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THE SALFORD THIRD SECTOR CONSORTIUM 

and

MEMBERS

COLLABORATION AGREEMENT

1st October 2012

PARTIES

1) Each organisation listed in Annex 1 of this Agreement

(Collectively being called “the Members”)

2) The Salford Third Sector Consortium, (“the Consortium”), which will be a company limited by guarantee, whose registered office is currently at Salford Community and Voluntary Services. 
CORE PURPOSE

The Consortium will be used as a vehicle to apply for grants and bid for and manage contracts on behalf of its membership.

The Members agree to become members of the Consortium in order to enter into commitments and regulate their rights in relation to the Consortium’s activities, according to the terms of this Agreement.

REPRESENTATIONS 

Each of the Members undertakes to the others that it has taken all necessary corporate and other action to enable it validly to accept and perform the obligations imposed on it by this Agreement and that performing this Agreement will not breach any other law or contract binding that Member.

1. the consortium’s activities

1.1 Each Member undertakes:

1.1.1 to be just and faithful to the other Members

1.1.2 to sign this agreement, Membership Application Form and Membership Directory Questionnaire before being admitted as a member of the Consortium

1.1.3 to devote all reasonable efforts to the Consortium’s Activities: building on the good practice and experience of the members, deliver high quality services through local organisations, which share opportunities and responsibilities and are rooted in the community, in order to improve the lives of people in Salford.
2. CONFIDENTIALITY OF BOARD INFORMATION AND DISCUSSIONS

2.1 Any Trustee elected or co-opted under the Articles shall be entitled to pass to the Member they represent full details of any information (whether or not of a confidential nature) which may come into their possession as a Trustee, provided that the Trustee is mindful that, if they are a director or trustee of the Member they represent on the Board, their primary duty is to that Member, but: 

2.1.1 each Member undertakes not to use this information in any way which is detrimental to the Consortium (unless it is under a legal or regulatory obligation to do so) and 

2.1.2 a Member is only entitled to pass this information on to any holding company or subsidiary if it is under a legal or regulatory obligation so to do, and then 

2.1.3 only on the basis that the holding company or subsidiary treats the information as confidential and does not use it in any way which is detrimental to the Consortium (unless it is under a legal or regulatory obligation to do so).

2.2 If it becomes apparent at any time to a Trustee that they may or will have a conflict of interest under clause 2.1 above, then they have a legal duty to report this conflict to the other Trustees so that appropriate action may be taken. 

2.3 Without prejudice to their rights under this Agreement, the Members agree that if one of them proposes to appoint or remove a Trustee, they will consult with other Members before giving notice under the Articles to do so.

2.4 Each Member undertakes that any Trustee representing it is able and willing to act as a Trustee, and will ensure as far as is reasonably practicable that this person attends Board meetings so as to enable proper and effective transaction of Board business;

2.5 If any Member ceases to be a Member of the Consortium for whatever reason, it shall immediately ensure that any Trustee representing it resign immediately and without payment for compensation for loss of office.

2.6 The Trustees shall not be entitled to any remuneration or any reimbursement of expenses incurred in the performance of their duties as Trustees except as permitted by the Articles.

3. FINANCE AND CONTRACT PROCUREMENT

3.1 It is intended that the Activities will be self-financing through the procurement of contracts, grants and in-kind contributions from the Members of staff time, expertise, intellectual property and the sharing of other resources. The Members may also provide financial support (for example through loans) in such manner and on such terms as each Member shall agree with the Board.

3.2 No Member shall enter into any agreement or arrangement on behalf of the Consortium as guarantor of the Consortium’s obligations or otherwise without the prior written consent of all the other Members.

3.3 The Members agree with the Consortium that: 

3.3.1
where a Member wishes to bid for a new tender or funding opportunity in competition with the Consortium, it must declare to the Consortium its intentions as soon as possible and not take part in or be privy to any of the Consortium’s discussions and negotiations pertaining to this opportunity

3.3.2
where the Consortium already holds a contract that becomes subject to re-tendering, and a Member wishes to tender for it in competition with the Consortium, that member must advise the Consortium Board of its intentions as soon as possible and not tender for it without the prior written approval of the Consortium Board.

4. TERMINATION OF membership 

4.1 A Member shall cease forthwith to be a Member of the Consortium if a Member commits a material breach of this Agreement and fails to remedy it within the time specified in a written notice served on it by all the other Members complaining of the breach.

4.2 A material breach of this Agreement will occur if 

4.2.1 a Member is or becomes unable to meet the criteria for membership set out in the Salford Third Sector Consortium Welcome Pack and Salford Third Sector Consortium Membership Application Form

4.2.2 a Member (being a company) becomes unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986; or

4.2.3 a petition is presented for the winding-up by the Court of the Member (being a company) on any of the grounds in section 122 of the Insolvency Act 1986 or an order is made or resolution is passed for the winding-up of that Member;

4.2.4 if a Member is an unincorporated organisation, any steps analogous to those matters set out in clauses 4.2.1, 4.2.2 or 4.2.3 occur or are threatened

4.3 Provided that a Member is winding up or dissolving for the purposes of merger, incorporation or reconstruction, they shall not deemed to have committed a material breach, but will cease to be a member upon winding up or dissolution. 

4.4 A Member committing a material breach shall cease to be a Member of the Consortium and this Agreement shall automatically terminate with respect to that Member, but without prejudice to its obligations under this clause and clause 5 (Actions for breach of this agreement). 

4.5 A Member who is removed from membership for any reason must ensure that any Trustee representing it resigns immediately from the Board without compensation or claim for loss of office as a director or trustee and shall indemnify and keep indemnified the Consortium in respect of any such claim.

5. ACTIONS FOR BREACH OF THIS agreement 

If it appears that any Member is in breach of any obligation that it owes to the Consortium under this Agreement, then that Member agrees that all rights to enforce any claim or action that the Consortium may have in respect of the breach, shall pass to the other Members. The other Members will then have full authority on behalf of the Consortium to negotiate, litigate or settle any such claim or action and the Member in breach must take all steps within its power to give effect to the provisions of this clause. Neither it nor any of its advisers nor any Trustee representing it shall have any right to see or take copies of any of the Consortium’s papers, documents or instructions treated by law as privileged.

6. DURATION 

This Agreement shall continue in full force and effect until the first to occur of the following events:

6.1 the express written agreement of two thirds of the Members that this Agreement should cease; or

6.2 the completion of the dissolution and winding-up of the Consortium,

provided that the terms of this Agreement shall nevertheless continue to bind the Members for so long as may be necessary to give effect to the rights and obligations this Agreement contains.

7. COUNTERPARTS 

This Agreement may be executed in several counterparts, each of which shall be deemed to be an original, and which together shall constitute one agreement. Unless otherwise provided, this Agreement shall become effective (and each counterpart shall be dated) on the date on which the Consortium Board shall deem that a sufficient number of Consortium members has been recruited to render the Consortium fully functional. 

8. COSTS 

The Consortium shall pay the costs and expenses in relation to the preparation, signing and carrying into effect of this Agreement.

9. ASSIGNMENT 

None of the Members shall assign or transfer any of its rights or obligations under this Agreement without the prior written consent of the Board.

10. SUCCESSORS 

This Agreement shall be binding on and continue for the benefit of the successors in title of each Member.

11. WAIVER 

The rights of any party to this Agreement shall not be prejudiced or restricted by any waiver extended to any other party and no waiver by any party in respect of any breach shall operate as a waiver in respect of any subsequent breach.

12. ENTIRE AGREEMENT AND VARIATION 

12.1 This Agreement replaces any previous agreement between the parties in relation to the Consortium (other than the Salford Third Sector Consortium Membership Application Form and Salford Third Sector Consortium Membership Directory Questionnaire) and together with these documents, represents the entire understanding between the parties in relation thereto.

12.2 No modification, amendment or waiver of any of the provisions of this Agreement shall be effective unless made in writing specifically referring to this Agreement and duly signed by the parties.

13. SEVERANCE 

13.1 Each provision of this Agreement shall be enforceable independently of all other provisions and its validity, legality or enforceability shall not be affected if any other provision becomes invalid, illegal or unenforceable in any respect under any law.

13.2 If at any time any provision of this Agreement is or becomes invalid, illegal or unenforceable in any respect but would be or become valid, legal or enforceable if some part of the provision were deleted or amended, the provision in question shall remain in force with such deletion or amendment as may be necessary to make the provision valid, legal and enforceable.

14. TERMS OF THIS AGREEMENT TO PREVAIL 

As between the Members, in the event of any ambiguity or conflict arising between the terms of this Agreement and those of the Consortium’s Memorandum and Articles, the Memorandum and Articles shall prevail in respect of it. In order to resolve it, and subject to any consents required by law, the Members may elect to amend either this Agreement or the Memorandum or Articles in order to resolve the conflict.

15. NO PARTNERSHIP 

15.1 Nothing in this Agreement shall be deemed to constitute a partnership between the parties nor constitute any party the agent of any other party for any purpose.

15.2 None of the Members shall (save as expressly provided in this Agreement) have any authority to bind the other Members in any way.

15.3 The Members will account separately for any payments made to them by, or received by them from, the Consortium. 

16. NOTICES 

16.1 Notices under this Agreement may be sent by hand, or by post, by fax or by suitable electronic means. 

16.2 The only address at which a Member is entitled to receive postal notices is the address shown in Annex 1 of this Agreement or such other address as the Member may notify the Consortium from time to time.

16.3 Any notice given in accordance with this Agreement is to be treated for all purposes as having been received 

(a) 24 hours after being sent by fax or electronic means or delivered by hand to the relevant address 

(b) two clear days after being sent by first class post to that address 

(c) three clear days after being sent by second class or overseas post to that address 

(d) as soon as the member acknowledges actual receipt.
Signed by: 
Name (please print clearly): __________________
 Signature: ____________________
Role in Organisation: ________________________

(Must be a member of the Senior Management Team or Board) 
Name of Organisation: ______________________
Date:_____________________________________
ANNEX 1
List of Organisations subscribing to the Partnership Agreement:

BASIC – Brain and Spinal Injury Centre Limited

Binoh of Manchester (The Centre for Specialist Educational Assistance) 

Crossroads Care in Greater Manchester

Groundwork MSSTT

Positive Moves

Start in Salford

Wai Yin Chinese Women Society

Inspiring Communities Together

Mind in Salford

Broughton Trust

42nd Street

Pro-Contact
Seedley and Langworthy Trust

Tree Tops Counselling Salford

Beenstock Home Management Company

Outreach Community and Residential Services

Back on Track

Red Rose Forest

Together Trust

Antz Junction

Langworthy Cornerstone Association

The Federation of Jewish Services (The Fed)

THOMAS

Relate GMS

Ordsall Community Arts

Manchester United Foundation

CALL Plus

Herschel Weiss Children’s Centre 
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