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NORFOLK CONNECT CONSORTIUM

AGREEMENT

THIS AGREEMENT is made the ……… day of                                2002

BETWEEN
(1)
NORFOLK COUNTY COUNCIL

(2)
BRECKLAND DISTRICT COUNCIL
(3)
BROADLAND DISTRICT COUNCIL

(4)
GREAT YARMOUTH DISTRICT COUNCIL

(5) KINGS LYNN AND WEST NORFOLK DISTRICT COUNCIL

(6) NORTH NORFOLK DISTRICT COUNCIL

(7) NORWICH CITY COUNCIL

(8) SOUTH NORFOLK DISTRICT COUNCIL
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IT IS HEREBY agreed as follows:-

1 RECITALS
1.1 The parties to this Agreement (“the Consortium Members”) are all Local Authorities who have joined together to form a consortium for the purposes set out in this Agreement entitled “NORFOLK CONNECT”.

1.2 The Consortium Members have received an offer of a grant for financial years 2002/2003 and 2003/2004 from the Office of the Deputy Prime Minister for their participation in the Local Government Online Partnership Funding programme (“the Grant”).

1.3 The Consortium Members propose to develop “NORFOLK CONNECT” as an e-government project (“the Project”) primarily for the benefit of citizens and business within the areas for which the Consortium Members are respectively the Local Authorities and for the users of the libraries and other institutions within those communities.

1.4 The Consortium Members have an established sound record of educational and professional collaboration with each other in relation to education, training, teacher training, curriculum advice and relevant statistical analysis and benchmarking.  Whilst the Consortium Members do not currently propose to incorporate NORFOLK CONNECT they have agreed the principles and terms for collaboration and joint working upon the Project which are set out in this Agreement and in the Constitution (a copy of which is attached at Schedule 5) which has been jointly produced by them.

1.5 The Consortium Members are mindful of their duties and responsibilities to secure best value within the meaning of Section 3 (1) of the Local Government Act 1999 and consider that the use of any Framework Agreements for the procurement of e-government services and Internet access by them for the purposes of NORFOLK CONNECT will assist them to seek best value and have agreed that the Framework Agreement may be used as the primary procurement mechanism in the expenditure of the Grant for the purchase of e-government services and Internet access to fulfil the purposes described in Clause 1.4 above.

2
 INTERPRETATION

2.1
In this Agreement unless the context otherwise requires the following expressions shall have the following meanings:

“Best Value” means either or both of the optimum combination of whole-life cost and quality or fitness for purpose to meet the user’s requirements and/or the optimum combination of economy, efficiency and effectiveness in either or both cases so as to enable a best value authority within the meaning of Section 1 of the Local Government Act 1999 to comply with its duty under Section 3 (1) of that Act.

“the Commencement Date” means the date hereof.

“the Consortium” means and shall be treated as a reference to the Consortium Members acting together within the terms of and for the purposes of this Agreement.

“the Consortium Members” means the parties to this Agreement (other than any Consortium Member who shall at any time have resigned or deemed to have resigned under Clause 7.12) together with any additional member or members who may be admitted to the Consortium from time to time pursuant to Clause 15 and the expression “Consortium Member” shall be construed accordingly.

 “ODPM” means whichever shall be applicable of the Office of the Deputy Prime Minister and/or the Secretary of State.

“Framework Agreement” means the Framework Agreement to be procured in accordance with Clause 5.7.

“the Grant” means the grant offered pursuant to Clause 1.2.

“ICT” means information and communications technology.

“ICT Assets” has the meaning given to it in Clause 5.3.

“ICT Services” has the meaning given to it in Clause 5.3.

“Lead Authority (Finance)” means Norfolk County Council or such other Consortium Member as shall be appointed from time to time for the purposes of Clause 6.3.

“Intellectual Property Rights” means all current and future legal and/or equitable interests in patents trade marks service marks utility marks copyrights moral rights rights in a design know-how confidential information semiconductor topography rights database rights trade or business names unauthorised extraction and/or re-utilisation rights inventions applications for any of the foregoing and other similar rights or obligations whether or not registered or capable of registration and whether subsisting in the United Kingdom or any other part of the world together with all or any goodwill relating or attached thereto

“Lead Authority - Procurement” means Norfolk County Council or such other Consortium Member as shall be appointed from time to time for the purposes of Clause 6.4.

“Non-Pooled Funding” means “Non-Pooled” Funding as detailed in Clause 10.3.

“Matched Funding” has the meaning given to it in Clause 1.3.
“Pooled Funding” means pooled funding as detailed in Clause 10.2.
“The Project” means the development of NORFOLK CONNECT as a regional e-government consortium project for the purposes set out in this Agreement and as referred to in Recital 1.3.

“Project Intellectual Property” means Intellectual Property intended for use in the Project.

“Pro- Rata Shares” means that proportion of the share of the Grant allocated to each Consortium Member and detailed in Schedule 2.  At the anniversary of the Commencement Date the pro-rata share will be subject to review in line with the Grant allocation for the second financial year of the Term and thereafter on each subsequent anniversary thereof should this Agreement be extended in accordance with Clause 15.  In the event that any Consortium Member shall resign (or be deemed to have resigned) or an additional Consortium Member is admitted the proportionate shares in Schedule 2 shall be adjusted accordingly and a revised Schedule 2 shall be annexed to this Agreement by the Lead Authority (Finance) and copies provided to the other Consortium Members.

 “the Spirit of this Agreement” means the vision set out in the Norfolk E-government Consortium Start-up Definition and the purposes of NORFOLK CONNECT set out in Clauses 3 and 4.

“the Staff” means the staff of NORFOLK CONNECT appointed by or seconded to the Lead Authority pursuant to and as provided by Clause 9.

“the Local Government Online Fund” means the Fund to which ??? relates.

“Steering Group” means the Steering Group detailed in Clause 7.
“NORFOLK CONNECT” means the Norfolk E-government Consortium intended to be established as referred to in this Agreement.

“Task Group” means a group appointed in accordance with Clause 8.4

“the NORFOLK CONNECT area” means the areas for which the Consortium Members are the Local  Authorities.

“Term” means the term of this Agreement detailed in Clause 15.

2.2
Reference to any statute or statutory provision includes a reference to that statute or statutory provision as from time to time amended, extended or re-enacted.

2.3
Words importing the singular include the plural, words importing any gender include every gender, and words importing persons include bodies corporate and unincorporated; and (in each case) vice versa.

2.4
The clause and paragraph headings and titles appearing in this Agreement are for reference only and shall not affect its construction or interpretation.

3
PURPOSES
NORFOLK CONNECT has been formed with the following purposes:-

3.1
To provide an organisation in which Consortium Members can share the experience of the use of ICT in e-government and participate in projects of mutual benefit.

3.2
To achieve the vision for 2005 that a citizen or business trying to access services and/or information about services via any channel operated by any of the partners should have their needs fulfilled via as short a chain of referrals as possible. The first and each subsequent point of contact should “own” the transaction and ensure either they deal with it or give it to someone who will then accept ownership. Any channel will provide the same quality of service with the ability to deal with 80% of interactions immediately with all local authorities and a wide range of other public and voluntary sector bodies. The same service will be available over the telephone and on the internet. Council representatives meeting citizens or business “in the field” – including councillors – will be able to access the information they need to deliver a similar quality of service to that in e-service channels.

3.3
To provide, through purchase, licensing or direct development, e-government  resources (data and software) which may be made available to Local Authorities, other public sector bodies and voluntary sector organisations to support e-government. NORFOLK CONNECT will use its status to ensure Best Value in the procurement of such resources and will use joint procurement of e-government resources where appropriate. 

3.4
To support, where applicable, the development of e-government resources by Consortium Members and other institutions.

3.5 To comply with national standards, technical and educational and to gain benefit for the NORFOLK CONNECT area from participation in Local Government On Line projects.

3.6 
To promote broadening access to e-government services and to develop materials appropriate to the needs of those with additional or special needs and to promote policies of social inclusion.

3.7
To make arrangements, where required, for the storage and management of e-government resources and to ensure that citizens, local government and other users are provided with appropriate means of access to them.

3.8
To work with other relevant bodies within the region and nationally for the mutual benefit of the Consortium Members and the people in the NORFOLK CONNECT area and in particular (subject to copyright and licensing arrangements):-


3.8.1
to make Consortium resources accessible;


3.8.2
to make resources developed elsewhere accessible to NORFOLK CONNECT;


3.8.3
to support the training of professionals engaged in the use of ICT; and

3.8.4
generally to further the development of the communications infrastructure of NORFOLK CONNECT.

4
ESTABLISHMENT OF THE CONSORTIUM.

4.1
The Consortium Members declare that their Consortium, as Local Authorities for the purposes of forming NORFOLK CONNECT and receiving funding from the Local Government On Line Fund, and other sources, shall take the form of the contractual relationship and mutual commitments between them created by this Agreement and the Consortium shall henceforth and from the date hereof be constituted accordingly.

4.2
Nothing in this Agreement shall constitute or be deemed to constitute a partnership between the Consortium Members or any of them and none of the Consortium Members shall have the authority or power (nor represent themselves as having such authority or power) to contract in the name of or to undertake any liability or obligation on behalf of or to pledge the credit of any of the other Consortium Members.

4.3
The Consortium shall have no legal existence apart from the Consortium Members and the commitments between them under this Agreement.  The assets and funds (including Intellectual Property which is governed by the provisions of Clause 17) will vest in the Lead Authority (Finance) and will be held for and on behalf of the Consortium Members in their Pro-Rata Shares.

5
PROCUREMENT

5.1 The Consortium Members’ immediate objective is to secure collective procurement of an e-governmemnt internet portal designated in accordance with Clause 3.2 within the NORFOLK CONNECT area by the end of March 2003 in accordance with the requirements of ODPM and to procure a service for hosting e-government content and the Framework Agreement is intended to facilitate this.

5.2
The Consortium Members acknowledge that the function of the Consortium would be optimised if they were to:-

5.2.1
Primarily use the Framework Agreement in accordance with this Agreement to ensure common procurement across the NORFOLK CONNECT area in order to enhance quality of services; and 

5.2.2 aim towards efficient use of resources.

5.3 The Consortium Members agree that management, technical ICT training services, local monitoring services, a service for hosting e-government content (“the ICT Services”) and software, local network infrastructure, ICT equipment (projection equipment, portable devices and other computer and electronic equipment, and other ICT applications) (“the ICT Assets”) will be procured using Non-Pooled Funding to achieve the aim set out in Clause 5.1 above unless the Consortium Members unanimously agree to utilise Pooled Funding.

5.4 The Lead Authority (Finance) shall receive hold and control in accordance with the conditions of grant attached thereto and the terms of this Agreement Pooled Funding for the purposes of the Project.  The Pro-Rata Share of each Consortium Member of the Pooled Funding will be held by the Lead Authority (Finance) on behalf od each Consortium Member. 

5.5 The Consortium Members agree that each Consortium Member shall have the right to purchase ICT Assets and Services either:-

5.5.1
individually from Non-Pooled Funding; or
5.5.2
as members of the Consortium or of a group of Consortium Members less than the Consortium as a whole from Non-Pooled Funding provided always that the purchase of common services from the Grant would be procured through the Framework Agreement unless there are justifiable reasons, including but not limited to Best Value considerations, to utilise separate procurement arrangements
5.6
The Consortium Members shall observe and comply with the contractual requirements for procurement detailed in the Framework Agreement in relation to procurement of portal services and for any other purchase of ICT assets and services where the use of the Framework Agreement represents Best Value whether by a purchase made individually as referred to in Clause 5.5.1 or made by them as members of the Consortium or as a member of a group of Consortium Members less than the Consortium as a whole (in either case) as referred to in Clause 5.5.2.  The Lead Authority (Procurement) shall be informed immediately if any Consortium Member or group of Consortium Members have evidence that the Framework Agreement does not represent Best Value and following investigation by the Lead Authority (Procurement) shall report to the next meeting of the Steering Group who shall consider any appropriate action to maintain the competitiveness of the Framework Agreement.

5.7
The Consortium Members agree that the Lead Authority (Procurement) shall tender and procure the Framework Agreement in accordance with the procurement conditions in Schedule 1.   Following the completion of the procurement process the Lead Authority (Procurement) will enter into a Framework Agreement with the chosen suppliers in accordance with Schedule 1

5.8
The Consortium Members agree that the procurement of the Framework Agreement shall be compliant with propriety and comply with the Public Contracts (Work, Services and Supply) (Amendment) Regulations 2000, Public Services Contracts Regulations 1993 and the Public Supply Contracts Regulations 1995 and all other relevant laws and regulations of the United Kingdom or Directives of the European Union applicable to public procurement.

5.9
Each Consortium Member shall provide all necessary information and assistance to ensure that all such laws regulations and requirements as are referred to in Clause 5.8 are complied with.

6
ROLES OF AUTHORITIES

6.1
In accordance with the Local Authorities (Goods and Services) Act 1970 Norfolk County Council is hereby appointed as the Lead Authority (Procurement) of the Consortium for the purposes of the Project and for NORFOLK CONNECT.

6.2
In accordance with the Local Authorities (Goods and Services) Act 1970 Norfolk County Council is hereby appointed as the Lead Authority (Finance) of the Consortium for the purposes of the Project and for NORFOLK CONNECT

6.3
The roles of the Lead Authority (Procurement) and the Lead Authority (Finance) in relation to the Steering Group shall be as follows:-


6.3.1
to keep the Steering Group regularly advised;

6.3.2
to appoint to the Steering Group as its representative (and a named deputy) thereon a person who shall be suitably skilled and experienced;

6.3.3
to provide any requisite guidance or assistance to the Steering Group from time to time which it may be impractical for the Consortium Members as a whole to provide.
6.4
The Lead Authority (Procurement) shall:

6.4.1
Act in the best interests of the Consortium in any discussions or negotiations or other appropriate transactions with contractors and potential suppliers to the Consortium and the Consortium Members.

6.4.2
Tender and put in place an appropriate Framework Agreement with suppliers in accordance with this Agreement.

6.4.3
Ensure that the procurement of any contracts shall be compliant with propriety and comply with the Public Contracts (Work, Services and Supply) (Amendment) Regulations 2000, Public Services Contracts Regulations 1993 and the Public Supply Contracts Regulations 1993 and the Public Supply Contracts Regulations 1995 implementing the European Directive 97/52/EC and all other relevant laws and regulations of the United Kingdom or Directives of the European Union applicable to public procurement.

6.5
The Lead Authority (Finance) shall perform the role of accounting officer in respect of Pooled Funding held for the purposes of the Project and make and provide all appropriate banking and accounting arrangements and services required for the due and proper receipt holding and application of such Pooled Funding.  The Lead Authority (Finance) shall:

6.5.1 Act in the best interests of the Consortium in any financial discussions or negotiations or other appropriate transactions with ODPM in relation to the Consortium and the Consortium Members.

6.5.2 Perform the role of accounting officer for all Pooled Funding.

6.5.3 Make and provide all appropriate banking and accounting arrangements and services required for the due and proper receipt holding and application of such funds.

6.6
Each of the other Consortium Members represents to the Lead Authority (Procurement) and the Lead Authority (Finance) that it has authority to make the appointment hereby constituted.

6.7
Each of the other Consortium Members shall (and hereby duly undertake with the Lead Authority (Procurement) and the Lead Authority (Finance) to jointly indemnify the Lead Authority (Procurement) and the Lead Authority (Finance) against and/or contribute and pay a Pro-Rata Share of all or any liabilities claims costs and/or expenses of or incurred by the Lead Authority (Procurement) and the Lead Authority (Finance) in or in connection with or in the course of or as a result of:-

6.7.1
properly performing or discharging its roles and/or responsibilities under this Agreement as the Lead Authority (Procurement) and the Lead Authority (Finance): and/or

6.7.2
acting in the course of its duties as the Lead Authority (Procurement) or the Lead Authority (Finance) and/or

6.7.3
properly appointing and/or employing or accepting the secondment to it in its capacity as the Lead Authority (Procurement) or Lead Authority (Finance) of any competent member of the Staff; and/or

6.7.4
providing any service or resource or assistance or in-kind support required on its part or from it in its capacity as the Lead Authority (Procurement) or Lead Authority (Finance) or in the course of its duties as such with the intent that the Lead Authority (Procurement) and the Lead Authority (Finance) and the other Consortium Members shall be liable in Pro-Rata Shares and/or responsible for all such liabilities claims costs and/or expenses in Pro-Rata Shares provided always that where liabilities claims costs and expenses have been incurred by the Lead Authority (Procurement) or the Lead Authority (Finance) the Lead Authority (Procurement) or the Lead Authority (Finance) shall be under a duty to mitigate its loss in accordance with the principles of the common law.

6.8
The Lead Authority (Procurement) and the Lead Authority (Finance) shall each use all due care and diligence in the exercise of the functions conferred upon it by this Agreement and the indemnities in this Agreement are subject thereto but shall not be liable to any other Consortium Member in respect of any action approved by that Member whether individually or as a member of the Steering Group or Consortium

6.9
The Lead Authority (Procurement) and the Lead Authority (Finance) may resign as such by giving not less than three months’ notice in writing to each of the other Consortium Members expiring at the end of any financial year of the Project and/or of NORFOLK CONNECT and shall be deemed to have resigned if required to resign by notices in writing given to the Lead Authority (Procurement) or the Lead Authority (Finance) by a simple majority of the Consortium Members and expiring at the end of any financial year of the Project and/or of NORFOLK CONNECT and in the event that the Lead Authority (Procurement) and/or the Lead Authority (Finance) shall so resign or be deemed to have resigned the Consortium Members shall consider the appointment of another Consortium Member to act as and be the Lead Authority (Procurement) or the Lead Authority (Finance) with effect from the date upon which any such resignation or deemed resignation as aforesaid shall itself take effect 

7
STEERING GROUP

7.1
The Steering Group shall be an advisory body concerned with the strategic direction and supervision of the Project and NORFOLK CONNECT.

7.2
The Consortium Members shall each appoint representatives to serve on the Steering Group which shall accordingly comprise the same number of members as the number of Consortium Members and consist of the duly appointed representatives of the Consortium Members.  Consortium Members may have more than one representative per Authority but shall only be entitled to one vote per Authority.

7.3
The Consortium Members shall appoint as their representatives, to serve on the Steering Group, persons who are suitably qualified and experienced to act as members of an advisory board for the Project and who shall be officers of the Consortium Members of appropriate standing and seniority.

7.4
The Steering Group shall not be a committee or joint board of any one or more of the Consortium Members and shall have no separate or legal existence apart from the Consortium Members.  Accordingly the Steering Group shall have no authority or power as an independent or separate body as such.  The Steering Group shall operate as a forum in which the representatives of the Consortium Members shall meet and in which each such representative shall have power or delegated authority to make representations in relation to the Project and to express the wishes of the Consortium Member which he or she represents in relation to a decision or a course of action (in relation to the Project and within the role or responsibilities of the Steering Group) under consideration by the Steering Group.  In consequence if a member of the Steering Group shall not be present at any meeting of the Steering Group his or her views on a decision or a course of action (in relation to the Project and within the role or responsibilities of the Steering Group) may be given in writing to all Consortium Members and the Honorary Secretary as notified following election. 
7.5
The Consortium Members each undertake that such representatives shall be duly authorised to act in accordance with Clause 7.4 and to represent his or her Consortium Member within the terms of and as contemplated by Clause 7.4.

7.6
The Consortium Members each represent to each other that they have the legal power to appoint such representatives 

7.7
Each Consortium Member shall give notice in writing to the Lead Authority (Procurement) of the appointment of its representative.

7.8
A Consortium Member may remove any person acting from time to time as its representative on the Steering Group and appoint another person (who shall be duly qualified in accordance with the terms of this Clause 7) in his or her place but on any such occasion the relevant Consortium Member shall within 14 days of such removal and appointment as aforesaid give notice in writing thereof to the Consortium together with an undertaking in writing addressed to all of the Consortium Members representing that the relevant Chief Officer has appointed such other person as its representative on the Steering Group.

7.9
Each Consortium Member shall maintain at least one representative on the Steering Group.

7.10
No Consortium Member shall appoint a person as its representative on the Steering Group without the relevant Chief Officer having agreed to such appointment.

7.11
If any Consortium Member shall be unable to sustain the representation referred to in this Clause 7 on the Steering Group or the appointments to the Lead Authority (Procurement) and/or the Lead Authority (Finance) pursuant to Clause 6 then it shall forthwith give notice thereof to the Consortium and consult with the Consortium as to whether or not it can reasonably and conveniently remain as a Member of the Consortium and participate in the carrying out and management of the Project in the absence of a representative acting on its behalf as a member of the Steering Group both within the terms and for the purposes set out in this Clause 7.  If it shall reasonably appear to the Consortium that such Consortium Member no longer has the necessary legal or political authority or support or ability to participate in the Project then within 21 days written notice from the Steering Group Chairman requesting its resignation that Consortium Member shall be deemed to have resigned from the Consortium and this shall take effect as a release and discharge of such Consortium Member from this Agreement from the expiry date of such notice and the terms and obligations herein continued but without prejudice to:-

7.11.1
 the rights of any party hereto in relation to any antecedent breach of agreement or obligation on the part of any other party hereto;

7.11.2
the rights of any other Consortium Members to be indemnified pursuant to Clause 9.5 by the Consortium Member resigning against any loss, claim, costs or damages relating to the period during which the resigning Consortium Member was a Consortium Member.

7.12
In the event of the resignation or deemed resignation of any Consortium Member as referred to in Clause 7.11 this Agreement shall continue to take effect and shall remain in force and be binding upon all other Consortium Members (subject only to the release mentioned in Clause 7.11 of the Consortium Member who shall have resigned) and it is hereby agreed that:-

7.12.1
the share of the Consortium Member who shall have resigned or deemed to have resigned in the assets and funds of the Consortium (if any) shall vest in Pro-Rata Shares in the remaining Consortium Members; and

7.12.2
the Steering Group shall continue to operate in accordance with the provisions of this Agreement.

7.13
The Chairman of the Steering Group will be elected from the membership of the Steering Group.

7.14 For the avoidance of doubt, no decision or commitment shall be capable of being made by the Steering Group which shall be binding on all the Consortium Members.

7.15
The Steering Group shall represent NORFOLK CONNECT (but not so as to create legal rights, obligations or liabilities) to parties who are not Consortium Members to such extent and in such terms and manner as the Consortium Members shall unanimously agree in the Steering Group

7.16
The Consortium Members agree that they will act in good faith and with goodwill and in accordance with the Spirit of this Agreement and use all reasonable endeavours to procure that the Steering Group shall:-

7.16.1
act by consensus;

7.16.2
reach unanimous agreements and decisions in a timely manner and in the overall interests of the Project; and

7.16.3
avoid in so far as possible deadlock over necessary decisions

7.16.4
have regard to the terms of the Partnering Agreement a copy of which is attached at Schedule 6

7.17
The roles and responsibilities of the Steering Group shall be to consider and advise on the following aspects of the Project:-

7.17.1
its direction (in the sense of strategic direction but day to day management);

7.17.2
its overall control in terms of:-


7.17.2.1
the proper management of the activities of NORFOLK CONNECT; and


7.17.2.2
the monitoring of progress;

7.17.3
its representation at national level and to or with other relevant regional bodies;

7.17.4
the monitoring and seeking of additional sources of funding for the Project and for the continuation of NORFOLK CONNECT beyond 2003/2004;

7.17.5
reports from the Task Groups detailed in Clause 8;

7.17.6
the promotion of high standards of quality assurance in the management of the Project;

7.17.7
the oversight of the development of standards for management and content development for the Project;

7.17.8
the arrangements proposed for the staffing of the Project;

7.17.9
the oversight and approval of the preparation of all budgets, plans, and business plans for the Project and any changes thereto;

7.17.10  the review and development of the requisite strategic procurement policy or policies for the Project and in particular the draft Framework Agreement;

7.17.11  the arrangements and decisions required to be made and reached upon termination of this Agreement and the directions regarding the distribution of any jointly procured ICT Assets and unexpended Pooled Funding (if any) between the Consortium Members

7.18
The Steering Group shall consider and advise as would normally and reasonably be expected of a lead Local Authoritry in relation to consortia projects carried out by groups of Local Authorities for such purposes as curriculum development, development of teacher training and other improvements in or developments of the education service.

7.19
If the Steering Group is unable to achieve a consensus on any matter any party may require the implementation of the following mediation procedure: The parties shall within twenty working days convene a meeting of the Steering Group at which the party invoking the procedure will (and the other parties will so far as practicable each) be represented by a person specially appointed by its Chief Education Officer for the purposes of the mediation and the parties will use all reasonable endeavours to arrive at a common view based on generally accepted principles of information management technology balanced against the obligations of the parties and in particular their individual obligations with regard to best value.

8
PROJECT BOARD

8.1
The Steering Group shall in collaboration (as appropriate) with the Consortium Members appoint a Project Board to facilitate the timely delivery of the Project.  The membership of the Project board shall be drawn from the members represented on the Steering Group and shall consist of one representative from each consortium member. The Project board shall elect a chairman from its membership.

8.2 The Project board shall be responsible for considering and advising the Steering Group in the following areas :

8.2.1 Advice on the appointment of suitably skilled and experienced individuals to appropriate advisory roles and the setting and monitoring of their responsibilities and objectives.

8.2.2 Providing tactical direction to Project teams.

8.2.3 Reviewing Project, Resource and Exception Plans.

8.2.4 Arranging for and conducting Project Assessments.

8.2.5 Commenting on expenditure up to a limit pre set by the Steering Group in consultation with the Lead Authority (Finance).

8.2.6 Recommending non-approval of expenditure requests or that the requests be submitted as proposals to the Steering Group.

8.2.7 Reporting to the Steering Group on Project Progress.

8.3
The Project board shall meet at regular intervals as appropriate for the smooth running of the Project.  A quorum for any meeting will consist of 8 members or their accredited deputies.  In light of practical experience the Project board may choose to vary the number of Consortium Member representatives which constitutes a quorum 

8.4
The Steering Group may establish further groups (“Task Groups”) as necessary.

9.
STAFF

9.1
The Consortium Members agree that sufficient and appropriate staff shall be engaged or made available to manage the activities undertaken by NORFOLK CONNECT. 

9.2
The Lead Authority (Finance) shall be responsible for staffing arrangements including the maintenance of staffing costs within the budget allowed for the Staff, advertising, interviewing and selecting staff but may seek the advice and assistance of the Steering Group and/or any relevant Task Group.

9.3
Engagement of the Staff shall be undertaken as follows:-

9.3.1
The Consortium Members agree that staff shall (subject to Clause 9.3.3 below) be seen by the Steering Group and where relevant or appropriate or time permits the members of the Staff shall be appointed by a competitive process.

9.3.2
The selection of each member of the Staff shall be advised on by whichever of the Steering Group or relevant Task Group shall be concerned with the work of such members of the Staff provided that the relevant group shall see a full CV and reference for the person concerned and where practicable the Chairman of the relevant Task Group shall interview him or her.  The Appointment should conform with the policies and practices of the Lead Authority (Finance).

9.3.3
Where any member of the Staff selected pursuant to Clause 9.2 is currently employed by a Consortium Member that individual shall remain employed by the relevant Consortium Member and shall be seconded to the Consortium for the purposes of NORFOLK CONNECT for the Term or other period as agreed between the Consortium Members.  The Consortium Members agree that when this clause applies they will enter into a secondment agreement with the relevant Authority in a form which shall first have been made available for comment to the Steering Group.

9.3.4
Where the person selected pursuant to Clause 9.2 is not currently employed by a Consortium Member such individual will be employed on a fixed term contract by the Lead Authority (Finance) and shall be seconded to the Consortium for the purposes of NORFOLK CONNECT for the Term or other period as agreed between the Consortium Members.

9.4
The members of Staff shall provide reports to the Steering Group or other relevant Group as specified in their job description or as otherwise agreed.

9.5
The following indemnity is agreed:-

9.5.1
The Consortium Members agree that the Consortium shall be entitled to call on the Pooled Funding to pay any redundancy or other claim arising in respect of the termination of the employment of any member of the Staff arising in the course of carrying out or terminating the Project.

9.5.2
If the Pooled Funding shall not be sufficient to meet the loss, costs or damages incurred by successful claims against the NORFOLK CONNECT Consortium relating to the carrying out of the Project the other Consortium Members shall each indemnify the Consortium against a Pro-Rata Share of the amount incurred by or successfully claimed against the Consortium.

9.5.3
Where Consortium Members shall have entered into a secondment agreement pursuant to Clause 9.3.3 the other Consortium Members shall each indemnify the Consortium Member making such secondment for a Pro-Rata Share of any loss, costs or damages or amount successfully claimed against that Consortium Member in connection with the relevant secondment agreement (to the intent that the relevant Consortium Member shall likewise be liable for its own Pro-Rata Share).

9.5.4
In this Clause 9 the terms “successfully claimed” and “successful claim” mean claims which have either been the subject of an agreed settlement between the Claimant and the Consortium Members or claims which have been the subject of successful litigation by the Claimant save in respect of a negligent or unlawful act or omission of the Consortium member. 
10.
FUNDING

10.1
Funding for the Project shall consist of:-

10.1.1
the Grant;

10.1.2
any local funding amounts agreed to be contributed from the Consortium Members’  budgets; and

10.1.3
such other funding as shall be raised as referred to in Clause 7.18.4.

The details of funding allocation are contained in Schedule 2

10.2 A proportion of the Grant and the local funding (“Pooled Funding”) shall (subject to any lawful restrictions of ODPM) be pooled and applied for the uses as defined in Schedule 2.  

10.3 The Grant shall only be applied to eligible expenditure (i.e. expenditure authorised by the terms of the Grant).

10.5
If ODPM shall require an allocation of the Grant to the Consortium Members individually in a manner inconsistent with Clause 10.2 the Consortium Members shall use their reasonable endeavours to apply for and obtain the agreement of ODPM to the Pooled Funding.

11
PROVISION OF NON CASH RESOURCE

11.1
The Consortium Members shall receive suggestions from the Steering Group from time to time as to the commitment of non-monetary resources and assistance and in-kind support to the Project 

11.2
No suggestion shall be made under Clause 11.1 which would have the effect (if acted upon) of compelling that Consortium Member to incur unbudgeted expenditure for the purposes of making available to the Project any such resources assistance or support as are referred to in Clause 11.1.

12
EMPLOYMENT OF CONSULTANTS

12.1
The Lead Authority (Finance) may engage and pay and charge to the Pooled Funding the fees of such consultants and professional advisers as shall be reasonably required to be engaged for the purposes of the Project and estimates of whose fees shall have been included in the budget or budgets from time to time considered by the Steering Group.

12.2
The other Consortium Members shall each indemnify the Lead Authority (Finance) against a Pro-Rata Share of any such fees as are referred to in Clause 12.1 and which may not be answered out of the Pooled Funding (with the intent that the Lead Authority (Finance) shall itself be responsible for its own Pro-Rata Share).

13
ODPM CONDITIONS

13.1
The Consortium Members undertake with each other to comply with and observe the terms and conditions of grant applicable to the Grant:-

13.1.1
under the letter dated January 2000 addressed to the Lead Authority from ODPM (a copy of which is attached as Schedule 3); and/or

13.1.2
otherwise lawfully imposed by ODPM; and

13.1.3
otherwise applicable under the Education Act 1996 and/or the School Standards and Framework Act 1998 and/or (to the extent that it has the force of law or a binding contract or binding contractual terms) Circular Number 16/99.

13.2
The Steering Group shall have overall responsibility for monitoring compliance with the grant conditions and legislative requirements relating to the Grant and for advising the Consortium Members in the event of any actual or potential or threatened non-compliance therewith.

13.3
The procurement conditions for the Framework Agreement contained in Schedule 1 shall apply without prejudice and in addition to the provisions of this clause.

14
ADDITIONAL MEMBERS

14.1
If all the members of the Steering Group shall agree additional members may be admitted to the Consortium provided that:


any prospective additional member shall not become a Consortium Member unless they:-

14.1.2
agree to such appropriate financial contribution as the Consortium determines;

14.1.3
execute a Deed of Adherence in the Form set out in Schedule 4;

14.1.4
appoint a representative to serve on the Steering Group in accordance with Clause 7.2; and

14.1.5
assume an agreed proportion of any pre-existing liability or liabilities of the Consortium.

15
DURATION AND TERMINATION

15.1
This Agreement shall come into effect on the Commencement Date and shall continue in force for an initial term of five years.  At least three months prior to the end of the initial term of five years the Consortium Members shall consider and decide whether it is appropriate to extend this Agreement for a further year.  In the event that a decision to extend this Agreement is made this Agreement shall be so extended and a memorandum of such extension attached hereto and a copy forwarded to each Consortium Member.  Thereafter this Agreement may be extended on a yearly basis upon the decision of the Consortium Members to extend the same having been reached at least three months before the end of each extended term and in the event of such extension a memorandum of extension will be attached hereto and a copy forwarded to each Consortium Member PROVIDED ALWAYS that this Agreement may be terminated by the Consortium under Clause 15.2 or otherwise provided that there are not less than two Consortium Members.

15.2
If the funding for the Project shall not be extended and payable to the Consortium Members for any year for which there shall not otherwise be funding (and upon this becoming known to it the Steering Group shall forthwith give notice in writing of the fact to the Consortium Members) this Agreement shall terminate with effect from the later of the expiry date of the initial term referred to in Clause 15.1 or the expiry of the last year for which there shall be funding for the Project.

16
PROVISIONS ON TERMINATION
Upon termination of this Agreement for any reason whatsoever the following shall apply:

16.1
Unless agreed to the contrary by the Consortium Members the ICT Assets jointly procured using Pooled Funding and unexpended Pooled Funding (if any) shall continue to be vested in the Lead Authority (Finance) and held by it for and on behalf of the Consortium Members in their Pro-Rata Shares and each Consortium Member will contribute a Pro-Rata Share of the maintenance costs, on going service costs and any other costs or liabilities associated with the ICT Assets until distributed pursuant to Clause 7.18.12.

16.2
The secondment agreements in respect of the seconded member of the Staff will terminate and the Lead Authority (Finance) shall terminate the contracts of employment of any members of the Staff employed by the Lead Authority (Finance) specifically for the Project (provided that the Lead Authority (Finance) may continue to employ them if such continuation does not give rise to liability on the other Consortium Members).

17
INTELLECTUAL PROPERTY

17.1
Project Intellectual Property


All Intellectual Property created by any or all of the Consortium Members, the Staff or any agent or subcontractor of a Consortium Member in fulfilment of the purposes of the Project or exclusively for the purposes of the Project shall vest in the Lead Authority (Finance).

17.2
Where the Project Intellectual Property includes software, designs, documentation or other property subject to copyright the Consortium Members shall assign absolutely to the Lead Authority (Finance) the copyright and all other rights of a like nature conferred under the laws of the United Kingdom and all other countries of the world in such property and all modifications, enhancements and amendments made by the Consortium Members to such property for the full term during which the copyright and any renewals or extensions shall subsist.

17.3
The Lead Authority (Finance) shall grant to each individual Consortium Member the non exclusive royalty free licence in perpetuity to use, operate, copy and modify the Project Intellectual Property for the purpose of the Project or otherwise for the internal purposes of that Consortium Member.

17.4
Where a contract with a third party is entered into by any Consortium Member for intellectual property intended to form part of the Project Intellectual Property the Member shall use all reasonable endeavours (and the Consortium Members shall co-operate) to ensure that the consent of the third parties to the use by the Consortium Members of any third party Intellectual Property is obtained.

17.5
Where in connection with the Project a Consortium Member uses any Intellectual Property which is already owned by the Consortium Member that Consortium Member shall grant to the other Consortium Members a non exclusive royalty free licence in perpetuity to use, adapt, maintain and support such Intellectual Property subject always to any prior licensing or other arrangements or agreements entered into by the Consortium Member in respect of such Intellectual Property.

17.6
The Consortium Members shall use all reasonable endeavours to procure that any licences for third party products reasonably necessary for the Project are perpetual and contain terms which will allow the Consortium Members to use, operate, copy and modify the products for the Term and after termination of this Agreement.

17.7
The following provisions shall apply in the event that any Consortium Member shall, during the Term or during a period commencing six years from the termination of this Agreement, sell or otherwise remuneratively exploit the Intellectual Property

17.7.1
The Lead Authority (Finance) will keep books of account containing details of remuneration received and expenses incurred by the Lead Authority (Finance) in respect of the sale or other remunerative exploitation of the Intellectual Property

             17.7.2
 the Lead Authority (Finance) will deduct from the remuneration received by the Lead Authority (Finance) the expenses incurred by the Lead Authority (Finance) as a result of the sale or exploitation and will divide the net profit achieved between each Consortium Member (including the Lead Authority (Finance)) in accordance with each Consortium Member’s Pro-Rata Share

         17.7.3
The constitution of the Consortium Members and the Pro-Rata Share of each will be established by reference to the following:-                 

17.7.3.1    In the event that the remuneration is received following

                                         the termination of this Agreement the Consortium 

                                         Members shall be those Consortium Members as at 



      the date of termination of this Agreement and each

                                         Consortium Member’s Pro-Rata Share will be the 

                                         Share held by each at that date

                 
17.7.3.2     In the event that the remuneration is received during

                                         the Term then the Consortium Members shall be those

                                         Consortium Members as at the date of receipt of the

                                         remuneration and each Consortium Member’s Pro-

                                         Rata Share will be the share held by each at that date

17. 8 In the event of ODPM imposing rules regarding shares of IPR as part of the funding requirements, these shall be incorporated in the above.

18
GENERAL

18.1
Except in so far as the Consortium Members are expressly or by necessary implication constrained by the provisions of this Agreement, nothing herein contained or implied shall prejudice or affect the Consortium Members’ rights and powers duties and obligations in the exercise of their functions as Local Authorities and/or in any other capacity (including as Local Authorities) and all rights, powers, discretions, duties and obligations of the Consortium Members under all public and private statutes bylaws orders and regulations and statutory regulations and statutory instruments may at all times be fully and effectually exercised as if the Consortium Members were not parties to this Agreement and as if this Agreement had not been made.

18.2
The Consortium Members shall not represent themselves as being any other Consortium Member nor an agent, partner or employee of any other Consortium Member and shall not hold themselves out as such nor as having any power or authority to incur any obligation of any nature express or implied on behalf of any other Consortium Member and nothing in this Agreement shall operate so as to constitute any one Consortium Member an agent, partner or employee of any other (though for the avoidance of doubt without prejudice to the arrangements under the Local Authorities (Goods and Services) Act 1970 made hereunder).

18.3
This Agreement is personal to the Consortium Members and no Consortium Member shall assign to transfer or purport to assign or transfer to any other person any of its rights or sub-contract any of its obligations under this Agreement but may be represented by a third party where the relevant function of the Member is provided externally 

18.4
Any notice required or permitted to be given by a Consortium Member to the other Consortium Members under this Agreement shall be in writing.

IN WITNESS thereof the Parties hereto have executed this Agreement the day and year first above written as a Deed.

SCHEDULE 1

(PROCUREMENT CONDITIONS)

1.
Each Consortium Member agrees to enter into a collective procurement exercise for the procurement of the Framework Agreement in order to comply with the conditions of the Grant where this disallows individual procurement by Consortium Members

2.
The procurement of the Framework Agreement shall be undertaken by the Lead Authority (Procurement).  The Steering Group will advise on the specifications and requirements and the Lead Authority (Procurement) will tender and put in place the Framework Agreement and be responsible for the procurement process through to contract award.

3.
Having taken separate legal advice each Consortium Member has agreed that it is appropriate to utilise the Restricted Accelerated Procedure for the procurement process as detailed in the Public Contracts (Works, Services and Supply) (Amendment) Regulations 2000, Public Services Contract Regulations 1993 and the Public Supply Contract Regulations 1995 implementing the European Directive 97/52/EC:  (“the Regulations”), or to procure via appropriate government catalogues. 

4.
It is agreed by the Consortium Members that:-

4.1
the Lead Authority (Procurement) will be responsible for placing the appropriate advertisement for the Framework Agreement in the Official Journal on behalf of all Consortium Members

4.2
the standing orders of the Authority Lead (Procurement) shall apply to the procurement process, so far as these do not conflict with the Regulations

4.3
that the clauses required by the Lead Authority’s (Procurement) standing orders to be incorporated into contracts to be entered into by the Lead Authority (Procurement) shall be adopted by all Consortium Members for inclusion within the Framework Agreement

5.
Each Consortium Member shall ensure, and warrants to the others, that it has where the Standing Orders of the Consortium Member so requires:-

5.1
passed the necessary resolution to waive its standing orders for the procurement process and to waive the terms and conditions which its standing orders may require to be incorporated into contracts entered into by the Consortium Member;

5.2
and has further resolved to adopt the standing orders for the Lead Authority (Procurement) for the procurement process and resolved to adopt the terms and conditions required by the Lead Authority’s (Procurement) standing orders to be incorporated into contracts to be entered into by the Procurement Authority.

6.
Upon the conclusion of the procurement process the Lead Authority (Procurement) shall enter into a Framework Agreement with each chosen supplier which shall not commit any Member to any expenditure but shall merely determine the terms and conditions for any derived contract.

SCHEDULE 2

i)
Allocations






Total Allocation
     Pooled funding

Bedfordshire    


   

Cambridgeshire 


     

Essex                           



Norfolk





Luton   





Milton Keynes 




Norfolk 





Southend on Sea




Norfolk






Peterborough               

  

Thurrock           




TOTAL






ii) 
Costs to be covered from Pooled Funding

Project Director salary and associated costs, including administrative costs

Central procurement costs including writing the operational requirement

Central accounting and financing costs

Costs associated with content hosting, indexing and promotion

Consultancy costs

Attendance of LEA personnel at scheduled task-group meetings and work directly commissioned by NORFOLK CONNECT including preparation of future bids

Funding of innovative pilot projects recommended by the Steering Group including the development of content and approved by or on behalf of the Consortium.

Any other expenditure recommended by the Steering Group and approved by or on behalf of the Consortium.

SCHEDULE 3

(CONTRACT WITH ODPM)

SCHEDULE 4

[Deed of Adherence]
This Deed of Adherence is dated the …… day of June 2000

Parties [existing Consortium Members and new Consortium Member(s) (“New Consortium Member(s)”)

Recitals

1.
By an agreement made the …… day of 2000 between

(1) Norfolk County Council (2) Breckland District Council (3) Broadland District Council (4) Great Yarmouth Borough Council (5) Kings Lynn and West Norfolk District Council (6) North Norfolk District Council (7) Norwich City Council (8) South Norfolk District Council

(2) (“the Agreement”) the original Consortium Members (as defined in the Agreement) entered into an agreement to develop the Norfolk E-government project

2.
Clause 14 of the Agreement permits the admission of additional members to the Consortium subject to the provisions detailed in Clause 14

3.
The Consortium Members have decided to admit the new Consortium Member(s) to participate in Norfolk Connect and to be admitted as a party to the Agreement

Operative Part

1.
Subject to Clause 2 below the Consortium Member(s) admit the New Consortium Member(s) as a party to the Agreement with effect from the date of this Deed

2.
The new Consortium Member(s) agree as follows:-

2.1
That it/they will assume from the date hereof the rights and obligations of a Consortium Member and agree(s) to be bound by the terms of the Agreement

2.2
That it/they will make the agreed financial contribution.
2.3
[not used]
2.4
That it/they will appoint representation to serve on the Steering Group in accordance with Clause 7 of the Agreement; and
2.5
That it/they will assume a proportion of any pre-existing liability or liabilities of the Consortium in accordance with it/their Pro-Rata Share(s)

for sealing by the Consortium Members 

and the New Member(s)

Signed : ………………………………………………………………

Title :
………………………………………………………………..

LEA :     ………………………………………………………………………………………

Dated :  …………………………..

NN/f/ag/Consortium Agreement – 1st draft

SCHEDULE 5

Constitution of the NorfolkE-government Consortium

SCHEDULE 6

Partnering Agreement between the Members of the NorfolkE-government Consortium

Introduction

This partnering agreement for the development and delivery of a regional e-government consortium project which all parties are committed to adopting and developing throughout the duration of the arrangement.  The overall objective is to create an environment in which the parties are able to deliver best value e-government services to the people of the Norfolkregion.  This agreement is not intended to be a substitute for the formal contract.  It has no legal status but sets out the manner in which the parties have agreed to act towards one another.

The Rationale
The rationale behind this agreement can be summed up in the following:

· It sets out the intended spirit, style approach and behaviour which Consortium Members wish to adopt in all their dealings under the formal contract.

· The government sees partnership as the cornerstone of its ‘best value’ policy for local government.

A partnership culture at both operational and strategic level offers significant benefits for all parties, particularly where the relationship is long term and mutually dependent.

Principal Objectives
The partnership will need to develop and grow over time but the principal objectives are as follows:
1.
All Consortium Members will approach the relationship in a spirit of openness and trust such that each keeps the other fully informed of developments (both good and bad) at all times.  Such openness is to apply in all areas of operation, management and accounting, with problems identified at an early stage.
2.
The priority for all sides will be to secure best value for money and to strive for improvement in service delivery at every opportunity recognising that all Consortium Members should benefit from such improvement or business development, with standards of probity being maintained at all times. 

4.
No party shall have monopoly on best practice, initiative or solution

5. Conflicts or disagreements shall, so far as possible, be avoided by all Consortium Members.

6.
The Consortium Members shall place a high priority on the importance of regular reporting and effective consultation.

7.
The Steering Group shall be responsible for promoting high standards and regularity of such reporting (both financial and of progress) and the Consortium Members shall use their reasonable endeavours to ensure that such standards are adhered to and continuously improved.

8.
The Consortium Members shall likewise place a high priority upon the importance of quality assurance and shall co-operate and use their reasonable endeavours in ensuring that high and effective standards of quality assurance of all aspects of the Project are established, generally understood and consistently maintained and observed.

9.
The delivery of commissions shall be to mutually agreed briefs, timescales, budget and standard.

The actions that will be taken to deliver the Principal Objectives.

The Consortium Members will work actively together to:

· Share information openly

· Jointly solve problems

· Innovate and implement change quickly and effectively

· Record significant actions

· Apportion risk appropriately.

Monitoring the Agreement

The success or otherwise and development of the Consortium will be monitored on a regular basis by the Steering Group.  The monitoring will need to review both the quality of the outputs from the Agreement and the behaviours being adopted by all Consortium Members.
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