Appendix 3

Variation to Template Documents

1.
MEMORANDUM OF ASSOCIATION

It is intended to broadly follow the Memorandum of Association Template for the Arms Length Management Company (“ALMO”) with only slight amendment. 

Amendment to the existing Template Memorandum of Association;

a.
It is intended to insert an additional power to provide the opportunity for the ALMO (subject to written consent of the Council Member) for the power to apply the Council’s useable capital receipts for the promotion of the ALMO Object.
b.
In connection with expenses it is anticipated that the Template Memorandum will be amended accordingly to follow the existing Salford City Council Members allowances Scheme.

2.
Articles of Association
a.
The Articles of Association Template will be adapted to the particular circumstances of the Arms Length Management Company (“ALMO”) and the number of housing stock to be managed.

b.
In total it is intended that 29,873 dwellings will be managed by the ALMO. It was stated in the DTLR Guidelines for Arm Length Companies that the maximum number of dwellings to be managed by a single arms length body was 12,000. In this particular circumstance the number of dwellings to be managed exceeded this principle by some margin. 

c.
It was considered that there were two ways this could be addressed;

1.
To create a number of subsidiaries to the ALMO, or;

2.
To create a second level of management by the use of a number of local boards.

d.
It was decided that the best possible solution would be to have a number of local boards with delegated powers from a parent board. The Parent Board would be constituted on a citywide basis. It was accepted that this would produce the benefits of scale but also provide a more responsive services and encourage more local involvement.

e.
There will be  a need to deal with the interim period, while the various constituent parts of the framework are put in place.

f.
Clauses 13, 14 15 and 16  of the Template Articles will therefore be amended to deal with the interim administration and the implementation of Local and Parent Boards.

g.
The Framework for the Boards would be as follows
:

(a) INTERIM PARENT BOARD 

This will act on behalf of the ALMO for the interim administration period from date of incorporation (and act as promoters of the company) until the first Annual General Meeting in September 2003. It is anticipated that during the transition to full Local and Parent Boards the bulk of the Interim Board will be derived from nominations from each of the five Local Area Sub Committees. The Interim Parent Board will retire at the AGM of September 2003.

The number of Interim Parent Board Members shall be fourteen

The Interim Parent Board would be drawn from:

(1)
five Council Members of the Local Area Housing Committees 

(2)
the Lead Cabinet Member for Housing;

(3)
five Tenant representatives of the Local Area Housing Committees

(4)
one further representative nominated by the Peoples Forum
. 

(5)
Four Independent Board Members nominated by the Interim Parent Board.

A period of training will take place for the Shadow Board
 prior to incorporation. In accordance with the DTLR Guidelines no one group has an overall majority.

(b)
LOCAL BOARDS
There will be five Local Boards.

Proposed Local Boards will be drawn from:

(i)
the Tenant representatives elected by an annual Area Housing Forum for each of the five Area Housing regions
.

(ii)
the Council representatives from the Local Area Housing Committee or Salford City Council Housing Cabinet

(iii)
Independent representatives nominated by the Tenant and Council Local Board Member (elect) representatives.

Each of the Local Board Members elect shall receive training prior to appointment at the first AGM.

There will be 5 separate Locals Boards each with 13 members made up as follows:

5 Tenant Local Board Members,

5 Council Local Board Members, and

3 Independent Board Members

The above selection process shall take place prior to the first annual general meeting (“AGM”)  in September 2003. In the intervening period each Local Board Member elect will receive training.

At the first AGM the Local Boards will be established and will henceforth retire as a board on each subsequent AGM.

The Local Board Members shall take up office at the first AGM.

(c)
PARENT BOARD
There will be one Parent Board.

The Parent Board will be made up as follows:

6 Tenant Representatives (1 of which shall be from the Peoples Forum),

6 Council Representatives (1 of which shall be the Lead Member for Housing), and

4 Independent Representatives on the Parent Board.

The Proposed Parent Board will be drawn from:

(i)
one Tenant Local Board Member nominated from each of the five Local Boards
,

(ii)
one Council Local Board Member nominated from each of the five Local Boards

(iii)
four Independent representatives
 nominated by the Council Member

(iv)
one representative nominated from the Peoples Forum

(v)
one representative who is Lead Member of the Housing Cabinet of the Council Member

Those Parent Board Members who have not previously received training will receive training prior to appointment.

h.
It is therefore intended that neither the Tenants nor the Council representatives shall have any overall majority on any of the various Boards.

i.
OTHER AMENDMENTS

Subsequent Clauses in the Template Articles of Association dealing with Retirement and election of the Board Members will consequently have be amended to deal with the various parts of the Administration of the Organisation.

j.
There will be an absolute bar for a Substitute Board Member at any Board Meeting.

k.
The Clause in the Template Articles will be amended and adapted to deal with the delegation not only from the Council Member but also as between the Parent Board and the Local Boards.

l.
The Articles will be amended to allow for all members of the various Boards to claim expenses based upon the Salford City Council Members Allowances Scheme.

m.
There will be peripheral amendments to the Template regarding the Seal and indemnity clauses to cover the various Boards.
3.
Model Agreement
a.
The Model Agreement in its latest form will be broadly adopted save for some minor amendments. The following amendments are in relation to the Model Agreement Template (20th September 2001 ed.) 

b.
Salford City Council has adopted the Single Status Agreement from the 1st September 2001 for all Council employees’ contracts of employment so as to harmonise the terms and conditions of all employees.

c.
The Arms Length Management Company will likewise continue adopt the Single Status Agreement and so Part I “Employment and Staffing” at Clause 55 (“Employees”), sub clause 4 shall be likewise amended to reflect this. The terms concerning TUPE shall be retained from the Model.

d.
Part H, (“Financial Arrangements and Other Matters”) is intended to allow the ALMO to have the use of any surplus produced as result of out performance of the Delivery Plan where the Council decides that such surplus is not required for any particular purpose. The Template Agreement will be amended to reflect this. 

e.
The other amendment of note at this time will be the removal of the old clause 67 (Experts) as the ALMO will accept the Council Member’s veto in respect of any dispute resolution matter. 

� This will be based upon the timetable for the implementation contained in the main text of the bid document


� The Peoples Forum is made up of the various Tenant and Residents Associations in the Salford Area


� The Interim Parent Board Members elect


� Tenant Local Board Member


� Council Local Board Member


� Independent Local Board Member


� Tenant Parent Board Member


� Council Parent Board Member


� Independent Parent Board Member


� Salford City Council


� Peoples Forum Parent Board Member





