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Dated                                                                                                                2009
FRAMEWORK CONSORTIUM AGREEMENT
BETWEEN
Party 1
And
Party 2
And
Party 3
THIS AGREEMENT is dated [DATE]
PARTIES
(1) [full company name] [a company limited by guarantee number .........] an industrial and provident society number .......] [and registered charity number ........] whose registered office is at ................................................] (called in this MOU [“party 1”])
(2) [full company name] [A company limited by guarantee number ........] [An industrial and provident society number ........] [And registered charity number ........] whose registered office is at ..................................] (called in this MOU [“party 2”])
(3) [full company name ] [A company limited by guarantee number ........] [An industrial and provident society number ........] [And registered charity number ........] whose registered office is at .......................................] (called in this agreement [“party 3”]
BACKGROUND
(A) The Parties have successfully applied to the LSC for [Social Welfare law contract funding for 3 years commencing 1 October 2010].
(B) Each Party will enter into a separate contract with LSC in relation to its obligations to provide legal services.

(C) The Parties have agreed to enter into this consortium agreement to set out terms agreed for the implementation of their joint bid to the LSC.
AGREED TERMS
1. INTERPRETATION
1.1 The following words and expressions when used in this Agreement have the meanings given along side them:

	“Budget”
	Means the budget agreed each year by the Parties for implementation of the Project.


	“Business Day”


	Means a day other than a Saturday or Sunday when banks are open for business in London.



	“Confidential Information“


	Means all information provided by one Party to another in relation to this agreement, including the fact that the Parties are considering entering into this agreement or have entered into this agreement and the contents of this agreement, but excluding any information which is in the public domain otherwise than because of a breach of this agreement.


	“Effective Date”


	[1 October 2010]

	“Existing IP Rights”

	Means any IP Rights created or owned by any Party other than in relation to Social Welfare Advice prior to this agreement. 


	“Force Majeure Event”

	Means any circumstances outside the reasonable control of a Party which prevent the Party complying with its obligations under this agreement.

	“IP Rights”
	Means all intellectual property rights, including copyright, trademarks, patent, trade names, domain names, data and rights in data basis, in all cases whether or not registered or registerable.



	“LSC”
	The Legal Services Commission.



	“LSC Contract”
	A contract between the LSC and a Party to this Agreement, for the provision of Social Welfare Advice  by a Party funded by the LSC for the 3 years commencing 1 October 2010.



	“Project”
	Means the arrangements under which the Parties will work together, to deliver Social Welfare Advice services within the [         ] geographical area so as to deliver their obligations to the LSC under their LSC Contract.



	“Project Committee”


	The committee established by the Parties to oversee implementation of this agreement, the members of which are the [Chief Executive or equivalent] of each Party and detailed rules of which are set out in Schedule 1.


	“Project IP Rights”
	Means any IP Rights arising from or developed by one or more Parties in the planning or implementation of the Project.


	“Project Plan”
	Means the agreed plan for implementation of the Project [a suggested outline of which is set out at Schedule 2].


	“Social Welfare Advice”
	Means debt, housing and welfare benefits advice as envisaged in the LSC documents relating to bids to provide this advice from 2010.


	“TUPE”

	Means the Transfer of Undertakings (Protection of Employment) Regulations 2006.


1.2 Headings shall not affect the interpretation of this agreement. 
1.3 A person includes a natural person, corporate or unincorporated body and that person's personal representatives, successors or permitted assigns.
1.4 The Schedules form part of this agreement and shall have effect as if set out in full in the body of this agreement. Any reference to this agreement includes the Schedules.
1.5 Words in the singular shall include the plural and vice versa.
1.6 A reference to one gender shall include a reference to the other genders. 
1.7 A reference to any Party shall include that Party's personal representatives, successors or permitted assigns.
1.8 A reference to legislation is a reference to it as it is in force from time to time.  
1.9 A reference to writing or written includes faxes but not e-mail.
1.10 References to clauses [and schedules] are to the clauses [and schedules] of this agreement.
2. COMMENCEMENT AND DURATION

2.1 This agreement shall commence on the Effective Date.
2.2 This agreement shall continue, (unless validly terminated earlier in accordance with this agreement) until [DATE] [when it shall terminate automatically without notice].

[NOTE:  termination of the entire agreement; or termination of the involvement of one or more Parties, may give rise to a “TUPE transfer”.  See explanatory notes following clause 9.
3. PURPOSE OF THIS AGREEMENT

3.1 The purpose of this agreement is to confirm how the Parties will carry out the Project and to assist each Party in meeting its obligations under its LSC Contract.
3.2 The Parties agree to work together in a spirit of openness and in good faith with a view to each of them achieving their objects and to the success of the Project.
4. PROJECT COMMITTEE

4.1 The Project will be managed by the “Project Committee”.

4.2 Each Party agrees to nominate the appropriate member of its staff or governing body as a member of the Project Committee.

4.3 The composition, remit and powers of the Project Committee will be as set out in schedule 2.  [Schedule 2 is a suggested draft].

5. COLLABORATION AND SHARED SERVICES

5.1 The Parties agree to share information as appropriate and to use all reasonable endeavours to work collaboratively and adopt appropriate working practices and administrative systems, with a view to ensuring the success of the Project and enabling each Party to meet its obligations under its LSC Contract, including without limitation each Party’s obligations under its LSC Contract to achieve its contracted number of matter starts in each year of its LSC Contract.
5.2 The Parties agree to negotiate in good faith and to enter into such arrangements as are appropriate in relation to the sharing of services and accommodation to enable the Project to be carried out effectively.  The Parties have agreed in Schedule [   ] the areas where they may wish to enter into further agreements.
5.3 The Parties agree that where any agreements in relation to shared services include payment obligations, any payment after the due date will bear interest at 4% above the Bank of England base rate from time to time.
6. INTELLECTUAL PROPERTY

6.1 Each Party warrants and undertakes to the other Parties that it is fully entitled to use all of its Existing IP Rights in carrying out this agreement.  So far as is necessary for the implementation of this agreement, each Party licenses to each other Party on a non-exclusive basis the use of its existing IP Rights for the purposes of and for the duration of this agreement.

6.2 The Parties agree that they will use all reasonable endeavours to alert each other to the creation or existence of any Project IP Rights and will license to each other the use of any Project IP Rights on a non-exclusive royalty-free basis for the purposes of and for as long as the licensee(s) is/are involved in the Project.

6.3 Each Party warrants and undertakes to all other Parties that it will ensure that it has full rights of ownership of any Project IP Rights which may be created wholly or partly by any person working for that Party, whether as employee, consultant, director, volunteer or otherwise.
7. WARRANTIES AND UNDERTAKINGS BY THE PARTIES

7.1 Each Party warrants and undertakes to each other Party that:

7.1.1
It is validly constituted under all applicable laws and rules of   professional conduct, and that it has full power and authority to enter into this agreement.
7.1.2
It has and will have throughout the period of this agreement, sufficient suitably qualified and experienced staff to carry out all of its obligations under its LSC Contract and under this agreement.

7.1.3
It has and will have available to it throughout the period of this agreement sufficient, suitably equipped and appropriately located premises to carry out its obligations under its LSC Contract and under this agreement.

7.1.4
It will comply with all obligations under its LSC Contract and will immediately notify all other Parties if it has grounds at any time for believing that it may not be able to comply with any of its obligations under its LSC Contract, or if it has been served with any notice of default under its LSC Contract.
7.1.5
It is not involved and will not become involved in any other contractual or other arrangement relating to provision of services under LSC Contracts.
7.1.6
It will notify all other Parties of any material change in its financial position.
8. INDEMNITY
8.1 Each Party (an “Indemnifying Party”) shall indemnify each other Party (an “Indemnified Party”) against all liabilities, costs, expenses, damages and losses (including any direct or indirect consequential losses, loss of profit, loss of reputation and all interest, penalties and legal and other [reasonable] professional costs and expenses) (each a “Claim”) suffered or incurred by an Indemnified Party arising out of or in connection with: 
(a) Any breach of any warranty or undertaking given by the Indemnifying Party in this agreement; or
(b) Any Indemnifying Party’s breach or negligent performance or non-performance of this agreement;
8.2 This indemnity shall not cover an Indemnified Party to the extent that a Claim results from the Indemnified Party's negligence or wilful misconduct.
8.3 Nothing in this clause shall restrict or limit an Indemnified Party’s general obligation at law to mitigate a loss which it may incur as a result of a matter giving rise to a Claim.
9. EMPLOYMENT ISSUES

9.1 The Parties understand and intend that entering into this agreement will not 
Represent or involve a “relevant transfer” under TUPE.
9.2 The Parties may enter into arrangements under which one or more employees of one Party are seconded to another Party for all or part of their usual working hours.  The Parties do not intend that any such arrangements will constitute a “relevant transfer” under TUPE.
9.3 Where relevant each affected Party agrees to comply with all obligations imposed on it by TUPE.  
NOTES: 
TUPE 

It is not possible to decide, or agree, whether TUPE applies or does not apply in any particular circumstances.  Whether or not TUPE applies is a legal decision which can only be taken by an Employment Tribunal or the Courts.  Any statement in an agreement or in correspondence relating to the understanding of the parties as to whether TUPE applies may have very little if any impact on a Tribunal decision.  However organisations may wish to include a statement of their views/intentions.

Where TUPE applies, with the exception of certain occupational pension rights, all terms and conditions of employment of affected individuals transfer from one organisation to another.  This includes accrued continuous service.  There are obligations to inform and in some cases consult with employees or nominated representatives.  Where TUPE applies, there is an obligation on the outgoing employer to provide “employee liability information” to the incoming employer.  This means identity and age of employees; terms and conditions of employment; any disciplinary and grievance information relating to the previous two years; details of any court or tribunal case, or action brought by an employee against the outgoing employer within the previous two years or which the outgoing employer has reasonable grounds to believe may be brought by an employee against the incoming employer; and information relating to any collective agreement which will apply after the transfer in relation to the employees.  If the Parties wish to impose on each other obligations to provide more extensive information than is specified under TUPE, this can be specifically set out in the agreement.

In the circumstances of this sort of agreement, a TUPE transfer may take place for example if one Party ceased to be involved in the consortium arrangement and it was agreed that the remaining parties should take over its obligations.
Secondment

Secondment of an employee by organisation A to organisation B means that the employee remains employed by A.  A would usually charge B a fee designed to at least cover A’s employment costs.  VAT may be chargeable in addition.  Secondment may create difficulties in terms of management and supervision, especially with longer-term, full-time arrangements.  A formal agreement between the 2 organisations would be advisable and specialist advice would be needed.
10. CONFIDENTIALITY AND DATA PROTECTION

10.1 Each Party undertakes that it shall not at any time disclose to any person any Confidential Information concerning the business, affairs, customers, clients or suppliers of any other Party or of any member of the group of companies to which any other Party belongs, except as permitted by clause 10.2.
10.2 A Party may disclose another Party's Confidential Information:
(a) To its employees, officers, representatives or advisers who need to know such information for the purposes of carrying out the Party's obligations under this agreement. Each Party shall ensure that its employees, officers, representatives or advisers to whom it discloses the other Party's Confidential Information comply with this clause 10; and 
(b) As may be required by law, court order or any governmental or regulatory authority.
10.3 No Party shall use any other Party's Confidential Information for any purpose other than to perform its obligations under this agreement. 
10.4 Each Party agrees to comply with the Data Protection Act 1998 [and with all applicable guidance issued by the Office of the Information Commissioner].

11. LIABILITY TO LSC

11.1 Unless expressly provided otherwise in this agreement, a Party will not be liable to the LSC for the obligations of any other Party under that other Party’s LSC Contract.
12. DISPUTE RESOLUTION PROCEDURE

12.1 If a dispute arises out of or in connection with this agreement or the performance, validity or enforceability of it (Dispute) then, except as expressly provided in this agreement, the Parties shall follow the dispute resolution procedure set out in this clause:
(a) A Party shall give to the other Parties written notice of the Dispute, setting out its nature and reasonable particulars (Dispute Notice), together with relevant supporting documentation. On service of the Dispute Notice the Project Managers of the Parties involved in the Dispute shall attempt in good faith to resolve the Dispute;
(b) if the Project Managers of the Parties involved in the Dispute are for any reason unable to resolve the Dispute within [30] days of service of the Dispute Notice, the Dispute shall be referred to the Chief Executive Officers or Chairs of each Party involved in the Dispute who shall attempt in good faith to resolve it; and
(c) if the Chief Executive Officers or Chairs of the Parties involved in the Dispute are for any reason unable to resolve the Dispute within [30] days of it being referred to them, the Parties involved in the Dispute will attempt to settle it by mediation in accordance with the CEDR Model Mediation Procedure. 
12.2 Any Party not directly involved in a Dispute will be kept fully and promptly informed of the progress at all stages in the Dispute by the Parties involved in the Dispute.

13. VARIATION
13.1 No variation of this agreement shall be effective unless it is in writing and signed by the Parties (or their authorised representatives) and (if required) is approved in writing by the LSC.
14. FORCE MAJEURE 
14.1 Any Party that is subject to a Force Majeure Event shall not initially be in breach of this agreement provided that:
(a) it promptly notifies the other Parties in writing of the nature and extent of the Force Majeure Event causing its failure or delay in performance and promptly sends to all other Parties and adheres to its plan to recover from the Force Majeure Event;
(b) it could not have avoided the effect of the Force Majeure Event by taking precautions which, having regard to all the matters known to it before the Force Majeure Event, it ought reasonably to have taken, but did not; and
(c) it has used all reasonable endeavours to mitigate the effect of the Force Majeure Event to carry out its obligations under this agreement in any way that is reasonably practicable and to resume the performance of its obligations as soon as reasonably possible.
14.2 If the Force Majeure Event prevails for a continuous period of more than [consider inserting here a period between one month and three months],  this agreement [or the involvement in this agreement of the Party subject to the Force Majeure Event] may be terminated  by the giving of at least [14 days'] written notice.  If there are two parties to this agreement, the notice will be given by the Party not affected by the Force Majeure Event to the Party affected by the Force Majeure Event.  If there are more than two parties to this agreement, the notice must be given by at least two Parties to the Party affected by the Force Majeure Event and to all other Parties to this agreement.  [The notice must specify whether it terminates the whole agreement or terminates only the involvement in the agreement of the Party subject to the Force Majeure Event.]  Termination shall be without prejudice to the rights of the Parties in respect of any breach of this agreement occurring prior to such termination.
15. FURTHER ASSURANCE

15.1 At its own expense each Party shall and shall use all reasonable endeavours to ensure that any necessary third party shall sign such documents and do such things as may reasonably be required for the purpose of giving full effect to this agreement.

16. CONFLICT WITH OTHER DOCUMENTS
16.1 If there is an inconsistency between any of the provisions of this agreement and any Party’s LSC Contract, the provisions of the LSC Contract shall prevail.
17. TERMINATION FOR DEFAULT

17.1 Subject to clause 17.2 any Party may give any other Party not less than [one] month’s written notice to terminate that other Party’s involvement in this agreement in any of the following circumstances:
(a) the other Party commits a material breach of any material term of this agreement and (if such breach is remediable) fails to remedy that breach within a period of [14] days after being notified in writing to do so; or 
(b) the other Party repeatedly breaches any of the terms of this agreement in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of this agreement; or
(c) The other Party has received notice of termination of its LSC Contract or the other Party’s LSC Contract has been terminated. 

(d) The other Party is unable to pay its debts as they fall due; or enters into any compromise or arrangement with its creditors and fails to comply with its terms; or a petition is filed, a notice is given, a resolution is passed, or an order is made, for the winding up of that other Party. 

17.2 If there are two Parties to this agreement, a notice under this clause must be given by the Party not in default to the Party in default.  If there are more than two Parties to this agreement, a notice under this clause must be given by at least two Parties to this agreement who are not in default to the Party in default and a copy must be sent to all other Parties.
18. CONSEQUENCES OF TERMINATION 

18.1 If this agreement is terminated in relation to one or some of the Parties, but not all of the Parties, the remaining Parties will take such actions as seem to them most likely to achieve the purposes of this agreement.

18.2 The Parties will keep the LSC fully informed and will abide by any lawful requirements of the LSC including in relation to the admission of new persons as Parties to this Agreement, or the assumption by one or more remaining Parties of any functions previously carried out by a former Party.

18.3 Any person or organisation which ceases to be a Party to this agreement will offer all reasonable assistance to both departing and continuing Parties in connection with this agreement.

18.4 The following clauses shall continue to apply after the termination of this agreement:
[Numbers to be inserted once agreed].

18.5 Termination of this agreement for any reason, shall not affect the accrued rights, remedies, obligations or liabilities of the Parties existing at termination.
18.6 Notwithstanding its obligations in this agreement, if a Party is required by any law, regulation, or governmental or regulatory body to retain any documents and/or materials containing another Party's Confidential Information, it must notify the other Party in writing of such retention, giving details of the documents and/or materials that it must retain.
19. ASSIGNMENT AND SUB-CONTRACTING

19.1 This agreement is personal to the Parties and no Party shall transfer, sub-contract or deal in any other manner with any of its rights and obligations under or arising out of this agreement (or any document referred to in it).

19.2 Each Party that has rights under this agreement is acting on its own behalf and not for the benefit of another person.
20. SEVERANCE

20.1 If a provision of this agreement (or part of any provision) is found illegal, invalid or unenforceable, the Parties shall negotiate in good faith to amend such provision such that, as amended, it is legal, valid and enforceable, and, to the greatest extent possible, achieves the Parties' original commercial intention.
21. ANNOUNCEMENTS

21.1 No Party shall make, or permit any person to make, any public announcement concerning this agreement without the prior written consent of the other Parties (such consent not to be unreasonably withheld or delayed) except as required by law or any governmental or regulatory authority.

22. NO PARTNERSHIP OR AGENCY
22.1 Nothing in this agreement is intended to, or shall be deemed to, establish any     partnership or joint venture between any of the parties, constitute any Party the agent of another Party, nor authorise any Party to make or enter into any commitments for or on behalf of any other Party.

23. COSTS AND EXPENSES
23.1 Each Party shall bear its own costs and expenses in connection with the negotiation, preparation, execution and performance of this agreement and any documents referred to in it.
24. WAIVER 
24.1 No failure or delay by a Party to exercise any right or remedy provided under this agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent the further exercise of that or any other right or remedy. 
25. ENTIRE AGREEMENT
25.1 This agreement constitutes the whole agreement between the parties and supersedes all previous agreements between the parties relating to its subject matter.
25.2 Each Party acknowledges that, in entering into this agreement, it has not relied on, and shall have no right or remedy in respect of, any statement, representation, assurance or warranty (whether made negligently or innocently) other than as expressly set out in this agreement.
25.3 Nothing in this clause shall limit or exclude any liability for fraud.
26. THIRD PARTY RIGHTS

26.1 A person who is not a Party to this agreement shall not have any rights under or in connection with it.

27. NOTICES

27.1 Any notice required to be given under this agreement shall be in writing and shall be delivered personally, or sent by pre-paid first-class post or recorded delivery or by commercial courier, to each Party required to receive the notice at its address as set out below:
(a) [PARTY1]: [CONTACT] [ADDRESS] 
(b) [PARTY2]: [CONTACT] [ADDRESS],
(c) [PARTY3]: [CONTACT] [ADDRESS],

Or as otherwise specified by the relevant Party by notice in writing to each other Party.
27.2 Any notice shall be deemed to have been duly received:
(a) If delivered personally, when left at the address and for the contact referred to in this clause; or 
(b) If sent by pre-paid first-class post or recorded delivery, at 9.00 am on the second Business Day after posting; or
(c) If delivered by commercial courier, on the date and at the time that the courier's delivery receipts is signed.
27.3 A notice required to be given under this agreement shall not be validly given if sent by e-mail.
27.4 The provisions of this clause shall not apply to the service of any proceedings or other documents in any legal action.
28. GOVERNING LAW AND JURISDICTION

28.1 This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales.
28.2 The Parties irrevocably agree that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims).
This agreement has been entered into on the date stated at the beginning of it.
	Signed by [NAME OF DIRECTOR]
for and on behalf of [NAME OF PARTY 1]

	.......................................
Director

	Signed by [NAME OF DIRECTOR]
for and on behalf of [NAME OF PARTY 2]

	.......................................
Director

	Signed by [NAME OF PARTY 3]

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

	OR


	

	Signed as a deed by [NAME OF PARTY 3] in the presence of:
.......................................
[SIGNATURE OF WITNESS]
[NAME, ADDRESS [AND OCCUPATION] OF WITNESS]
 
	.......................................
 
[SIGNATURE OF PARTY 3]
 


Schedule 1
Terms of Reference of the Project Committee
1. The Project Committee shall be made up of a representative of each of the Parties. Each Party shall appoint one Project Representative to represent it on the Project Committee. Each Project Representative (or in their absence their Alternate) shall have one vote. In the event of a deadlock (Insert Name of  Organisation) representative will have the Casting Vote.

2. The Project Committee shall organise and manage the implementation of the Project.  In the event of a dispute within the Project Committee the provisions of Clause 12 of the agreement shall apply.

3. The Project Committee shall not:

3. have power to take any decision expressly reserved in this agreement to the Parties;

3. incur any expenditure or seek to acquire any monies not specifically provided for in the Budget; or

3. Carry out or authorise the carrying out of any act not intended to further the implementation of the Project.

4. The Project Committee shall comply with the requirements imposed on it in this agreement and any LSC Contracts. If there is any discrepancy or ambiguity between the Terms of Reference and the other terms of this agreement or any LSC Contract, the other terms of this agreement or the LSC Contract shall prevail. 

5. The Project Committee shall hold at least [4] meetings in each year of this agreement but otherwise may meet together for the dispatch of business, adjourn or otherwise regulate their proceedings as they think fit, subject to the provisions of this agreement and these Terms of Reference.

6. The Project Committee shall provide reports to the Parties on a [quarterly] basis to enable them to discuss the progress of the Project and the performance of their respective obligations under the agreement. 
7. No business of the Project Committee shall be transacted at any meeting unless a quorum is present. A quorum shall be [3] Project Representatives or their Alternates.

8. If within half an hour from the time appointed for the holding of a meeting a quorum is not present, the meeting shall stand adjourned to the same day in the next week at the same time and place or at such other place as may be decided by those attending the meeting to be adjourned. Notice shall be given to every Project Representative and Alternate not present. The Project Representatives or their Alternates attending the subsequent meeting shall constitute a quorum. 

9. Any 2 members of the Project Committee may at any time, summon a meeting of the Joint Management Group.  At least ten days’ notice of every meeting shall be sent to every Project Representative, except in emergency.

10. Alternates shall be entitled to attend every meeting of the Joint Management Group but may not vote if the Project Representative of the Party appointing them is also present. 

11. Decisions of the Project Committee shall be taken by majority vote.

12. A resolution in writing signed by the Project Representative or Alternate of every Party shall be as valid and effectual as if it had been passed at a meeting of the Project Committee convened and held and may consist of several documents in the like form each signed by one or more Project Representatives or Alternates. 

13. The Project Committee shall cause proper minutes to be made of the proceedings of all meetings of the Project Committee and all business transacted at such meetings. Copies of all such minutes shall be provided promptly to the Parties. 

Schedule 2
[Outline Headings/Actions for Project Plan]

· Initial members of Project Committee agreed by [date].

· Meeting dates for first year’s meetings of Project Committee to be agreed by [date].

· Outline budget for 3 years from 1 October 2010 to be agreed by [date].

· Detailed year one budget to be agreed by [date].

· Budget to clarify contributions by each Party in cash or in kind (and any value attributable to in-kind contributions).  If there is to be a project budget, will it have its own bank account or will one Party set up any necessary bank accounts to be used for the purposes of the Project.  Agree and implement any mandate/signing arrangements for any bank accounts:

· Any property/sharing arrangements to be agreed/documented by [date].

· Any employment issues for example secondment; any change to individual terms and conditions including change of functions/location etc to be finally agreed and documented by [date].

· Shared services – agree and document any arrangements for sharing of services.
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