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Collaboration Support Resources

Lead body and partners’ agreement
	Summary

	Overview/context
	This agreement is primarily designed to be used where a number of organisations intend to obtain contracts or grant funding for services that will be delivered collaboratively but without forming a special purpose vehicle. 



	Purpose
	It can be used for a one-off joint project but is primarily suited to a consortium being set up to bid for multiple contracts over the medium to long term. It assumes partners use a project management (or steering) group to govern the collaboration, including which partners bid for which contracts and how partners join and leave.

 

	Legal status


	Legally binding and enforceable as between the “Partners” – see clauses 2.0, 20.0 and 21.0



	How to use/checklist
	Elements for completion in the generic model are highlighted yellow. The project proposal and the funding body’s terms and conditions are annexed to the agreement so everyone is clear about their obligations to the lead body. References to ‘Small Contracts’ and ‘Larger Contracts’ can be removed if they are not relevant. 

Cross-references between clauses are highlighted green and should be checked, if the template is adapted, to ensure they are still correct.



	Related documents
	May replace a memorandum of understanding or be used for a pilot programme. 



This document is part of a series of Collaboration Support Resources designed for voluntary and community organisations. 

For more information about the whole series, and to use the other resources, go to http://www.voscur.org/collaborationresources

Lead Body and Partners’ Agreement

Please note: this template is based on a real example and may be adapted and used by other organisations in different contexts. However, if it is intended to be legally binding, and the summary below indicates whether that is usually the case for this type of document, then we recommend it is checked by someone with appropriate skills/experience in such agreements, or an independent legal adviser.
LEAD BODY AND PARTNERS’ AGREEMENT

AGREEMENT MADE ON THE ______________ DAY OF ___________________ 20__
between 

A (called “______”)
whose registered office is at ____________________; a community benefit society registered under the Industrial & Provident Societies Act 1965 No. 

and 

B (called “______”)
whose registered office is at ____________________; company limited by guarantee number _____; and registered charity number _____
and

C (called “______”)
An unincorporated association and registered charity number _____ whose registered address is ____________; [status of C]
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1.0
DEFINITIONS

Activities:
services delivered through A by the Consortium Members under any contract or other arrangement with Funding Bodies, in particular but not limited to the provision of [summarise services to be provided] (and including goods where appropriate) and other outcomes from time to time specified in the Project Proposal
Compliance Failure:
a breach of any one or more of the terms of this Agreement by a Consortium Member 

Consortium:
the delivery framework for the Activities on the part of the ABC Consortium Members collectively and intended to be created by this Agreement

Consortium Member(s):
the parties to this Agreement at the date stated above and other organisations entering into this Agreement from time to time under clause 11
Consortium Member:
any one of the Consortium Members 

Force Majeure Event:
an act or event affecting the performance by a Consortium Member of its obligations under this Agreement being omissions, happenings or non-happenings beyond its reasonable control including (but not limited to) disaster, fire, flood, severe weather, criminal damage, loss of communications technology, epidemics or actual or threatened terrorist attack

Funding Body/Bodies:
any statutory or other body to whom a tender is submitted for delivery of any of the Activities and/or with whom a contract is made or by whom funding is provided for delivery of any of the Activities

Larger Contract:
a contract or project proposal of the size and type defined in Appendix 2
Membership Prospectus:
the membership prospectus agreed from time to time by the Consortium Members in relation to the Consortium

Project Management Group:
the body convened under clauses 4.5 and 5.3 of this Agreement

Project Proposal:
the Project Proposal or business plan (including appendices) for the Activities for the time being of the Consortium as agreed by the Consortium Members and set out in Appendix 1

Relevant Address:
the postal address, fax number or email address notified by a Member to the Consortium from time to time under clause 25
Small Contract:
a contract or project proposal of the size and type defined in Appendix 2
2.0
 BACKGROUND AND PURPOSES OF THIS AGREEMENT 

2.1
The Consortium intends to bid for, and hopes to be appointed as, the deliverer of various public service contracts relating to the Activities. 

2.2
A is to be the lead bidder in relation to such contracts and/or the lead applicant in relation to any grant aid agreements to support delivery of the Activities.

2.3
Should the Consortium be successful in a bid to a Funding Body for a specific piece of work or services within the Activities, then the Consortium Members intend individually to enter into such legally binding subcontracts with A as may be required in order to deliver that piece of work or those services.

2.4
The purposes of this Agreement are to:


2.4.1
describe the Activities of the Consortium and the Project Management Group;

2.4.2 
describe the respective roles, responsibilities, rights and obligations of each of the Consortium Members; and

2.4.3
clarify the process for admission of new Consortium Members, the resignation or removal of Consortium Members, the resolution of disputes within the Consortium and dissolution of the Consortium.

3.0
COLLABORATIVE WORKING


3.1

Each Consortium Member undertakes:

3.1.1
to be just and faithful to the other Consortium Members;

3.1.2
to sign this Agreement or a copy of it and the Membership Prospectus before being admitted as a Consortium Member; and

3.1.3 
to devote all reasonable efforts to the Activities.

3.2
Each of the Consortium Members agrees to exercise its respective rights under this Agreement and as a Consortium Member so as to ensure that:

3.2.1
the Activities are carried out insofar as is reasonably practicable;

3.2.2
the work of the Consortium consists exclusively of the Activities;

3.2.3
the Activities are carried out, maintained and improved in accordance with charity law and sound business practice, and with the terms of this Agreement, the Membership Prospectus and the Project Proposal; and

3.2.4
the management and control of the Activities are exercised in England for taxation, charity law and other purposes.
4.0
 OTHER PRINCIPLES OF THIS AGREEMENT 
4.1 
This Agreement defines the areas of responsibility held by A and each of the other Consortium Members and their commitments to each other. Specific details of outputs, monitoring, reporting and evaluation in relation to particular contracts for the delivery of the Activities will be regulated by separate agreements executed between A and one or more of the Consortium Members from time to time as specified in clause 2.3. 

4.2 
The trustees of A have a legal responsibility for financial probity and, as the lead bidder and main contractor with any Funding Bodies, a responsibility to ensure that accurate, timely and evidenced-based monitoring and reports are submitted. 

4.3 
Each of the Consortium Members is or is a part of a constituted legal body in its own right and has similar legal responsibilities for financial probity and accountability. 

4.4 
The A Board of Trustees has overall responsibility for any contracts with Funding Bodies; the A chief executive reports to the A Board, supported (when required) by the lead officers from each of the Consortium Members. 

4.5 
The work within the Activities will be coordinated through a Project Management Group convened by A, which will oversee monitoring, planning and development of the Activities. 

4.6 
Each of the Consortium Members is committed to: 

4.6.1
achieving the outcomes and outputs identified in this Agreement and described in the Project Proposal;
4.6.2 
submitting timely, accurate and evidence-based monitoring of work undertaken in carrying out the Activities and under any subcontract it makes with A; 

4.6.3 
working in partnership and collaborating to achieve any outcomes identified; 

4.6.4 
contributing to the work of the Project Management Group; 

4.6.5 
ensuring A as the lead bidder/main contractor is aware of any difficulties or issues that may affect the delivery and/or quality of the Activities; and

4.6.6 
delivering the Activities to a quality level of service and complying with any quality frameworks identified. 

4.7 
In the event of a conflict between the terms of this Agreement and those of any contracts or grant agreements between A and any third party in relation to delivery of the Activities, the latter will take precedence. 

5.0
ROLES AND RESPONSIBILITIES 

5.1 
Obligations of A:
5.1.1 
To undertake the services specified as its responsibility in the Project Proposal.
5.1.2
To ensure as lead body that all financial management systems are efficient and carried out according to Funding Bodies’ guidelines and that payments are made promptly. 

5.1.3 
To prepare and submit monitoring/evaluation and other reports for the Project Management Group and the Funding Bodies as required.
5.1.4 
To prepare financial reports – detailing the income and expenditure relating to the Activities – for the Project Management Group and the Funding Bodies. 

5.1.5 
To conduct the financial and other administration for the Project Management Group – including the development of appropriate communication, systems and protocols. 

5.1.6 
To ensure that the Project Management Group is informed immediately if there are any problems in relation to any contract or arrangement with the Funding Bodies. 
5.1.7 
To convene and maintain a presence on the Project Management Group and to ensure that the other Consortium Members have up-to-date contact details for transmission of any reports, notices or correspondence to A or the Project Management Group.
5.1.8
To indemnify any other Consortium Member in respect of any reasonable financial loss it sustains [up to a maximum value of £_______ per claim] as a result of the failure by A to make prompt payments to such Consortium Member to the extent that the failure is due to the negligence or breach of contract by A. 
5.2 
Obligations of Consortium Members other than A:
5.2.1 
To work in partnership with the object of delivering the Activities according to the agreed milestones, targets and outputs as described in the Project Proposal, this Agreement (with any accompanying appendices) and any contract(s) with Funding Bodies or subcontracts with A. 

5.2.2 
To submit timely, evidenced and accurate monitoring reports and timesheets throughout the life of the Activities and in accordance with the requirements and with any deadlines contained in any contracts or other arrangements with Funding Bodies. 
5.2.3 
To contribute to and participate in the Project Management Group in the delivery and development of the Consortium and the Activities. 

5.2.4 
To ensure that A is informed of any significant changes (in particular changes in personnel) and any concerns or issues as soon as they occur. Failure to do so may result in payment for Consortium Members being withheld by the Funding Bodies. A copy of the P60 of each staff member engaged in the Activities must also be supplied annually if required.
5.2.5 
To ensure that all financial transactions of the Consortium Members are recorded and dealt with in an appropriate way, audit trails of expenditure are kept, and all related documentation is retained until seven years after the end of the Activities. Within the statutory accounts of the Consortium Members, income received under this Agreement must be disclosed as being received from the Funding Bodies together with the reference number of the Activities, and the income must be specified as being a restricted reserve.
5.2.6
To supply to A copies of all advertising, job descriptions, person specifications, a list of locations advertised, copies of interview process/selection grid, and a copy of each appointment letter, which will be passed on to Funding Bodies if required.
5.2.7
To ensure that any branding by them of the Consortium and the Activities acknowledges the Funding Bodies by complying with the Funding Bodies’ current or future guidelines.
5.2.8 
To record and monitor all work undertaken using any agreed recording and monitoring forms or systems provided by A and/or the Funding Bodies. Reports may include evidence of monitoring and evaluation, including client/service user records, training records, participant feedback, evaluation forms and summaries, and, where appropriate, photographs, websites, publicity and articles written for marketing the Activities.
5.2.9
To send all reports, notices or correspondence in writing to the contact person(s) notified by A under clause 5.1.6 above.
5.2.10
As a Consortium Member, to indemnify A and the other Consortium Members in respect of any loss, damage, cost, claim or demand incurred by A or the other Consortium Members and arising through the negligence, default or wilful wrongdoing or any breach of this Agreement by that Consortium Member, provided that the amount of any sum indemnified under this clause shall not exceed £_________. 
5.3  
Composition and remit of the Project Management Group 

5.3.1
The membership of the Project Management Group shall consist of not fewer than __ or more than __ persons being:

5.3.1.1
as to two thirds, representatives of both full and associate members as defined in the Project Proposal;
5.3.1.2 
as to one third, representatives of key stakeholders independent of the Consortium (including, but not limited to, local authority commissioning officers and local business sector representatives).

5.3.2
The Project Management Group is to meet quarterly. A will convene and service the group (including the taking of and distribution of minutes) as well as acting as project manager reporting to the Funding Bodies. Attendance is mandatory from all Project Management Group members. 

5.3.3
A shall be responsible for facilitating and minuting Project Management Group meetings.

5.3.4
[Optional] The Project Management Group shall make recommendations concerning tender opportunities and the admission or resignation/removal of Consortium Members.
5.3.5
A as lead body shall have the right to accept or reject recommendations of the Project Management Group under clause 5.3.4 in relation to contractual matters for which A may incur or have incurred actual or potential legal liabilities.

5.4
Confidentiality of Project Management Group information and discussions

5.4.1
Any member of the Project Management Group shall be entitled to pass to the Consortium Member s/he represents full details of any information (whether or not of a confidential nature) which may come into her/his possession as Project Management Group member but:

5.4.1.1
each Project Management Group 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

5.4.1.2
any Consortium 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 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)

provided that each Project Management Group member is mindful that if s/he is also a director or trustee of the Consortium Member s/he represents, then her/his primary duty is to that Consortium Member.

5.4.2
If it becomes apparent at any time to a Project Management Group member that s/he may or will have a conflict of interest under clause 5.4.1 above, then s/he has a legal duty to report this conflict to the other Project Management Group members so that they may take the appropriate action. 

5.4.3
Without prejudice to their rights under this Agreement, the Consortium Members agree that if one of them proposes to appoint or remove a Project Management Group member, it will consult with other Consortium Members before doing so.

5.4.4
Each Consortium Member undertakes that any Project Management Group member representing it is able and willing to do so, and will ensure as far as is reasonably practicable that this person attends Project Management Group meetings so as to enable proper and effective transaction of Project Management Group business.

5.4.5
If any Consortium Member ceases to be such for whatever reason, it shall immediately ensure that any person representing it on the Project Management Group resigns immediately and without payment for compensation for loss of office.

5.4.6
The Project Management Group members shall not be entitled to any remuneration or any reimbursement of expenses incurred in the performance of their duties as Trustees except reasonable out-of-pocket expenses properly incurred in attending to Project Management Group business.

6.0 
FINANCE AND CONTRACT OPPORTUNITIES

6.1
It is intended that the Consortium will be self-financing through the procurement of contracts and grants from Funding Bodies and of in-kind contributions from the Consortium Members of staff time, expertise, intellectual property and the sharing of other resources. Consortium Members may also provide financial support (for example through loans) in such manner and on such terms as each Consortium Member shall agree with the Project Management Group.

6.2
No Consortium 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.

6.3
Each Consortium Member undertakes that: 

6.3.1
where (a) Consortium Member(s) become(s) aware of a tendering opportunity for a Small Contract, then it/they must advise the Project Management Group of the opportunity as soon as possible, but may tender for it without further reference to the Project Management Group or A;

6.3.2
where (a) Consortium Member(s) become(s) aware of a tendering opportunity for a Larger Contract, then it/they must advise the Project Management Group of the opportunity as soon as possible and must not tender for it without the prior written approval of the Project Management Group or A. 
6.4
A may from time to time and with the agreement of the Project Management Group subcontract small pieces of work to organisations that are not Consortium Members.

7.0
 POLICIES AND PROCEDURES 

7.1 
During the period of the Activities and the life of the Consortium, all Consortium Members will act in a fair and open manner in relation to any protected characteristics as defined by the Equality Act 2010 and in compliance with any other relevant legislation. 

7.2 
All Consortium Members agree to meet all laws regulating the way they operate, the work carried out, the staff employed and the goods purchased. All Consortium Members will ensure they have an equality and diversity policy in place at all times and will obtain all approvals and licences and any profile checks required by law or the Funding Bodies. 

8.0
CONFIDENTIALITY

8.1
During the life of this Agreement and for a period of two years after its end, all information acquired by any Consortium Member from the others for the purpose of preparing, submitting and negotiating any tender to Funding Bodies shall be treated as confidential by the recipient and shall not be disclosed or used for purposes other than those set out in this Agreement without the prior written consent of the providing Consortium Member, unless such information:

8.1.1
is or later becomes public knowledge other than by breach of this Agreement;

8.1.2
is in the possession of the recipient with full right to disclose prior to its receipt from the Consortium Member issuing it;

8.1.3
is independently received from a third party having the full right to disclose;

8.1.4
is required to be disclosed pursuant to its obligations under this Agreement or other documents relating to the Activities;

8.1.5
is required to be disclosed pursuant to the operation of law; or

8.1.6
is necessary for the purpose of the Activities to be disclosed to any potential or actual supplier or subcontractor or adviser or consultant to a Consortium Member.

8.2
The provisions of this clause shall survive the termination of this Agreement.

8.3
For the purposes of this clause, references to a Consortium Member shall include a party’s personnel, its affiliates and associated companies and their personnel. 

8.4
Where a Consortium Member wishes to disclose any information held under this clause, it shall procure that all recipients of the information shall be bound by a confidentiality obligation which incorporates the terms of this clause.

9.0
INTELLECTUAL PROPERTY

9.1
Each Consortium Member shall be the owner of any intellectual property rights in existence at the date of this Agreement in any material created by it or commissioned from a third party.

9.2
Where any new material is created for the purpose of this Agreement then all the intellectual property rights in such new material shall belong to the Consortium Member that creates it, subject to agreement to the contrary with the other Consortium Members.
9.3
Any intellectual property which is created by or acquired from third parties in connection with any tender or grant application to Funding Bodies shall be owned by A.

9.4
Each Consortium Member hereby grants a licence to the other Consortium Members to use its intellectual property rights in accordance with this Agreement, and each Consortium Member agrees not to use any of the intellectual property rights belonging to another Consortium Member save for the purpose of this Agreement.

9.5
Should any Consortium Member withdraw from this Agreement or be removed under clause 12, it shall surrender the licence granted to it by the other Consortium Members and shall on request return or destroy all material which is the subject of that licence. 

9.6
If a Consortium Member withdraws or is removed from this Agreement, the continuing Consortium Members shall be entitled to use any items or materials which are the subject of the licence granted under clause 9.4 above by the withdrawing Consortium Member for the purpose of proceeding with the submission and negotiation of any tender and the completion of any contract in relation to the Activities.

10.0
COMMUNICATION 

10.1 
In addition to quarterly meetings of the Project Management Group, line managers and other relevant corporate managers from the Consortium Members will hold twice yearly liaison meetings to ensure sound management, forward planning and corporate working for the project. 

10.2 
All Consortium Members are responsible for marketing the Activities, the nature of which will be agreed through the Project Management Group. Partner responsibilities are detailed in the appendices of this Agreement. 

11.0
 ADMISSION OF NEW CONSORTIUM MEMBERS

11.1 
Organisations wishing to become Consortium Members must: 

11.1.1
comply with the conditions, requirements and procedures set out in the Membership Prospectus; and 

11.1.2
sign a memorandum of agreement to and compliance with the terms of this Agreement, the Project Proposal and the Membership Prospectus.

12.0
WITHDRAWAL OR REMOVAL OF A CONSORTIUM MEMBER 

12.1 
A Consortium Member may withdraw from the Consortium by giving three months’ notice in writing to terminate its rights and obligations under this Agreement provided that:
12.1.1
all sums due to or from the Consortium Member have been settled when the notice is to take effect; and

12.1.2
the indemnity given by the Consortium Member under clause 5.2.10 above shall continue for a period of six years from the date the Consortium Member terminates its obligations under this Agreement. 

12.2
Where there has been Compliance Failure by a Consortium Member other than A, then, in the first instance, A shall inform that Consortium Member in writing, by letter or email, of the nature of the Compliance Failure and request that it be rectified within a specified period. If the Consortium Member fails to rectify a Compliance Failure after notification, then this may result in payments being withheld by A or the Funding Bodies and ultimately in removal of a Consortium Member under clause 12.3 below.
12.3
A Consortium Member other than A shall be removed from the Consortium by the agreement of at least 75% of the other Consortium Members if:

12.3.1
in the opinion of the Project Management Group it has committed a continuing or fundamental breach of its obligations under this Agreement (including in particular a breach of its obligations under clause 3);

12.3.2
it dissolves or goes into liquidation; 

12.3.3
it becomes insolvent within the meaning of the Insolvency Acts; or

12.3.4
a Force Majeure Event occurs which (in the reasonable opinion of a majority of the other Consortium Members) renders performance of the affected Consortium Member’s obligations under this Agreement either impossible or impracticable 

provided that a Consortium Member may appeal to the Project Management Group under clause 13 against a decision to remove taken by the other Consortium Members under this clause (12.3).

12.4
Where there has been Compliance Failure by A, then any one or more of the other Consortium Members shall refer the matter to the Project Management Group. If the matter cannot be resolved under clause 13, then any one or more of the Consortium Members may exercise such legal remedies as may be available to it under English law.

13.0
 DISPUTES RESOLUTION 

13.1 
In the event of a dispute between A as the lead body and one (or more) of the Consortium Members, then the priority will be to continue the work of the Activities in order to minimise any potential disruption to beneficiaries and the reputation of the Consortium and the Activities. 

13.2 
Where there is a dispute between Consortium Members this will be addressed, in the first instance, through the Project Management Group. If it is not possible to resolve the matter in this way the issue may be referred to [a mutually agreed person or body] for mediation or conciliation.

13.3 
Any grievance or dispute in relation to the employment of a member of staff of a Consortium Member is the responsibility of the employing organisation. Any concerns by a member of the public about a Consortium Member should be referred initially to that organisation under its complaints procedure. Where the concerns affect the delivery of the Activities, this may be discussed by the Project Management Group, who will identify an acceptable and suitable process for dealing with the matter. These discussions will be minuted and the actions agreed. Full details may also be supplied to the Funding Bodies if required. 

13.4 
Where A has a significant concern about a Consortium Member’s failure to submit information or comply with any financial or delivery reporting mechanisms, this will, in the first instance, be referred to the Project Management Group, who will agree a course of action with the Consortium Member. If this failure results in a significant change to the delivery of the Activities, it will be necessary to inform the relevant Funding Bodies immediately. 

13.5 
If the issue is not resolved, A reserves the right to withhold payments to the delivery partner until the required information is provided. Payments are made on the assumption that the delivery partner can verify by the production of records their entitlement to the payment. In the absence of such records, or any evidence, A will assume that such delivery of services (unsupported services) has not taken place. A is therefore entitled to recover any or all sums paid in respect of such unsupported services from the delivery partner and the delivery partner shall repay such sums on demand. 

13.6 
If the outputs detailed in the Project Proposal are not achieved, A may be required to reclaim or withhold funds from a delivery partner to enable alternative delivery to take place. A also reserves the right to impose additional conditions if the circumstances contained in a Funding Body’s Terms and Conditions require this. 

13.7
If a matter arises which cannot be resolved through the mechanisms identified informally, the CEO and/or chair of A will meet formally with the lead officer(s) and/or chair(s) of the Consortium Member(s) concerned to resolve the issue. Minutes of these meetings will be taken and agreed and any agreement reached appended to this Agreement. Full details may also be supplied to the Funding Bodies if required. 

13.8 
If there is any conflict between the interpretation of any Funding Body’s Terms and Conditions and any others, those of the Funding Body’s terms and conditions will take precedence.

14.0
DISSOLUTION OF THE CONSORTIUM

14.1 
This Agreement may be ended at any time subject to satisfying the requirements of and contractual obligations due to the Funding Bodies and with the mutual consent of all Consortium Members. 

14.2 
There is no guarantee of further funding, however successful the Consortium or the Activities may have been. All Consortium Members must ensure that they have not made commitments in relation to the Activities or the Consortium that go beyond the end of any guaranteed funding period, unless alternative funding has been secured. 

14.3 
If required, a final report will be produced on dissolution with full financial details of spending and final evaluation of the Activities and the Consortium. 

14.4 
If either A as the lead body/main contractor or any other Consortium Member wishes to end this Agreement, a request in writing must be made through the Project Management Group. If any Consortium Member believes that this is not in the best interests of the Consortium or the Activities, then the dispute resolution process detailed in clause 13 will be used. If this process does not resolve the matter then ___________ will be asked to arbitrate and make the final decision. 

14.5 
If this Agreement is dissolved, all Consortium Members will be responsible for ensuring that final monitoring and reporting, including financial details, are completed. Otherwise, A reserves the right to withhold any final payments until the required information or details are submitted in an acceptable format. 

14.6 
All Consortium Members will work to ensure a viable exit strategy, whether to continue service delivery of the Activities in some other manner or to wind up with minimal disruption to the beneficiaries of the Activities. 

14.7
Each Consortium Member’s indemnity under clauses 5.1.8 and 5.2.10 above will continue for a period of six years after the date the Consortium dissolves.

15.0
 AMENDMENTS TO THIS AGREEMENT 

15.1 
This Agreement may be amended at any time so long as such amendments are agreed by all the signatories to this Agreement and any other Consortium Members for the time being. 

15.2
Any agreed amendments shall be signed by all Consortium Members and annexed to each copy of this Agreement by way of a Schedule of Amendments.

16.0
FORCE MAJEURE

16.1
No Consortium Member shall be liable to any other Consortium Member for any delay in performing any of its obligations under this Agreement if such delay is caused by any Force Majeure Event provided that the party unable to comply with this Agreement shall:

16.1.1
give written notice to A and the Project Management Group as soon as reasonably practicable on becoming aware of the Force Majeure Event, with such notice containing the following information:

16.1.1.1
details of the Force Majeure Event that has occurred;
16.1.1.2
the date from which the event has prevented or hindered the Party in the performance of its obligations;

16.1.1.3
the obligations involved; and
16.1.1.4
its best estimate of the date upon which it will be able to resume performance of the affected obligations;
16.1.2
at all times continue to take such steps to resume full performance of its obligations under this Agreement;

16.1.3
at reasonable intervals provide the other Consortium Member(s) with updated information on the status of the Force Majeure Event and the steps taken to resume full performance of its obligations; and

16.1.4
at all times use all reasonable endeavours to mitigate the consequences of the Force Majeure Event.

17.0
ASSIGNMENT, SUBCONTRACTING AND THIRD PARTIES’ RIGHTS

17.1
No Consortium Member may assign or subcontract to any third party the benefit of, or its obligations under, this Agreement. 

17.2
Except as provided under this Agreement, and also under clause 11, this Agreement does not and is not intended to provide any third party with any rights under the Contracts (Rights of Third Parties) Act 1999 or otherwise.

18.0
NO PARTNERSHIP

18.1
As each Consortium Member is individually responsible only for its obligations as contained in this Agreement, then there is no intention to set up or create an employer/employee relationship, a partnership of any kind between the parties, or any association or trust between the parties. 

18.2
The Consortium Members agree that their relationship is one of independent contractors. 
18.3
Save to the extent to which any Consortium Member is specifically authorised in writing in advance by another Consortium Member, no Consortium Member is authorised or empowered to act as agent for any other for any purpose.

18.4
No Consortium Member must on behalf of any other Consortium Member enter into any contract, warranty or representation as to any matter except as authorised by this Agreement. 

19.0
ENTIRE AGREEMENT AND VALIDITY

19.1
This Agreement constitutes the entire agreement between the Consortium Members with respect to its subject matter and (to the extent permissible by law) supersedes all prior representations or oral or written agreements between the Consortium Members with respect to that subject matter.

19.2
No Consortium Member may exclude any liability for fraudulent statements (including fraudulent pre-contractual misrepresentations on which any other Consortium Member can be shown to have relied).

19.3
Each Consortium Member acknowledges that it has not been induced to enter into this Agreement by any representation, warranty or undertaking not expressly contained in it.

19.4
If any provision of this Agreement shall be held to be illegal, invalid or unenforceable, in whole or in part, the parties to it shall seek to agree any deletions or modifications necessary so that the provision is legal, valid and enforceable and gives effect to the commercial intention of those parties.

19.5
To the extent that the parties to this Agreement do not agree to delete or modify the provision, in whole or in part, under clause 19.4, then any such illegal, invalid or unenforceable provision shall be deemed not to form part of this Agreement so that the validity of the rest of this Agreement shall remain unaffected. 

20.0
APPLICABLE LAW

20.1
This Agreement, and the document to be entered into pursuant to it, shall be governed by and construed in accordance with English law and, in the event of any claim or dispute which cannot be resolved without litigation, the Courts of jurisdiction shall be the English Courts.
21.0
REASONABLENESS AND FURTHER ASSURANCE
21.1
Each Consortium Member confirms it has had sufficient opportunity to obtain legal advice relating to all the matters provided for in this Agreement, including the provisions of clauses 5.1.8 and 5.2.10, and agrees, having considered these matters, that the provisions of each clause and this Agreement as a whole are fair and reasonable.
21.2
Each party to this Agreement shall, at the request of the expense of any other party, execute any documents or do any other things as are reasonably necessary to carry out the provisions of this Agreement or make it easier to enforce. 

22.0
WAIVER

22.1
No failure to exercise or delay in exercising by any Consortium Member any right, power or remedy in connection with this Agreement (each a “Right”) shall operate as a waiver of that Right.

22.2
No single or partial exercise by any Consortium Member of any Right shall preclude any other exercise of that Right or the exercise of any other Right.

23.0
COSTS

23.1
Subject to the provisions of this clause, A shall bear the costs in connection with this Agreement.

23.2
If any Consortium Member employs an external adviser in relation solely to that Consortium Member’s rights or obligations under this Agreement, that Consortium Member shall do so at its own expense. 
24.0
announcements

24.1
A party to this Agreement shall only be permitted to issue or make any public announcement or to disclose any information regarding this Agreement if the content has been previously approved by __________________ unless the announcement or disclosure is required in order to comply with any applicable law or regulation. 
25.0
notices

25.1
Notices under this Agreement may be sent by hand, or by post, by fax or by suitable electronic means. 

25.2
The only address at which a Consortium Member is entitled to receive postal notices is the address shown at the beginning of this Agreement or such other Relevant Address as the Consortium Member may notify the other Consortium Members from time to time.

25.3
Any notice given in accordance with this Agreement is to be treated for all purposes as having been received: 

25.3.1
24 hours after being sent by fax or electronic means or delivered by hand to the Relevant Address; 

25.3.2
two clear days after being sent by first class post to the Relevant Address; 

25.3.3
three clear days after being sent by second class or overseas post to the Relevant Address; 

25.3.4
as soon as the Member acknowledges actual receipt.

25.4
Proof that a notice has been sent shall be provided if:
25.4.1
the notice was left at or sent in a properly addressed envelope to the Relevant Address; or

25.4.2
a fax transmission report was generated by the sender’s fax machine confirming that the message was sent to the relevant fax number and confirming all pages were successfully sent; or

25.4.3
the applicable means of telecommunication was sent to the Relevant Address.

APPENDIX 1 – THE PROJECT PROPOSAL

APPENDIX 2 – THE FUNDING BODY’s OR BODIES’ TERMS AND CONDITIONS

APPENDIX 3

1 dEFINITION OF A SMALL CONTRACT

2 DEFINITION OF A LARGER CONTRACT
sIGNATORIES being the delegated officers from each Consortium Member:

Signed for and on behalf of:

 (“A”)

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

Signed for and on behalf of:

(“B”)
.....................................................................
.................................................................

Signed for and on behalf of:

(“C”)
.....................................................................
.................................................................
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