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THIS AGREEMENT IS MADE THE DAY OF 2019

Between

(1M

@)
©)

4)
®)

HAMPSHIRE COUNTY COUNCIL of The Castle, Winchester, Hampshire.
S023 8UJ (“HCC’/ the “Host Partner”)

SURREY POLICE of Mount Browne, Sandy Lane, Guildford GU3 1HG (“SP”)

SURREY POLICE AND CRIME COMMISSIONER of PO Box 412, Guildford,
Surrey GU3 1YS (“SPCC”)

SUSSEX POLICE of Church Lane, Lewes BN7 2 DZ (“SXP”)

SUSSEX POLICE AND CRIME COMMISSIONER of Sackville House, Brooks
Close, Lewes, East Sussex BN7 2FZ (“SXPCC”)

(Parties 2 — 5 together referred to as the “Key Stakeholder Partners”) collectively
herein referred to as “the Partners” as defined below.

Background

. The Partners are all subject to the provisions of the Local Audit and Accountability

Act 2014 (“the Act’).

The Act requires the Partners to maintain an adequate and effective system of
internal audit of their records and control systems.

The Partners have a common objective for the successful delivery of the
requirements under the Act.

Aims and Purpose of this Agreement

4.

The aim of the arrangements under this Agreement is to allow the Partners to
work co-operatively to deliver their obligations under the Act by using their own
resources.

This can be achieved by the Partners entering into this Agreement which provides
a legal and strategic framework within which they can work collectively to
discharge their duties under the Act in the public interest.

The purpose of this Agreement is to enable Partners to share expertise, reduce
cost, deliver best value and contribute to the delivery of the Audit Functions.

The Partners have agreed to work together by way of a contractual relationship in
an open, transparent and collaborative manner for their mutual benefit and to
ensure the efficient and successful delivery of the Audit Functions.



8. This Agreement clarifies their intentions for the delivery of such matter and sets
out the:

(a) Legal and strategic framework within which the Partners can work collectively
and co-operatively together and with other future partners (“Qualifying
Bodies”);

(b) Governance and management arrangements of the SIAP(BL); and

(c) Roles and responsibilities of the Partners.

9. This arrangement has been made pursuant to statutory powers available to HCC
under Section 1 of the Localism Act 2011 and all other relevant powers.

IN CONSIDERATION of the commitments entered into by the Partners as set out
below, which commitments and indemnities shall constitute sufficient consideration.

IT IS AGREED AS FOLLOWS:

1. DEFINITIONS AND INTERPRETATION

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

Accession Deed:- means the deed of accession contained in Schedule 3 that must
be entered into by a Qualifying Body to become a member of the SIAP(BL) in
accordance with the terms of this Agreement;

Agreement:- means this Joint Working Agreement together with the schedules
attached hereto;

Agreement Year:- means a period of 12 months where the first of such period starts
from the Commencement Date and ends on the anniversary of that date and every
subsequent 12 months period commences on the day after the successive
anniversary of the Commencement Date and ends on the respective anniversary of
the Commencement Date

Annual Financial Contributions: - means the financial contribution that each
Partner shall pay to the Host Council, which is a proportion of the costs incurred by
the SIAP(BL) in delivering the Audit Functions calculated on the audit day
commitment as set out in Schedule 4;

Annual Review:- means the annual review undertaken by the Head of SIAP(BL) of
the operation the Partnership Arrangements as specified in this Agreement;

Audit Functions:- means the public service to provide internal audit functions
performed by the SIAP(BL) on behalf of the Partners as more particularly described
in Schedule 1;

Audit Officers:- means the officers employed by HCC in its capacity as Host Partner
in order to perform the Audit Functions;



Budget:- means revenue budget prepared by the Head of SIAP(BL) as specified in
this Agreement;

Business Plan:- means the business plan for the SIAP(BL) prepared by the Head of
SIAP(BL) in accordance with this Agreement;

Chief Finance Officer:- means the suitably qualified officer appointed by each
Partner who is responsible for the proper administration of the Partner’s affairs;

Commencement Date:- means 1 April 2019;

Contracting Authorities:- has the same meaning as described in the Procurement
Legislation;

Exit Arrangements:- means the agreed arrangements to be followed in the event
that a Partner withdraws from the SIAP(BL) or the SIAP(BL) is wound up in
accordance with Clause 14 of this Agreement, as fully detailed in Schedule 5;

Head of SIAP(BL):- means the CMIIA or CCAB qualified senior officer employed by
the Host Partner who is responsible for the operational delivery of and the day to day
requirements of the SIAP(BL) as more particularly described in this Agreement;

Host Partner:- means HCC;

Host Partner’s Functions: - means those functions of the Host Partner that relate to
the Partnership Arrangements;

Exit Arrangements:- means the document entitled ‘Exit Arrangements’ contained in
Schedule 5 of this Agreement;

Financial Year:- means each financial year commencing on 15t April and ending on
315t March of the following year;

FOIA:- means the Freedom of Information Act 2000 and any subordinate legislation
made under this Act from time to time together with any guidance and/or codes of
practice issued by the Information Commissioner or relevant government department
in relation to such legislation;

Key Objectives:- means the Partners’ shared objectives to achieve financial,
functional and operational efficiencies by identifying opportunities for the effective
provision of the Audit Functions through collaborative working and the co-operative
sharing of resources, as more particularly described in this Agreement;

Key Stakeholder Partners: - means SP, SPCC, SXP and SXPCC;

Key Stakeholder Board:- means the board made up of the Chief Finance Officers of
the Partners;

Partners:- means the parties to this Agreement and any Qualifying Body who
subsequently becomes a party to this Agreement during the Term (including any
permitted or statutory successors or assigns of any of them);

Partnership Arrangements: - means the arrangements which have been agreed
between the Partners and are set out in this Agreement;

Procurement Legislation:- means the Public Contracts Regulations 2015 (as
amended from time to time) and all applicable laws and regulations relating to the
procurement of services, supplies and works and any relevant EU directives and
decisions including, where applicable, any best practice guidance issued from time to
time;



Regulations:- means the Transfer of Undertakings (Protection of Employment)
Regulations 2006 as amended;

Qualifying Body:- means any Contracting Authority who is not a party to this
Agreement;

SIAP(BL): means the Southern Internal Audit Partnership arrangements for the co-
operative agreement between the Host Partner and the Key Stakeholder Partners.

SIAP(BL) Pro-Rata Calculation:- means an apportionment based on the total Audit
Day commitment of the Partners as set out in Schedule 4;

Term: - means the term of this Agreement as detailed in Clause 14.

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

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

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

Reference to Clauses and Schedules are references to Clauses and
Schedules of this Agreement and any reference to a sub provision is unless
otherwise stated a reference to a sub provision of the provision in which the
reference appears.

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

Reference to matters being “approved”, “authorised®, “agreed by the Partners”
or words to similar effect shall mean such approvals, authority or agreement or
otherwise obtained pursuant to the collective governance arrangements under
this Agreement unless the context suggests otherwise.

A reference to the Host Partner or the Partners shall be construed to
respectively include their employees, agents and sub-contractors acting on
their behalf.

Reference to a person includes a corporate or unincorporated body (whether
or not having separate legal personality).

If there is any conflict or inconsistency that arises between the Clauses of this
Agreement and the Schedules unless expressly provided otherwise, the
conflict shall be resolved in accordance with the following order of precedence
to the extent that it is necessary to resolve the conflict or inconsistency:

1. the Clauses; and
2. the Schedules.



2.1

22

3.1

3.2

STATUS OF THE AGREEMENT

The Partners agree that this Agreement shall take the form of a legally binding
relationship and the mutual commitments between them created by the
Agreement shall from the Commencement Date be construed accordingly.

The Partners further agree that they are entering into this Agreement on a co-
operative basis for the joint performance of common tasks governed only by
considerations and in the pursuit of objectives relating to the public interest.

PRINCIPLES OF JOINT WORKING IN THIS AGREEMENT

This Agreement sets out the strategic framework within which the Partners
agree to work together in collaboration to achieve the Key Objectives.

In order to achieve the Key Objectives, the Partners intend to follow the
following principles:
(a) Collaborate and co-operate

Establish and adhere to the governance structure set out in this Agreement to
ensure that activities are delivered and actions are taken as required;

(b) Be accountable and act in the public interest

Take on, manage and account to each other for the performance of the
respective roles and responsibilities set out in this Agreement;

(c) Be open

Communicate openly about major concerns, issues or opportunities relating to
the Agreement or any service delivered thereunder;

(d) Learn, develop and seek to achieve full potential

Share information, experience, materials and skills to learn from each other
and develop effective working practices, work collaboratively to identify
solutions, eliminate duplication of effort, mitigate risk and reduce cost;

(e) Adopt a positive outlook
Behave in a positive and proactive manner;
(f) Adhere to statutory requirements and best practice

Comply with applicable laws and standards including Procurement Legislation,
data protection and freedom of information legislation;

(g) Actin good faith

Act in good faith to support achievement of the Key Objectives and
compliance with these principles;



3.2

4.1

4.2

(h) Aim to delivery economic benefit to the Partners

Aim to deliver economies of scale and to secure capacity for the benefit of the
Partners

In entering into this Agreement, the Partners agree to act in such a way as to
achieve the above principles wherever possible. This is in so far as it is
reasonably practicable to do so, taking account of the best interests of each
Partner and their respective service users, statutory and legal requirements,
service objectives and availability of resources.

GOVERNANCE STRUCTURE AND ROLES & RESPONSIBILITIES WITHIN
THE SIAP(BL)

An overview of the SIAP(BL)’s governance structure is contained in Schedule
2.

The Partners agree that they shall perform their respective roles and
responsibilities as set out in this clause 4 as follows.

The Partners

43

In entering into this Agreement, the Partners agree to act in such a way as to
achieve the Key Objectives wherever possible. Subject to any provisions that
will survive termination of this Agreement, the Partners agree that for the Term
of the Agreement they shall:

(@) comply with the terms of this Agreement;

(b) use their reasonable endeavours or as required by the terms of this
Agreement to ensure the establishment, delivery, support and to
continuously maintain the Partnership Arrangements;

(c) pay their Annual Financial Contributions as determined under this
Agreement in a timely manner;

(d) develop the fullest possible integration and co-ordination between the
Partners; and

(e) consult with each other, as reasonably necessary, and the Host Partner
about any decision which would affect any responsibility of the Partners
and the Host Partner.



The Key Stakeholders Board

44

4.5

4.6

4.7

4.8

4.9

4.10

The Key Stakeholder Partners shall be members of the Key Stakeholder
Board, which is comprised of the Chief Finance Officer of each Key
Stakeholder Partner and the Host Partner (“Key Stakeholder Board
Member”). Each Board Member shall have one vote.

The Key Stakeholder Board shall meet bi-annually (“Key Stakeholder Board
Meeting”) and at such times as the Key Stakeholder Board consider
necessary. The dates, times and venue of the Key Stakeholder Board
Meetings shall be determined by the Key Stakeholder Board.

The quorum for the Key Stakeholder Board Meetings shall be 3.

In the event that a Key Stakeholder Board Member is unable to attend a Key
Stakeholder Board Meeting, a substitute may attend in his or her place subject
to the substitute being a financial officer of sufficient seniority and duly
authorised to make any decision that the Key Stakeholder Board Member
would have been authorised to make had they attended.

The chair of the Key Stakeholder Board Meeting shall be on a rotational basis
with each Partner having a Key Stakeholder Board Member serve as chair.

In undertaking the key responsibilities set out in clause 4.10 below, the Key
Stakeholder Board shall ensure that the work of the SIAP(BL) is undertaken in
accordance with the Key Objectives.

The key responsibilities of the Key Stakeholder Board are to:

(a) Approve the overall audit days and the audit plans for submission for
approval to individual Partner’s audit committees;

(b) Agree changes to audit plans that impact upon the SIAP(BL);

(c) Set and review the SIAP(BL)’s performance;

(d) Receiving and approving Annual Review from the Head of SIAP(BL);
(e) Carrying out the Performance Reviews;

(f) Reviewing and approving the Business Plan prepared by the Head of
the SIAP(BL);

(9) Resolving disputes;

(h) approve the application of a Qualifying Body to join SIAP(BL) (in
accordance with Clause 6).



The Host Partner

4.11 The Host Partner at the date of this Agreement is HCC.

4.12 The Host Partner shall be responsible for the operational management of the
SIAP(BL) and in particular shall:

(1

)

©)

4)

Enter into contracts on behalf of the SIAP(BL) for the supply of goods
and services to the SIAP(BL) for (but not limited to) hosting SIAP(BL)’s
IT service.

In respect of any contract entered into on behalf of SIAP(BL) by the
Host Partner, the Host Partner shall enter into such contracts in
accordance with the Host Partner’'s Financial and Contract Standing
Orders and shall be in the name of the Host Partner (unless otherwise
agreed by the Key Stakeholder Partnership Board).

Organise adequate insurance to be effected and maintained in respect
of any liability of a kind insured against from time to time by the
Strategic Partner arising from the discharge of the Audit Functions
during the term of this agreement and for such a period of 12 years
after termination of this agreement.

To undertake the institution and defence of litigation on behalf of the
SIAP(BL) arising out of the exercise of the Audit Functions in a
representative capacity by the Host Partner.

The Head of SIAP(BL)

4.13 The Head of SIAP(BL) shall:

(1

)

For each Financial Year prepare a revenue budget in December (“the
Budget”)

Following the preparation of the Budget, the Head of the SIAP(BL) will
prepare a business plan for approval by the Key Stakeholder Board
(“the Business Plan”). The Business Plan shall include:

(@) The Key Objectives that the Partners intend shall be achieved in
the performance of the service during the term of this Agreement;

(b)  The targets and performance indicators against which progress
towards achievement of the Business Plan objectives can be
assessed; and

(c)  The annual review of the Business Plan by the Key Stakeholder
Partnership Board shall constitute an assessment of the progress
made against achievement of objectives in the previous Financial
Year.

10



©)

4)

®)

(6)

)

8)
9)

(11)

(12)

Carry out an annual review of the operation of the Partnership
Arrangements (“the Annual Review”) and shall report to the Partners
and, if required by any Partner, to any one of that Partner's committees
as it shall specify in respect thereof. The Annual Review shall include
the publication of performance measures and outputs which show:

(@) How far the Key Objectives of the SIAP(BL) are being achieved;

(b)  The extent to which the outputs including timescales are being
met; and

(c) The extent to which agreed outcomes are being fulfilled, and
targets met.

Provide strategic leadership, management and development in order to
implement an effective internal audit service across the SIAP(BL) that
meets statutory requirements.

Provide effective resource planning and management, including the
direct and indirect line management of the Audit Officers, to ensure
delivery of an effective service that remains responsive to customer
needs and contributes to corporate objectives efficiently, effectively and
economically.

Take all steps necessary to select and appoint sufficiently skilled,
experienced and competent suppliers, where required, to achieve the
Key Objectives.

Ensure procedures and protocols meet professional standards such as
the Public Sector Internal Audit Standards.

Foster effective relationships with Partners.

Maintain the Budget, ensuring adequate budgetary control and that
financial targets are set and reached.

Work in the SIAP(BL) with other bodies (e.g. external auditors, external
contractors and consultants, voluntary and community sector) to secure
robust internal controls to protect the Partners’ interests and to secure
value for money. To liaise with the external auditors and auditor’s from
other bodies to ensure audit activities are appropriately co-ordinated
and aligned.

Monitor and prepare reports to demonstrate the performance of the
SIAP(BL), including carrying out performance development reviews and
developing and reporting on relevant performance indicators to the Key
Stakeholder Board.

Attend at all Partners’ internal audit committees to report and present
those reports necessary in accordance with the Accounts and Audit
(England) Regulation 2015 and the Public Sector Internal Audit
Standards (annual audit plan, progress reports, annual audit opinion
etc.) and to enable the effective discharge of responsibilities to those
charged with Governance (Audit Committee or equivalent).

11



(13) Represent the SIAP(BL) at National Auditing Bodies including Counties
Chief Auditor Network; Home Counties Chief Internal Auditors Group,
Police Audit Group etc.

Audit Officers

4.14

5.1

6.1

6.2

6.3

The key roles and responsibilities of the Audit Officers, employed by the Host
Partner in the discharge of the Audit Functions by the SIAP(BL) are set out in
Schedule 7.

THE AUDIT FUNCTIONS
The Partners empower and authorise the Host Partner to:

(1) perform on their behalf the Audit Functions in accordance with this
Agreement;

(2) Arrange for the discharge of the Audit Functions by any of the Audit
Officers appointed by the SIAP(BL) in accordance with the terms and
conditions of this Agreement;

(3) by way of a co-operation between the Partners and the Qualifying
Body with the aim of ensuring that the shared requirement of
delivering the Audit Functions is delivered with a view to achieving
Key Objectives in accordance with Regulation 12(7) of the
Procurement Legislation.

MEMBERSHIP

A Qualifying Body may join the SIAP(BL) in accordance with clause 4.10(h)
where the Head of SIAP(BL) proposes them to the Key Stakeholder
Partnership Board and the Key Stakeholder Partnership Board agree.

Prior to any decision for membership of the SIAP(BL), the Key Stakeholder
Partnership Board shall meet to discuss any proposal that the Qualifying Body
may submit, and consider the impact of the new membership and any legal,
financial or other implications that it may have on the SIAP(BL) and shall
agree any necessary variation to the terms of this Agreement where
necessary.

A Qualifying Body that is invited to join the SIAP(BL) shall be required to
execute a deed of accession (“Deed of Accession”), the form of which is
attached as Schedule 3. The Deed of Accession shall have the effect of
binding the Qualifying Body as if they had been a party originally to this
Agreement.

12



6.4

71

7.2

7.3

7.4

8.1

The Host Partner recognises that the Regulations may apply to any transfer of
Audit Officers to the Host Partner where the Regulations do apply the Host
Partner and the Qualifying Body shall agree appropriate terms for the transfer
in the Deed of Accession.

SUPPORT SERVICES, ACCOMMODATION AND PROPERTY

Basic support services (e.g. use of telephones, photocopiers, printers etc.)
shall be made available in the Partners’ offices in which the Audit Officers are
located (whether permanently or temporarily).

A Partner shall make available to the Host Partner any accommodation and
any equipment reasonably required for the performance of the Audit
Functions in relation to that Partner at that Partner’s offices.

Details of the accommodation held by the Partners at the date of this
agreement for the performance of this co-operative agreement are set out in
Schedule 8.

Each Partner shall:

(1) Ensure that staff working at its premises under this Agreement comply
with any health and safety measures implemented by that Partner in
respect of staff and other persons working at the Partner’s premises;

(2)  Notify the Head of SIAP(BL) immediately in the event of any incident
occurring in the performance of the Audit Functions on that Partner's
premises where that incident causes any personal injury or damage to
property that could give rise to personal injury; and

(3)  Comply with the requirements of the Health & Safety at Work Act 1974
and any other acts, orders, regulations and codes of practice relating
to health and safety, which may apply to staff and other persons
working on that Partner's premises in the provision of the Audit
Functions.

FINANCIAL CONTRIBUTION ARRANGEMENT

For each Financial Year, each Partner shall pay the Host Partner the fees and
expenses of the SIAP(BL) for discharging the Audit Functions (“Annual
Financial Contribution”). Each Partner's Annual Contribution shall be
determined by the Budget. Apportionment between the Partners to determine
each Partner's Annual Financial Contribution will be on the basis of the
SIAP(BL) Pro-Rata Calculation as set out in Schedule 4.

13



8.2

8.3

8.4

8.5

9.1

9.2

9.3

94

The increase in the Annual Financial Contribution over the previous year shall
be calculated as set out below:

1. Pay costs (including National Pay Award and annual increments) with
anything other than contractual increases agreed by the SIAP(BL);

2. Supplies and services (no inflationary increase to be assumed);

3. Any other budgetary increase or decrease will require agreement by the
Key Stakeholder Partnership Board

Each Partner shall pay its Annual Financial Contribution to the Host Partner by
quarterly instalments in advance on the 1st April, 1st July, 1st October and 1st
January in each Financial Year, such instalments to be paid within thirty (30)
days of receipt of an account for the same and not to be unreasonably
withheld.

The Host Partner shall be responsible for managing and holding the sums
payable under this Agreement and shall be accordingly accountable to the
other Partners.

The Host Partner shall not incur expenditure in excess of the amounts
approved by the Budget without the consent of the Key Stakeholder
Partnership Board.

AUDIT & ACCOUNTING ARRANGEMENTS

The Host Partner shall ensure that full and proper records for accounting
purposes are kept in respect of the SIAP(BL) in line with current accounting
regulations applicable to the Partners.

The Partners shall co-operate with each other in preparation of accounts in
relation to the arrangements hereunder.

The Host Partner shall supply all information reasonably required in relation to
the SIAP(BL) by:

(a) Persons exercising a statutory function in relation to the Partners, including
an external auditor, and the Partners’ Chief Finance Officers;

(b) Other persons or bodies with an authorised monitoring or scrutiny function,
including a Joint Audit Committee of the Partners.

(c) The Partners to enable them to deal with any request for information
pursuant to the Freedom of Information Act 2000 and Data Protection Act
2018 and in any event, to enable them to comply with their statutory
obligations, such information to be provided within such timescales as
enable the Partner making the request to comply with any statutory
requirement to provide such information with a defined timescale.

The Partners shall provide each other with information about and notice of
relevant problems as soon as they arise.

14



10. INSURANCE

The Host Partner shall ensure adequate insurance cover is effected and maintained
in respect of any liability of a kind insured against from time to time arising from the
discharge of the Audit Functions for the duration of this Agreement and for such a
period of 12 years after termination of this Agreement. Such insurance cover
(including payment of premiums) shall be organised by the Host Partner.

11.  CIVIL LITIGATION AND OMBUDSMAN

The institution and defence of litigation by the SIAP(BL) arising out of the exercise of
the Audit Functions shall be first unanimously agreed by the Key Stakeholder
Partnership Board and shall be undertaken in a representative capacity by the Host
Partner.

12, EXCLUSION OF LIABILITIES

12.1 Subject to Clause 12.2 and any other terms of this Agreement expressly
setting out the Partners’ liabilities or otherwise agreed under a joint protocol,
no Partner shall be liable to or indemnify the other Partners, whether in
agreement, tort (including negligence), breach of statutory duty, or otherwise,
for any:

(@) loss of surplus or expected surplus;

(b) loss of profits or anticipated profits;

(c) loss of revenue or anticipated revenues;
(d) loss of savings or anticipated savings;
(e) loss of any opportunity;

and any other loss from any indirect, special or consequential losses arising
under or in connection with the Agreement (including any losses that may
result from a breach of the Agreement by the Partners, their employees,
agents or subcontractors).

12.2 Notwithstanding any other provision of this agreement no Partner limits or
excludes its liability for:

(a) fraud or fraudulent misrepresentation;

(b) death or personal injury caused by its negligence;

(c) breach of any obligation as to title implied by statute;

(d) liability for which may not be limited under any applicable law pursuant to
this Agreement.

12.3 In this Agreement the expression ‘“liabilities” shall be deemed to include all
costs, claims, liabilities, expenses and demands made against or suffered or
incurred by the relevant Partner.

12.4 This Clause 12 shall survive termination and expiry of this Agreement.

15



13. INDEMNITY

13.1 Bubject to clauses 12.1, 12.2 and 13.2, each Partner (in this clause 13 the
‘indemnifying party”) agrees to indemnify and keep indemnified the other
Partners, so long as the other Partners have complied with their full obligations
under the Agreement against all direct losses, damages, costs, expenses,
liabilities, claims or proceedings_which the other Partners may suffer; in respect
of claims by third parties made against a-Partner them -in-performance-of-the
Audit-Functions-or as a result of the breach by a-Partrer_the indemnifying party
of any obligations in this Agreement which-a-Parther-may-sufferas-aresult-of-or

any negligence, default or breach of statutory duty by any-ene-of-the Partners
the indemnifying party in carrying out its obligations under this Agreement. _—

13.2  Subject to clauses 12.1 and 12.2 and with the exception of the Partner’s
respective Annual Financial Contributions, but including Withdrawal Costs (as
defined in Schedule 5) each partner agrees that its total aggregate liability to the
other Partners in respect of all claims, losses or damages, whether arising from
tort (including negligence), breach of contract, breach of statute or otherwise
under or in connection with this Agreement whether or not an insured risk shall
not in any single Agreement Year exceed the sum of £100,000.

13.3 If any third party makes a claim, or notifies an intention to make a claim,
against the indemnified party which may reasonably be considered likely to give
rise to a liability under this indemnity (“Claim”), the indemnified party shall:

13.3.1 as soon as reasonably practicable, give written notice of the
Claim to the indemnifying party, specifying the nature of the Claim in
reasonable detail;

13.3.2 not make any admission of liability, or compromise in relation to
the Claim without the prior written consent of the indemnifying party (such
consent not to be unreasonably conditioned, withheld or delayed),
provided that the indemnified party may settle the Claim (after giving prior
written notice of the terms of settlement (to the extent legally possible) to
the indemnifying party, but without obtaining the indemnifying party’s
consent) if the indemnified party reasonably believes that failure to settle
the Claim would be prejudicial to it in any material respect;

13.3.3 give the indemnifying party and its professional advisers access
at reasonable times (on reasonable prior notice) to its premises and its
officers, directors, employees, agents, representatives or advisers.

13.4 Each Partner shall use all reasonable endeavours to mitigate any loss or
damage suffered arising out of or in connection with this Agreement, including
any liabilities, costs, expenses, damages and losses for which the relevant
partner is entitled to bring a claim against the-another Partner pursuant to the
indemnities in this Agreement.

13.5 For the avoidance of doubt each Partner’s respective liability arising under
this Agreement shall be several and not joint or joint and several.

13.6 This Clause 13 shall survive termination and expiry of this Agreement.
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14 DURATION OF THE AGREEMENT, TERMINATION AND WITHDRAWAL
BY A KEY STAKEHOLDER OR STRATEGIC PARTNER & WINDING UP OF THE
SIAP(BL)

Duration of Term
141 This Agreement shall come into force on the Commencement Date and shall

continue until terminated by a party in accordance with the Exit Arrangements
set outin Schedule 5 (“the Term”).

Termination of a Partner's Membership

14.2 Membership of any Key Stakeholder to this Agreement may be terminated at
any time where the Partners agree on a majority vote (excluding the Key
Stakeholder in question) that it would be in the best interests of the SIAP(BL) to
terminate its membership. The Partners may take into account any breaches of
this Agreement by the relevant Key Stakeholder, delays in making payments and
other conduct that is inconsistent with the principles and practical effects of this
Agreement. For the avoidance of doubt, this provision shall not apply to the Host
Partner.

14.3 In the event that a Key Stakeholder's membership of the SIAP(BL) is
terminated in accordance with clause 14.2, the Exit Arrangements shall apply.

Withdrawal by a Key Stakeholder from this Agreement

for—no—less—than—60meonths—on—termination,—Aany Key Stakeholder may
withdraw from this Agreement and terminate its membership at any Financial
Year end by serving 42 6 months written notice to the Head of SIAP(BL) for
the time being and the Chief Executive Officer of each other Partner and shall
thereafter comply with the Exit Arrangements.

14.5 Any Key Stakeholder may at any time by notice in writing to the Head of
SIAP(BL) for the time being and the Chief Executive Officer of each other
Partner may withdraw from this Agreement and terminate its membership if:

(1) As a result of any change in law or legislation it is unable to fulfil its
obligations under this Agreement;

(2) The fulfilment of its obligations under this Agreement will be in
contravention of the Procurement Legislation, statutory guidance from any
Secretary of State and the Partner would face significant financial or other
penalties unless it so terminated its participation; or

(3) Its fulfilment would be ultra vires;
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and shall thereafter comply with the Exit Arrangements.

Withdrawal by the Host Partner

14.6  Provided that the Host Partner shall have been a party to this Agreement for
no less than 60 months, the Host Partner may withdraw from this Agreement
and terminate its membership at any Financial Year end by serving 12
months written notice to the Head of SIAP(BL) for the time being and the
Chief Executive Officer of each other Partner.

14.7 In the event that the Host Partner serves a notice to terminate its

membership in accordance with clause 14.6, the SIAP(BL) shall be wound up
in accordance with the Exit Arrangements.

Withdrawal by all Partners

14.8 In the event of all Partners agreeing to terminate this Agreement, the Partners
agree that the SIAP(BL) shall be wound up in accordance with the Exit
Arrangements.

Costs & Consequences

14.9 The Costs occasioned by either:

(@) Termination of a Key Stakeholder's Membership in the SIAP(BL);
(b) Withdrawal by a Key Stakeholder;

(c) Winding up of the SIAP(BL) resulting from either:

(i) a withdrawal by a the Host Partner or;
(i) by mutual agreement of all Partners;

under this clause 14 shall be dealt with in accordance with the Exit
Arrangements.

15 DISPUTE RESOLUTION

15.1 The Partners recognise that disputes under this Agreement should be
resolved promptly and amicably and that dispute should be settled at the lowest
practicable level with the SIAP(BL).

15.2 If a dispute cannot otherwise be resolved it shall be referred by the Head of
SIAP(BL) to the Key Stakeholder Partnership Board for resolution.
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16 STANDARD OF CONDUCT

The Key Stakeholder Partnership Board shall ensure that the Audit Officers and other
employees engaged in the provision of the Functions comply with all statutory
requirements, Codes of Conduct, national and local and other guidance including
without limitation the Host Council’s Standing Orders, Scheme of Delegation and
Financial Procedures Rules.

17 REPORTING AND REVIEW

The Head of SIAP(BL) shall carry out an annual review of the operation of this
Agreement and shall report to the Key Stakeholder Partnership Board and, if required
by any Stakeholder, to any one of that Stakeholder's committees as it shall specify in
respect thereof.

18 CHANGES IN LEGISLATION

The SIAP(BL) shall review the operation of this Agreement and the requirements of
this Agreement on the coming into force of any legislation or guidance affecting the
SIAP(BL). The Stakeholders agree to take all necessary steps to ensure that this
Agreement complies with such new legislation or guidance including a revision to the
Annual Financial Contribution.

19 PERFORMANCE REVIEW AND COMPLAINTS

In the event that a Key Stakeholder shall have any concern about the operation of
this Agreement or the standards achieved in connection with the carrying out of the
Functions, it may convene a review with the Key Stakeholder Partnership Board with
a view to agreeing a course of action to resolve such concerns. If the Key
Stakeholder’'s complaint relates to a particular Audit Officer or employee engaged in
the provision of the Functions, then it shall be reported to the Head of SIAP(BL) (or
the Key Stakeholder Partnership Board as appropriate).
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20 CONFIDENTIALITY AND INFORMATION SHARING

20.1 Except as required by law (including in particular but without limitation the
Freedom of Information Act 2000) each Key Stakeholder agrees at all times
during the continuance of this Agreement and for a minimum of three (3) years
after its termination to keep confidential any and all information, data and
material of any nature which it may receive or obtain in connection with the
operation of this Agreement or otherwise relating in any way to the business,
operations and activities of the other Key Stakeholder(s), its employees, agents
and/or any other person with whom it has dealings.

20.2 The Key Stakeholders agree to provide or make available to each other
sufficient information concerning their own operations and actions to enable
efficient operation of this Agreement.

20.3 The Key Stakeholders agree to comply with the requirements of the data
protection provisions contained in Schedule 6.

21 NOTICES

21.1  Any notice to be given pursuant to this Agreement shall be delivered by hand
or registered post to the Chief Executive Officers of the Key Stakeholders and
the Head of SIAP(BL) at the appropriate addresses.

21.2 Any periods of time referred to in a notice will commence from the date the
notice is received by the addressee. A notice shall be deemed to have been
received:

(i) if delivered personally, at the time of delivery;

(i) in the case of pre-paid first-class post, three Working Days from the
date of posting; and

(iii) in the case of e-mail, on the day of sending if sent before 4.00 pm on
any Working Day and otherwise at 9.00 am on the next Working Day.

22 VARIATIONS

22.1 Any of the terms of this Agreement may at any time be varied or amended
by deed executed by the parties to this Agreement.

22.2 If at any time during the term of this Agreement a Partner gives notice to
vary this Agreement, it shall be considered first by the Head of SIAP(BL) prior to

making recommendations to the Key Stakeholder Partnership Board for
consideration and implementation if approved by the relevant Partners.
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223 If any requested variation/ change cannot be agreed or the terms of its
implementation cannot be unanimously agreed by the Partners, the
variation/change cannot take place.

224  This Agreement shall not be varied or amended unless such variation or
amendment has been agreed in writing and signed on behalf of all the Partners.

23 SEVERANCE

If any provision of this Agreement is declared by any judicial or other competent
authority to be void, voidable, illegal or otherwise unenforceable or indications to that
effect are received by a party from any competent authority the parties shall amend
that provision in such reasonable manner as achieves the intention of the parties
without illegality.

24 WAIVER

The failure by a party to enforce at any time or for any period any one or more of the
terms or conditions of this Agreement shall not be a waiver of them or of the right at
any time subsequently to enforce all terms and conditions of this Agreement.

25 FORCE MAJEURE

A party shall not be liable for any default due to any act of God, war, strike, lockout,
industrial action, fire, flood, drought, tempest or other event beyond the reasonable
control of that party.

26 ASSIGNMENT

A party shall not assign or transfer its rights under this Agreement or any part thereof
to any other organisation or body except as part of a public sector administrative
reorganisation without the consent in writing of the other party/parties to this
Agreement.

27 THIRD PARTY RIGHTS

A person who is not a party to this Agreement shall not have any rights under or in
connection with it by virtue of the Contracts (Rights of Third Parties) Act 1999. The
rights of the Parties to terminate rescind or agree any variation, waiver or settlement
under this Agreement is not subject to the consent of any person that is not a party to
this Agreement.

28 GOVERNING LAW AND JURISDICTION

This Agreement and any dispute or claim arising out of or in connection with it or its
subject matter shall be governed by and construed in accordance with the laws of
England and Wales. The organisations irrevocably agree that the courts of England
and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises
out of or in connection with this Agreement or its subject matter.
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29 COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which
when executed and delivered shall constitute an original of this Agreement, but all
the counterparts shall together constitute the same agreement

IN WITNESS whereof this document has been executed by the parties as a deed

Executed as a deed for and on
behalf of HAMPSHIRE COUNTY
COUNCIL in the presence of:-

Executed as a deed for and on
behalf of SURREY POLICE in the
presence of:-

Executed as a deed for and on
behalf of SURREY POLICE AND
CRIME COMMISSIONER in the
presence of:-

~— O~ ~— ~— ~—

signature ...
Position:

~—~ O~ ~— ~— ~—

signature ...
Position:

~—~ ~— ~— ~— ~—

signature ...
Position
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Executed as a deed for and on
behalf of SUSSEX POLICE in the
presence of:-

Executed as a deed for and on
behalf of SUSSEX POLICE AND
CRIME COMMISSIONER in the
presence of:-

~—~ O~ ~— ~— ~—

signature ...
Position:

~—~ ~— ~— ~— ~—

signature ...
Position:
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SCHEDULE 1

THE AUDIT FUNCTIONS

Role of Internal Audit

The role of internal audit is best summarised through its definition within the
Public Sector Internal Audit Standards, as an:

‘independent, objective assurance and consulting activity designed to add
value and improve an organisations operations. It helps an organisation
accomplish its objectives by bringing a systematic, disciplined approach to
evaluate and improve the effectiveness of risk management, control and
governance processes.’

Internal audit aims to provide high quality services that:

. add value and contribute to the achievement of the Partners’ aims and
objectives;

. support Members and officers of the Partners’ in the effective discharge
of their responsibilities;

. specifically support the Chief Finance Officer in the discharge of duties
as proper officer;

. are innovative and challenging, shaping the values and standards of
the organisation; supporting and promoting the need for sound internal
controls; and, encouraging management to take ownership of
processes, systems and policy; and

. maintain a level of independence and integrity which supports the
proper delivery of the internal audit function.

Scope of internal audit work

Internal audit’s remit extends to the whole of the Partners’ internal control, risk
management and governance environment which comprise the policy,
procedures and operations in place to:

. establish and monitor the achievement of the Partners’ objectives;

. identify, assess and manage the risk to achieving the Partners’
objectives;

. advise on, formulate and evaluate Partner policy;
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. ensure the economical, effective and efficient use of resources;

. ensure compliance with established policies (including behavioural and
ethical expectations), procedures, laws and regulations;

. safeguard the Partners’ assets and interests from losses of all kinds,
including those arising from fraud, irregularity or corruption;

. ensure the integrity and reliability of information, accounts and data,
including internal and external reporting and accountability processes;
and

e work in partnership with other bodies, protecting the Partners’ interests
in the delivery of shared objectives.

A range of internal audit services is provided. The approach will be
determined by the Chief Internal Auditor and will depend on the level of
assurance required, the significance of the objectives under review to the
organisations’ success, the risks inherent in the achievement of those
objectives and the level of confidence required that controls are well designed
and operating as intended. The range includes:

Risk based audit: in which risks and controls associated with the
achievement of defined business objectives are identified and both the design
and operation of the controls in place to mitigate key risks are assessed and
tested, to ascertain the residual risk to the achievement of managements’
objectives. Any audit work intended to provide an audit opinion will be
undertaken using this approach.

Developing systems audit: in which:

. the plans and designs of systems under development are assessed to
identify the potential weaknesses in internal control and risk
management; and

. programme / project management controls are assessed to ascertain
whether the system is likely to be delivered efficiently, effectively and
economically.

Compliance audit: covering the operation of controls in place to fulfil
statutory, good practice or policy compliance obligations.

Quality assurance review: in which the approach and competency of other
reviewers / assurance providers are assessed in order to form an opinion on
the reliance that can be placed on the findings and conclusions arising from
their work.
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Advisory services: in which advice can be provided, either through formal
review and reporting or more informally through discussion or briefing, on the
framework of internal control, risk management and governance.

*It should be noted that it would not be appropriate for an auditor to become involved in
establishing or implementing controls or to assume any operational responsibilities and that
any advisory work undertaken must not prejudice the scope, objectivity and quality of future
audit work.

Fraud and irregularity investigations: in which

e specialist skills and knowledge will be provided to assist in an
investigation, or lead an investigation where appropriate; and

e fraud prevention controls and detection processes are assessed to
ascertain their effectiveness.

Regularity audit: being the examination of daily operations to ensure that
there is a satisfactory level of accuracy and accountability in those
operations.

Analytical audit: being the undertaking of particular work where the
analytical skills of the Southern Internal Audit Partnership are used in the
audit of any individual aspect of an organisation’s activities.

Computer audit: being the provision of specialist audit services to review
the operation of and the development of the computer / digital environment.

Contract audit: being the provision of specialist audit services to review the
contracting and contractual arrangements including construction
maintenance and service contracts.

Value for money audit: being the critical examination of an organisation’s
activities measuring effectiveness and efficiency against the economics of
any particular activity.

Other audit work: any other duties which concern audit matters or require
audit involvement.

Liaison Activities: Being the involvement of the Internal Audit Partnership
in liaising with external bodies on behalf of, or in conjunction with, the
organisation to meet any requirements that these external bodies may have
and to ensure that the organisation complies with any statutory requirement.
These bodies will include the following:-

e External auditors;
¢ Regulatory bodies/organisations;
¢ Government bodies/organisations.
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SIAP JWA

Discharge of Function - Local
Authority

SCHEDULE 2

Southern Internal Audit Partnership - Governance Structure

Strategic Partnership Board

Section 151 (or delegated officer)
of the Strategic Partner

Strategic decision making, focusing
on the direction and growth of the
SIAP including new business,
structure and issue resolution

Head of Southern Internal
Audit Partnership

Responsible for operational delivery,
managing the day to day requirements
of the Internal Audit Partnership
including staffing, financial
management, delivery, quality and
liaison.

Key Stakeholder Board

Section 151 (or delegated officer)
for each Key Stakeholder

Performance reporting and review,
business planning, compliance with
PSIAS, training

Southern Internal Audit Partnership

Delivering the Audit Functions for each
Partner and external clients

SIAP(BL) JWA HCC, HFRA, HOPCC &
HCJWA
Co-Operative — Blue Service Area
Light Services Accession Agreement
Key Stakeholder Board

Section 151 (or delegated officer) of the Host
Authority and Key Stakeholder Partners

Strategic decision making, focusing on the direction
and growth of the SIAP including new business,
structure and issue resolution, performance
reporting and review, business planning,
compliance with PSIAS, training

External SIAP Clients
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SCHEDULE 3: DEED OF ACCESSION

6 Hampshire

County Counclil

DATED 20[ ]

(1) Hampshire County Council

() [ JOINING PARTY ]

DEED OF ACCESSION
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DEED OF ACCESSION

(pursuant to clause [ ] of the Agreement )
This DEED OF ACCESSION dated the 20 is supplemental
to the Joint Working Agreement dated [ 12019 between the

Partners for the delivery of the Audit Functions (‘the Agreement’) and is made
between:

(1) HAMPSHIRE COUNTY COUNCIL of the Castle, Winchester,
Hampshire SO23 8UJ (‘the Host Partner’) acting on its own behalf and
authorised to act as the Host Partner on behalf of the other Partners to
the Agreement for the time being and;

(2) [INSERT NAME OF PARTNER] of [INSERT ADDRESS] (the New
Partner)

Background

(A) Hampshire County Council, Surrey Police, Office of the Police & Crime
Commissioner for Surrey, Sussex Police, Office of the Police & Crime
Commissioner for Sussex (the "Existing Partners") are parties to a co-
operative agreement for the Audit Functions dated [ ] 2019
(“the Agreement”).

(B) The Agreement provides that a Qualifying Body may become party to
the Agreement during its term.

©) [ ] (the "New Partner") wishes to establish a co-
operation with the Existing Partners of its Audit Functions and has

agreed to be party to the Agreement for this purpose.

NOW THIS DEED WITNESSES as follows:
1. TERMS DEFINED IN THE AGREEMENT

Words and expressions defined in the Agreement have the same meanings

when used in this Deed.

[“Transfer Date” means the date agreed for the transfer of staff from a

Contributing Partner to the Host Partner.]

[“Audit Staff’ means the staff to be transferred from the New Partner to the

Host Partner as detailed in Schedule [x] of this Accession Deed.]
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2. ACCESSION

2.1 The Host Partner (acting on its own behalf and on behalf of each of the
Existing Partners of the Agreement) hereby admits the New Partner as a
party to the Agreement from the date of this deed on the terms and

conditions set out herein.

2.2 The New Partner hereby agrees with the Existing Partners who is or who
becomes a party to the Agreement at the date of this Deed of Accession
that with effect on and from the date of this Deed they shall observe,
perform and be bound by all the terms of the Agreement as are capable of
applying to the New Partner and which have not been performed at the
date hereof to the intent and effect that the New Partner shall be deemed

with effect from the date of this Deed to be a party to the Agreement.

2.3 The New Partner agrees separately with the Existing Partners who is or
becomes a party to the Agreement that it will indemnify each of them and
keep them fully indemnified against all liabilities, costs, claims, demands
and expenses arising out of or in connection with the death or injury to
any person or loss of or damage to any property to the extent that such
death, injury, loss or damage is attributable to the acts or omissions of the

New Partner, and its employees, agents or sub-contractors.
3. NEW PARTNER’S ANNUAL FINANCIAL CONTRIBUTION

3.1 For the discharge of the Audit Functions by the SIAP(BL) on behalf of the
New Partner for the period from the 1st April [ ] until 31st March [ ]
the New Partner shall pay to the Host Partner the sum of [ ] (being
£] ] per Audit Day). The commitment to the level of Audit Days is detailed
in Schedule 1 of this Deed.

3.2For the financial year commencing on 13t April [ ] and each
subsequent financial year thereafter the increase over the previous year
payable by the New Partner shall be calculated in accordance with the

Agreement:
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4. [TRANSFER OF AUDIT OFFICERS FROM THE NEW PARTNER TO
THE HOST PARTNER]

[THE PARTIES TO AGREE AND INCLUDE TERMS RELATING TO
THE TRANSFER OF AUDIT OFFICERS WHERE APPLICABLE]

5. VARIATION

5.1 With effect from the Date of this Deed, the Parties agree the following
amendments to the Agreement:

(Accommodation)

New partner’s Accommodation Address

SCHEDULE Amend the table to include the following:
4
Partner Internal External Total
Audit Audit Audit

Audit Days Days Days Days
New Partner
(Full Year)

Schedule 8 | Amend to include the following:

6. The Contracts (Rights of Third Parties) Act 1999 does not apply so as

to give to a person who is not a party to this Deed a right under it.

7. The Agreement, this Deed of Accession and any other Deed of
Accession shall be read and construed as the one instrument and any
references to the Agreement in this Deed of Accession or the
Agreement shall be construed accordingly.

8. This Deed shall be governed by and construed in accordance with the

laws of England.
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EXECUTED AS A DEED by

EXECUTED AS A DEED by

)

)

)

)

Authorised Signatory

32



SCHEDULE 1

AUDIT DAYS
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SCHEDULE 4

FINANCIAL CONTRIBUTIONS

Audit Days

1. Each Partner is committed to require:

Internal Audit Days
Hampshire County Council 50
Surrey Office of the Police & Crime TBC
Commissioner and Surrey Police
Sussex Office of the Police & TBC
Crime Commissioner and Sussex
Police
Whereas

“Internal Audit Day” means: Those days committed to the audit of the

partner organisation

“SIAP(BL) Pro-Rata Calculation” means: an apportionment between all of
the Partners based on the total number of audit day commitment of the

Partners.

2. To maximise fluidity and ensure unplanned needs are met within the
SIAP(BL) there will remain the ability to flex internal audit days between the
Partners with no additional charge being levied with the provision that parity
be restored over the course of three years.

3. The Head of SIAP(BL) shall ensure that a reconciliation of audit days is
retained for each Partner and reported quarterly to the Key Stakeholder

Partnership Board.

4. Should the Key Stakeholder Partnership Board agree any significant variance
to the agreed apportionment of days an adjusting invoice/credit note will be

raised.
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Any request for a reduction in specified audit days by a Partner will require a
minimum of 42-6 months notice to the Key Stakeholder Partnership Board. A

Partner seeking to reduce its compliment of Internal Audit Days will remain

liable for any costs of redundancy of staff, disposal of equipment and other
associated costs_provided that the other Partners shall use their best

endeavours to mitigate such costs.

The SIAP(BL) Pro-Rata Calculation may change from time to time to reflect

agreed changes in allocation of audit days between the Partners.
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SCHEDULE 5

EXIT ARRANGEMENTS

Introduction

The Partners have agreed to adopt these Exit Arrangements (the ‘Arrangements’)
in the event that either one of the following notices is served in accordance with
clause 16 of the Agreement:

A. Termination of a Key Stakeholder's Membership in the SIAP(BL) by
unanimous decision;
B. Withdrawal by a Key Stakeholder;
C. Winding up of the SIAP(BL) resulting from either:
e where the Host Partner does not elect to continue; or
e by mutual agreement of all Partners.

AGREED TERMS

1. INTERPRETATION

1.1 Words and expressions used in these Arrangements shall, unless otherwise
stated or required by the context, have the meanings given to them in and be
interpreted in accordance with the Agreement. In addition, the following
words and expressions shall have the following meanings:

Arrangements: means the terms and conditions set out in this document.

Demands: actions, awards, claims or other legal recourse, complaints, costs,

debts, demands, expenses, fines, liabilities, losses, outgoings, penalties and

proceedings.

Agreement: means the Joint Working Agreement made between the Partners
dated the [ 12019.

Post-Termination Period: means the period after the Pre-Termination Period
and ending on the date that the last of all debts and liabilities have been settled
pertaining to the respective Partner to the satisfaction of all of the Partners.

Pre-Termination Period: means the period that either:

(i) Commences from the date of service of a valid notice to terminate the
interest in the SIAP(BL) by a Partner and ending on the Termination Date;
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(i) Commences from the date of service of a valid notice by the Head of
SIAP(BL) following the Partner's unanimous decision to terminate the
membership of a Partner and ending on the Termination Date;

(i) Commences on the date of the Host Partners’ decision (either following a
unanimous decision of all of the Partners or following service of a valid
notice by the Host Partner) to Wind Up the SIAP(BL) and ending on the
Winding Up Date.

Purpose: the purpose of the SIAP(BL) is to deliver the Audit Functions to the
Partners by way of a co-operative, which is further particularised in the
Agreement.

SIAP(BL): the southern internal audit partnership carried on by the Partners for
the Purpose under the Agreement.

SIAP(BL) Assets: the Intellectual Property Rights and all other assets (or rights in
them) held or used by any Partner or held on trust for any Partner in connection
with the Agreement as at the Winding Up Date.

Termination Date: means the date on which any valid notice properly served by
a Partner in accordance with clause 16 of the Agreement takes effect or the
Winding Up Date.

Winding Up: the bringing to an end of the SIAP(BL) as a result of a notice
served under Clause 4614 of the Agreement, the same meaning also to be
applied to “Wound Up” and “Wind Up”.

Winding Up Accounts: a balance sheet as at a date no later than 6 months from
the Winding Up Date for the relevant period and a profit and loss account of the
SIAP(BL) for the period beginning on the last accounts date and ending on the
Winding Up Date produced in accordance with these Arrangements.

Winding Up Date: the date on which the Winding Up of the Agreement is
completed.

Withdrawal Costs: the costs occasioned by the withdrawal of a Stakeholder
from the SIAP(BL) to include the costs of redundancy of staff, disposal of
equipment and other associated costs.

Withdrawing Partner: means the Partner that has either:
(i) served a valid notice to terminate its interest in the SIAP(BL);

(i) been served a notice from the Head of SIAP(BL) following a unanimous
decision by the Key Stakeholder Partnership Board to terminate that
Partner’s interest in the SIAP(BL);

(i) served a valid notice to Wind Up the SIAP(BL) following a unanimous
decision of the Partners or following the Host Partner’s withdrawal
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2. STATUS OF THESE ARRANGEMENTS

2.1 The Partners agree that these Arrangements shall take the form of a legally
binding relationship and the mutual commitments between them created by
the Arrangements shall be construed accordingly.

2.2 These Arrangements form a part of the Agreement and where relevant the
terms of the Agreement shall apply to these Arrangements.

2.3 Where there is a conflict between these provisions and any terms of the
Agreement then the terms of the Agreement shall prevail over the provisions
of these Arrangements.

3. WINDING UP

The SIAP(BL) shall be dissolved with effect from and shall cease operating on the
Winding Up Date and the SIAP(BL) shall be wound up in accordance with the
provisions of these Arrangements.

4. GENERAL CONDUCT DURING THE PRE-TERMINATION PERIOD

Withdrawing Partner

4.1 The Partners agree that from the commencement of the Pre-Termination
Period connected to a Withdrawing Partner (excluding the situation when the
SIAP(BL) is being Wound Up) that they shall co-operate and shall:

4.1.1 Use their best endeavours to mitigate the Withdrawal Costs;

4.1.2 Ensure that the SIAP(BL) continues to deliver the Audit Functions to the
Withdrawing Partner.

4.1.3 Ensure that an orderly wind down of their joint activities in connection
with the Withdrawing Partner and to use their best endeavours to
minimise disruption to the delivery of the Audit Functions.

4.1.4 Use their best endeavours in respect of the following (with a descending
level of priority, where the first item a) has greater priority over the last
item c)):
(a) the continuation of the SIAP(BL) with the remaining Partners so far
as is possible;
(b) to agree an alternative agreement for collaborative working;
(c) to agree a variation to this Agreement as appropriate.
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Winding Up

4.2 The Partners agree that from the commencement of the Pre-Termination
Period relating to Winding Up, they shall co-operate in accordance with the
requirements set out in clauses 4.1.1 — 4.1.3 and 4.1.4(b) to 4.1.4(c) of-this
Agreement these Arrangements.

5. GENERAL CONDUCT DURING THE POST-TERMINATION PERIOD

Withdrawing Partner

5.1 Upon termination of any Partner’s interest under the Joint Working
Arrangement for any reason whatsoever:

5.1.1 the relationship between the remaining Partners shall not be affected
and the Agreement shall continue in force unless the SIAP(BL) is
wound up.

5.1.2 Such termination shall have no effect on the liability of that Partner for
sums, continuing duties and obligations under the Joint Working
Agreement and including but not limited to any liability or obligations
arising from any rights or remedies already accrued prior to the
Termination Date, including any sums which are or may become
payable after the Termination Date (“the Ongoing Liabilities”).

5.1.3 The Withdrawing Partner agrees to indemnify the other remaining
Partners for all costs, losses, damages and expenses arising from such
Ongoing Liabilities and other continuing duties and obligations arising
as a result of such termination; and

5.1.4 The Partners agree to discuss putting in place arrangements to release
on a fair and equitable basis the Withdrawing Partner from any Ongoing
Liabilities.

5.2 A Withdrawing Partner shall bear all Withdrawal Costs arising from its early
departure from the SIAP(BL). The Remaining Partners shall offer no
indemnity nor have any liability in relation to the provision of the Audit
Functions to the Withdrawing Partner after it has ceased to be a Partner in the
SIAP(BL).

Winding Up

5.3 Upon a notice being served with the effect of Winding Up the SIAP(BL) for
whatever reason:
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5.3.2 The Host Partner shall:

(i)

(ii)

(iii)

as soon as is reasonably practicable after the decision is
taken to Wind Up the SIAP(BL), prepare the Winding Up
Accounts.

Submit the Winding Up Accounts to the Partners for their
written approval. Following receipt of such approval, the
Winding Up Accounts shall be binding on each of the
Partners, except in the case of a manifest error. If any Partner
fails or refuses to approve the Winding Up Accounts within 30
days of submission, the Host Partner shall refer any point in
dispute to be determined by an accountant (acting as an
expert and not as an arbitrator) agreed by the Partners, who
shall agree the terms of his appointment and, in default of any
such agreement, to be appointed by the President for the
time being of the Institute of Chartered Accountants in
England & Wales, and whose determination shall be final and
binding.

Following preparation and approval of the Winding Up
Accounts, the sums in the Host Partner's SIAP(BL) bank
account shall be applied in the following matters, as identified
in the Winding Up Accounts, in the following order of priority:

(a) Reimbursement of a proportion of the Partners’ Annual

Financial Contribution as appropriate. If the amount in the
SIAP(BL)'s bank account is insufficient to cover such
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sums in full, then the Host Partner shall make up the
shortfall.

(b) The debts and liabilities of the SIAP(BL) that are owed to
non-partners and the Winding Up Costs. If the amount in
the SIAP(BL)s bank account is insufficient to cover such
sums in full, then the Host Partner shall make up the
shortfall

(c) Any residue shall be retained-distributed amongst the by
the—Hest Partners_in _such proportions as correspond to
their_respective audit day commitments as set out in
Schedule 4 or as otherwise agreed.

6. STAFF

6.1 In this clause 6, reference to TUPE is a reference to the Transfer of
Undertakings (Protection of Employment) Regulations 2006.

6.2 The Host Partner warrants to the Withdrawing Partner and, in the case of a
Winding Up, warrants to each of the other Partners that:

6.2.1 there is no organised grouping of employees which has as its principal
purpose the carrying out of the Audit Functions;

6.2.2 there is no employee of the Host Partner who is assigned (within the
meaning of Reqgulation 4(1) of TUPE) to an organised grouping of
resources or employees carrying out the Audit Functions;

6.2.3 as far as the Host Partner is aware, these Arrangements and
consequently the Host Partner ceasing to carry out the Audit Functions
will not give rise to a relevant transfer under Regulation 3 of TUPE,
even though the Audit Functions will be provided either by another
party.

6.3 If any employee (or former employee) of the Host Partner claims to be (or
have been) entitled to transfer their employment to a Withdrawing Partner or,
in the case of a Winding Up, another Partner, by operation of TUPE, the Host
Partner will indemnify the Withdrawing Partner or other Partner (as the case
may be) in full against all claims, costs (including legal costs) damages,
compensation orders and other awards arising out of any proceedings or
threats of proceedings made against the Withdrawing Partner or other Partner
(as the case may be) by any such employee or former employee of the Host
Partner.
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6:7. ENTIRE AGREEMENT AND PROVISIONS SURVIVING WINDING UP

6-47.1 These Arrangements constitute the entire agreement between the parties
as to the Winding Up of the SIAP(BL) and supersedes all previous
discussions, correspondence, negotiations, arrangements, understandings
and agreement between them, whether written or oral, relating to its subject
matter except for the Agreement and any related agreement.

6-27.2 Each Partner acknowledges that, in entering into these Arrangements, it
does not rely on, and shall have no remedies in respect of, any
representation or warranty (whether made innocently or negligently) that is
not set out in this agreement. Each Partner agrees that its only liability in
respect of those representations and warranties that are set out in these
Arrangements (whether made innocently or negligently) shall be in breach of
contract.

6-37.3 Nothing in this clause shall limit or exclude any liability for fraud.
7-8. VARIATION

No variation of these Arrangements shall be effective unless it is in writing
and signed by the parties (or their authorised representatives) as a deed.

8:9. GOVERNING LAW AND JURISDICTION

8-49.1 These Arrangements and any dispute or claim arising out of or in
connection with it or its subject matter or formation (including non-contractual
disputes or claims) shall be governed by and construed in accordance with
the law of England and Wales.

8.29.2 The parties irrevocably agree that the courts of England and Wales shall
have exclusive jurisdiction to settle any dispute or claim that arises out of or
in connection with these Arrangements or its subject matter or formation
(including non-contractual disputes or claims).
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SCHEDULE 6
DATA PROTECTION

Priority of this Schedule

In the event of any conflict or inconsistency between this clause and the
provisions of the main body of the Agreement and any Schedules thereto, this
Schedule shall prevail over and supersede those provisions of the main body of
the Agreement and any Schedules thereto to the extent of any such conflict or
inconsistency. For the avoidance of doubt any provisions of the main body of the
Agreement and any Schedules thereto which do not conflict and are not
inconsistent with this Schedule shall remain in full force and effect save that they
shall be construed and interpreted in accordance with this clause and its
principles.

Standard definitions

Data Protection Legislation: (i) the GDPR, the LED and any applicable
national implementing Laws as amended from
time to time (ii) the DPA 2018 to the extent that
it relates to processing of personal data and
privacy; (i) all applicable law about the
processing of personal data and privacy;

Controller, Processor, Data Subject,
Personal Data,
Data Protection Officer: take the meaning given in the GDPR,;

Data Subject Request: a request made by, or on behalf of, a Data
Subject in accordance with rights granted
pursuant to Articles 15 — 20 of the GDPR;

DPA 2018: Data Protection Act 2018;

GDPR: the General Data Protection Regulation
(Regulation (EU) 2016/679);

LED: Law Enforcement Directive (Directive (EU)
2016/680);

Relevant Partner: the Partner who will receive the Audit Functions

by way of co-operation through the SIAP(BL);
Data Protection Obligations

1. The Partners acknowledge their obligations under the relevant Data
Protection Legislation.
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The Relevant Partner will be the Controller of Personal and Special Category
Data that it may process in relation to the Audit Functions.

The Host Partner will be a separate Controller for any Personal and Special
Category Data provided to the Host Partner by the Relevant Partner or in
respect of any Personal and Special Category Data processed by the Council.

The Host Partner and the Relevant Partner will comply with their obligations
under the relevant Data Protection Legislation in force at the time.

The Host Partner and the Relevant Partner shall each deal with any Data
Subject Rights request made to them independently and unless otherwise
agreed in writing shall deal with the other organisation as a third party.

The Host Partner and the Relevant Partner shall each provide a privacy notice
as required by the Data Protection Legislation.

The Host Partner and the Relevant Partner shall designate a Data Protection
Officer if required by the Data Protection Legislation.

The Partners agree to take account of any guidance issued by the Information
Commissioner’s Office.
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SCHEDULE 7
AUDIT OFFICERS ROLES & RESPONSIBILITIES

Group Managers

In conjunction with the Head of SIAP(BL), provide leadership, management
and development of the SIAP(BL).

Contribute significantly as a key member of the SIAP(BL) Management
Team in establishing effective operational procedures as well as ensuring a
strong performance management culture.

Negotiating and communicating with relevant senior officers and elected
members to understand the key audit priorities and risks faced by each
partner, to help develop relevant audit plans to meet with client needs and
priorities.

To assume Chief Internal Auditor responsibilities to Partners and attend
JAC meetings.

Partake in the negotiation and presentation of tenders to prospective
Qualifying Bodies.

Manage, develop and deliver all aspects of the Audit Functions to support
Partners and their Audit Committees in meeting their statutory
responsibilities under the Accounts and Audit Regulations.

Providing an advisory and consultancy service to a wide range of Partners
encompassing internal control, risk management, governance, fraud and
irregularities, public accountability and probity in the use of public funds.
Direct responsibility for supervising and developing a significant number of
the audit professionals within the SIAP(BL).

To take all steps necessary to select and appoint sufficiently skilled,
experienced and competent suppliers where required to deliver the Audit
Functions and achieve the Key Objectives.

To deputise for the Head of SIAP(BL) as required. Including deciding on
appropriate channels of communication for significant audit issues.

Audit Managers

The post supports the Group Manager(s) in the delivery of a statutory high
quality internal audit service to Partners, and specifically in directly
managing the audit service for a range of clients and as functional lead for
specific and specialist areas as allocated by the Head of SIAP(BL).

The post holder will provide an advisory and consultancy service to all
Partners encompassing internal control, risk management, governance,
fraud and irregularities, public accountability and the probity in the use of
public funds.

45



Assist the Group Manager(s) in the preparation and delivery of the Internal
Audit Strategy and risk based audit plans covering all clients to provide an
independent opinion on the effectiveness of internal control and corporate
governance environment as required by the Accounts and Audit
Regulations.

Ensure that all work is carried out efficiently and with proper professional
care as defined by the Public Sector Internal Audit Standards and the Audit
Strategy Produce audit reports for Audit Committee (in a format specified
by each individual Audit Committee), Members, senior management and
partners in assisting them to achieve the Partner’s strategic and service
objectives. Ensuring that all work is subject to robust quality assurance
review.

Assist in the preparation and maintenance of anti-fraud and corruption
policies and arrangements. Management of independent investigation into
instances of alleged fraud, corruption and other irregularities.

Develop and foster internal audit partnership working with other bodies
(e.g. external audit, external contractors, and consultants, etc.).

Planning, managing and organising resources available and required in
order to ensure that there is effective delivery of planned audits for clients;
including regular liaison with other managers within the team.

Active involvement in the development of strategic plans and managing the
performance of the section against these plans.

Monitor and manage the achievement of audit plans and targets such as
time management, report issue etc and reporting progress accordingly
Playing a lead role in developing new initiatives. Attending conferences /
training as required to obtain and disseminate relevant guidance in their
areas of responsibility.

To contribute to the development and improvement of the Audit Functions.
To be an active member of the Audit Services Management Team.

To represent the SIAP(BL) at senior management and Board of Governor
meetings. Expected to represent at Audit Committee and other meetings
as required if Group Manager is unable to attend.

To deputise for the Group Manager(s) as required. Including deciding on
appropriate channels of communication for significant audit issues to the
relevant Council’'s Section 151 Officer, Monitoring Officer and/or Police.

Senior Auditors

To support the Audit Manager(s) in the delivery of a high quality effective
and efficient Audit Functions to all Partners, covering the full range of
functions across the SIAP(BL).

Assist the Audit Manager(s) in planning, defining, allocating, carrying out
and monitoring progress on audit assignments to enable clients to meet
corporate objectives and statutory obligations.

Develop, co-ordinate and carry out audits allocated, under the direction of
the appropriate audit manager(s), with due professional care and in
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accordance with professional standards, applicable guidance and financial
regulations and internal audit strategy and manual.

Reaffirm, negotiate and agree with Partners’ scheduled audit work.
Manage and supervise junior staff as required.

Monitor the progress of audit plans and ensure work allocated results in
achievement of Internal Audit targets.

Support the Audit Manager(s) in the provision of an advisory and
consultancy service based on expert knowledge to internal and external
clients and auditors on issues as they arise.

Deputise for the Audit Manager and represent the Internal Audit
Partnership at senior management meetings, board of governors, regional
and national groups etc. as required.

Produce timely and helpful audit reports for clients and meet with senior
managers to review audit findings and agree actions to be taken.

Undertake investigations into irregularities including undertaking or
assisting with formal interviews of staff and other parties that could be used
in disciplinary or legal cases as directed. This may include attendance at
disciplinary or court hearings to provide witness statements.

Undertake and supervise where required the completion of work in the
audit certification of grant claims, and ensuring compliance with grant
instructions as issued by the Audit Commission or funding body.

Respond to and manage last minute changes to audit plans and
scheduling.

Assist with the management and development of a high quality Internal
Audit Service to the Partners.

Auditors

To support the Audit Manager(s) to deliver a high quality, statutory,
effective and efficient Audit Functions to Partners, and specifically in
delivering the Audit Functions.

Undertaking risk-based audits, identifying risks and mitigating controls and
evaluating these controls.

Undertake key stages of the audit with high levels of autonomy and
produce draft audit reports.

Ensure all work allocated is carried out efficiently and with proper
professional care as laid out in the Public Sector Internal Audit Standards,
internal audit strategy and audit manual and IIA standards, and is
completed in line with Internal Audit targets.

Respond to queries offering advice and guidance in areas of expertise.
Help to provide on the job training for Audit Technicians and help supervise
their work.
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Providing support and comment to Audit Managers in the development of
audit plans and possible areas for inclusion based on results of previous
work and experience

Assist management with investigations into instances of alleged fraud,
corruption and other irregularities including assisting in interviews and
providing a summary of findings/concern for consideration by management.
Interview operational managers on new and existing areas of audit.
Identifying risks, controls and systems for further testing and review.
Undertake completion of work on Grant claims as directed

To deputise for the Senior Auditor as required.

Audit Technicians

Support the Audit Manager(s) and other members of the audit team in the
delivery of a statutory internal audit service in the context of the Accounts &
Audit Regulations.

Assist on audit assignments as allocated by the Audit Manager(s) and
supervised by a Senior Auditor. This will include undertaking audit work,
preparing working papers and assisting with the production of draft audit
reports and the provision of clerical and administrative support to team
members.

Producing routine correspondence and drafting reports for others.
Undertake audit testing as directed and conclude on the results of this
testing, highlighting where controls are seen as weak or inappropriate.
Undertake testing as directed to assist in the completion of work in respect
of audit certification of grant claims.

Work with operational managers and other senior staff to obtain
appropriate evidence to complete audit tasks.

Interview operational staff in order to determine system and control
arrangements and obtain appropriate evidence to complete audit tasks.
Providing information internally to service directorates and senior
management where appropriate.

To be aware of anti-fraud and corruption policies. Where appropriate,
undertake specific work to assist with investigations into instances of
alleged fraud, corruption and other irregularities.
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SCHEDULE 8

ACCOMMODATION

The Partners have agreed that the Audit Functions shall be delivered from

Hampshire County Council

The Castle
Winchester
Hampshire
S023 8UJ
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