Draft: Subject to review

Collaboration Agreement

Setting out an arrangement between a number of Local Authorities in respect of the delivery of a Local Broadband Plan in:
West Yorkshire
BETWEEN

The Borough Council of Calderdale

City of Bradford Metropolitan District Council

The Council of the City of Wakefield

The Council and the Borough of Kirklees and

Leeds City Council
THIS AGREEMENT is dated [insert date]

PARTIES:
The parties to this Agreement are:

THE BOROUGH COUNCIL OF CALDERDALE of Town Hall, Crossley Street, Halifax, HX1 1UJ CITY OF BRADFORD METROPOLITAN DISTRICT COUNCIL of City Hall, Channing Way, Bradford, BD1 1HY THE COUNCIL OF THE CITY OF WAKEFIELD of Town Hall, Wood Street, Wakefield, WF1 2HQ THE COUNCIL OF THE BOROUGH OF KIRKLEES of Civic Centre 3, Market Street, Huddersfield, HD1 1WG and LEEDS CITY COUNCIL of Civic Hall, Calverley Street, Leeds, LS1 1UR each an "Authority" and together the "Authorities".

1.0
BACKGROUND

1.1
The Authorities have resolved to work together to deliver the "Programme.

1.2
In furtherance of this aim the Authorities have been successful in their application to secure funding from Broadband Delivery U.K. (BDUK) to assist the procurement of a network deployment service supplier in respect of the Programme.
1.3
In addition to BDUK Funding the Authorities intend both jointly and individually to provide and/or otherwise secure funding and/or provision of benefits to support delivery of the Programme.
1.4
The Authorities wish to record the basis on which they will collaborate with each other to achieve the successful delivery of the Programme.  Accordingly, this Agreement sets out the:
1.4.1
key objectives of the Programme;

1.4.2
principles of collaboration; 

1.4.3
governance structures the Authorities shall put in place; and

1.4.4
respective roles and responsibilities the Authorities will have in respect of the Programme.

2.0
INTERPRETATION

2.1
In this Agreement:

2.1.1
unless the context otherwise requires, the following expressions shall have the following meanings:
	"Agreement"
	this written agreement including its Schedules and any document incorporated by reference;

	"Commencement Date"
	[•];

	"Delivery and Service Phase"
	means the duration of the contract for services to deliver the Programme entered into with a network deployment service supplier;

	“Lead Authority”
	Leeds City Council

	"Programme"
	means the West Yorkshire Broadband Plan as set out in Schedule E to this agreement and any variation to such plan as may be agreed by the Programme Board ;

	“Programme Board”
	has the meaning given in Schedule D to this Agreement

	“Programme Director”
	has the meaning given in Schedule C to this agreement


2.1.2
reference to any statute or statutory provision includes a reference to that statute or statutory provision as amended extended or re-enacted from time to time; 
2.1.3 
words importing the singular include the plural; words importing any gender include every gender; words importing persons include bodies corporate;

2.1.4
the clauses and paragraph headings and titles appearing in the Agreement are for reference only and shall not affect its construction or interpretation;

2.1.5
any phrase introduced by the words "including" "includes" "in particular" "for example" or similar shall be construed as illustrative only and without limitation to the generality of the related general words.
3.0
STATUS OF THE AGREEMENT 

This Agreement is not intended to be legally binding, and no legal obligations or legal rights shall arise between the parties from this Agreement. The parties enter into the Agreement  intending to honour all their obligations.

4.0
TERM

4.1 
This Agreement shall come into effect on the Commencement Date and shall continue in force until the expiry of the Delivery and Service Phase unless terminated earlier in accordance with clause 13 of this Agreement; 

5.0
GENERAL PRINCIPLES OF COLLABORATION 

5.1
The Agreement has been entered into by the Authorities to establish and effect provisions for the performance of the Programme and to clarify the Authorities' responsibilities in respect thereof and to each other. 

5.2
The Authorities will work together in good faith and in an open co-operative and collaborative manner for the duration of the Agreement in order to achieve the successful implementation of the Programme. 

5.3
Each Authority shall use all reasonable endeavours to procure that its respective members and officers who are involved in the Programme shall at all times act in the best interests of the Programme.

6.0
OFFICERS 

6.1
Where appropriate the Authorities shall make such of their officers available as necessary to undertake such duties as are reasonably required by the Programme Board for the purposes of implementing the Programme.
6.2
When working on the Programme such officers shall act under the direction of the Programme Director although this is without prejudice to their continued status as employees or contractors to their respective actual employers. 

7.0
AUTHORITY CHIEF EXECUTIVE 

Each Authority shall be responsible for ensuring that it provides the support reasonably necessary to secure the successful completion of the Programme taking into account the Authority's commitments under this Agreement.  In this context support shall include the involvement and time of and officers payment of agreed contributions the provision of information and the prompt consideration of matters referred to its Authority for consideration.

8.0
THE PROGRAMME DIRECTOR PROGRAMME MANAGER AND THE PROGRAMME BOARD  

8.1
The Programme Director and Programme Board shall have assigned to them the functions set out in Schedule C.

8.2
The role composition and governance arrangements for the operation of the Programme Board are as set out in Schedule D.
9.0
LIABILITIES AND IMMUNITY 

9.1
Officer Liability

9.1.1 
When working on the Programme officers shall be deemed to be working on behalf of both their employing authority and made available and working on behalf of the other Authorities under Section113 of the Local Government Act 1972.

9.1.3 
Officers shall be treated as falling within the statutory immunity provided by section 265 of the Public Health Act 1875.

9.2
Authorities' Liabilities to Each Other in respect of the Programme
9.2.1
Each Authority shall remain liable for any losses or liabilities incurred due to their own or their officers’ actions and none of the parties intends that the other party shall be liable for any loss it suffers as a result of this Agreement 
9.2.2
Except as otherwise provided each Authority shall bear its own costs and expenses incurred in complying with its obligations under this Agreement 
10.0
LEAD AUTHORITY & OTHER AUTHORITIES
10.1
The Lead Authority and each other Authority shall:


10.1.1 
carry out the functions assigned to it as set out in Schedule B to this Agreement; and 

10.1.2 act under the direction of the Programme Board in respect of the Programme.

11.0
INTELLECTUAL PROPERTY

11.1 
All intellectual property created by or on behalf of any Authority in the course of the Programme shall be jointly owned by the Authorities and shall be available equally to them.  Each Authority irrevocably consents to the use (including copying and development) of such jointly owned intellectual property by each of the other Authorities without need for consent, payment and otherwise without constraint by any other Authority.
11.2 
Each Authority warrants that any intellectual property supplied or made available by its members or officers for the purposes of the Programme will not infringe any third parties intellectual property rights when used within the parameters of the Programme and/or in accordance with any other limitations on use communicated by such supplying party.

12.0
FUNDING CONTRIBUTION
Subject to the express provisions of this Agreement the Authorities shall contribute towards the Programme funding on the basis as set out in Schedule A.

13.0
WITHDRAWAL

13.1
Each Authority acknowledges that its withdrawal from this Agreement will have consequences to the delivery of the Programme and may cause additional costs to the other Authorities and could result in the Programme being delivered late only partly delivered or not being delivered at all.

13.2 
Prior to the commencement of the Delivery and Service Phase, any Authority may withdraw from this Agreement by giving two months written notice to the other Authorities.

13.3
The responsibility for costs in the event of an Authority withdrawing from this Agreement is set out in Schedule A noting that the withdrawing Authority concerned shall not (for the avoidance of doubt) be entitled to any reimbursement of their funding contributions already committed in accordance with Schedule A.
14.0
CONFIDENTIAL INFORMATION

14.1
Where such information is received pursuant to the operation of this Agreement and/or the Programme each Authority shall keep confidential and appropriately protect from disclosure all information of a confidential or otherwise sensitive nature relating to the Programme or the business or affairs of the other Authorities which may now or at any other time be in their possession and shall not disclose it without the consent of the Authority to whom the information relates or unless disclosure is required by law.
14.2
This clause shall survive the termination of this Agreement.
15.0
FREEDOM OF INFORMATION ACT 2000 (“FOIA”) AND ENVIRONMENTAL INFORMATION REGULATIONS 2004 (“EIR”)  

15.1
Each Authority acknowledges that they are all subject to the requirements of FOIA and the EIR and each Authority shall provide reasonable assistance and co-operation (at their own expense) to  the Lead Authority  within the timescales requested so as to enable the Lead Authority to comply on behalf of the other Authorities with the information disclosure obligations so far as they relate to this Agreement and/or the Programme.

15.2
Where an Authority receives a request for information under FOIA or EIR which relates to this Agreement and/or the Programme it shall forward it as soon as possible and in any event within five days of receiptto the Lead Authority marked for that attention of the Programme [Manager][Director] who shall respond to the request on behalf of the Authorities 

15.3
The Programme [Manager][Director]  shall use all reasonable endeavours to consult with the others prior to disclosure.

15.3
Each Authority acknowledges that that the Programme[Manager][Director] acting on behalf of the Authorities is responsible for determining in his absolute discretion whether such information is exempt from disclosure under the FOIA or the EIR and may (at his discretion) disclose such information without consulting the other Authorities or following consultation and having taken the other Authorities view into account.
16.0
ESCALATION

16.1
If the Programme Board is unable to reach a decision on any material matter or any Authority has any material concerns or complaints about the Programme Board, the Programme Board shall  refer the matter to the Association of West Yorkshire Authorities (‘AWYA’) and if AWYA is unable to resolve the matter  it shall be dealt with under the dispute resolution procedure set out in Clause 18.

16.2
If any Authority receives any formal inquiry complaint or claim from a third party (including requests for information under the Freedom of Information Act 2000 or the Environmental Regulations 2004) in relation to this Agreement and/or the Programme the matter shall be promptly referred to the Programme Board (or its nominated representative). 
17.0
DISPUTE RESOLUTION

17.1
If having failed to resolve any dispute between Authorities under Clause 17 the Authorities will attempt to settle the dispute by mediation in accordance with the Centre for Dispute Resolution (“CEDR“)  Model Mediation Procedure .

17.2 
To initiate any mediation any Authority may give notice in writing to the other Authorities requesting mediation of the dispute and shall send a copy of such notice to CEDR.  The Authorities shall co-operate with any person appointed as mediator and provide them with such information and other assistance as they shall require and will pay the mediator's appropriate costs as that mediator shall determine.

19.0
SEVERANCE


If any condition provision or clause of this Agreement shall become or be declared by any court of competent jurisdiction to be void invalid illegal or unenforceable in any way such invalidity or unenforceability shall not impair or affect any other provision all of which shall remain in full force and effect. 

20.0
ENTIRE AGREEMENT 


This Agreement constitutes the entire agreement and understanding between the Authorities concerning its specific subject matter.  It entering into this Agreement no Authority has relied upon a representation by another Authority save as recorded in this Agreement.
21.0
WAIVER

The failure to exercise or delay the exercising of any right or remedy provided by this Agreement or by law does not constitute a waiver of such right or remedies or a waiver any other rights or remedies.  A waiver of a breach of any of the terms of the Agreement or of a default under the Agreement does not constitute a waiver of any other breach or default and shall not affect the terms of the Agreement.  A waiver of a breach of any of the terms of the Agreement or of a default under the Agreement will not prevent an Authority from subsequently requiring compliance with the waived obligation.

22.0
GENERAL 

22.1
Nothing contained or implied herein shall prejudice or affect the Authorities' rights and powers duties and obligations in the exercise of their functions as local authorities and /or in any other capacity and all rights powers discretions duties and obligations of the Authorities under all applicable laws and regulations may at all times be fully and effectively exercised as if the Authorities were not party to this Agreement and as if this Agreement had not been made. 

22.2
No Authority shall represent itself as being an agent partner or employee of any other Authority except to the extent specified by this Agreement.

22.3 
This Agreement is personal to the Authorities and no Authority shall assign transfer or purport to assign or transfer to any other person any of its rights or sub contract any of its obligations under it. 

22.4
No person other than the Authorities shall been entitled to enforce any of the terms of this Agreement under the Contracts (Rights of Third Parties) Act 1999.

22.5
Any notices required or permitted to be given by one Authority to any of the other Authorities shall be in writing and addressed to the Chief Executive of the other Authority at their principal office.
22.6 
The Agreement shall be governed by the laws of England and shall be subject to the jurisdiction of the Courts of England and Wales.
	
	

	Signed for and on behalf of The Borough Council of Calderdale
	

	Signature:
	............................................

	Name (print):
	............................................

	Position:
	............................................

	Date:
	............................................

	Signed for and on behalf of City of Bradford Metropolitan District Council
	

	Signature:
	............................................

	Name (print):
	............................................

	Position:
	............................................

	Date:
	............................................

	
	

	Signed for and on behalf of The Council of the City of Wakefield
	

	Signature:
	............................................

	Name (print):
	............................................

	Position:
	............................................

	Date:
	............................................

	Signed for and on behalf of the Council of the Borough of Kirklees 
	

	Signature:
	............................................

	Name (print):
	............................................

	Position:
	............................................

	Date:
	............................................


	Signed for and on behalf of Leeds City Council
	

	Signature:
	............................................

	Name (print):
	............................................

	Position:
	............................................

	Date:
	............................................


SCHEDULE A
FUNDING & COSTS
1) FUNDING

The Authorities shall commit to the following funds in the circumstances indicated below:
	
	LA Contributions (£)

(rounded figs)

	
	Capital
	Revenue
	Total

	Bradford
	67,500
	79,200
	146,700

	Calderdale
	322,400
	377,900
	700,300

	Kirklees
	0
	250,000
	250,000

	Leeds
	317,600
	372,300
	689,900

	Wakefield
	253,500
	297,200
	550,700

	
	
	
	

	TOTAL
	961,000
	1,151,600
	2,337,600


2) COSTS OF WITHDRAWAL OR TERMINATION

Each Authority agrees that in the event that it withdraws from the Programme it shall:

Indemnify the others against any costs or losses which the remaining Authorities may suffer as a result of that withdrawal; 
SCHEDULE B
ROLE OF THE LEAD AUTHORITY & OTHER AUTHORITIES
	Lead Authority
	Role

	Leeds City Council
	1)Project Management
2)Entering into the Contract with Supplier
3)Acting as Lead Partner
4) Demand Stimulation

	Other  Authorities
	Role

	Calderdale Metropolitan Borough Council
	Data Room

	City of Wakefield Council
	European Regional Development Fund (ERDF)

	Bradford Metropolitan District Council
	

	Kirklees Metropolitan Council 
	

	All 5 Authorities


	Lead on Demand Stimulation & business support in their district, contribute to the Programme Board as set out on Schedule D, support and monitor the delivery of the Programme in their district


SCHEDULE C
FUNCTIONS OF THE PROGRAMME DIRECTOR AND PROGRAMME MANAGER

PROGRAMME DIRECTOR 

The Programme Director has responsibility for ensuring that a project meets its objectives and delivers the required benefits. The Programme Director chairs the Programme Team and their role should be recognised throughout the partnership. The role of Programme Director should not be shared.

The Programme Director responsibilities include:

· Ensuring that the progamme’s objectives are aligned with West Yorkshire Broadband Plan and Outcomes, and are included within each Council’s Financial Plan if appropriate;

· ensuring the project’s compliance with each Councils standards, including Contract Procedure Rules (CPRs) and Financial Procedure Rules (FPRs); 

· defining and promoting the major business aims, priorities and intended benefits of the project;

· appointing the Programme Team and Programme Manager;

· agreeing time, cost, quality and environmental sustainability criteria and tolerances in conjunction with the Programme Board;

· demonstrating that the investment in the project is justified by realising all anticipated benefits, having regard to associated life time environmental and running costs;  

· reporting on the business performance indicators relating to project management;

All projects should contribute towards the Council’s key strategic outcomes in order to ensure that the Council’s stated aims and objectives are delivered. The Programme Board accountable for ensuring that any commitment of resources can be justified in terms of strategic fit.

In order to fulfil their responsibilities, the Programme Director will require the support of a Programme Team and Programme Board. The appointment of a Programme Manager does not negate the overall responsibilities of the Programme Director who will liaise closely with the chair of the Programme Board, as well as take executive responsibility for all decisions relating to the project.

PROGRAMME MANAGER

The Programme Manager is responsible for delivering the project. Whereas the Programme Director takes overall accountability, the Programme Manager (PM) leads and manages on a day-to-day basis. 

A Programme Manager’s responsibilities include:
· Central contact point for BDUK, ERDF and Network Operators, in liaison with the LCR lead
· Applying an appropriate project management approach to the project;

· Developing and maintaining an agreed project plan and detailed stage plan(s);

· Planning and managing the deployment of resources to meet project milestones;

· Directing, managing and motivating the project team;

· Identifying any requirement for expert knowledge;

· Building and sustaining effective communications with the Project Board and stakeholders; 

· Understanding and applying quality management principles and processes;
· Ensuring, in conjunction with the Programme Manager, that the project complies with each Councils standards, including Financial and Contract Procedure Rules;

· Managing the production of the required deliverables;

· Managing and reporting on the project finances and providing the Board with budget predictions;

· Preparing and maintaining the project documentation for approval by the Board as appropriate; 

· Carrying out options appraisals and making recommendations to the Programme Board;

· Completing a Benefits Matrix and monitoring the achievement of project outputs;

· Managing any procurement in line with each Council’s Contract Procedure Rules;
· Coordination of demand stimulation activity and planning;
· Ensuring the suppliers deliver the agreed solution;
· Implementing change control and configuration management;

· Managing project risks, including the development of contingency plans;

· Monitoring the overall progress and use of resources, initiating corrective action where necessary;

· Identifying and obtaining the support and advice required for the management, planning and control of the project;

· Preparing the Communication Management and Stakeholder Engagement Plan and disseminating information to stakeholders;

· Preparing an End-Programme Report and Lessons Learned Report, and presenting them to the Programme Board;

· Preparing the Post-Programme Review Plan and documenting any follow-on actions or recommendations.

SCHEDULE D

THE PROGRAMME BOARD 

Programme Board Remit

The Programme Board is responsible for monitoring and otherwise ensuring that the Programme is delivered in accordance with the Local Broadband Plan.
The Programme Board shall ensure that where significant variations, risks or changes are identified which may affect the successful delivery of the Programme that these matters are raised with the relevant Authorities.  Where any significant additional resources are deemed to be required, these would be reported to the AWYA Leaders Council. 
In particular the Programme Board shall:
· Give guidance in relation to project issues;

· Considering and improving decision reports where required;
· Provide a check and challenge role;
· Review all major plans ensuring that any major deviations in respect of time, cost and quality are appropriately addressed;
· Ensure relevant updates and reports are presented to the individual authorities and Association of West Yorkshire Authorities (AWYA)
· Give guidance on the parameters within which the project is delivered;
· Promote the project;
· Ensure the Project Team receives the required support and responses from other Authorities.
· Ensuring that benefits identified in the business case are realised
· Approving costs at key milestones; and, 
· Ensuring that appropriate mechanisms are in place to ensure that the project is audited (whether internally or externally). 
Programme Board Composition
One senior representative from each Authority, one of whom would Chair the Board. 
Other representatives as required.
Decision Making

It is the intention that any decision of the Programme Board should be made by consensus

 Voting rights shall be as follows:

One vote from each authority.

If a consensus cannot be reached, the procedures set out in clauses 16 and 17 of this Agreement will be followed 
Meetings of the Programme Board 

The Programme Board are to meet on a monthly basis or at other intervals as appropriate

SCHEDULE E
THE WEST YORKSHIRE BROADBAND PLAN
ATTACH A COPY OF THE ORIGINALLY SUBMITTED PLAN – HIGHLIGHTING THAT ALTHOUGH THE VISION AND KEY OBJECTIVES AND OUTCOMES REMAIN THE SAME, SOME OF THE DETAILS INCLUDING THE GEOGRAPHY FOR ENHANCE DIGITAL INFRASTRUCTURE ROLL OUT HAVE CHANGED
1

