	PART 1

(OPEN TO THE PUBLIC)
	ITEM NO.



JOINT REPORT OF THE LEAD MEMBERS FOR PLANNING AND CUSTOMER AND SUPPORT SERVICES


            TO CABINET ON  12th JANUARY 2005

            TO COUNCIL ON  19TH JANUARY 2005              



TITLE : 

COMPLETION OF THE NEGOTIATIONS FOR THE PROCUREMENT OF A STRATEGIC PARTNER FOR THE FORMER DEVELOPMENT SERVICES DIRECTORATE AND THE ESTABLISHMENT OF A JOINT VENTURE COMPANY TO BE KNOWN AS URBAN VISION PARTNERSHIP LIMITED


RECOMMENDATIONS :  That Cabinet note and recommend the key principles  in connection with the establishment of the Joint Venture Company and that the report is approved for submission to Council on 19th January 2005 for full approval.

That Council approve:

a) the negotiations that have been undertaken to form a Joint Venture Company to be known as Urban Vision Partnership Limited

b) New delegations to the client required as a result of the establishment of the Joint Venture Company - set out in Appendix 1

c) For the Urban Vision Partnership Limited to commence supply of services detailed in this report on 1st February 2005

d) The Director of the Company representing the Council’s interests and with voting rights in the Company is approved as detailed in paragraph 10.2  

e) For the Head of Law and Administration to enter into all relevant legal documents pertaining to the establishment of the Joint Venture Company


EXECUTIVE SUMMARY : 

On 21st July 2004 Council approved Capita Symonds and Morrison as the preferred bidder to become joint venture partners with the City Council for the delivery of development services to achieve several objectives namely:

· To increase the range of markets available to services to overcome volatile workloads

· To create high quality extra capacity to improve responsiveness and ability to meet demands

· To introduce better services and more efficient systems of working

· To improve the City Councils highways

· To obtain access to investment to improve the City Councils land and property

· To create growth in services to aid economic development

Council also approved the progression of detailed negotiations with Capita Symonds and Morrison with a view to a report being brought to Council at the conclusion of those negotiations seeking approval to establish the joint venture company.

This report sets out details from the negotiations that have been undertaken with Capita Symonds and Morrison PLC in order to establish a binding agreement with Strategic Partners in a Joint Venture Company.  In particular the report explains the influence that the Council maintains over the Joint Venture Company through three principle strands namely:

i) the Legal Documents and in particular the Services Partnering Agreement, and Shareholders Agreement 

ii) through the strong communication channels the Partnership Forum will establish as well as utilising the Management Team newly created in the Strategic Directorate for Housing and Planning 

iii) and finally through the shareholding arrangements and in particular the Reserved Matters (Golden Shares) and the role the Council’s Director will have on the JV Board. 

The negotiations have now been completed in the spirit of Partnering and with a particular emphasis on true partnering and the principle of Salford being the prime client for the service delivery (taking account of the Council’s best possible interests).  The aim is that the Joint Venture Company becomes operational as of 1st February 2005 and would operate for a period of 12 years with a potential to extend for a further 3 years should the Council so wish.


BACKGROUND DOCUMENTS :

(Available for public inspection)

i) Services Partnering Agreement 

ii) Joint Venture Agreement/Shareholders Agreement/Articles 

iii) Secondment Agreement 

Previous Reports dated:


Lead Member Planning and Development Services - 24th February 2003 

(approval of principle to seek a strategic partner) 

Strategic Partnering Board -13th February 2003 (approval of principle to seek a strategic partner) 


Cabinet – 

2nd April 2003  (approval of principle to seek a strategic partner via OJEU procedure)
2nd June 2004  (seek approval to evaluate tenders and move to two preferred bidders);

20th July 2004  (approval to enter on detailed negotiations with Capita Morrison)

Council - 21st July 2004  (approval to progress detailed negotiations with Capita Morrison)

ASSESSMENT OF RISK:

Medium – Key areas of risk have been mitigated through detailed consideration and analysis of key issues by appropriately experienced and skilled officers

	


THE SOURCE OF FUNDING IS


N/A 

	


LEGAL ADVICE OBTAINED : 
Cobbetts Solicitors, Legal Partners to Legal Services


                                        
 
Alan Eastwood, Head of Law and Administration
	


FINANCIAL ADVICE OBTAINED :   Alan Westwood, Strategic Director of Customer and                                    
  Support Services


 
John Spink, Head of Finance

	


CONTACT OFFICER : 

Pauline Lewis:  0161 793 2838


WARD(S) TO WHICH REPORT RELATE(S) 

ALL  WARDS


KEY COUNCIL POLICIES

CPA – Use of Resources

Best Value

Modernising Local Government




Performance Management   


Securing of Local employment   

E Government


DETAILS :


1.0 
Introduction and background:
1.1 Since October 2002 the Former Development Services Directorate have

taken actions to procure a Strategic Partner with the following objectives driving the process:


Generally.

· Create opportunities for future business growth for the partners.

· Provide innovative working arrangements between the partners.

· Improve performance against key national and local indicators.

Engineering and Highways.

· Create opportunity for investment in the City Council’s highway assets.

· Reduce the level and value of third party claims against the Council as Highway Authority.

· Improve responsiveness of the maintenance service

· Generate new market opportunities for Engineering Design and the Highway Contracting Organisation.

Property and Development.

· Create opportunities for investment in land and property assets.
· Generate new market opportunities for Architectural Design, Landscape Design and Property Management.
Planning and Building Control.

· Introduce additional capacity to Development Control 

· Generate new market opportunities for Building Control.

Business Development and Support Services.

· Introduce additional capacity to support functions, particularly in ICT.

· Stimulate and develop innovation to deliver quality initiatives and improve performance management.

1.2 
The OJEU advertisement was published in April 2003 with the intent that the Partner working with the Council would undertake a full multi-disciplinary range of services that the Development Services Directorate have undertaken to date.  These services would in the future be undertaken through a Joint Venture Company.  In July 2004 following a detailed selection process the consortium bid submitted by Capita Symonds and Morrison was approved by Members and negotiations commenced.

1.3 
The objectives referred to above have been revisited throughout the process and risk assessments completed on a regular basis. On the most recent revisit of the objectives the following benefits were envisaged.

· Better roads and pavements and reduced claims payouts through targeted investment 

· Improved capacity with easy and quick access to experienced staff in the Capita Symonds group. This will improve our ability to respond to customer demands 

· Better services for the same or less money through more efficient working practices 

· Better services as a result of reinvesting efficiency savings into services and works 

· Access to new markets to overcome problems created by volatile internal workload resulting in a more efficient organisation 

· Involvement in types of work previously difficult to access, such as PFI and Urban Regeneration Companies 

· Bringing growth to assist with the council's economic development plans 

· Ability to recruit and retain the best staff for delivery to the citizens of Salford, due to the more varied work opportunities
1.4 This report sets out the conclusions from those negotiations and Council is

requested to formally approve the outcome of the negotiations and for the Joint Venture Company known as Urban Vision Partnership Limited to become operational for provision of these services as of 1st February 2005.

2.0    
Documents relating to the JVc

2.1 The principal agreements under which the negotiations have taken place are

available to Members on a secured web site. There are a large number of documents that support the principal agreements as are detailed below. The majority of these documents are not attached to the report or available on the web site as they are still in preparation and cannot be in a final draft until immediately before the JVc becomes operational. However the principal agreements are marked with an * in the schedule below and are available on the secure web site for viewing one week prior to the Cabinet and Council meetings. A link to the appropriate web site will be e-mailed to members during the week prior to the Cabinet and Council meetings.

	
	Document
	Purpose

	*
	Services Partnering Agreement
	Links all the current services supplied by Development Services to those supplied by the JVc, it also links the policies and good practice . It also has links to issues in the Secondment Agreement

	*
	Joint Venture/ Shareholders Agreement/Articles
	Clarifies the shareholding issues (including golden shares) and related arrangement and covers the statutory points relating to the establishment of a company

	*
	Secondment Agreement
	Sets out the arrangements for the secondment of the staff from SCC to the JVc and links to issues in the Services Partnering Agreement. 

	
	Service Level Agreements
	By which SCC supplies services to the JV

	
	Leases/Licences
	For use of premises/sites until the JVc relocates. Relocation will be within the administrative boundaries of city.

	
	Assignments of Third Party Contracts
	A number of existing arrangements will no longer be required by SCC however the JVc will require the continued service and where possible assignment of these arrangements will be completed.

	
	Licenses in the name of the JVc
	The principle licences relate to City Highways Depot and to transport issues

	
	Insurances/Indemnity arrangements
	These are currently being arranged by the Council ‘s Insurers and by the Partners Insurers.

	
	Business Plan for the JVc
	In development – for the JVc

	
	Agreed Staffing Lists
	These lists will identify staff from SCC who are to be seconded into the JVc. The Partners will also have staff working within the JVc on a secondment basis.


3.0   
The Joint Venture Company

3.1 The Company is a partnership between the Council, Capita Symonds and Morrison (part of AWG). The shareholding arrangements have been based upon the Council holding 19.9% shares (in addition to which there are the ‘Golden Shares’). The 19.9% shareholding was established following an extensive option appraisal and following external legal advice. The balance of the shares being held by Capita Symonds and Morrison, though of the two companies Capita will hold the greater number of shares. 

3.2 The company is registered under the name Urban Vision Partnership Limited (Company number 5292634) with the registered office being at Salford Civic Centre.

3.3 The ‘Golden Shares’ or Reserved Matters which only the Council hold are set out in Appendix 2 with a more detailed explanation of the purpose of these shares given in paragraph 9.  These in effect give the Council greater control than its minority shareholding would otherwise allow.

4.0 
Overview of the Service Provision
4.1 Provision of development related services once the Joint Venture Company is

operational will be as follows:

	Housing and Planning Directorate
	Urban Vision

	Governance and Probity from a City Council perspective
	Strategic Liaison with the City Council

	Exercising the statutory responsibilities of the Council as the Planning and Highway authority
	Development Control Services

	Strategic Management of Housing and Planning
	Building Control Services

	Development/Policy Planning
	Highway Maintenance Services

	Strategic Property Management
	Traffic and Transportation services

	
	Engineering Design Services

	Strategic Traffic and Transportation Issues
	Property Management 

Property development Services

	Performance Assessment from a City Council perspective
	Architectural Services and Landscape Design

Quantity Surveying and Project Management

	
	Building Surveying Services

	
	Facilities Management Services

	
	Property Services to Greater Manchester Police

	
	Greater Manchester Geological services


5.0 
Governance arrangements
5.1 
For the best practice and achievement of legislative requirements, the governance of the joint venture will be exercised by the structure shown in paragraphs 5.2 to 5.4 inclusive. The process of Governance is not limited to the structure and the key processes relating to Governance are summarised in paragraphs 5.5 to 5.7. 

Organisational Structure 

 5.2  
Partnership Forum

The relationship between the City Council and Urban Vision is shown in Appendix 3. This illustrates that the Council will influence Urban Vision’s service priorities via a newly created Partnership Forum.  This structure allows the development of the partnership whilst at the same time maintaining a vision within the Joint Venture Company of Salford being the prime client. 
5.3  
The Partnership Forum that has been established is to be Chaired by the Lead Member for Planning or his nominee. This forum is an opportunity for the Council and representatives of the Partners and Joint Venture Company to meet and discuss issues that may have an impact upon the company or where changes are required.  It is also an opportunity for the Council to share its vision with the Partners as the Company will have to develop such visions and incorporate them into their Business and Service Plans.  The Terms of Reference of the Partnership Forum are set out in Appendix 4.

5.4 
Joint Venture Board

Urban Vision will have its own governance arrangements and regulations as a company in addition to which it will have to be mindful of issues of governance and probity that are implicit with a local authority shareholder.  The Terms of Reference for the Joint Venture Board are set out in Appendix 5.

5.5 
Reporting Arrangements
With the establishment of the company new reporting mechanisms have been established.  As Urban Vision is a self-contained company its operational matters are dealt with through its Board of Directors and Shareholders. However to maintain and improve links between the Council and the Company and to ensure that communications between all partners is well established clear reporting arrangements for Urban Vision have been established to ensure key strategic and operational issues are dealt with efficiently and effectively by the appropriate representatives.

5.6 
Urban Vision will report to the Council as follows:
· Strategic priorities of the Council, development of annual Service Delivery Plan, high level performance and Service Delivery Plan monitoring and other key strategic issues.
· The Partnership Forum (quarterly)

· Lead Member for Planning (weekly) 

· Lead Member for Housing (fortnightly)

· Lead Member for Property (monthly)

· Appropriate Lead Members for other clients (as required)

· The Strategic Director of Housing and Planning re Regulatory Issues - decisions delegated to officers (daily)

· The Planning and Transportation Regulatory Panel - decisions not delegated to officers, (every 2 weeks)

· Cabinet (as appropriate)

· Scrutiny Committee (as required)

· Performance of KPI’s and LPSA and Urban Vision indicators and Best Value Service Improvement Plans to Lead Members and to the Quality Performance Evaluation (QPE) Group and Scrutiny Sub Committee

5.7 
Urban Vision will report to its own boards as follows:

· Strategic Direction and Performance

The JV Board (Quarterly)

· Potential Conflicts of Interest.

The JV Board (monthly)

· JV Operations and Performance
The JV Board (monthly)

5.8
 Legal Agreements
The City Council will have entered into legal agreements, which underpin the rigorous governance arrangements in place.
5.9 
Other Governance and Good Practice Features
· Good Representation 

 
Salford will have a representative on the Joint Venture Board.  

· A sufficiently skilled Client

The Council will have a sufficiently skilled client and experienced client located in the Housing and Planning Directorate who will undertake a range of tasks related to governance and probity and performance.

· Sound Procedures

The Council will have the correct and well defined procedures in place to support good governance and probity.

· Clear Decision Making Routes

Members should be aware that a separate report is being submitted that identifies amendments to the existing Scheme of Delegation, List of Proper Officers, and Standing Orders that arise as a result of the establishment of the Urban Vision.  In addition reference is made in paragraphs 9.3 to delegations that are specifically required relating to the Council’s Golden Shares.  Members should note that the separate report on delegation introduces some new delegations required arising as a result of the establishment of the Urban Vision.    

 6.0 
Commitments to achieve Efficiencies
6.1 
A key principle is that the services provided by Urban Vision must not cost more than currently paid by the City Council.

6.2 
The Company are also required within the agreement to work with the Council towards the Gershon efficiency savings. These have been agreed on the basis of the Managed budget and Joint Venture Company budget. 

6.3 
The efficiencies are split in the basis of 1.25% cashable efficiencies and 1.25% productivity gains per annum, calculated on the total of the JVC budgets and the SCC budgets to be managed by the JVC. The JVC will have discretion within these budgets as to how the efficiencies are to be delivered.

 7.0 
Dividend and Profit Sharing

7.1 
The Dividend and Profit Sharing between the parties has been agreed as follows:

A sum up to (and capped at) 12.5% x gross turnover as the first tranche of profits will be split between Capita and Morrisons. After which any profit over the 12.5% is shared with 50% coming to the Council and the balance being shared between Capita and Morrisons.  Profit will in this instance be the ‘net profit after taxation’.

8.0 
Performance Assessment and the Joint Venture Company
8.1 
At the start of each year Urban Vision and City Council will agree key performance targets and objectives, which will be set out in an annual Service Plan. An incentive budget of up to £100,000 (from within the overall budget) will be available for the performance achieving/exceeding key targets. The Joint Venture will provide quarterly performance reports to the Council on key performance indicators within that service plan.

8.2 
A small basket of indicators agreed between Urban Vision and City Council will be linked to performance. For these indicators monies shall be paid in full or on a graduated basis or not at all at year-end depending on the level of achievement.

9.0 
Golden Shares/Reserved Matters
9.1 
These shares are held solely by the Council and are detailed in Appendix 2.  They are numbered as clause 10 in the Shareholders’ agreement and are referred to as Class ‘A’ shares.  The key principle behind the Council holding these shares is that the Company cannot without the prior written consent of the Council take any of the actions listed in Clause 10, unless it has already been approved under the Company’s Business Plan, which the Council must also approve.

9.2   
Any consent by the Council cannot be unreasonably withheld and there is a  

requirement on the Council to issue any consent without any delay.  To ensure that the consents are dealt with promptly and with due diligence, responsibility for these shares needs to be delegated. 

9.3    
Delegation of the management of the Class A share on behalf of the Council

shall be to Lead Member for Planning in order that the Council can ensure that it protects its rights and investment within the company whilst at the same time permitting the company to delivery services to the Council and to trade and develop its business.    

10.0 
The Client and Director for the Company 

10.1 
The Council will be the principal client of the Joint Venture Company and will be undertaking performance monitoring of the services supplied.  

10.2 
The Council has to appoint one Director to the Board of the Company, this Director carries the Council’s voting rights and takes full legal responsibility and liability as a Company Director.  It is recommended that the Council’s nominee for this role is the Strategic Director for Customer and Support Services.

10.3 
The board of the JVc will be formed as follows:

Managing Director/Chair

Operations Director

Finance Director

Non- Executive Directors (5 in total)

10.4 
The shareholding in the Company directly affects the number of Voting Directors each partner can nominate to the Board. Members should be aware that this point has been one that has been subjected to rigorous debate and negotiation following extensive legal advice. 

10.5 
The negotiations have led to the appointment of Bill Taylor current Deputy Director of Development Services to be Managing Director of Urban Vision.  As a Managing Director’s role is to have the commercial interests of the company first and foremost the Council’s negotiations have had to ensure that there was no conflict of interest being held by the nominated Managing Director who is a Council employee To this end the Managing Director/Chair will not have any voting rights on the board. However he will be Chair of the Board and in this joint role will have all the liabilities  that the other Directors carry. The Councils shareholding interests allow them to have one voting Director on the board and this appointment is detailed in paragraph 10.2.

10.6 
The rest of the Board is made up from two voting Directors from Morrison and four voting Directors from Capita. This means that there are a total of seven Voting Directors on the Board plus the Managing Director/Chair. The Non executive Directors sitting on the board exercise their voting rights albeit none of them have any operational Management duties.

10.7 
The Council must also appoint a Representative for the purposes of the Client’s role and for this purpose in the legal agreements it is proposed that the Strategic Director for Housing and Planning is named as the Council’s Representative.

11.0 
Conclusion and Recommendations
11.1 
This joint venture will bring about a series of major strategic and service benefits to the City Council.

11.2 
The thorough procurement exercise and the extensive negotiations have been conducted in a very detailed and carefully considered manner to achieve the objectives. The proposals put forward in this report are considered to represent the most advantageous arrangements for Council in terms of:

· The City Councils Vision for regenerating the City

· Achievement of the objectives for the Joint Venture

· Influence of the operational aspects of the Joint Venture

· Adding value to the current services

· Demonstrating best value through:

·  costing no more than current

·  creation of a contractual commitment to deliver Gershon 

      efficiencies and savings 

-      
The incorporation of incentivised  performance and efficiency  

     measures

11.3 
This will introduce a new era into the procurement of Development Services and Council is recommended to accept the report and approve:  

1) The negotiations that have been undertaken to form a Joint Venture      

      Company to be known as Urban Vision Partnership Limited           

2)  The new delegations to the client as set out in Appendix 1 

3) For the Urban Vision Partnership Limited to commence supply of services detailed in this report on 1st February 2005

4) The Director of the Company representing the Council’s interests and with voting rights in the Company as detailed in paragraph 10.2  

5) For the Head of Law and Administration to enter into all relevant legal documents pertaining to the establishment of the Joint Venture Company

Councilllor Derek Antrobus

Councillor C.W.V. Hinds

Lead Member for Planning 

Lead Member for Customer and Support Services
APPENDIX 1

 NEW DELEGATIONS AND APPOINTMENTS

 A.1 Shareholders Agreement:
	
	FUNCTION
	DECISION MAKING

	1
	Use or application of Reserved Matters as detailed in clause 10 of the Shareholders Agreement and reprinted in Appendix 2 of this report


	Lead Member for Planning

	2
	Approval of and review of the Business Plan 
	Partnership Forum with the Board of Urban Vision

And to be reported to Cabinet and Scrutiny Committee (as appropriate)



	3
	Review of the operational budget  - annual basis
	Partnership Forum with the Board of Urban Vision And to be reported to Cabinet and Scrutiny Committee (as appropriate)



	4
	Review of the Policies of the Company re: employment and recruitment of staff
	Partnership Forum with the Board of Urban Vision And to be reported to Cabinet and Scrutiny Committee (as appropriate)



	5
	Review of the Policies of the Company relating to procurement
	Partnership Forum with the Board of Urban Vision And to be reported to Cabinet and Scrutiny Committee (as appropriate)



	6
	Review of the Dividend Policy of the Company
	Partnership Forum with the Board of Urban Vision

And to be reported to Cabinet


	7
	Review of the effectiveness of the Company in fulfilling the objects set out in the objects clause of the Memorandum
	Partnership Forum with the Board of Urban Vision And Lead Member for Planning and Scrutiny Committee



	8
	Review the past and future business activities of the Company
	Partnership Forum with the Board of Urban Vision And Lead Member for Planning and Scrutiny Committee



	9
	Review the performance by all parties of their respective obligations under the Agreement
	Partnership Forum with the Board of Urban Vision And Lead Member for Planning and Scrutiny Committee



	10
	Review the Director’s responses to any queries previously raised by the Partnership Forum
	Partnership Forum with the Board of Urban Vision


A.2 Appointments Required

	A
	Director of Urban Vision Partnership Limited with voting rights on behalf of the Council
	Strategic Director for Customer and Support Services



	B
	Chair of the Partnership Forum
	Lead Member for Planning

 


B.1 Services Partnering Agreement:

	
	FUNCTION
	DECISION MAKING

	1
	Annual setting of the Service Specifications and agreeing same with the Company
	Strategic Director of Housing and Planning or his nominated officer



	2
	Annual setting of Minimum Purchase Requirement
	Strategic Director of Housing and Planning in consultation with the Head of Finance




B.2 Appointment Required

	A
	Council’s Representative – appointment required under clause 9 and schedule 2 of the agreement
	Strategic Director of Housing and Planning or his nominated officer




APPENDIX 2
Golden shares

These are the Class A Shares held by the Council in the Joint Venture Company. None of the other partners hold any of these type of shares.  Only the holder of these shares may give authority for any of the following actions:

1) the allotment of any further share capital by the Company;

2) a variation of any rights, including class rights, attaching to any shares of the Company;

3) the re-purchase or cancellation by the Company of any Shares, or the reduction of the amount (if any) standing to the credit of its share premium account or capital redemption reserve (if any) or any other reserve of the Company in circumstances where all shareholders are not treated on an equal and proportionate basis;

4) any change to or approval of any Business Plan;

5) the re-purchase, repayment, redemption or cancellation of any loan stock issued by any company controlled by the Company other than in accordance with their terms;

6) the formation of any subsidiary undertaking;

7) the entering into of any joint venture agreement with any third party;

8) amendments to the Memorandum or Articles of the Company;

9) incur any material expenditure or liability of a capital nature exceeding £100,000.00 (one hundred thousand pounds) (including for this purpose the acquisition of any asset underlease or hire purchase) other than as contemplated by the Business Plan;

10) borrow any money or obtain any advance or credit in any form other than normal trade credit or other than on normal banking terms for unsecured overdraft facilities or materially vary the terms and conditions of any borrowings or bank mandates;

11) enter into any material contract or arrangement outside the ordinary course of its business;

12) sell, transfer, lease, licence or in any other way dispose of any of its assets otherwise than on proper commercial terms and in the ordinary course of its business;

13) factor or assign any of its book debts;

14) pay any remuneration or expenses to any person other than as proper remuneration for work done or services provided or as proper reimbursement for expenses incurred in connection with its business;

15) the making of any charitable or political donations or sponsorship;

16) commence any legal or arbitration proceedings (other than in the ordinary course of business);

17) settle any claim made by any third party (otherwise than in the ordinary course of business);

18) make any claim, disclaimer, surrender, election or consent of a material nature for tax purposes;

19) acquire or make any investment in another company or business or incorporate any subsidiary;

20) create or allow to subsist any Encumbrance over any of its assets (otherwise than in the ordinary course of business);

21) give any guarantee, indemnity or security in respect of the obligations of any other person (otherwise than in the ordinary course of business);

22) adopt any accounting policies of the Company that are not in accordance with generally accepted accounting principles and policies;

23) vary the Emoluments of any of its Directors or of any Associate of a Director or Shareholder 

24) enter into any service agreement with any employee or Director which is not terminable without payment of compensation or not more than three months' notice;

25) vary any of the JVC Documents or enter into or any contract or arrangement (whether legally binding or not) with any of its Directors or any Shareholder or with any Associate of a Director or Shareholder, other than on an arms length basis;

26) the appointment of any Senior Manager in respect of the Company or the Business [where such appointment relates to services];

27) the appointment or dismissal of any Director otherwise than those whose names appear in clause 8.3 of this Agreement or the amendment of any rights to appoint certain numbers of Directors;

28) a change to the Business;

29) any decision in respect of the policy concerning the terms under which staff are employed for the purposes of the Business otherwise than as set out in the Business Plan; 

30) the commencement of any winding-up or dissolution or of the appointment of any liquidator, administrator or administrative receiver of the Company or any of its assets unless it shall have become insolvent, and no party shall present or cause to be presented or allow any act which would result in the winding up or the presentation of any petition for the winding up of the Company;

31) a change of name, registered office or principal place of business of the Company;

32) the investment of funds in IT Equipment [for use in the provision of services under the Services Agreement] which is not compatible with the IT equipment utilised from time to time by the Council or the use of IT Equipment [in a manner] which is likely to interfere with the IT Equipment utilised by the Council; Subject to confirmation
33) any change in status of the Company as a limited liability company;

34) the commencement by the Company of any new business not being ancillary to or in connection with the Business or making any material change to the nature of the Business;

35) lend any money to any person (otherwise than by way of deposit with a bank or other institution the normal business of which includes the  acceptance of deposits) or grant any credit to any person (except to its customers in the normal course of business);

36) the capitalisation of profits or reserves of the Company [in circumstances where all shareholders are not been treated on an equal and proportionate basis];

37) a listing of the Company’s share capital;

38) the Company participating in any activity which is detrimental to and/or incompatible with the Business;

39) the agreement of and any change to the Dividend Policy and the declaration and payment of any dividends by the Company save where such declaration and distribution is made in accordance with the Dividend Policy.
APPENDIX 3


Appendix 4

Strategic Partnership Forum

Terms of Reference

To discuss key Joint Venture issues in a wider context :

1. To ensure Urban Vision maintains Salford City Council as its prime client

2.   
Overall service performance 

· areas which have improved

· areas which have remained static

· areas which have deteriorated

3.   
Achievements and successes

4.   
Setbacks and complaints

5. Overall priorities.

6. Overall business performance

7. Agree annual service plans

8. Future plans

The Forum will report twice year to Cabinet
Membership
Three Representatives from Salford, these will include 

Chair – Lead Member for Planning

Strategic Director of Housing and Planning

A further officer from Housing and Planning

Three Representatives from Urban Vision, these will include :

Managing Director of Urban Vision

A Director from both Capita and Morrison 

Appendix 5

Urban Vision Company Board

Terms of Reference

1.  To manage the strategic and operational elements of the company

2. To establish a short medium and long term Business Plan which is informed by the Service Plan

3. To operate in accordance with the Business Plan 

4. To comply with legal agreements entered into by the company

5. To agree annual service plans with the Strategic Partnership Forum

6. To ensure priorities and performance are in accordance with key clients wishes

7. To maintain Salford City Council as the prime client.

8.   To meet monthly or as agreed

9.  
To report once a year to shareholders at the Annual General Meeting

Membership

Voting Directors

1 from Salford City Council

2 from Morrison

4 from Capita Symonds

Non Voting Director

Managing Director/Chair of Board
Resources etc





Staff & Resources





Shareholders Rights





Contract for Services





Shareholders Rights





Joint Venture Agreement





Private Sector Partners





Partnership Forum





Urban Vision Board





Salford City Council
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