conditions, limitations and requirements stated in the AIFM Requirements and other Applicable Requirements, including in particular:
[bookmark: _Ref473188376]the prohibition for the Investment Adviser to delegate its functions to the extent that, in essence, it can no longer be considered to be the alternative investment fund manager of the LCF General Partner; and
[bookmark: _Ref473188377]the obligation for the Investment Adviser to implement appropriate control mechanisms and procedures, including initial due diligences, risk management controls as well as regular on-going monitoring and reporting in order to ensure an effective supervision of the Delegates.
[bookmark: _Ref473188378]A delegation by the Investment Adviser shall never prevent the effectiveness of supervision of the Investment Adviser and in particular shall not:
[bookmark: _Ref473188379]prevent the Investment Adviser from acting or the Low Carbon Fund from being managed in the best interest of the Limited Partners;
[bookmark: _Ref473188380]prevent the Investment Adviser from giving at any time additional instructions to the Delegates or from terminating the delegation of a function at any time provided that the Investment Adviser determines that such termination is in the interest of the Limited Partners.
[bookmark: _Ref473188381]Without prejudice to the generality of the foregoing, the Investment Adviser shall:
[bookmark: _Ref473188382]select and appoint Delegates and inform the LCF General Partner of the criteria it applies in such selection and appointment;
[bookmark: _Ref473188383]review and monitor on an on-going basis the compliance by the Delegates with the AIFM Requirements and other Applicable Requirements and, in particular, with the investment restrictions as set out in Applicable Requirements and the LCF Partnership Agreement and all instructions which may from time to time be communicated by the LCF General Partner; and
[bookmark: _Ref473188384]inform the LCF General Partner of the termination of the delegation to any Delegates by the Investment Adviser.
[bookmark: _Ref473188385]The Investment Adviser's liability towards the LCF General Partner and its investors shall not be affected by the fact that it has delegated its functions and duties to any Delegate, or by any further sub-delegation. The Investment Adviser shall ensure that a Delegate may only sub-delegate any of the functions delegated to it, on condition that the Investment Adviser and the LCF General Partner have consented in writing and that the Investment Adviser has notified the FCA prior to the sub-delegation and that all the requirements of the AIFMD and other Applicable Requirements are complied with by the sub-delegate(s).
[bookmark: _Ref473188386][bookmark: _Toc162011126]Relationship and Dispute Resolution
[bookmark: _Ref473188387]The LCF General Partner and the Investment Adviser shall hold a review meeting on a quarterly basis or as agreed from time to time on reasonable notice to assess issues relating to the Services and the LCF General Partner including, but not limited to, the Investment Adviser's performance in accordance with this Agreement, either in person or by video conference or by telephone conference.
[bookmark: _Ref473188388]It is the intention of the parties to settle amicably by negotiation or agreement any differences of opinion on matters of performance, procedure and management arising out of this Agreement.
[bookmark: _Ref473188389]In the event of a disagreement or dispute arising out of this Agreement, the matter will be dealt with in the first instance by the LCF General Partner and the Investment Adviser, with a view to discussing and resolving any issues in good faith.
[bookmark: _Ref473188390]If such good faith discussions fail to resolve the matter within twenty (20) Working Days, then the matter shall be escalated to such person as the LCF General Partner shall nominate and to such person as the Investment Adviser shall nominate, who shall meet as soon as reasonably practicable thereafter to resolve the dispute arising out of the Agreement. If the matter is resolved within twenty (20) Working Days then the dispute escalation process shall be deemed to have been concluded.
[bookmark: _Ref473188391]If the matter fails to be resolved with the period of twenty (20) Working Days referred to in clause 15.4, the parties may attempt to settle it by mediation in accordance with the model mediation procedures (Procedures) published by the Centre for Effective Dispute Resolution, CEDR Solve (Service Provider). To initiate a mediation, a party must give notice in writing (Mediation Notice) to the other party in accordance with clause 24 (Notice).
[bookmark: _Ref473188392]The parties will seek to agree the appointment of a mediator but, failing agreement within twenty (20) Working Days of the service of the Mediation Notice, any party may ask the Service Provider to nominate a mediator.
[bookmark: _Ref473188393]In the event that there are no Procedures available for nominating a mediator and the Service Provider is unable or unwilling to nominate a mediator, any party may ask the president of the Law Society of England & Wales (or its successor) to nominate a mediator and to recommend a mediation procedure. The parties will accept such nomination under either this clause 15.7 or clause 15.6 and also the recommended mediation procedure.
[bookmark: _Ref473188394]If the dispute is not resolved within forty (40) Working Days of the appointment of the Mediator, any party may commence proceedings in accordance with clause 27 (Law of the Contract).
[bookmark: _Ref473188395]During the dispute escalation process described in this clause 15, neither party shall commence or continue any litigation or proceedings against the other in respect of the matter in dispute but the parties may commence or continue such litigation or proceedings in respect of the matter in dispute in the event that the dispute is not resolved within forty (40) Working Days of the appointment of the Mediator.
[bookmark: _Ref473188396][bookmark: _Toc162011127]Force Majeure
[bookmark: _Ref473188397]If either party is affected by Force Majeure it shall immediately notify the other party in writing of the matters constituting the Force Majeure and shall keep that party fully informed of their continuance and of any relevant change of circumstances whilst such Force Majeure continues.
[bookmark: _Ref473188398]The party affected by Force Majeure shall take all reasonable steps available to it to minimise the effects of Force Majeure on the performance of its obligations under this Agreement.
[bookmark: _Ref473188399]Force Majeure shall not entitle either party to terminate this Agreement and neither party shall be in breach of this Agreement, or otherwise liable to the other, by reason of any delay in performance, or non-performance of any of its obligations due to Force Majeure.
[bookmark: _Ref473188400][bookmark: _Toc162011128][bookmark: _Hlk162378828]Data Protection
[bookmark: _Ref473188401]With respect to the parties' rights and obligations under this Agreement, the parties agree that the LCF General Partner is the Controller and that the Investment Adviser is the Processor.
[bookmark: _Ref473188402]The Investment Adviser shall (and shall procure that any subcontractor, or sub-processor, which processes data on behalf of the Investment Adviser shall) in relation to Personal Data:
[bookmark: _Ref473188403]process the Personal Data only in accordance with instructions from the LCF General Partner (which may be specific instructions or instructions of a general nature as set out in this Agreement or as otherwise notified by the LCF General Partner to the Investment Adviser during the term of this Agreement), unless the Investment Adviser is required to do so otherwise by Law. If it is so required, the Investment Adviser shall promptly notify the LCF General Partner before Processing the Personal Data unless prohibited by Law;
[bookmark: _Ref473188404]process the Personal Data only to the extent, and in such manner, as is necessary for the provision of a Project or as is required by Law or any Regulatory Body;
not transfer Personal Data outside of the UK unless the prior written consent of the LCF General Partner has been obtained and the following conditions are fulfilled:
the LCF General Partner or the Investment Adviser has provided appropriate safeguards in relation to the transfer (whether in accordance with UK GDPR Article 46 or section 75 of the Data Protection Act 2018) as determined by the LCF General Partner;
the Data Subject has enforceable rights and effective legal remedies;
the Investment Adviser complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist the LCF General Partner in meeting its obligations); and
the Investment Adviser complies with any reasonable instructions notified to it in advance by the LCF General Partner with respect to the Processing of Personal Data;
[bookmark: _Ref473188406][bookmark: _Ref473188405]take reasonable steps to ensure the reliability and integrity of any delegate or agent of the Investment Adviser and its or their directors, partners, members, officers and employees who have access to the Personal Data and ensure that they:
are aware of and comply with the Investment Adviser's duties under this clause 17.2;
are subject to appropriate confidentiality undertakings with the Investment Adviser, or any relevant subcontractor or sub-processor;
are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third party unless directed in writing to do so by the LCF General Partner or as otherwise permitted by this Agreement; and
have undergone adequate training in the use, care, protection and handling of Personal Data;
implement appropriate technical and organisational measures to protect the Personal Data against unauthorised or unlawful Processing and against accidental loss, destruction, damage, alteration or disclosure. These measures shall be appropriate to the harm which might result from any unauthorised or unlawful Processing, accidental loss, destruction or damage to the Personal Data and having regard to the nature of the Personal Data which is to be protected;
[bookmark: _Ref473188407]before allowing any subcontractor or sub-processor to Process any Personal Data related to this Agreement:
notify the LCF General Partner in writing of any intended subcontractor or sub-processor Processing;
obtain the written consent of the LCF General Partner;
enter into a written agreement with its subcontractor or the sub-processor which gives effect to the terms set out in this clause 17 such that they apply to its subcontractor or the sub-processor; and
provide the LCF General Partner with such information regarding its subcontractor or the sub-processor as the LCF General Partner may reasonably require;
[bookmark: _Ref473188410]notify the LCF General Partner (within five (5) Working Days) if it receives:-
[bookmark: _Ref473188411]a request from a Data Subject to have access to that person's Personal Data; or
[bookmark: _Ref473188412]a complaint or request relating to the LCF General Partner 's obligations under the Data Protection Legislation;
provide all reasonable assistance to the LCF General Partner in the preparation of any Data Protection Impact Assessment prior to commencing any Processing. Such assistance may, at the discretion of the LCF General Partner, include:
a systematic description of the envisaged Processing operations and the description of the Processing;
an assessment of the necessity and proportionality of the Processing operations in relation to the Services; and
an assessment of the risks to the rights and freedoms of Data Subjects;
[bookmark: _Ref473188413]taking into account the nature of the Processing, provide the LCF General Partner with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under this clause 17 (and insofar as possible within the timescales reasonably required by the LCF General Partner) including by promptly providing:
[bookmark: _Ref473188414]the LCF General Partner with full details of the complaint, communication or request;
[bookmark: _Ref473188415]such assistance as is reasonably requested by the LCF General Partner to enable the LCF General Partner to comply with a Data Subject Request within the relevant timescales set out in the Data Protection Legislation;
[bookmark: _Ref473188417][bookmark: _Ref473188416]providing the LCF General Partner, at its request, with any Personal Data it holds in relation to the Data Subject; 
assistance as requested by the LCF General Partner with respect to any request from the Information Commissioner's Office, or any consultation by the LCF General Partner with the Information Commissioner's Office; and
the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data; 
obtain prior written consent from the LCF General Partner in order to transfer the Personal Data to any contractors or affiliates for the provision of the Services;
[bookmark: _Ref473188408]ensure that all Investment Adviser personnel required to access the Personal Data are informed of the confidential nature of the Personal Data and comply with the obligations set out in this clause 17;
[bookmark: _Ref473188409]ensure that no Investment Adviser personnel publish, disclose or divulge any of the Personal Data to any third party unless directed in writing to do so by the LCF General Partner;
[bookmark: _Ref473188419][bookmark: _Ref473188418]provide a written description of the technical and organisational methods employed by the Investment Adviser for Processing Personal Data (within the timescales required by the LCF General Partner);
at the written direction of the LCF General Partner, delete or return Personal Data (and any copies of it) to the LCF General Partner on termination of this Agreement unless the Investment Adviser is required by Law to retain the Personal Data; and
permit the LCF General Partner, or their representatives, to inspect and audit (subject to reasonable and appropriate confidentiality undertakings), the Investment Adviser's Processing activities (and/or those of its agents, subsidiaries and subcontractors) and comply with all reasonable requests or directions by the LCF General Partner to enable the LCF General Partner to verify and/or procure that the Investment Adviser is in full compliance with its Data Processing obligations under this Agreement.
[bookmark: _Ref473188423]The Investment Adviser shall comply at all times with the Data Protection Legislation and shall not perform its obligations under this Agreement in such a way as to cause the LCF General Partner to breach any of its applicable obligations under the Data Protection Legislation.
[bookmark: _Ref473188424][bookmark: _Toc162011129]Publicity
[bookmark: _Ref473188425]The Investment Adviser shall at all times comply with:
[bookmark: _Ref473188426][bookmark: DocXTextRef94]Articles 115 and Annex XII of Regulation 1303, as further referred to in Article 6(1)(b) of Regulation 480; and
[bookmark: _Ref473188427]Chapter II and Annex II of Regulation 821;
and shall ensure that on entering into Project Documents the Qualifying Final Recipient is informed that the funding is co-financed by the European Regional Development Fund through the Low Carbon Fund.
[bookmark: _Ref473188428]The DLUHC has published the National European Regional Development Fund Publicity Guidance to assist the Investment Adviser to comply with the Regulations referred to in clause 18.1. This guidance is not compulsory and does not have to be followed as a condition of this Agreement. It is the Investment Adviser's sole responsibility to ensure compliance with the Regulations.
[bookmark: _Ref473188429][bookmark: _Toc162011130]Security requirements
[bookmark: _Ref473188430]The Investment Adviser shall, as an enduring obligation throughout the term of this Agreement, use the latest versions of anti-virus definitions available from an industry accepted ant-virus software vendor to check for and delete Malicious Software from the Information and Communications Technology Environment.
[bookmark: _Ref473188431]Notwithstanding clause 19.1, if Malicious Software is found, the parties shall co-operate to reduce the effect of the Malicious Software and, particularly if Malicious Software causes loss of operational efficiency or loss or corruption of the LCF General Partner Data, assist each other to mitigate any losses and to restore the Services to their desired operating efficiency.
[bookmark: _Ref473188432]Any cost arising out of the actions of the parties taken in compliance with the provisions of clause 19.2 shall be borne by the parties as follows:
[bookmark: _Ref473188433]by the Investment Adviser where the Malicious Software originates from the Investment Adviser Software, the Third Party Software or the LCF General Partner Data (whilst the LCF General Partner Data was under the control of the Investment Adviser); and
[bookmark: _Ref473188434]by the LCF General Partner if the Malicious Software originates from the LCF General Partner Software or the LCF General Partner Data (whilst the LCF General Partner Data was under the control of the LCF General Partner).
[bookmark: _Ref473188435][bookmark: _Toc162011131]Confidentiality
[bookmark: _Ref473188436]The Investment Adviser shall at all times keep confidential and not disclose or use (except for the purposes of this Agreement and the LCF Partnership Agreement) confidential information about the LCF LP and its partners. However, the Investment Adviser may disclose such information if:
[bookmark: _Ref473188437]it is independently developed without access to such confidential information;
[bookmark: _Ref473188438]such information was already in the public domain at the time of disclosure otherwise than by a breach of this Agreement;
[bookmark: _Ref473188439]such information was in the possession of the Investment Adviser without obligation of confidentiality prior to its disclosure, or was obtained from a third party without obligation of confidentiality;
[bookmark: _Ref473188440]the Investment Adviser is requested or required to do so by the FCA or any other regulatory authority or agency or by or under any law or court (where any such regulatory authority, agency, law or court has jurisdiction over the Investment Adviser) including any requirements for disclosure under the Freedom of Information Act 2000, 'Freedom of Information Code of Practice' or the Environmental Information Regulations 2004.
[bookmark: _Ref473188441]The Investment Adviser may also, subject to such Associate, delegate or agent having accepted confidentiality obligations equivalent to those imposed on the Investment Adviser under this clause, disclose such information to any Associate, delegate or agent of the Investment Adviser and its or their directors, partners, members, officers and employees where such disclosure is necessary or desirable for providing its services under this Agreement.
[bookmark: _Ref473188442][bookmark: _Toc162011132]Freedom of Information
[bookmark: _Ref473188443]The Investment Adviser acknowledges that the Secretary of State, the GMCA, the LCF General Partner and/or the FoF General Partner may receive a Request for Information and may be obliged (subject to the application of any relevant exemption and, where applicable, the public interest test) to disclose information (including commercially sensitive information) pursuant to a Request for Information. The LCF General Partner shall notify the Investment Adviser as soon as reasonably practicable of such request, and where practicable, the LCF General Partner shall consult with the Investment Adviser before doing so in accordance with the relevant Code of Practice, provided that if the Investment Adviser fails to respond within five (5) days it shall be deemed to have no comments. Where the information to be disclosed is confidential information belonging to the Investment Adviser the LCF General Partner shall ensure that at the time of disclosure the information is marked as 'Confidential' or 'Restricted'. The Investment Adviser shall use its reasonable endeavours to respond to any such consultation promptly and within any deadline set by the LCF General Partner and acknowledges that it is for the LCF General Partner, GMCA, FoF General Partner and/or the Secretary of State (as applicable) to determine whether or not such information should be disclosed, and that the Secretary of State, the GMCA, the LCF General Partner and/or the FoF General Partner may be required to disclose information without prior consultation with the Investment Adviser.
[bookmark: _Ref473188444][bookmark: _Toc162011133]Not used
[bookmark: _Ref473188448][bookmark: _Toc162011134]Assignment
This Agreement is personal to the parties and neither of the parties may assign, transfer or novate any of their rights or obligations under this Agreement without the prior written consent of the other party.
[bookmark: _Ref473188449][bookmark: _Toc162011135]Notice
[bookmark: _Ref473188450]All notices (or other communication) to be given by one party to another under this Agreement shall be in writing and shall be served by hand or by being sent by prepaid first class post to the address of the addressee set out at the head of this Agreement (or to such other address as that party may, by notice given in accordance with this clause 24, communicate to the other party).
[bookmark: _Ref473188451]Any such notice shall if so posted be deemed to be served two (2) days after posting and evidence that the notice was properly addressed stamped and put into the post shall be conclusive evidence of posting. Any notice served by hand shall be effective on receipt and failure to receive any confirmation shall not invalidate such notice.
[bookmark: _Ref473188452][bookmark: _Toc162011136]General provisions
[bookmark: _Ref473188453]No failure on the part of either party to exercise, and no delay on its part in exercising, any right to remedy under this Agreement will operate as a waiver thereof, nor will any single or partial exercise of any right or remedy preclude any other or further exercise thereof or the exercise of any other right or remedy. The rights and remedies provided in this Agreement are cumulative and not exclusive of any rights or remedies provided by law. Any waiver given shall only be valid if expressed to be a waiver and given in unequivocal terms and in writing.
[bookmark: _Ref473188454]Any provision of this Agreement may be amended only if the parties so agree in writing.
[bookmark: _Ref473188455]This Agreement contains the entire agreement between the parties in relation to its subject matter. Each party irrevocably and unconditionally waives any right it may have to claim damages for, and/or to rescind this Agreement because of breach of any warranty not contained in this Agreement, or any misrepresentation whether or not contained in this Agreement, unless such misrepresentation was made fraudulently.
[bookmark: _Ref473188456]If at any time any part of this Agreement (including any one or more of the clauses of this Agreement or any sub-clause or paragraph or any part of one or more of these clauses) is held to be or becomes void or otherwise unenforceable for any reason under any applicable law, the same shall be deemed omitted from this Agreement and the validity and/or enforceability of the remaining provisions of this Agreement shall not in any way be affected or impaired as a result of that omission.
[bookmark: _Ref473188457]Nothing contained in this Agreement shall be construed or have effect as constituting any relationship of employer or employee between the parties to this Agreement, nor is it intended to nor shall create any partnership, joint venture or agency, the parties to this Agreement being with respect to one another independent.
[bookmark: _Ref473188458]The Investment Adviser shall not be required to enquire as to whether the LCF General Partner has complied with the terms of the LCF Partnership Agreement or the Funding Agreement (to the extent such terms apply to the LCF General Partner). The Investment Adviser shall not be liable for any claims arising as a result of the action or inaction of the LCF General Partner in relation to the obligations of the LCF General Partner under the LCF Partnership Agreement or the Funding Agreement, except where arising as a result of the Investment Adviser's breach of this Agreement.
[bookmark: _Ref473188459]This Agreement may be executed in one or more counterparts all of which taken together shall be deemed to constitute one and the same instrument.
[bookmark: _Ref473188460][bookmark: _Toc162011137]Contracts (Rights of Third Parties) Act 1999
Except as expressly provided elsewhere in this Agreement, a person who is not a party to this agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this agreement, but this does not affect any right or remedy of a third party which exists, or is available, apart from that Act.
[bookmark: _Ref473188461][bookmark: _Toc162011138]Law of the Contract
This Agreement and any disputes or claims arising out of or in connection with it (whether contractual or non-contractual in nature, including claims in tort, for breach of statute or regulation or otherwise) shall be governed by and interpreted in accordance with English law. All disputes and claims arising out of or relating to this Agreement shall be subject to the non-exclusive jurisdiction of the English Courts to which the parties irrevocably submit.
Executed as a deed by the parties or their duly authorised representatives on the date of this Agreement.



[bookmark: _Toc473187589][bookmark: _Toc473189448][bookmark: _Toc473205144][bookmark: _Toc474328111][bookmark: _Toc474489204][bookmark: _Toc474662236][bookmark: _Toc474662270][bookmark: _Toc161926698][bookmark: _Toc162011139][bookmark: _Ref473188462]
[bookmark: _Ref473188463][bookmark: _Toc162011140]Services
[Service specification provided with the ITT to be included here in signed agreement]



[bookmark: _Toc473187591][bookmark: _Toc473189450][bookmark: _Toc473205146][bookmark: _Toc474328113][bookmark: _Toc474489206][bookmark: _Toc474662238][bookmark: _Toc474662272][bookmark: _Toc161926700][bookmark: _Toc162011141][bookmark: _Ref473188464]
[bookmark: _Ref473188465][bookmark: _Toc162011142]Investment Policy
[bookmark: _Toc474662274][bookmark: _Toc162011143][Investment policy provided with the ITT to be included here in signed agreement]


[bookmark: _Toc473187593][bookmark: _Toc473189452][bookmark: _Toc473205148][bookmark: _Toc474328115][bookmark: _Toc474489208][bookmark: _Toc474662241][bookmark: _Toc474662275][bookmark: _Toc161926703][bookmark: _Toc162011144][bookmark: _Ref473188466]
[bookmark: _Ref473188467][bookmark: _Toc162011145]Fees
[To be populated to reflect fee proposal of winning bidder in accordance with the ITT]




	



Signed by
duly authorised for and on behalf of
[bookmark: DocXTextRef101]Greater Manchester Low Carbon UDF (GP) Limited acting as general partner on behalf of the Greater Manchester Low Carbon UDF Limited Partnership
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Signed by
duly authorised for and on behalf of
[Adviser]
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