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This agreement is dated 28 June 2024
Parties
(1) West Northamptonshire Council of One Angel Square, Angel Street, Northampton NN1 1ED (Authority) 
(2) BASIS LTD incorporated and registered in England and Wales with company number 02857130 whose registered office is at Tintagel House, 92 Albert Embankment, LondON SE1 7T (Supplier) 
[bookmark: bookmark=id.30j0zll]BACKGROUND
(A) The Authority has, through a competitive process, selected the Supplier to provide these services and the Supplier is willing and able to provide the services in accordance with the terms and conditions of this agreement.
Agreed terms
1. [bookmark: bookmark=id.1fob9te]Definitions and Interpretation
1.1 [bookmark: bookmark=id.3znysh7][bookmark: bookmark=id.2et92p0]The following definitions and rules of interpretation in this clause apply in this agreement.
1 [bookmark: bookmark=id.tyjcwt]Authorised Representatives: the persons respectively designated as such by the Authority and the Supplier.
2 [bookmark: bookmark=id.3dy6vkm]Best Industry Practice: the standards which fall within the upper quartile in the relevant industry for the provision of comparable services which are substantially similar to the Services or the relevant part of them, having regard to factors such as the nature and size of the parties, the KPIs, the term, the pricing structure and any other relevant factors.
3 [bookmark: bookmark=id.1t3h5sf]Bribery Act: the Bribery Act 2010 together with any guidance or codes of practice issued by the relevant government department concerning the legislation.
4 [bookmark: bookmark=id.4d34og8]Catastrophic Failure: any action by the Supplier, whether in relation to the Services and this agreement or otherwise, which in the reasonable opinion of the Authority's Authorised Representative has or may cause significant harm to the reputation of the Authority; 
5 [bookmark: bookmark=id.2s8eyo1]Change: any change to this agreement including to any of the Services.
6 [bookmark: bookmark=id.17dp8vu]Change Control Note: the written record of a Change agreed or to be agreed by the parties pursuant to the Change Control Procedure.
7 [bookmark: bookmark=id.3rdcrjn]Change Control Procedure: the procedure for changing this agreement, as set out in Schedule 3.
8 [bookmark: bookmark=id.26in1rg]Charges: the charges which shall become due and payable by the Authority to the Supplier in respect of the Services in accordance with the provisions of this agreement, as such charges are set out in the Supplier’s Tender.
9 [bookmark: bookmark=id.lnxbz9]Commencement Date: the date of this agreement.
10 [bookmark: bookmark=id.35nkun2]Commercially Sensitive Information: the information listed in the Suppliers Tender comprising the information of a commercially sensitive nature relating to the Supplier, its intellectual property rights or its business or which the Supplier has indicated to the Authority that, if disclosed by the Authority, would cause the Supplier significant commercial disadvantage or material financial loss.
11 Confidential Information: means all confidential information (however recorded or preserved) disclosed by a party or its Representatives to the other party and that party's Representatives in connection with this agreement, including but not limited to:
11a) any information that would be regarded as confidential by a reasonable business person relating to: (i) the business, affairs, customers, suppliers or plans of the disclosing party; and (ii) the operations, processes, product information, know-how, designs, trade secrets or software of the disclosing party;
11b) any information developed by the parties in the course of carrying out this agreement;
11c) Personal Data;
11d) [bookmark: bookmark=id.1ksv4uv]any Commercially Sensitive Information.
12 [bookmark: bookmark=id.44sinio]Contracts Finder: the government's publishing portal for public sector procurement opportunities.
13 [bookmark: bookmark=id.2jxsxqh]Contract Year: any 12-month period starting on the Commencement Date and on each anniversary of the Commencement Date.
14 [bookmark: bookmark=id.z337ya]Controller: as defined in the Data Protection Legislation. 
15 [bookmark: bookmark=id.3j2qqm3]Data Protection Legislation: all applicable data protection and privacy legislation in force from time to time in the UK including the UK GDPR; the Data Protection Act 2018 (DPA 2018) (and regulations made thereunder) and the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended and the guidance and codes of practice issued by the Information Commissioner or other relevant regulatory authority and applicable to a party.
16 [bookmark: bookmark=id.1y810tw]Data Subject: as defined in the Data Protection Legislation.
17 Default: any breach of the obligations of the relevant party (including abandonment of this agreement in breach of its terms, repudiatory breach or breach of a fundamental term) or any other default, act, omission, negligence of statement: 
17a) in the case of the Authority, of its employees, servants, agents;
17b) in the case of the Supplier, of its Sub-contractors or any Supplier Personnel, 
18 [bookmark: bookmark=id.4i7ojhp]in connection with or in relation to this agreement and in respect of which such party is liable to the other.
19 [bookmark: bookmark=id.2xcytpi]Default Notice: is defined in use 5.2.
20 [bookmark: bookmark=id.1ci93xb]Dispute Resolution Procedure: the procedure set out in 14.
21 [bookmark: bookmark=id.3whwml4]Domestic Law: the law of the United Kingdom or a part of the United Kingdom.
22 [bookmark: bookmark=id.2bn6wsx]EIRs: the Environmental Information Regulations 2004 (SI 2004/3391) together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations.
23 [bookmark: bookmark=id.qsh70q]Extension period: shall have the meaning given to it in 3.1.
24 [bookmark: bookmark=id.3as4poj]FOIA: the Freedom of Information Act 2000 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation.
25 Force Majeure: any circumstance not within a party's reasonable control including, without limitation:
25a) acts of God, flood, drought, earthquake or other natural disaster; 
25b) epidemic or pandemic; 
25c) terrorist attack, civil war, civil commotion or riots, war, threat of or preparation for war, armed conflict, imposition of sanctions, embargo, or breaking off of diplomatic relations; 
25d) nuclear, chemical or biological contamination or sonic boom;
25e) any law or action taken by a government or public authority, including without limitation imposing an export or import restriction, quota or prohibition;
25f) collapse of buildings, fire, explosion or accident; and
25g) [bookmark: bookmark=id.1pxezwc]any labour or trade dispute, strikes, industrial action or lockouts (excluding any labour or trade dispute, strike, industrial action or lockout confined to the Supplier's workforce or the workforce of any Subcontractor of the Supplier). 
26 [bookmark: bookmark=id.49x2ik5]Health and Safety Policy: the health and safety policy of the Authority as provided to the Supplier on or before the Commencement Date and as subsequently provided to the Supplier from time to time except any provision of any such subsequently provided policy that cannot be reasonably reconciled to ensuring compliance with applicable Law regarding health and safety.
27 [bookmark: bookmark=id.2p2csry]Information: has the meaning given under section 84 of FOIA.
28 [bookmark: bookmark=id.147n2zr]Initial Term: the period commencing on the Commencement Date and ending on the 1ST anniversary of the Commencement Date. 
29 Insolvency Event: where:
29a) the Supplier suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or being a company or limited liability partnership) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 
29b) the Supplier commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with its creditors;
29c) a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of the Supplier (being a company, limited liability partnership or partnership);  
29d) an application is made to court, or an order is made, for the appointment of an administrator, or a notice of intention to appoint an administrator is given or if an administrator is appointed, over the Supplier (being a company, partnership or limited liability partnership);
29e) the holder of a qualifying floating charge over the assets of the Supplier (being a company or limited liability partnership) has become entitled to appoint or has appointed an administrative receiver;
29f) a person becomes entitled to appoint a receiver over the assets of the Supplier or a receiver is appointed over the assets of the Supplier;
29g) a creditor or encumbrancer of the Supplier attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the other party's assets and such attachment or process is not discharged within 14 days;
29h) any event occurs, or proceeding is taken, with respect to the Supplier in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in (a) to (h) (inclusive); 
29i) the Supplier suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business;
29j) [bookmark: bookmark=id.3o7alnk]the Supplier (being an individual) dies or, by reason of illness or incapacity (whether mental or physical), is incapable of managing his or her own affairs or becomes a patient under any mental health legislation.
30 [bookmark: bookmark=id.23ckvvd]Intellectual Property Rights: patents, utility models, rights to inventions, copyright and neighbouring and related rights, moral rights, trade marks and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in computer software, database rights, and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world. 
31 [bookmark: bookmark=id.ihv636]Law: the laws of England and Wales and the European Union and any other laws or regulations, regulatory policies, guidelines or industry codes which apply to the provision of the Services or with which the Supplier must comply.
32 [bookmark: bookmark=id.32hioqz]Necessary Consents: all approvals, certificates, authorisations, permissions, licences, permits, regulations and consents necessary from time to time for the performance of the Services.
33 [bookmark: bookmark=id.1hmsyys]Personal Data: as defined in the Data Protection Legislation.
34 [bookmark: bookmark=id.41mghml]Processor: as defined in the Data Protection Legislation.
35 Prohibited Act: the following constitute Prohibited Acts:
35a) to directly or indirectly offer, promise or give any person working for or engaged by the Authority a financial or other advantage as an inducement or reward for any improper performance of a relevant function of activity;
35b) to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this agreement;
35c) committing any offence: (i) under the Bribery Act; (ii) under legislation or common law concerning fraudulent acts; or (iii) of defrauding, attempting to defraud or conspiring to defraud the Authority;
35d) [bookmark: bookmark=id.2grqrue]any activity, practice or conduct which would constitute one of the offences listed under (c) above, if such activity, practice or conduct had been carried out in the UK. 
36 [bookmark: bookmark=id.vx1227]Relevant Requirements: all applicable law relating to bribery, corruption and fraud, including the Bribery Act 2010 and any guidance issued by the Secretary of State for Justice pursuant to section 9 of the Bribery Act 2010.
37 [bookmark: bookmark=id.3fwokq0]Remediation Notice: a notice served by the Authority in accordance with 24.1(a).
38 [bookmark: bookmark=id.1v1yuxt]Replacement Services: any services that are identical or substantially similar to any of the Services and which the Authority receives in substitution for any of the Services following the termination or expiry of this agreement, whether those services are provided by the Authority internally or by any Replacement Supplier. 
39 [bookmark: bookmark=id.4f1mdlm]Replacement Supplier: any third party supplier of Replacement Services appointed by the Authority from time to time.
40 [bookmark: bookmark=id.2u6wntf]Representatives: means, in relation to a party, its employees, officers, contractors, subcontractors, representatives and advisors.
41 [bookmark: bookmark=id.19c6y18]Request for Information: a request for information or an apparent request under the Code of Practice on Access to Government Information, FOIA or the EIRs.
42 [bookmark: bookmark=id.3tbugp1]Services: the services to be delivered by or on behalf of the Supplier under this agreement, as more particularly described in Schedule 1. 
43 [bookmark: bookmark=id.28h4qwu]Supplier Party: the Supplier's agents and contractors, including each Sub-Contractor.
44 [bookmark: bookmark=id.nmf14n]Supplier Personnel: all employees, staff, other workers, agents and consultants of the Supplier and of any Sub-Contractors who are engaged in the provision of the Services from time to time. 
45 [bookmark: bookmark=id.37m2jsg]Supplier's Tender: the tender submitted by the Supplier and other associated documentation set out in Schedule 2.
46 [bookmark: bookmark=id.1mrcu09]Sub-Contract: any contract or agreement, or proposed contract or agreement, between the Supplier and a third party pursuant to which that third party agrees to provide to the Supplier the Services or any part of the Services. 
47 [bookmark: bookmark=id.46r0co2]Sub-Contractor: the third parties that enter into a Sub-Contract with the Supplier.
48 Term: the period of the Initial Term as may be varied by: 
48a) any Extension Period; or
48b) [bookmark: bookmark=id.2lwamvv]the earlier termination of this agreement in accordance with its terms.
49 [bookmark: bookmark=id.111kx3o]Termination Date: the date of expiry or termination of this agreement.
50 [bookmark: bookmark=id.3l18frh]UK GDPR: has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018.
51 [bookmark: bookmark=id.206ipza]Working Day: Monday to Friday, excluding any public holidays in England and Wales.
1.2 [bookmark: bookmark=id.4k668n3]Clause, schedule and paragraph headings shall not affect the interpretation of this agreement. 
1.3 [bookmark: bookmark=id.2zbgiuw]A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality). 
1.4 [bookmark: bookmark=id.1egqt2p]The schedules form part of this agreement and shall have effect as if set out in full in the body of this agreement and any reference to this agreement includes the schedules. 
1.5 [bookmark: bookmark=id.3ygebqi]A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established. 
1.6 [bookmark: bookmark=id.2dlolyb]Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular. 
1.7 Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders. 
1.8 [bookmark: bookmark=id.sqyw64][bookmark: bookmark=id.3cqmetx]Unless expressly provided otherwise in this agreement, a reference to legislation or a legislative provision is a reference to it as amended, extended or re-enacted and includes any subordinate legislation made under it, in each case from time to time.
1.9 [bookmark: bookmark=id.1rvwp1q]A reference to writing or written includes fax and e-mail. 
1.10 [bookmark: bookmark=id.4bvk7pj]Any obligation in this agreement on a person not to do something includes an obligation not to agree or allow that thing to be done.
1.11 [bookmark: bookmark=id.2r0uhxc]A reference to this agreement or to any other agreement or document is a reference to this agreement or such other agreement or document as varied from time to time. 
1.12 References to clauses and schedules are to the clauses and schedules of this agreement and references to paragraphs are to paragraphs of the relevant schedule. 
1.13 [bookmark: bookmark=id.1664s55][bookmark: bookmark=id.3q5sasy]Any words following the terms including, include, in particular or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
1.14 [bookmark: bookmark=id.25b2l0r]If there is any conflict or inconsistency between the provisions in the main body of this agreement and the schedules, such conflict or inconsistency shall be resolved according to the following order of priority:
(a) the clauses of the agreement; 
(b) [bookmark: bookmark=id.kgcv8k][bookmark: bookmark=id.34g0dwd]Schedule 1 to this agreement;
(c) [bookmark: bookmark=id.1jlao46]the remaining schedules to this agreement other than Schedule 2;
(d) Schedule 2 to this agreement.
Commencement and duration
2. [bookmark: bookmark=id.43ky6rz]Term
2.1 [bookmark: bookmark=id.2iq8gzs]This agreement shall take effect on the Commencement Date and shall continue for the Term.
3. [bookmark: bookmark=id.xvir7l]Extending the initial term
3.1 [bookmark: bookmark=id.3hv69ve][bookmark: bookmark=id.1x0gk37]The Authority may extend this agreement beyond the Initial Term by a further period or periods of up to 1 years (each such extension together with any such extensions, being the "Extension Period"). If the Authority wishes to extend this agreement, it shall give the Supplier at least 3 months' written notice of such intention before the expiry of the Initial Term or Extension Period.
3.2 [bookmark: bookmark=id.4h042r0]If the Authority gives such notice then the Term shall be extended by the period set out in the notice.
3.3 If the Authority does not wish to extend this agreement beyond the Initial Term this agreement shall expire on the expiry of the Initial Term and the provisions of use 28 shall apply.
4. [bookmark: bookmark=id.2w5ecyt]Due diligence and Supplier's warranty
4.1 [bookmark: bookmark=id.1baon6m]The Supplier acknowledges and confirms that: 
(a) [bookmark: bookmark=id.3vac5uf][bookmark: bookmark=id.2afmg28]the Authority has delivered or made available to the Supplier all of the information and documents that the Supplier considers necessary or relevant for the performance of its obligations under this agreement; 
(b) [bookmark: bookmark=id.pkwqa1]it has made and shall make its own enquiries to satisfy itself as to the accuracy and adequacy of any information supplied or made available to it by or on behalf of the Authority pursuant to 4.1(a);
(c) [bookmark: bookmark=id.39kk8xu]it has satisfied itself (whether by inspection or having raised all relevant due diligence questions with the Authority before the Commencement Date) of all relevant details relating to the performance of its obligations under this agreement (including without limitation the suitability of Authority Premises); and
(d) [bookmark: bookmark=id.1opuj5n]it has entered into this agreement in reliance on its own due diligence.
4.2 [bookmark: bookmark=id.48pi1tg]Save as provided in this agreement, no representations, warranties or conditions are given or assumed by the Authority in respect of any information which is provided to the Supplier by the Authority and any such representations, warranties or conditions are excluded, save to the extent that such exclusion is prohibited by law. 
4.3 The Supplier: 
(a) [bookmark: bookmark=id.2nusc19][bookmark: bookmark=id.1302m92]warrants and represents that all information and statements made by the Supplier as a part of the procurement process, including without limitation the Supplier's Tender or response to any pre-qualification questionnaire (if applicable), remains true, accurate and not misleading, save as may have been specifically disclosed in writing to the Authority prior to execution of the agreement; and 
(b) [bookmark: bookmark=id.3mzq4wv]shall promptly notify the Authority in writing if it becomes aware during the performance of this agreement of any inaccuracies in any information provided to it by the Authority during such due diligence which materially and adversely affects its ability to perform the Services. 
4.4 [bookmark: bookmark=id.2250f4o]The Supplier shall not be entitled to recover any additional costs from the Authority which arise from, or be relieved from any of its obligations as a result of, any matters or inaccuracies notified to the Authority by the Supplier in accordance with 4.3(b), save where such additional costs or adverse effect on performance have been caused by the Supplier having been provided with fundamentally misleading information by or on behalf of the Authority and the Supplier could not reasonably have known that the information was incorrect or misleading at the time such information was provided. If this exception applies, the Supplier shall be entitled to recover such reasonable additional costs from the Authority or shall be relieved from performance of certain obligations as shall be determined by the Change Control Procedure.
4.5 Nothing in this 4 shall limit or exclude the liability of the Authority for fraud or fraudulent misrepresentation.
The services
5. [bookmark: bookmark=id.haapch]Supply of services
5.1 [bookmark: bookmark=id.319y80a][bookmark: bookmark=id.1gf8i83]The Supplier shall provide the Services to the Authority with effect from the Commencement Date and for the duration of this agreement in accordance with the provisions of this agreement, including without limitation Schedule 1 and Schedule 2.
5.2 In the event that the Supplier does not comply with the provisions of 5.1 in any way, the Authority may serve the Supplier with a notice in writing setting out the details of the Supplier's default (a Default Notice).
6. [bookmark: bookmark=id.40ew0vw][bookmark: bookmark=id.2fk6b3p]Service standards
6.1 [bookmark: bookmark=id.upglbi]The Supplier shall provide the Services, or procure that they are provided: 
(a) with reasonable skill and care and in accordance with Best Industry Practice;
(b) [bookmark: bookmark=id.3ep43zb][bookmark: bookmark=id.1tuee74]in all respects in accordance with the Authority's policies set out in Schedule 1; and
(c) in accordance with all applicable Law.
7. [bookmark: bookmark=id.4du1wux][bookmark: bookmark=id.2szc72q]Compliance
7.1 [bookmark: bookmark=id.184mhaj]The Supplier shall ensure that all Necessary Consents are in place to provide the Services and the Authority shall not (unless otherwise agreed in writing) incur any additional costs associated with obtaining, maintaining or complying with the same.
7.2 [bookmark: bookmark=id.3s49zyc]Where there is any conflict or inconsistency between the provisions of this agreement and the requirements of a Necessary Consent, then the latter shall prevail, provided that the Supplier has made all reasonable attempts to obtain a Necessary Consent in line with the requirements of the Services and the Supplier has notified the Authority in writing.
7.3 [bookmark: bookmark=id.279ka65]The Supplier shall (and shall procure that the Supplier Personnel shall) perform its obligations under this agreement (including those in relation to the Services) in accordance with: 
(a) all applicable Law regarding health and safety; and
(b) [bookmark: bookmark=id.meukdy]the Health and Safety Policy whilst at the Authority Premises. 
7.4 [bookmark: bookmark=id.36ei31r][bookmark: bookmark=id.1ljsd9k]Each Party shall notify the other as soon as practicable of any health and safety incidents or material health and safety hazards at the Authority’s premises of which it becomes aware and which relate to or arise in connection with the performance of this agreement. The Supplier shall instruct the Supplier Personnel to adopt any necessary associated safety measures in order to manage any such material health and safety hazards. 
7.5 [bookmark: bookmark=id.45jfvxd]Without limiting the general obligation set out in 6, the Supplier shall (and shall procure that the Supplier Personnel shall):
(a) perform its obligations under this agreement (including those in relation to the Services) in accordance with:
(i) [bookmark: bookmark=id.2koq656][bookmark: bookmark=id.zu0gcz]all applicable equality law (whether in relation to race, sex, gender reassignment, age, disability, sexual orientation, religion or belief, pregnancy, maternity or otherwise); 
(ii) [bookmark: bookmark=id.3jtnz0s]the Authority's equality and diversity policy as provided to the Supplier from time to time;
(iii) [bookmark: bookmark=id.1yyy98l]any other requirements and instructions which the Authority reasonably imposes in connection with any equality obligations imposed on the Authority at any time under applicable equality law;
(b) [bookmark: bookmark=id.4iylrwe]take all necessary steps, and inform the Authority of the steps taken, to prevent unlawful discrimination designated as such by any court or tribunal, or the Equality and Human Rights Commission or (any successor organisation); and
(c) at all times comply with the provisions of the Human Rights Act 1998 in the performance of this agreement. The Supplier shall also undertake, or refrain from undertaking, such acts as the Authority requests so as to enable the Authority to comply with its obligations under the Human Rights Act 1998.
8. [bookmark: bookmark=id.2y3w247]Payment
8.1 [bookmark: bookmark=id.1d96cc0][bookmark: bookmark=id.3x8tuzt]In consideration of the provision of the Services by the Supplier in accordance with the terms and conditions of this agreement, the Authority shall pay the Charges to the Supplier. 
8.2 [bookmark: bookmark=id.2ce457m]The Charges:
(a) shall remain fixed during the Term; and
(b) [bookmark: bookmark=id.rjefff][bookmark: bookmark=id.3bj1y38]are the entire price payable by the Authority to the Supplier in respect of the Services and include, without limitation, any royalties, licence fees, supplies and all consumables used by the Supplier, travel costs, accommodation expenses and the cost of Supplier Personnel. 
8.3 [bookmark: bookmark=id.1qoc8b1]The Supplier shall invoice the Authority for payment of the Charges. All invoices shall be directed to the Authority's Authorised Representative and shall contain such information as the Authority may inform the Supplier from time to time.
8.4 [bookmark: bookmark=id.4anzqyu]The Authority shall accept and process for payment an electronic invoice submitted by the Supplier, where it complies with the standard on electronic invoicing and is undisputed. For these purposes, an electronic invoice complies with the standard of electronic invoicing where it complies with the standard and any of the syntaxes published in the UK version of Commission Implementing Decision (EU) 2017/1870 as it forms part of English law under the European Union (Withdrawal) Act 2018. 
8.5 [bookmark: bookmark=id.2pta16n]Where the Supplier submits an invoice to the Authority in accordance with 8.3, the Authority will consider and verify that invoice in a timely fashion.
8.6 [bookmark: bookmark=id.14ykbeg]The Authority shall pay the Supplier any sums due under such an invoice no later than a period of 30 days from the date on which the Authority has determined that the invoice is valid and undisputed. 
8.7 [bookmark: bookmark=id.3oy7u29]Where the Authority fails to comply with 8.5, and there is an undue delay in considering and verifying the invoice, the invoice shall be regarded as valid and undisputed for the purposes of 8.6 after a reasonable time has passed from the date on which it is received by the Authority. 
8.8 [bookmark: bookmark=id.243i4a2]Where the Supplier enters into a Sub-Contract, the Supplier shall include in that Sub-Contract:
(a) [bookmark: bookmark=id.j8sehv]terms having the same effect as s 8.5 to 8.7 of this agreement; and
(b) a term requiring the counterparty to that Sub-Contract to include in any Sub-Contract which it awards terms having the same effect as s 8.5 to 8.7 of this agreement.
[bookmark: bookmark=id.338fx5o]In this 8.8, "Sub-Contract" means a contract between two or more suppliers, at any stage of remoteness from the Authority in a subcontracting chain, made wholly or substantially for the purpose of performing (or contributing to the performance of) the whole or any part of this agreement.
8.9 [bookmark: bookmark=id.1idq7dh]Where any party disputes any sum to be paid by it then a payment equal to the sum not in dispute shall be paid and the dispute as to the sum that remains unpaid shall be determined in accordance with 14. Provided that the sum has been disputed in good faith, interest due on any sums in dispute shall not accrue until 7 days after resolution of the dispute between the parties.
8.10 [bookmark: bookmark=id.42ddq1a]Subject to 8.9, interest shall be payable on the late payment of any undisputed Charges properly invoiced under this agreement in accordance with 9. The Supplier shall not suspend the supply of the Services if any payment is overdue.
8.11 [bookmark: bookmark=id.2hio093]The Charges are stated exclusive of VAT, which shall be added at the prevailing rate as applicable and paid by the Authority following delivery of a valid VAT invoice. The Supplier shall indemnify the Authority against any liability (including any interest, penalties or costs incurred) which is levied, demanded or assessed on the Authority at any time in respect of the Supplier's failure to account for, or to pay, any VAT relating to payments made to the Supplier under this agreement. 
8.12 [bookmark: bookmark=id.wnyagw]The Supplier shall maintain complete and accurate records of, and supporting documentation for, all amounts which may be chargeable to the Authority pursuant to this agreement. Such records shall be retained for inspection by the Authority for 6 years from the end of the Contract Year to which the records relate.
8.13 [bookmark: bookmark=id.3gnlt4p]The Authority may at any time, set off any liability of the Supplier to the Authority against any liability of the Authority to the Supplier, whether either liability is present or future, liquidated or unliquidated, and whether or not either liability arises under this agreement. Any exercise by the Authority of its rights under this clause shall not limit or affect any other rights or remedies available to it under this agreement or otherwise. 
8.14 All amounts due under this agreement from the Supplier to the Authority shall be paid in full without any set-off, counterclaim, deduction or withholding (other than deduction or withholding tax as required by law). 
9. [bookmark: bookmark=id.1vsw3ci][bookmark: bookmark=id.4fsjm0b]Interest
9.1 [bookmark: bookmark=id.2uxtw84]Each party shall pay interest on any sum due under this agreement, calculated as follows:
(a) [bookmark: bookmark=id.1a346fx]Rate. 4% a year above the Bank of England's base rate from time to time, but at 4% a year for any period when that base rate is below 0%.
(b) Period. From when the overdue sum became due, until it is paid.
Staff
10. [bookmark: bookmark=id.3u2rp3q][bookmark: bookmark=id.2981zbj]Personnel used to provide the services
10.1 [bookmark: bookmark=id.odc9jc]At all times, the Supplier shall ensure that: 
(a) [bookmark: bookmark=id.38czs75]each of the Supplier Personnel is suitably qualified, adequately trained and capable of providing the applicable Services in respect of which they are engaged; 
(b) [bookmark: bookmark=id.1nia2ey]there is an adequate number of Supplier Personnel to provide the Services properly;
(c) [bookmark: bookmark=id.47hxl2r]only those people who are authorised by the Supplier (under the authorisation procedure to be agreed between the parties) are involved in providing the Services; and
(d) [bookmark: bookmark=id.2mn7vak]all of the Supplier Personnel comply with all of the Authority's policies including those that apply to persons who are allowed access to the applicable Authority's Premises. 
10.2 [bookmark: bookmark=id.11si5id]The Authority may refuse to grant access to, and remove, any of the Supplier Personnel who do not comply with any such policies, or if they otherwise present a security threat. 
10.3 [bookmark: bookmark=id.3ls5o66]The Supplier shall replace any of the Supplier Personnel who the Authority reasonably decides have failed to carry out their duties with reasonable skill and care. Following the removal of any of the Supplier Personnel for any reason, the Supplier shall ensure such person is replaced promptly with another person with the necessary training and skills to meet the requirements of the Services.  
10.4 [bookmark: bookmark=id.20xfydz]The Supplier shall maintain up-to-date personnel records on the Supplier Personnel engaged in the provision of the Services and shall provide information to the Authority as the Authority reasonably requests on the Supplier Personnel. The Supplier shall ensure at all times that it has the right to provide these records in compliance with the applicable Data Protection Legislation. 
10.5 The Supplier shall use its reasonable endeavours to ensure continuity of personnel and to ensure that the turnover rate of its staff engaged in the provision or management of the Services is at least as good at the prevailing industry norm for similar services, locations and environments.
Contract management
11. [bookmark: bookmark=id.4kx3h1s]Reporting and meetings
11.1 [bookmark: bookmark=id.302dr9l]The Authorised Representatives shall meet on a monthly to discuss the requirements of the Service.
12. [bookmark: bookmark=id.1f7o1he]Monitoring
12.1 [bookmark: bookmark=id.3z7bk57][bookmark: bookmark=id.2eclud0]The Authority may monitor the performance of the Services by the Supplier.
12.2 The Supplier shall co-operate, and shall procure that its Sub-Contractors co-operate, with the Authority in carrying out the monitoring referred to in 12.1 at no additional charge to the Authority.
13. [bookmark: bookmark=id.thw4kt][bookmark: bookmark=id.3dhjn8m]Change control and continuous improvement
13.1 [bookmark: bookmark=id.1smtxgf]Any requirement for a Change shall be subject to the Change Control Procedure.
13.2 [bookmark: bookmark=id.4cmhg48]The Supplier shall have an ongoing obligation throughout the Term to identify new or potential improvements to the Services. As part of this obligation the Supplier shall identify and report to the Authority's Authorised Representative quarterly in the first Contract Year and once every six months for the remainder of the Term on:
(a) the emergence of new and evolving relevant technologies which could improve the Services; 
(b) [bookmark: bookmark=id.2rrrqc1][bookmark: bookmark=id.16x20ju]new or potential improvements to the Services including the quality, responsiveness, procedures, benchmarking methods, performance mechanisms and customer support services in relation to the Services;
(c) [bookmark: bookmark=id.3qwpj7n]new or potential improvements to the interfaces or integration of the Services with other services provided by third parties or the Authority which might result in efficiency or productivity gains or in reduction of operational risk; and
(d) [bookmark: bookmark=id.261ztfg]changes in ways of working that would enable the Services to be delivered at lower costs and/or bring greater benefits to the Authority.
13.3 Any potential Changes highlighted as a result of the Supplier's reporting in accordance with 13.2 shall be addressed by the parties using the Change Control Procedure.
14. [bookmark: bookmark=id.l7a3n9]Dispute resolution
14.1 [bookmark: bookmark=id.356xmb2][bookmark: bookmark=id.1kc7wiv]If a dispute arises out of or in connection with this agreement or the performance, validity or enforceability of it (Dispute) then the parties shall follow the procedure set out in this clause: 
(a) [bookmark: bookmark=id.44bvf6o]either party shall give to the other written notice of the Dispute, setting out its nature and full particulars (Dispute Notice), together with relevant supporting documents. On service of the Dispute Notice, the Authorised Representatives shall attempt in good faith to resolve the Dispute;  
(b) [bookmark: bookmark=id.2jh5peh]if the Authorised Representatives are for any reason unable to resolve the Dispute within 30 days of service of the Dispute Notice, the Dispute shall be referred to the Authority's Assistant Director and the Supplier's Managing Director who shall attempt in good faith to resolve it; and  
(c) [bookmark: bookmark=id.ymfzma]if the Authority's Assistant Director and the Supplier's Managing Director are for any reason unable to resolve the Dispute within 30 days of it being referred to them, the parties will attempt to settle it by mediation in accordance with the CEDR Model Mediation Procedure. Unless otherwise agreed between the parties, the mediator shall be nominated by CEDR. To initiate the mediation, a party must serve notice in writing (ADR notice) to the other party to the Dispute, requesting a mediation. The mediation will start not later than 30 days after the date of the ADR notice.
14.2 The commencement of mediation shall not prevent the parties commencing or continuing court proceedings in relation to the Dispute under 37 which clause shall apply at all times.
15. [bookmark: bookmark=id.3im3ia3]Sub-Contracting and assignment
15.1 [bookmark: bookmark=id.1xrdshw][bookmark: bookmark=id.4hr1b5p]Subject to 15.3, neither party shall assign, novate, subcontract or otherwise dispose of any or all of its rights and obligations under this agreement without the prior written consent of the other party, neither may the Supplier sub-contract the whole or any part of its obligations under this agreement except with the express prior written consent of the Authority, such consent not to be unreasonably withheld.
15.2 [bookmark: bookmark=id.2wwbldi]In the event that the Supplier enters into any Sub-Contract in connection with this agreement it shall:
(a) [bookmark: bookmark=id.1c1lvlb]remain responsible to the Authority for the performance of its obligations under the agreement notwithstanding the appointment of any Sub-Contractor and be responsible for the acts omissions and neglects of its Sub-Contractors;
(b) [bookmark: bookmark=id.3w19e94]impose obligations on its Sub-Contractor in the same terms as those imposed on it pursuant to this agreement and shall procure that the Sub-Contractor complies with such terms; and
(c) [bookmark: bookmark=id.2b6jogx]provide a copy, at no charge to the Authority, of any such Sub-Contract on receipt of a request for such by the Authority's Authorised Representative.
15.3 [bookmark: bookmark=id.qbtyoq]The Authority shall be entitled to novate (and the Supplier shall be deemed to consent to any such novation) the agreement to any other body which substantially performs any of the functions that previously had been performed by the Authority.
15.4 [bookmark: bookmark=id.3abhhcj]Without prejudice to the generality of this clause 22, the Supplier shall:
(a) [bookmark: bookmark=id.1pgrrkc]subject to clause 22.6, advertise on Contracts Finder all subcontract opportunities arising from or in connection with the provision of the Services above a minimum threshold of £25,000 that arise during the Term;
(b) [bookmark: bookmark=id.49gfa85]within 90 days of awarding a Subcontract, update the notice on Contracts Finder with details of the Subcontractor;
(c) [bookmark: bookmark=id.2olpkfy]promote Contracts Finder to its suppliers and encourage those organisations to register on Contracts Finder.
15.5 [bookmark: bookmark=id.13qzunr]Each advert referred to at clause 22.4(a) shall provide a full and detailed description of the subcontract opportunity with each of the mandatory fields being completed on Contracts Finder by the Supplier. 
15.6 [bookmark: bookmark=id.3nqndbk]The obligation at clause 22.4 shall only apply in respect of subcontract opportunities arising after the Commencement Date.
15.7 Notwithstanding clause 22.4, the Authority may by giving its prior written approval agree that a subcontract opportunity is not required to be advertised on Contracts Finder.
Liability
16. [bookmark: bookmark=id.22vxnjd]Indemnities
16.1 [bookmark: bookmark=id.i17xr6][bookmark: bookmark=id.320vgez]The Supplier shall indemnify and keep indemnified the Authority against all liabilities, costs, expenses, damages and losses incurred by the Authority arising out of or in connection with:
(a) [bookmark: bookmark=id.1h65qms]the Supplier's breach or negligent performance or non-performance of this agreement;
(b) [bookmark: bookmark=id.415t9al]any claim made against the Authority arising out of or in connection with the provision of the Services, to the extent that such claim arises out of the breach, negligent performance or failure or delay in performance of this agreement by the Supplier or Supplier Personnel;
(c)  the enforcement of this agreement.
16.2 [bookmark: bookmark=id.2gb3jie]The indemnity under 16.1 shall apply except insofar as the liabilities, costs, expenses, damages and losses incurred by the Authority are directly caused (or directly arise) from the negligence or breach of this agreement by the Authority or its Representatives.
17. [bookmark: bookmark=id.vgdtq7]Limitation of liability
17.1 [bookmark: bookmark=id.3fg1ce0][bookmark: bookmark=id.1ulbmlt]Neither party shall be liable to the other party, whether in contract, tort (including negligence), breach of statutory duty, or otherwise, for any indirect or consequential loss arising under or in connection with this agreement.
17.2 [bookmark: bookmark=id.4ekz59m]The Supplier assumes responsibility for and acknowledges that the Authority may, amongst other things, recover:
(a) [bookmark: bookmark=id.2tq9fhf]sums paid by the Authority to the Supplier pursuant to this agreement, in respect of any services not provided in accordance with the agreement;
(b) wasted expenditure;
(c) [bookmark: bookmark=id.18vjpp8][bookmark: bookmark=id.3sv78d1]additional costs of procuring and implementing replacements for, or alternatives to, the Services, including consultancy costs, additional costs of management time and other personnel costs and costs of equipment and materials;
(d) [bookmark: bookmark=id.280hiku]losses incurred by the Authority arising out of or in connection with any claim, demand, fine, penalty, action, investigation or proceeding by any third party (including any Subcontract, Supplier Personnel, regulator or customer of the Authority) against the Authority caused by the act or omission of the Supplier; and
(e) [bookmark: bookmark=id.n5rssn]any anticipated savings.
17.3 [bookmark: bookmark=id.375fbgg]Each party shall at all times take all reasonable steps to minimise and mitigate any loss or damage arising out of or in connection with this agreement, including any losses for which the relevant party is entitled to bring a claim against the other party pursuant to the indemnities in this agreement.
17.4 [bookmark: bookmark=id.1maplo9]Notwithstanding any other provision of this agreement neither party limits or excludes its liability for:
(a) [bookmark: bookmark=id.46ad4c2]fraud or fraudulent misrepresentation;
(b) [bookmark: bookmark=id.2lfnejv]death or personal injury caused by its negligence (or the negligence of its personnel, agents or subcontractors); 
(c) breach of any obligation as to title implied by statute; or
(d) [bookmark: bookmark=id.10kxoro]any other liability for which may not be limited under any applicable law.
18. [bookmark: bookmark=id.3kkl7fh]Insurance
18.1 [bookmark: bookmark=id.1zpvhna][bookmark: bookmark=id.4jpj0b3]The Supplier shall at its own cost effect and maintain with a reputable insurance company a policy or policies of insurance providing as a minimum the following levels of cover:
(a) [bookmark: bookmark=id.2yutaiw]public liability insurance with a limit of indemnity of not less than £5,000,000 in relation to any one claim or series of claims;]
(b) [bookmark: bookmark=id.1e03kqp]employer's liability insurance with a limit of indemnity of not less than £5,000,000 OR in accordance with any legal requirement for the time being in force in relation to any one claim or series of claims;]
(c) professional indemnity insurance with a limit of indemnity of not less than 2,000,000 in relation to any one claim or series of claims and shall ensure that all professional consultants or Sub-Contractors involved in the provision of the Services hold and maintain appropriate cover;]
[bookmark: bookmark=id.3xzr3ei](the Required Insurances). The cover shall be in respect of all risks which may be incurred by the Supplier, arising out of the Supplier's performance of the agreement, including death or personal injury, loss of or damage to property or any other loss. Such policies shall include cover in respect of any financial loss arising from any advice given or omitted to be given by the Supplier.
18.2 [bookmark: bookmark=id.2d51dmb]The Supplier shall give the Authority, on request, copies of all insurance policies referred to in this clause or a broker's verification of insurance to demonstrate that the Required Insurances are in place, together with receipts or other evidence of payment of the latest premiums due under those policies.
18.3 [bookmark: bookmark=id.sabnu4]If, for whatever reason, the Supplier fails to give effect to and maintain the Required Insurances, the Authority may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Supplier. 
18.4 The terms of any insurance or the amount of cover shall not relieve the Supplier of any liabilities under the agreement. 
18.5 [bookmark: bookmark=id.3c9z6hx]The Supplier shall hold and maintain the Required Insurances for a minimum of six years following the expiration or earlier termination of the agreement.
Information
19. [bookmark: bookmark=id.1rf9gpq]Freedom of information
19.1 [bookmark: bookmark=id.4bewzdj][bookmark: bookmark=id.2qk79lc]The Supplier acknowledges that the Authority is subject to the requirements of the FOIA and the EIRs. The Supplier shall: 
(a) [bookmark: bookmark=id.15phjt5]provide all necessary assistance and cooperation as reasonably requested by the Authority to enable the Authority to comply with its obligations under the FOIA and EIRs; 
(b) [bookmark: bookmark=id.3pp52gy]transfer to the Authority all Requests for Information relating to this agreement that it receives as soon as practicable and in any event within 2 Working Days of receipt; 
(c) [bookmark: bookmark=id.24ufcor]provide the Authority with a copy of all Information belonging to the Authority requested in the Request For Information which is in its possession or control in the form that the Authority requires within 5 Working Days (or such other period as the Authority may reasonably specify) of the Authority's request for such Information; and 
(d) [bookmark: bookmark=id.jzpmwk]not respond directly to a Request For Information unless authorised in writing to do so by the Authority. 
19.2 [bookmark: bookmark=id.33zd5kd]The Supplier acknowledges that the Authority may be required under the FOIA and EIRs to disclose Information (including Commercially Sensitive Information) without consulting or obtaining consent from the Supplier. The Authority shall take reasonable steps to notify the Supplier of a Request For Information (in accordance with the Cabinet Office's Freedom of Information Code of Practice issued under section 45 of the FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this agreement) the Authority shall be responsible for determining in its absolute discretion whether any Commercially Sensitive Information and/or any other information is exempt from disclosure in accordance with the FOIA and/or the EIRs. 
19.3 [bookmark: bookmark=id.1j4nfs6]Notwithstanding any other term of this agreement, the Supplier consents to the publication of this agreement in its entirety (including variations), subject only to the redaction of information that is exempt from disclosure in accordance with the provisions of the FOIA and EIRs. 
19.4 The Authority shall, prior to publication, consult with the Supplier on the manner and format of publication and to inform its decision regarding any redactions but shall have the final decisions in its absolute discretion. The Supplier shall assist and co-operate with the Authority to enable the Authority to publish this agreement. 
20. [bookmark: bookmark=id.434ayfz]Data processing
20.1 [bookmark: bookmark=id.2i9l8ns][bookmark: bookmark=id.xevivl]Both parties will comply with all applicable requirements of the Data Protection Legislation. This 20 is in addition to, and does not relieve, remove or replace, a party's obligations or rights under the Data Protection Legislation. 
20.2 [bookmark: bookmark=id.3hej1je]The parties acknowledge that for the purposes of the Data Protection Legislation, the Authority is the Controller and the Supplier is the Processor. Schedule 4 sets out the scope, nature and purpose of processing by the Supplier, the duration of the processing and the types of Personal Data and categories of Data Subject.
20.3 [bookmark: bookmark=id.1wjtbr7]Without prejudice to the generality of 20.1, the Authority will ensure that it has all necessary appropriate consents and notices in place to enable lawful transfer of the Personal Data to the Supplier for the duration and purposes of this agreement.
20.4 [bookmark: bookmark=id.4gjguf0]Without prejudice to the generality of 20.1, the Supplier shall, in relation to any Personal Data processed in connection with the performance by the Supplier of its obligations under this agreement:
(a) [bookmark: bookmark=id.2vor4mt]process that Personal Data only on the documented written instructions of the Authority which are set out in Schedule 4, unless the Supplier is required by Domestic Law to otherwise process that Personal Data. Where the Supplier is relying on Domestic Law as the basis for processing Personal Data, the Supplier shall promptly notify the Authority of this before performing the processing required by Domestic Law unless the Domestic Law prohibits the Supplier from so notifying the Customer; 
(b) [bookmark: bookmark=id.1au1eum]ensure that it has in place appropriate technical and organisational measures (as defined in the Data Protection Legislation), reviewed and approved by the Authority, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it); 
(c) [bookmark: bookmark=id.3utoxif]not transfer any Personal Data outside of the UK unless the prior written consent of the Authority has been obtained and the following conditions are fulfilled:
(i) [bookmark: bookmark=id.29yz7q8]the Authority or the Supplier has provided appropriate safeguards in relation to the transfer; 
(ii) the Data Subject has enforceable rights and effective remedies;
(iii) [bookmark: bookmark=id.p49hy1][bookmark: bookmark=id.393x0lu]the Supplier complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and
(iv) [bookmark: bookmark=id.1o97atn]the Supplier complies with the reasonable instructions notified to it in advance by the Authority with respect to the processing of the Personal Data;
(d) [bookmark: bookmark=id.488uthg]notify the Authority immediately if it receives:
(i) [bookmark: bookmark=id.2ne53p9]a request from a Data Subject to have access to that person's Personal Data;
(ii) a request to rectify, block or erase any Personal Data; 
(iii) [bookmark: bookmark=id.12jfdx2][bookmark: bookmark=id.3mj2wkv]receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation (including any communication from the Information Commissioner);
(e) [bookmark: bookmark=id.21od6so]assist the Authority in responding to any request from a Data Subject and in ensuring compliance with the Authority's obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators;
(f) [bookmark: bookmark=id.gtnh0h]notify the Authority without undue delay on becoming aware of a Personal Data breach including without limitation any event that results, or may result, in unauthorised access, loss, destruction, or alteration of Personal Data in breach of this agreement;
(g) [bookmark: bookmark=id.30tazoa]at the written direction of the Authority, delete or return Personal Data and copies thereof to the Customer on termination or expiry of the agreement unless required by Law to store the Personal Data;
(h) [bookmark: bookmark=id.1fyl9w3]maintain complete and accurate records and information to demonstrate its compliance with this 20 and allow for audits by the Authority or the Authority's designated auditor pursuant to 22 and immediately inform the Customer if, in the opinion of the Supplier, an instruction infringes the Data Protection Legislation.
20.5 [bookmark: bookmark=id.3zy8sjw]The Supplier shall indemnify the Authority against any losses, damages, cost or expenses incurred by the Authority arising from, or in connection with, any breach of the Supplier's obligations under this 20.
20.6 [bookmark: bookmark=id.2f3j2rp]Where the Supplier intends to engage a Sub-Contractor pursuant to 15 and intends for that Sub-Contractor to process any Personal Data relating to this agreement, it shall:
(a) [bookmark: bookmark=id.u8tczi]notify the Authority in writing of the intended processing by the Sub-Contractor;
(b) obtain prior written consent from the Authority to the processing;
(c) [bookmark: bookmark=id.3e8gvnb][bookmark: bookmark=id.1tdr5v4]enter into a written agreement incorporating terms which are substantially similar to those set out in this 20.
20.7 [bookmark: bookmark=id.4ddeoix]Either party may, at any time on not less than 30 Working Days' written notice to the other party, revise this 20 by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when replaced by attachment to this agreement).
20.8 The provisions of this clause shall apply during the continuance of the agreement and indefinitely after its expiry or termination.
21. [bookmark: bookmark=id.2sioyqq]Confidentiality
21.1 [bookmark: bookmark=id.17nz8yj][bookmark: bookmark=id.3rnmrmc]Subject to 21.2, each party shall keep the other party's Confidential Information confidential and shall not:
(a) [bookmark: bookmark=id.26sx1u5]use such Confidential Information except for the purpose of performing its rights and obligations under or in connection with this agreement; or
(b) [bookmark: bookmark=id.ly7c1y]disclose such Confidential Information in whole or in part to any third party, except as expressly permitted by this 21. 
21.2 [bookmark: bookmark=id.35xuupr]The obligation to maintain confidentiality of Confidential Information does not apply to any Confidential information: 
(a) [bookmark: bookmark=id.1l354xk]which the other party confirms in writing is not required to be treated as Confidential Information;
(b) [bookmark: bookmark=id.452snld]which is obtained from a third party who is lawfully authorised to disclose such information without any obligation of confidentiality; 
(c) [bookmark: bookmark=id.2k82xt6]which a party is required to disclose by judicial, administrative, governmental or regulatory process in connection with any action, suit, proceedings or claim or otherwise by applicable law, including the FOIA or the EIRs; 
(d) [bookmark: bookmark=id.zdd80z]which is in or enters the public domain other than through any disclosure prohibited by this agreement; 
(e) [bookmark: bookmark=id.3jd0qos]which a party can demonstrate was lawfully in its possession prior to receipt from the other party; or
(f) [bookmark: bookmark=id.1yib0wl]which is disclosed by the Authority on a confidential basis to any central government or regulatory body.
21.3 [bookmark: bookmark=id.4ihyjke]A party may disclose the other party's Confidential Information to those of its Representatives who need to know such Confidential Information for the purposes of performing or advising on the party's obligations under this agreement, provided that:
(a) [bookmark: bookmark=id.2xn8ts7]it informs such Representatives of the confidential nature of the Confidential Information before disclosure; and
(b) [bookmark: bookmark=id.1csj400]it procures that its Representatives shall, in relation to any Confidential Information disclosed to them, comply with the obligations set out in this clause as if they were a party to this agreement,
(c) [bookmark: bookmark=id.3ws6mnt]and at all times, it is liable for the failure of any Representatives to comply with the obligations set out in this ause 21.3.
21.4 The provisions of this 21 shall survive for a period of 6 years from the Termination Date. 
22. [bookmark: bookmark=id.2bxgwvm]Audit
22.1 [bookmark: bookmark=id.r2r73f][bookmark: bookmark=id.3b2epr8]During the Term and for a period of 6 years after the Termination Date, the Authority (acting by itself or through its Representatives) may conduct an audit of the Supplier, including for the following purposes:
(a) [bookmark: bookmark=id.1q7ozz1]to verify the accuracy of Charges (and proposed or actual variations to them in accordance with this agreement) and/or the costs of all suppliers (including Sub-Contractors) of the Services;
(b) to review the integrity, confidentiality and security of any data relating to the Authority or any service users;
(c) [bookmark: bookmark=id.4a7cimu][bookmark: bookmark=id.2pcmsun]to review the Supplier's compliance with the Data Protection Legislation, the FOIA, in accordance with 20 (Data Protection) and 19 (Freedom of Information) and any other legislation applicable to the Services;
(d) [bookmark: bookmark=id.14hx32g]to review any records created during the provision of the Services;
(e) to review any books of account kept by the Supplier in connection with the provision of the Services; 
(f) [bookmark: bookmark=id.3ohklq9][bookmark: bookmark=id.23muvy2] to carry out the audit and certification of the Authority's accounts; 
(g) [bookmark: bookmark=id.is565v] to carry out an examination pursuant to section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Authority has used its resources;
(h) [bookmark: bookmark=id.32rsoto]to verify the accuracy and completeness of the Management Reports delivered or required by this agreement. 
22.2 [bookmark: bookmark=id.1hx2z1h]Except where an audit is imposed on the Authority by a regulatory body or where the Authority has reasonable grounds for believing that the Supplier has not complied with its obligations under this agreement, the Authority may not conduct an audit under this 22 more than twice in any calendar year. 
22.3 [bookmark: bookmark=id.41wqhpa]The Authority shall use its reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Supplier or delay the provision of the Services.
22.4 [bookmark: bookmark=id.2h20rx3]Subject to the Authority's obligations of confidentiality, the Supplier shall on demand provide the Authority and any relevant regulatory body (and/or their agents or representatives) with all reasonable co-operation and assistance in relation to each audit, including:
(a) all information requested by the above persons within the permitted scope of the audit;
(b) [bookmark: bookmark=id.w7b24w][bookmark: bookmark=id.3g6yksp]reasonable access to any sites and to any equipment used (whether exclusively or non-exclusively) in the performance of the Services; and
(c) [bookmark: bookmark=id.1vc8v0i]access to the Supplier Personnel. 
22.5 [bookmark: bookmark=id.4fbwdob]The Authority shall endeavour to (but is not obliged to) provide at least 14 Working Days' notice of its intention or, where possible, a regulatory body's intention, to conduct an audit.
22.6 [bookmark: bookmark=id.2uh6nw4]The parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this clause, unless the audit identifies a material failure to perform its obligations under this agreement in any material manner by the Supplier in which case the Supplier shall reimburse the Authority for all the Authority's reasonable costs incurred in the course of the audit. 
22.7 [bookmark: bookmark=id.19mgy3x] If an audit identifies that: 
(a) [bookmark: bookmark=id.3tm4grq]the Supplier has failed to perform its obligations under this agreement in any material manner, the parties shall agree and implement a remedial plan. If the Supplier's failure relates to a failure to provide any information to the Authority about the Charges, proposed Charges or the Supplier's costs, then the remedial plan shall include a requirement for the provision of all such information; 
(b) [bookmark: bookmark=id.28reqzj]the Authority has overpaid any Charges, the Supplier shall pay to the Authority the amount overpaid within 20 days. The Authority may deduct the relevant amount from the Charges if the Supplier fails to make this payment; and 
(c) the Authority has underpaid any Charges, the Authority shall pay to the Supplier the amount of the under-payment less the cost of audit incurred by the Authority if this was due to a default by the Supplier in relation to invoicing within 20 days.
23. [bookmark: bookmark=id.nwp17c]Intellectual property
23.1 [bookmark: bookmark=id.37wcjv5][bookmark: bookmark=id.1n1mu2y]In the absence of prior written agreement by the Authority to the contrary, all Intellectual Property Rights created by the Supplier or Supplier Personnel:
(a) in the course of performing the Services; or 
(b) [bookmark: bookmark=id.471acqr]exclusively for the purpose of performing the Services, 
[bookmark: bookmark=id.2m6kmyk]shall vest in the Authority on creation.
23.2 The Supplier shall indemnify the Authority against all claims, demands, actions, costs, expenses (including legal costs and disbursements on a solicitor and client basis), losses and damages arising from or incurred by reason of any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property Right by the availability of the Services, except to the extent that they have been caused by or contributed to by the Authority's acts or omissions. 
Termination
24. [bookmark: bookmark=id.11bux6d][bookmark: bookmark=id.3lbifu6]Termination for breach
24.1 [bookmark: bookmark=id.20gsq1z]The Authority may terminate this agreement in whole or part with immediate effect by the service of written notice on the Supplier in the following circumstances: 
(a) [bookmark: bookmark=id.4kgg8ps]if the Supplier is in breach of any material obligation under this agreement provided that if the breach is capable of remedy, the Authority may only terminate this agreement under this 24.1 if the Supplier has failed to remedy such breach within 28 days of receipt of notice from the Authority (a Remediation Notice) to do so;
(b) if a Catastrophic Failure has occurred;
(c) [bookmark: bookmark=id.2zlqixl]if there is an Insolvency Event.
(d) [bookmark: bookmark=id.1er0t5e]if there is a change of control of the Supplier within the meaning of section 1124 of the Corporation Tax Act 2010.
(e) [bookmark: bookmark=id.3yqobt7][bookmark: bookmark=id.2dvym10]the Authority reasonably believes that the circumstances set out in regulation 73(1) of the Public Contracts Regulations 2015 apply. 
24.2 [bookmark: bookmark=id.t18w8t]The Authority may terminate this agreement in accordance with the provisions of 26 and 27.
24.3 If this agreement is terminated by the Authority pursuant to this 24, such termination shall be at no loss or cost to the Authority and the Supplier hereby indemnifies the Authority against any such losses or costs which the Authority may suffer as a result of any such termination.
25. [bookmark: bookmark=id.3d0wewm]Termination on notice
[bookmark: bookmark=id.1s66p4f]Without affecting any other right or remedy available to it, the Authority may terminate this agreement at any time by giving 3 months' written notice to the Supplier.
26. [bookmark: bookmark=id.4c5u7s8]Force majeure
26.1 [bookmark: bookmark=id.2rb4i01][bookmark: bookmark=id.16ges7u]Provided it has complied with the remaining provisions of this 26, if a party is prevented, hindered or delayed in or from performing any of its obligations under this agreement by a Force Majeure Event (Affected Party), the Affected Party shall not be in breach of this agreement or otherwise liable for any such failure or delay in the performance of such obligations. 
26.2 The corresponding obligations of the other party will be suspended to the same extent as those of the Affected Party. 
26.3 [bookmark: bookmark=id.3qg2avn][bookmark: bookmark=id.25lcl3g]The Affected Party shall:
(a) [bookmark: bookmark=id.kqmvb9]as soon as reasonably practicable after the start of the Force Majeure Event but not later than 7 days from its start, notify the other party in writing of the Force Majeure Event, the date on which it started, its likely potential duration, and the effect of the Force Majeure Event on its ability to perform any of its obligations under the agreement; and
(b) use all reasonable endeavours to mitigate the effect of the Force Majeure Event.
26.4 [bookmark: bookmark=id.34qadz2][bookmark: bookmark=id.1jvko6v]An Affected Party cannot claim relief if the Force Majeure Event is attributable to the Affected Party's wilful act, neglect or failure to take reasonable precautions against the relevant Force Majeure Event. The Supplier cannot claim relief if the Force Majeure Event is one which, in accordance with Best Industry Practice, the Supplier should have foreseen and provided for the cause in question. 
26.5 [bookmark: bookmark=id.43v86uo]The Affected Party shall notify the other party in writing as soon as practicable after the Force Majeure Event ceases or no longer causes the affected party to be unable to comply with its obligations under this agreement. Following such notification, this agreement shall continue to be performed on the terms existing immediately before the occurrence of the Force Majeure Event unless agreed otherwise by the parties. 
26.6 If the Force Majeure Event prevents, hinders or delays the Affected Party's performance of its obligations for a continuous period of more than 4 weeks, the party not affected by the Force Majeure Event may terminate this agreement by giving 1 weeks' notice to the Affected Party. 
27. [bookmark: bookmark=id.2j0ih2h]Prevention of bribery
27.1 [bookmark: bookmark=id.y5sraa][bookmark: bookmark=id.3i5g9y3]The Supplier represents and warrants that neither it, nor any Supplier Personnel: 
(a) has committed a Prohibited Act;
(b) [bookmark: bookmark=id.1xaqk5w][bookmark: bookmark=id.4hae2tp]to the best of its knowledge has been or is subject to an investigation, inquiry or enforcement proceedings by a governmental, administrative or regulatory body regarding any Prohibited Act or alleged Prohibited Act; or
(c) [bookmark: bookmark=id.2wfod1i]has been listed by any government department or agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act.
27.2 [bookmark: bookmark=id.1bkyn9b]The Supplier shall promptly notify the Authority if, at any time during the Term, its circumstances, knowledge or awareness changes such that it would not be able to repeat the warranties set out in 27.1 at the relevant time. 
27.3 [bookmark: bookmark=id.3vkm5x4]The Suppler shall (and shall procure that its Supplier Personnel shall) during the Term:
(a) [bookmark: bookmark=id.2apwg4x]not commit a Prohibited Act; and/or 
(b) [bookmark: bookmark=id.pv6qcq]not do or omit to do anything that would cause the Authority or any of the Authority's employees, consultants, contractors, sub-contractors or agents to contravene any of the Relevant Requirements or otherwise incur any liability in relation to the Relevant Requirements. 
(c) [bookmark: bookmark=id.39uu90j]have and maintain in place its own policies and procedures to ensure compliance with the Relevant Requirements and prevent occurrence of a Prohibited Act;
(d) [bookmark: bookmark=id.1p04j8c]notify the Authority (in writing) if it becomes aware of any breach of 27.3(a) or 27.3(b), or has reason to believe that it or any person associated with it has received a request or demand for any undue financial or other advantage in connection with performance of this agreement.
27.4 [bookmark: bookmark=id.48zs1w5]The Supplier shall maintain appropriate and up to date records showing all payments made by the Supplier in connection with this agreement and the steps taken to comply with its obligations under 27.3. 
27.5 [bookmark: bookmark=id.2o52c3y]The Supplier shall allow the Authority and its third party representatives to audit any of the Supplier's records and any other relevant documentation in accordance with 22.
27.6 [bookmark: bookmark=id.13acmbr]If the Supplier is in Default under this 27 the Authority may by notice:
(a) [bookmark: bookmark=id.3na04zk]require the Supplier to remove from performance of this agreement any Supplier Personnel whose acts or omissions have caused the Default; or 
(b) immediately terminate this agreement. 
27.7 [bookmark: bookmark=id.22faf7d]Any notice served by the Authority under 27.6 shall specify the nature of the Prohibited Act, the identity of the Party who the Authority believes has committed the Prohibited Act and the action that the Authority has elected to take (including, where relevant, the date on which this agreement shall terminate). 
28. [bookmark: bookmark=id.hkkpf6]Consequences of termination or expiry
28.1 [bookmark: bookmark=id.31k882z][bookmark: bookmark=id.1gpiias]On termination or expiry of this agreement the Supplier shall procure that all data and other material belonging to the Authority (and all media of any nature containing information and data belonging to the Authority or relating to the Services), shall be delivered to the Authority forthwith and the Supplier Authorised Representative shall certify full compliance with this clause.
28.2 [bookmark: bookmark=id.40p60yl]Any provision of this agreement that expressly or by implication is intended to come into or continue in force on or after termination or expiry, including clause 16 (Indemnities), 17 (Limitation of Liability), 18 (Insurance), 19 (Freedom of Information), 20 (Data Processing), 21 (Confidentiality), 22 (Audit), 24 (Termination for Breach) and this 28 (Consequences of termination), shall remain in full force and effect. 
28.3 Termination or expiry of this agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of the agreement which existed at or before the Termination Date. 
General provisions
29. [bookmark: bookmark=id.2fugb6e]Waiver
[bookmark: bookmark=id.uzqle7]No failure or delay by a party to exercise any right or remedy provided under this agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.  
30. [bookmark: bookmark=id.3eze420]Rights and remedies
[bookmark: bookmark=id.1u4oe9t]The rights and remedies provided under this agreement are in addition to, and not exclusive of, any rights or remedies provided by law.  
31. [bookmark: bookmark=id.4e4bwxm]Severability
31.1 [bookmark: bookmark=id.2t9m75f][bookmark: bookmark=id.18ewhd8]If any provision or part-provision of this agreement is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this agreement.  
31.2 If any provision or part-provision of this agreement is deemed deleted under  31.1, the parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision. 
32. [bookmark: bookmark=id.3sek011][bookmark: bookmark=id.27jua8u]Partnership or agency
32.1 [bookmark: bookmark=id.mp4kgn]Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party. 
32.2 Each party confirms it is acting on its own behalf and not for the benefit of any other person. 
33. [bookmark: bookmark=id.36os34g]Third party rights
33.1 [bookmark: bookmark=id.1lu2dc9]This agreement does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this agreement. This does not affect any right or remedy of a third party which exists, or is available, apart from that Act. 
34. [bookmark: bookmark=id.45tpw02]Publicity
[bookmark: bookmark=id.2kz067v]The Supplier shall not: 
(a) [bookmark: bookmark=id.104agfo][bookmark: bookmark=id.3k3xz3h]make any press announcements or publicise this agreement or its contents in any way; or 
(b) use the Authority's name or logo in any promotion or marketing or announcement of orders,
except as required by law, any government or regulatory authority, any court or other authority of competent jurisdiction, without the prior written consent of the Authority, which shall not be unreasonably withheld or delayed.
35. [bookmark: bookmark=id.1z989ba]Notices
35.1 [bookmark: bookmark=id.4j8vrz3][bookmark: bookmark=id.2ye626w]Any notice given to a party under or in connection with this contract shall be in writing marked for the attention of the party's Authorised Representative and shall be delivered by hand or by pre-paid first-class post or other next working day delivery service at its registered office (if a company) or its principal place of business (in any other case).
35.2 [bookmark: bookmark=id.1djgcep]Any notice shall be deemed to have been received: 
(a) [bookmark: bookmark=id.3xj3v2i]if delivered by hand, at the time the notice is left at the proper address; 
(b) [bookmark: bookmark=id.2coe5ab]if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the second Working Day after posting; or
35.3 [bookmark: bookmark=id.rtofi4]This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.
35.4 A notice given under this agreement is not valid if sent by email.
36. [bookmark: bookmark=id.3btby5x]Entire agreement
36.1 [bookmark: bookmark=id.1qym8dq][bookmark: bookmark=id.4ay9r1j]This agreement and the documents referred to in it constitute the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter. 
36.2 Each party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this agreement. Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this agreement. 
37. [bookmark: bookmark=id.2q3k19c]Governing law
[bookmark: bookmark=id.158ubh5]This agreement 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. 
38. [bookmark: bookmark=id.3p8hu4y]Jurisdiction
[bookmark: bookmark=id.24ds4cr]Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims).
This agreement has been entered into on the date stated at the beginning of it.


	Signed by Stuart Lackenby for and on behalf of WEST NORTHAMPTONSHIRE COUNCIL
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Chief Officer
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	Signed by Joe Badman  for and on behalf of BASIS 
	
	....................
Managing Director

	

	



Schedule 1 

[bookmark: bookmark=id.jj2ekk][bookmark: bookmark=id.33ipx8d]Specification   
Schedule 2 
[bookmark: bookmark=id.1io07g6]Supplier's Tender
Schedule 3 Change control
1. [bookmark: bookmark=id.42nnq3z][bookmark: bookmark=id.2hsy0bs]General principles
1.1 [bookmark: bookmark=id.wy8ajl]Where the Authority or the Supplier sees a need to change this agreement, the Authority may at any time request, and the Supplier may at any time recommend, such Change only in accordance with the Change Control Procedure set out in 2 of this Schedule 3.
1.2 [bookmark: bookmark=id.3gxvt7e]Until such time as a Change is made in accordance with the Change Control Procedure, the Authority and the Supplier shall, unless otherwise agreed in writing, continue to perform this agreement in compliance with its terms before such Change.
1.3 [bookmark: bookmark=id.1w363f7]Any discussions which may take place between the Authority and the Supplier in connection with a request or recommendation before the authorisation of a resultant Change shall be without prejudice to the rights of either party. 
1.4 Any work undertaken by the Supplier and the Supplier Personnel which has not been authorised in advance by a Change, and which has not been otherwise agreed in accordance with the provisions of this Schedule 3, shall be undertaken entirely at the expense and liability of the Supplier.
2. [bookmark: bookmark=id.4g2tm30]Procedure
2.1 [bookmark: bookmark=id.2v83wat][bookmark: bookmark=id.1ade6im]Discussion between the Authority and the Supplier concerning a Change shall result in any one of the following:
(a) no further action being taken; or
(b) [bookmark: bookmark=id.3ud1p6f][bookmark: bookmark=id.29ibze8]a request to change this agreement by the Authority; or
(c) a recommendation to change this agreement by the Supplier. 
2.2 [bookmark: bookmark=id.onm9m1][bookmark: bookmark=id.38n9s9u]Where a written request for a Change is received from the Authority, the Supplier shall, unless otherwise agreed, submit two copies of a Change Control Note signed by the Supplier to the Authority within three weeks of the date of the request.
2.3 [bookmark: bookmark=id.1nsk2hn]A recommendation to amend this agreement by the Supplier shall be submitted directly to the Authority in the form of two copies of a Change Control Note signed by the Supplier at the time of such recommendation. The Authority shall give its response to the Change Control Note within three weeks.
2.4 Each Change Control Note shall contain: 
(a) [bookmark: bookmark=id.47s7l5g]the title of the Change;
(b) [bookmark: bookmark=id.2mxhvd9][bookmark: bookmark=id.122s5l2]the originator and date of the request or recommendation for the Change; 
(c) [bookmark: bookmark=id.3m2fo8v]the reason for the Change; 
(d) full details of the Change, including any specifications; 
(e) [bookmark: bookmark=id.217pygo][bookmark: bookmark=id.4l7dh4h]the price, if any, of the Change;
(f) [bookmark: bookmark=id.30cnrca]a timetable for implementation, together with any proposals for acceptance of the Change; 
(g) a schedule of payments if appropriate;
(h) [bookmark: bookmark=id.1fhy1k3][bookmark: bookmark=id.3zhlk7w]details of the likely impact, if any, of the Change on other aspects of this agreement including:
(i) [bookmark: bookmark=id.2emvufp]the timetable for the provision of the Change; 
(ii) the personnel to be provided; 
(iii) [bookmark: bookmark=id.ts64ni]the Charges;  
(iv) [bookmark: bookmark=id.3drtnbb][bookmark: bookmark=id.1sx3xj4]the Documentation to be provided; 
(v) the training to be provided; 
(vi) [bookmark: bookmark=id.4cwrg6x][bookmark: bookmark=id.2s21qeq]working arrangements; 
(vii) other contractual issues;
(i) [bookmark: bookmark=id.177c0mj]the date of expiry of validity of the Change Control Note; 
(j) [bookmark: bookmark=id.3r6zjac][bookmark: bookmark=id.26c9ti5]provision for signature by the Authority and the Supplier; and
(k) [bookmark: bookmark=id.lhk3py]if applicable, details of how costs incurred by the parties if the Change subsequently results in the termination of this agreement under 24.1(e) will be apportioned.
2.5 [bookmark: bookmark=id.35h7mdr]For each Change Control Note submitted by the Supplier the Authority shall, within the period of the validity of the Change Control Note:
(a) allocate a sequential number to the Change Control Note; and
(b) [bookmark: bookmark=id.1kmhwlk][bookmark: bookmark=id.44m5f9d]evaluate the Change Control Note and, as appropriate:
(i) request further information;
(ii) [bookmark: bookmark=id.2jrfph6][bookmark: bookmark=id.ywpzoz]accept the Change Control Note by arranging for two copies of the Change Control Note to be signed by or on behalf of the Authority and return one of the copies to the Supplier; or
(iii) [bookmark: bookmark=id.3iwdics]notify the Supplier of the rejection of the Change Control Note. 
2.6 [bookmark: bookmark=id.1y1nskl]A Change Control Note signed by the Authority and by the Supplier shall constitute an amendment to this agreement.
Schedule 4 Data processing
1. [bookmark: bookmark=id.4i1bb8e]Processing by the Supplier
1.1 [bookmark: bookmark=id.2x6llg7][bookmark: bookmark=id.3alrhf8]Scope in order to fulfil the requirements and conditions of the Contract between the Parties to this Agreement.
1.2 [bookmark: bookmark=id.1cbvvo0]Nature The data will be transferred by secure email.  Data will be stored on the Supplier’s secure Google Drive which is password protected. The data will be used during the contract term only. The data will be deleted at the end of the contract. 
1.3 [bookmark: bookmark=id.3wbjebt]Purpose of processing- Understanding the results from the Public Consultation, needs and views of Families (parents and carers) and the views of partners, stakeholders and WNC colleagues. 
1.4 [bookmark: bookmark=id.2bgtojm]Duration of processing -For the duration of the contract 
1.5 [bookmark: _heading=h.gjdgxs]Types of Personal Data - a) email address b) pre-publication data consultation analysis c) non identifiable identification numbers d) non identifiable personal data relating to groups of children, young people and their parents/carers including but limited to data such as age, area in which they reside at a LAP level, social care referrals data (child in need, child protection) early help assessment data, educational attainment and attendance data (including but limited to Early years pupil premium, Young Carer Indicator, Pupil SEN Provision, Termly Attendance), and welfare/benefit data and data relating to services accessed. 
1.6 Categories of Data Subject – a) Partners and Stakeholders including Health, Northamptonshire Children’s Trust and the Voluntary sector. b) Children, young people and families c) Employees of WNC d) Contractors and Consultants working for on behalf of WNC e) Suppliers/Providers working for or on behalf of WNC 
[bookmark: bookmark=id.qm3yrf]
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Dhﬂnginﬂ Yhe Ohﬂng&

West Northants

Understanding the current state of Early Help





Our uno\&rémno\ing of your chall&ng&

Like councils all over the country, West Northants is grappling with how best
to provide early help and support to families in the community.

You all are currently doing a comprehensive consultation with residents to
better understand their needs. However, you also want to understand the
current state of early help from an internal standpoint so that you can ensure
your house is in order before asking too much of community partners.

You would like to:

e Leverage consultation data to identify the type and levels of support being
provided to families now
e Work with the internal team to determine areas for improvement

You know about our work in helping other localities improve their early help
offers across the country.

You've asked us if we can help. We believe we can. In this proposal, we've set
out some options.

This document is a rough draft designed to help us start the conversation.
With your input, we'll improve it. We can't wait to hear your thoughts.

7

/ﬁﬁ

Joe Badman
Managing Director

The proposal in a nutshell

You've told us that you're already in the process of carrying out a consultation
with families around early help and support.

To complement the resident consultation, we plan to work with the internal
team to develop a rounded understand the current early help practice and to
identify actions within the council’'s control to improve this practice.

We envisage the work contains three main components:

An analysis of the AS-IS to understand the current state of early
help and support in the borough. This will involve reviewing
feedback from the consultation, existing data around the service
as well as rapid user research with a few families.

A workforce survey of early help staff within the council and its
partners to understand their current skills and capabilities and
identify where there is opportunity for growth.

A workshop with the internal team informed by the resident
research and workforce survey to explore the findings and
determine a path forward for improving the service.

On the following pages, we'll sketch out in a bit more detail how these could
work in practice.





AN analysis of the AS-IS

Understanding the current stare of early help and support for families

Alongside the resident consultation we know you plan to organise and collect
existing data to help us understand the AS-IS position for early help.

We propose to conduct a quick analysis of this data to understand how
support is being accessed, what kind of and levels of support is being provided,
and by whom.

The purpose of the exercise would be to further inform the baseline position
and to develop some hypotheses about where there might be opportunities
for improvement.

Several things could be happening.
Perhaps resources are being focused on targeted interventions with limited
support for those demonstrating the earliest signs of need. Perhaps the rich

ecosystem of partner organisations is being underutilised.

This exercise would aim to tease out some of these issues and serve to inform
the design of user interviews with families.

At the end of the exercise we would also turn the data into easily digestible
insights to help inform the workshop and decision making.

Ingag=ment demographics
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Synthesised data analysis from a recent project exploring hyper-local working in
Torfaen County Borough Councils





Speaking With families

Humanising the needs and challenges of residents

In addition to our AS-IS analysis, we propose to speak with families to learn
about their needs and challenges accessing early help and support so that we
have deeper insights that serve to validate and contextualise what we are
learning from the consultation feedback and other data around early help.

According to the Nielsen Norman Group, the world’s foremost user research
agency, testing a sample size of 5 users can discover up to 80% of the usability
problems related to a design.

Getting input, even from just a handful of families, will be valuable for
informing our analysis of the current state of early help in the borough.

In order to make the family interviews meaningful for the next phase of the
work, we propose to convert them into personas and user journeys that can
help the team quickly identify the needs and challenges of residents.

On the right are examples of personas we developed to help the Welsh
government better understand digital exclusion across six local authorities in
South Wales.

Having the family interview data presented in this digestible format will allow
us to more easily define the challenge and hit the ground running in the
workshop with the early help team.

As an older person, | want to be able to do everyday things online so that | can keep connected, keep my brain
active and keep learning.

DO

z
=|
=

As a young person trying to find employment, | want to be able to have my own laptop/tablet including Wi-Fi so
that | can develop my digital skills for work and successfully find and keep a job.

As someone with no access to the internet at home, | want to be able to go to spaces where | can access publicly
available computers and work on my digital skills so that | can use it for everyday things, apply for jobs, and
prove that | can use computers to my future employer.

DD

ARME MARIE

As someone on jobseeker’s allowance who's never had an office job before, | want a way to prove that | have got
some digital skills so that | can find a job.

As someone on jobseeker's allowance with children, | want enough computers for me and my children at home
so that | can apply for jobs and my children have devices for school work.

D

HAFRY

As someone who doesn’'t want to use the internet, | want to be able to day-to-day things offline so that | can
carry on doing things in the way | know and focus on other things.

As someone with additional learning needs, | want 1:1 support with someone that can help me so that | can get
the hang of using digital devices, take it at my own pace and practice.

&
B

[
[ L)

As someone whose first language isn’t English, | want to join classes with others in similar situations so that | can
practice my English, improve my digital skills and socialise.

As a Welsh speaker, | want to learn digital skills in Welsh so that | can learn quickly and access resources and
events for Welsh-speaking communities.

User personas for the Welsh Digital Exclusion Report 2021





Understanding the skills and capabilities of early help staff

Early help workforce survey

At the start of the project we plan to push out a workforce survey to capture
data around the current state of early help and support in West Northants.

This will give us insight into the current skills and capabilities of early help staff
across the borough and establish a baseline we can measure against as we
begin to implement solutions.

We've done a similar exercise with the London Borough of Newham as part of
a training needs analysis that surveyed early help staff in family hubs as well as
network partners throughout the borough. Exploring where early help staff are
strong and where they need further support to better help residents provides
valuable insight for informing the council's early help strategy.

Although we've successfully used this survey in other boroughs, we plan to
adapt it for the context of West Northants by collaborating with your staff and
key stakeholders. We want to ensure we are asking the right questions and
getting an accurate measure of early help in the borough.

We would work together to design the survey and analyse it. Our assumption
here is that the Council will lead on communications and sharing with staff.

In addition to establishing a baseline for staff skill sets, the survey data will also
be helpful for bolstering our analysis of the AS-IS and help inform our
workshop with the team.

Early Help Workforce Traing Needs Survey.2024

106 responses

What is your organisation/team?

106 out of

Children Centres 26resp. 24.5%

Primary School 19resp. 17.9%

Families First 10resp.  9.4%

Early Help Hub 9resp. B.5%

LBN-0-15 Health Service Bresp. 7.5%

Parenting Team Tresp.  6.6%

Early Help workforce survey for Newham Council’s training needs analysis





Workshop with Early Help team

D&Fining the chall&nge/ and oppor’runiﬂ% for grow’rh

To complete the picture of how early help is working in West Northants, we

plan to organise a workshop with the early help team to review the data, co-
define the main challenges and identify where the biggest opportunities for
growth are.

GCetting the team together to make sense of all the data collected from the
consultation, workforce survey and interviews with families will provide a space
for them to reflect on their current practices and begin to determine where
the most impactful changes can be made.

Facilitating these kinds of workshops is an area we specialise in. Over the years,
we've run thousands of workshops and training sessions for public sector
practitioners and those seeking to make a positive impact on the people they
serve

Since arriving at a shared understanding of the problems facing the council
will require input from a range of stakeholders across early help, using effective
facilitation techniques is fundamental to ensuring no one voice dominates and
everyone can contribute in a meaningful way. We do this by employing what
are referred to as ‘Liberating Structures’ which are simple facilitation strategies
that actively engage everyone and promote creativity and innovation.

We have lots of ideas for how we could help the team collaboratively explore
the current state of early help and identify opportunities for growth using
activities that are fun and promote psychological safety as standard.
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For participative collaboration, we use a range of liberating structures depending on
the challenge at hand



https://www.liberatingstructures.com/



Your investment

, AS-IS data + user Early Help Workshop with
Team member Rate Inception Totals
Ye5earch workforce survey oarly help team
Director/ Lead 3250.00 0.5 3 1 2 £6,175.00
Consultant 800.00 0.5 5 3 2 £8,400.00
Expenses* 100.00 2 £200.00
Total (excl. VAT) £14,775.00

* Travel and overnight stay for in-person days






The Basics of Basis

Basis helps public services make progress on messy problems through coaching, training and
facilitation. As a founding member of the Public Services Transformation Academy, we
pioneered the use of user-centred and agile approaches in local government. We have been
listed as one of the Financial Times' top consultancies in the public and social sector for six
years running.

We were voted for by our clients and peers.

% @Wehkrebasis [ www.basis.co.uk ' g ’ comms@basis.co.uk
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West Northants

T %’ring the Family Hub model: what could the offer look like
in oneg |oca|i+y?





Our uno\&rq’mno\ing of your chall&ng&

Like councils all over the country, West Northants is grappling with how best
to provide early help and support to families in the community.

Although the council did not receive central government funding to establish
Family Hubs, you want to explore how a range of services, from universal to
targeted, could be provided through this model at a hyper-local level.

You would like to:

e Build on the work conducted during the early help AS-IS analysis
e Design a first iteration of a family hub that could be tested
e |dentify how you will test the model to understand what works in practice

You know about our work in helping other localities to establish family hubs
across the country.

You've asked us if we can help. We believe we can. In this proposal, we've set
out some options.

This document is a rough draft designed to help us start the conversation.
With your input, we'll improve it. We can't wait to hear your thoughts.

7

/

/ﬁf

Joe Badman
Managing Director

The proposal in a nutshell

You've told us that you've already identified a site in the Towcester area (The
Forum) that could be used to test the family hub model.

To get started quickly, we suggest limiting the scope of this work to the
Towcester area.

We envisage the work contains three main components:

Using the results of the current state analysis, we will design the
! Impact Sprint so that our time together is impactful as possible.

Deliver the one-week Impact Sprint, run within The Forum to
design how the Family Hub could operate in context.

A follow-up meeting with the early help team and any relevant
stakeholders to ensure progress can be sustained

On the following pages, we'll sketch out in a bit more detail how the Impact
Sprint will work in practice.





Using an Impact Sprint to design the family hub

How the Impact Sprint will work in practice

An Impact Sprint is a 5-day process where we bring together a multi-
disciplinary team of people to understand the challenge, develop solutions
and test them rapidly in a real-world setting.

In West Northants, this means building a team consisting of frontline staff,
Mmanagers and senior leaders from across the council who are closest to the
work of providing early help and support to families.

With this team assembled, we will use consultation data, AS-IS analysis and
family interviews to co-define the challenge and identify the vision the
team has for the family hub. This happens before the start of the Impact
Sprint so that there is agreement on what the team is working towards.

After diving deeper into the challenge and identifying the main issues that
need to be addressed, the team will then begin creating initial designs of
the family hub on day two. Once these initial ideas have been prioritised by
the team, they will begin testing them on day three within The Forum and
collect feedback from families, staff and senior leaders.

Using the feedback, the team will make improvements and continue
testing their ideas on day four. On the final day, the team will work to
determine what worked best and develop a plan for using these solutions
to inform the design of the family hub. Afterwards, we will work with the
team to firm up the plans for the first hub at role out and setup a way of
measuring its impact against the baseline established by the survey.

Day 0 - Define the chall&ng&

Before the Impact Sprint begins, the team define the
challenge and the outcome they are hoping to deliver.
This acts as a north star from this point onwards.

Day | - Explore
The team works with service users and senior managers and

uses data and feedback to understand the root cause of the
challenge they are facing.

Day 2 - Oreate

Inspired by existing great practice within and outside the
service area the team develops a wide range of initial ideas
to address the challenge.

Day 5-Test

The team prioritises their ideas and tests them with service
users, staff and senior leaders to understand their potential
for real impact.

Day 4 - Kerate

The team use the feedback and evidence gathered during
testing to quickly iterate on and improve their ideas. Continued
testing, sometimes at a greater scale, enables them to improve
on their ideas further.

Day b - Scale

Together with senior leaders, the team develops a plan to
incrementally scale and embed successful ideas beyond
the sprint.



https://basis.co.uk/impactsprints/



Why Impact Sprints enable such ragid progress

Garab some £0od

A typical day at the office

and chat at desk
Travel to work  Clear urgent email Back o back meetings More emails Travel home
08:00 08:45 09:00 11:00 12:00 13:00 14:30 15:30 17:30

A typical Impact Sprint day

Travel to work Clear urgent email Break Break Travel home

M Collaborate ' Collaborate Collaborate Collaborate

08:30 09:00 09:30 11:00 11:45 13:00 14:00 15:30 15:45 17:30






The Impact’ of an Impact Sprint

Achieving red, lasting change

An Impact Sprint sounds great on paper but what matters are the
outcomes that are achieved from going through the process. In the case
of West Northants, the purpose here is to test and learn how a family hub
could work in your context from the practicalities of its design to the
services you have on offer and how they interact with one another.

There are three primary aims we plan to achieve through the Impact
Sprint:

m Develop a blueprint for how the hub could work in practice

m Capture real data and feedback from families that can bolster the
business case for investment

B Galvanise the early help team to work more closely together and drive
this work forward alongside your partners

There's an IDEO quote that says, “If a picture is worth a thousand words, a
prototype is worth a thousand meetings”. That's exactly why getting
everyone in a room together and figuring out what works in the real
world, not just in theory is so valuable for achieving real change, quickly.

The quote on the right brings this point to life from a similar project we
did around early help in the City of Wolverhampton.

"After the Early Intervention Impact Sprint, the team were on fire
with energy. We were able to clarify our offer to the community,
bring consistency to some of the interventions we use with
children and families, design an evaluation approach to assess the
impact of our work and ensure we had a common understanding
of how we ensure the right professionals are working with our
families at the right time. | can't believe how much we achieved in
such a short period of time. What's been particularly helpful is that
in addition to facilitating an event that enabled us to make real
improvement at pace, Basis's support enabled us to build our
capacity in delivering similar events internally".

- Leah Arnold, Early Help
Service Manager,
City of Wolverhampton



https://www.ideo.com/



Where we've used the approach eleewhere

To date, we've run about 60 Impact Sprints
in a wide range of services across local
government.

Some of the benefits of the approach our
clients have reported include:

W |Instead of waiting for months to see
Improvements, benefits are realised
within weeks.

m A culture of continuous improvement is
built within the team. The benefits of
the project last well beyond the impact
sprint.

B Improved relationships across siloes.
The process helps ensure everyone in
the service understands the challenges
and pressures faced at different levels
of the organisation.

m Tangible savings, quickly. In
Hammersmith and Fulham, an Impact
Sprint resulted in an 80% reduction in
the use of emergency out-of-hours
accommodation within six months.

Here are some of the challenges we've
used the approach on in the past.

Reducing mental health admissions | Improving transitions between Children’s Social
Care and Early Help | Redesigning a council wide reporting system | Reducing the impact
of Covid-19 on on those with no recourse to public funds | Reducing the disproportionate
iImpact of Covid-19 on black and ethnically diverse communities | Reducing gender-based
violence | Designing a borough wide savings programme | Reducing delays in the
planning system | Improving access to support for homeless residents | Reducing the use
of emergency accommodation | Improving youth safety | Designing a wellbeing impact
assessment | Redesigning transitions between health and social care | Establishing
community resource teams in rural North Wales | Redesigning the referrals for children
with SEND | Designing a locality based service for Early Help | High need estates | Tackling
failure demand in repairs and maintenance | Addressing anti-social behaviour |
Redesignhing the adoption and fostering pathway | Designing a customer access model |
Reducing hospital stays and delayed transfers of care | Health and social care integration
| Designing a housing delivery programme | Developing a council wide economic strategy
| Designing local solutions to climate change | Tackling the cost of living crises for social
housing tenants | Designing a family hub model | Improving placement allocation for
looked after children | Addressing the impact of Covid-19 on mental health and education |
Corporte Digital Strategy






Your investment

Team member Rate Pf&m.m’rion. ’ _ MV&YM Impact Wrap up Totals
coordinating logistics Sprint
Director/ Lead 250.00 2 5 2 £8,550.00
Consultant 800.00 4 5 2 £8,800.00
Expenses 100.00 10 £1,000.00
Total (excl. VAT) £18,350.00

* Travel and overnight stay for in-person days






The Basics of Basis

Basis helps public services make progress on messy problems through coaching, training and
facilitation. As a founding member of the Public Services Transformation Academy, we
pioneered the use of user-centred and agile approaches in local government. We have been
listed as one of the Financial Times' top consultancies in the public and social sector for six
years running.

We were voted for by our clients and peers.

% @Wehkrebasis [ www.basis.co.uk ' g ’ comms@basis.co.uk
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We help public services
make progress on messy
problems using agile
approaches that improve
services quickly
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Dear Liz,

Like councils all over the country, West Northants is grappling with how
best to provide early help and support to families in the community.

Although the council did not receive central government funding to
establish Family Hubs, you want to explore how a range of services,
from universal to targeted, could be provided through this model at a
hyper-local level.

You would like to:

m Baseline the type and levels of support being provided to
families now

m Design a first iteration of a family hub that could be tested

m |dentify how you will test the model to understand what
works in practice

In this proposal, we've set out an approach that we think will meet your
needs. We've tested it in several localities and specifically in the family
hubs context. It won't be perfect, but with your feedback, we'll improve
it together.

e
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/
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Joe Badman

s

Managing Director
Email: joseph.badman@basis.co.uk

Call: 07733 330648

www.basis.co.uk Registered company in the UK VAT registration
comms@basis.co.uk Limited Company Number 02857130 628 373718
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1. Please describe the work you will undertake

to understand the current Early Help system
across WNC

To complete the first strand of this work and understand the current
Early Help system across the West Northamptonshire Council area,
we plan to carry out the following activities:

= AS-IS analysis

= Speaking with families

= Early help workforce survey

= Workshop with Early Help team

Building on the current state analysis, for the second strand of the
work, we plan to support the Early Help team in designing and
testing a family hub model by facilitating what we refer to as an
Impact Sprint - a method we originated for enabling impactful
change, quickly.

Below we discuss in detail how each of these activities will enable us
to thoroughly understand the current state of Early Help in WNC and
ensure the insights are actionable for driving meaningful change.

AS-IS analysis

Alongside the resident consultation, we know you plan to organise
and collect existing performance data to help us understand the
AS-IS position for early help.

We propose to conduct a quick analysis of this data to understand
how support is being accessed, what kind of and levels of support is
being provided, and by whom.

The purpose of the exercise would be to further inform the baseline
position and to develop some hypotheses about where there might
be opportunities for improvement.

Several things could be happening.

Perhaps resources are being focused on targeted interventions with
limited support for those demonstrating the earliest signs of need.
Perhaps the rich ecosystem of partner organisations is being
underutilised.

www.basis.co.uk

Registered company in the UK VAT registration

comms@basis.co.uk Limited Company Number 02857130 628 373718
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This exercise would aim to tease out some of these issues and serve
to inform the design of user interviews with families.

At the end of the exercise, we would also turn the data into easily
digestible insights to help inform the workshop and
decision-making.

tngagement demographics

o erpmged 1= 3

Interviews with non-users
Survey Responses - Users Survey Responses - Non-users Interviews with users

Example synthesis from a recent project on hyper-local working in Torfaen Borough Council

Speaking with families

In addition to our AS-IS analysis, we propose to speak with families to
learn about their needs and challenges accessing early help and
support so that we have deeper insights that serve to validate and
contextualise what we are learning from the consultation feedback
and other data around early help.

According to the Nielsen Norman Group, the world's foremost user
research agency, testing a sample size of 5 users can discover up to
80% of the usability problems related to a design.

Getting input, even from just a handful of families, will be valuable
for informing our analysis of the current state of early help in the
borough.

To make the family interviews meaningful for the next phase of the
work, we propose to convert them into personas and user journeys

www.basis.co.uk

Registered company in the UK VAT registration
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that can help the team quickly identify the needs and challenges of
residents.

Below are examples of personas we developed to help the Welsh
government better understand digital exclusion across six local
authorities in South Wales.

Having the family interview data presented in this digestible format
will allow us to more easily define the challenge and hit the ground
running in the workshop with the early help team.

As an older person, | want to be able to do everyday things online so that | can keep connected, keep my brain
active and keep learning.

As a young person trying to find employment, | want to be able to have my own laptop/tablet including Wi-Fi so
that | can develop my digital skills for work and successfully find and keep a job.

As someone with no access to the internet at home, | want to be able to go to spaces where | can access publicly
available computers and work on my digital skills so that | can use it for everyday things, apply for jobs, and
prove that | can use computers to my future employer.

As someone on jobseeker’s allowance who's never had an office job before, | want a way to prove that | have got
some digital skills so that | can find a job.

As someone on jobseeker’s allowance with children, | want enough computers for me and my children at home
so that | can apply for jobs and my children have devices for school work.

As someone who doesn't want to use the internet, | want to be able to day-to-day things offline so that I can
carry on doing things in the way | know and focus on other things.

As someone with additional learning needs, | want 1:1 support with someone that can help me so that | can get
the hang of using digital devices, take it at my own pace and practice.

As someone whose first language isn't English, | want to join classes with others in similar situations so that | can
practice my English, improve my digital skills and socialise.

As a Welsh speaker, | want to learn digital skills in Welsh so that | can learn quickly and access resources and
events for Welsh-speaking communities.

929D Do

User personas for the Welsh Digital Exclusion Report 2021

Early help workforce survey

At the start of the project, we plan to push out a workforce survey to
capture data about the current state of early help and support in
West Northants.

www.basis.co.uk
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This will give us insight into the current skills and capabilities of early
help staff across the borough and establish a baseline we can
measure against as we begin to implement solutions.

We've done a similar exercise with the London Borough of Newham
as part of a training needs analysis that surveyed early help staff in
family hubs as well as network partners throughout the borough.

Exploring where early help staff are strong and where they need
further support to better help residents provides valuable insight for
informing the council's early help strategy.

Although we've successfully used this survey in other boroughs, we
plan to adapt it for the context of West Northants by collaborating
with your staff and key stakeholders. We want to ensure we ask the
right questions and get an accurate measure of early help in the
borough.

We would work together to design the survey and analyse it. Our
assumption here is that the Council will lead on communications
and sharing with staff.

In addition to establishing a baseline for staff skill sets, the survey
data will also help bolster our analysis of the AS-IS and help inform
our workshop with the team.

www.basis.co.uk Registered company in the UK VAT registration
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Early Help Workforce Traing Needs Survey.2024

106 responses

What is your organisation/team?

106 out of 106 answered

Children Centres 26resp. 24.5%
|

Primary School 19resp. 17.9%
.

Families First 10resp. 9.4%
[E—

Early Help Hub 9resp. 8.5%
[ —

LBN- 0-19 Health Service 8resp. 7.5%
[

Parenting Team Tresp. 6.6%

Early Help workforce survey for Newham Council’s training needs analysis

Workshop with Early Help team

To complete the picture of how early help is working in West
Northants, we plan to organise a workshop with the Early Help team
to review the data, co-define the main challenges and identify where
the biggest growth opportunities are.

Getting the team together to make sense of all the data collected
from the consultation, workforce survey and interviews with families
will provide a space for them to reflect on their current practices and
begin to determine where the most impactful changes can be
made.

Facilitating these kinds of workshops is an area we specialise in. Over
the years, we've run thousands of workshops and training sessions

www.basis.co.uk
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for public sector practitioners and those seeking to make a positive
impact on the people they serve

Arriving at a shared understanding of the problems facing the
council will require input from a range of stakeholders across early
help. Using effective facilitation techniques is fundamental to
ensuring no one voice dominates and everyone can contribute in a
meaningful way. We do this by employing what are referred to as
‘Liberating Structures’ which are simple facilitation strategies that
actively engage everyone and promote creativity and innovation.

We have lots of ideas for how we could help the team collaboratively
explore the current state of early help and identify opportunities for
growth using activities that are fun and promote psychological
safety as standard.

Impact Sprint - designing and testing a family hub model

An Impact Sprint is a 5-day process where we bring together a
multidisciplinary team of people to understand the challenge,
develop solutions and test them rapidly in a real-world setting.

Impact Sprints in a
nutshell /)

A 5-step intensive process - from problem to a scalable
solution, quickly

An approach designed for services - digital is sometimes
part of the solution but rarely the focus of the work

A cultural change initiative - embeds a mindset of
continuous improvement

Adapted over 10 years for social impact from GE
Workouts, Rapid Improvement Events and Design Sprints

By us...Basis that is.

In West Northants, this means building a team consisting of frontline
staff, managers and senior leaders from across the council who are
closest to the work of providing early help and support to families.

www.basis.co.uk
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With this team assembled, we will use consultation data, AS-IS
analysis and family interviews to co-define the challenge and
identify the vision the team has for the family hub. This happens
before the start of the Impact Sprint so that there is agreement on
what the team is working towards.

After diving deeper into the challenge and identifying the main
issues that need to be addressed, the team will then begin creating
initial designs of the family hub on day two. Once these initial ideas
have been prioritised by the team, they will begin testing them on
day three within The Forum and collect feedback from families, staff
and senior leaders.

Using the feedback, the team will make improvements and continue
testing their ideas on day four. On the final day, the team will work to
determine what worked best and develop a plan for using these
solutions to inform the design of the family hub. Afterwards, we will
work with the team to firm up the plans for the first hub at rollout
and set up a way of measuring its impact against the baseline data
collected during the current state analysis.

Here is a visual representation of what each day of the Impact Sprint
will involve:

Day 0 - Define the challenge
Before the Impact Sprint begins, the team define the
challenge and the cutcome they are hoping to deliver.
This acts as a north star from this point onwards.

Day | - Explore

The tear works with service users and senior managers and
uses data and feedback to understand the root cause of the
challenge they are facing.

Day 2 - (reate

Inspired by existing great practice within and outside the
service area the team develops a wide range of initial ideas
to address the challenge.

Day 3 - Test
The tear prioritises their ideas and tests therm with service
users, staff and senior leaders to understand their potential
for real impact.

Day 4 - tterate

The team use the feedback and evidence gathered during
testing to quickly iterate on and improve their ideas. Centinued
testing, sometimes at a greater scale, enables them to improve
an their ideas further.

Wl‘f & - Scale

Together with senicr leaders, the team develops a plan to
incrementally scale and embed successful ideas beyond
the sprint.

www.basis.co.uk
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Achieving real, lasting change

An Impact Sprint sounds great on paper but what matters are the
outcomes that are achieved from going through the process. In the
case of WNC, the purpose here is to test and learn how a family hub
could work in your context from the practicalities of its design to the
services you have on offer and how they interact with one another.

There are three primary aims we plan to achieve through the Impact
Sprint:

m Develop a blueprint for how the hub could work in practice

m Capture real data and feedback from families that can bolster
the business case for investment

m  Galvanise the early help team to work more closely together
and drive this work forward alongside your partners

There's an IDEO quote that says, “If a picture is worth a thousand
words, a prototype is worth a thousand meetings”. That's exactly why
getting everyone in a room together and figuring out what works in
the real world, not just in theory, is so valuable for achieving real
change, quickly.

By doing this, we will be able to complete our understanding of the
current system of Early Help in WNC and provide the council with
the data and insights needed to improve service delivery to families
across the borough.

Please set out your previous experience of
working on similar projects such as this

Place-based approaches to delivering change and improving the
well-being of commmunities are our bread and butter. Family hubs are
no exception. As a consequence of our practical experience of
working system-wide in children’s services, we have the
interpersonal skills, credibility, and experience needed to support
you with this work.

In recent years, we have been involved in delivering family hubs for
several localities as well as broader work aimed at strengthening
early intervention and prevention ecosystems. The following
subsections detail the work we have done and how this experience
prepares us for the work in WNC.

www.basis.co.uk
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Designing the family hub model with Newham Council

In the London Borough of Newham, we worked alongside the
council to develop a prototype for their first family hub. Using a
similar approach to what we have proposed for WNC, we mapped
out existing support for families in the borough, identified
appropriate locations for the hub itself and conducted user research
with families to understand their needs and barriers to accessing
support.

From our current state analysis, we were able to identify all the
current interventions available for families with children 0-5 and
identify gaps in provision. Through co-design workshops with staff
and families, we were able to use this data to help inform the initial
family hub model that is now used for several localities across the
borough of Newham.
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Analysis of the gaps in service provision in the London Borough of Newham

Being able to conduct a rigorous analysis of the current state of early
help in Newham and translate that insight into designing an
effective family hub model positions us well for helping WNC
achieve a similar outcome that delivers better support to families in
the borough.

Rapidly progressing early intervention in Wolverhampton

The City of Wolverhampton Council had recently formed a new Early
Intervention Service, but despite some innovative work, they weren't

www.basis.co.uk
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always able to demonstrate the impact it was having on children and
families. They had also identified there was a lack of consistency in
how the service was being delivered and the handoffs between
social care and early help were not always as seamless as they could
have been.

Similar to what we are proposing for WNC, we helped
Wolverhampton make improvements by working closely with
frontline staff to understand the current state of the Early
Intervention Service, develop ideas for how to make it better and
demonstrate impact as well as support them in putting those ideas
into practice quickly. We did this using an Impact Sprint approach.

By the end of the engagement, the Early Intervention Service had
developed a number of products ready to use to help improve
support for families:

m A plain English threshold document that could be used at
team around the family meetings to ensure families received
the correct support to meet their needs.

= A worked-up ‘safe-touch’ intervention to be used with
children at risk of child sexual exploitation across all locality
hubs.

= An approach to consistently capturing the impact of
interventions with children and families which included the
development of age-appropriate evaluation forms.

= Aservice identity and menu, setting out the service offer and
its boundaries.

Here is what the Early Intervention Service Manager had to say
about the work:

"After the Early Intervention Impact Sprint, the team were on fire
with energy. We were able to clarify our offer to the community,
bring consistency to some of the interventions we use with children
and families, design an evaluation approach to assess the impact of
our work and ensure we had a commmon understanding of how we
ensure the right professionals are working with our families at the
right time. | can’t believe how much we achieved in such a short
period of time. What's been particularly helpful is that in addition to
facilitating an event that enabled us to make real improvement at
pace, Basis's support enabled us to build our capacity in delivering
similar events internally".

- Leah Arnold, Early Help Service Manager,
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Place-based expertise - Newham's Social Welfare Alliance

During the coronavirus lockdown, Newham Council realised many
residents were falling into deprivation, some struggling to afford
food while others were at risk of becoming homeless. Recognising
that many people felt more comfortable asking for help from
community organisations rather than the Council, they needed to
work more closely with those organisations to better meet the
complex needs of residents.

To do this, we helped Newham establish the Social Welfare Alliance
which brought together partners from across the public and VCSE
sectors. The Alliance worked to accomplish three things:

1. Build capacity among frontline workers in adopting a
relational approach

2. Build relationships between and shared knowledge of local
support among community organisations

3. Establish a means of coommunication across partners

This joined-up approach to service delivery enabled Newham to
create a better experience for residents and achieve a more rapid
response to emerging needs during the pandemic. As a result, the
Social Welfare Alliance model was recognised with a local
government innovation award and was used as the basis to develop
the London Office of Technology and Innovation’s Preventing
Residents from Reaching Crisis Toolkit.

Facilitating connections and co-working practices between councils
and VCSE partners is critical to improving early help and developing
family hubs that work. Having done this in Newham and other
contexts, prepares us to support WNC in working alongside
community partners to maximise the borough'’s early help services.

Thought leadership on Family Hubs

Capturing what we've learned from our work on family hubs, we
published an article last year on how localities can go about
designing family hubs that are human-centred, well-connected to
the community and are highly responsive to the needs of families
and young people.

You can read the article here.
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A track record of delivering Impact Sprints across a range of
community health and well-being offers

In addition to our work on early help and family hubs, we have
delivered over 60 impact sprints for a number of localities on a range
of community health and well-being offers. We look forward to
bringing this expertise to the work in WNC while tailoring our
approach to the unique needs within your borough.
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3. Please describe how you will: engage with
the system, the methodologies you will
employ and ensure the outcomes lead to
sustainable change
To effectively engage with the system and ensure the outcomes lead
to sustainable change, we have a number of methodologies we use
when approaching this type of work. The following section outlines

these methodologies and how they will contribute to the work in
WNC.

Selecting the correct team

For our engagements, especially those that involve stakeholders
across a wider system, we like to use Emily Webber's team onion
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approach to identify the core team. The team onion is broken down
into three layers:

m  The core team: those who will play an active role in the
project day-to-day

m Collaborators: partner organisations whom we can invite to
participate in our research and engagement

m  Supporters: those who need to be informed of our work, will
provide us with feedback on our progress and who might help
us identify additional contacts to include in our work

Below is an example of Team Onion we completed with Social Care
Wales helping them set up communities of practice for practitioners
across the social care sector.

BUILDING AND EMBEDDING OUR APPROACH TO COMMUNITY
MANAGEMENT: CORE TEAM, COLLABORATORS AND SUPPORTERS

Comms
Team
Website
supplier
Comms o~
supplier T T commsnow
n digital-

Core

Since early help involves a number of actors across council services
and the VCSE sector, using this approach to map out key
stakeholders at different levels will provide us an effective tool for
engaging with the system in a comprehensive way.

An Agile way of working

In addition to using the team onion to map out key stakeholders and
those doing the work, we also like to work in an agile way, which is
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ideal for working on complex challenges like early help. We
pioneered this approach to project management in the public
sector.

Typically, we like to set up fortnightly sprint cycles (periods of work),
the approach of which is illustrated in the diagram below:

Sprint Regular Stand- Sprint Review
Planning (show & tell)

Build & Refine Team
the Backlog Retrospective

Here is what to expect at each stage of the sprint cycle:

1. Sprint planning - we agree on the priorities for the sprint,
choose a sprint goal and figure out the work that needs to
be done to achieve this goal.

2. Regular stand-ups - we meet regularly (usually twice a
week) for no longer than 15 minutes to share what each
team member has done, what they're doing next and to
identify any barriers that need to be resolved outside of the
stand-up.

3. Sprint review (show and tell) - here, we demonstrate our
progress to key stakeholders and seek their feedback on our
work to date. This helps the team know if they are meeting
expectations and, if not, to quickly correct course.

4. Team retrospective - Scrum teams can often accomplish
twice the work in half the time. The retrospective is what
makes this possible. During this ceremony, we identify what
is working and what isn't about the team’s collaboration.
Where improvements can be made we agree on them at
the retro and implement them in the next sprint.
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5. Build and refine the backlog - each week, the backlog is
refined and ordered. As we learn by doing, we'll need to
reprioritise the backlog to ensure we focus on the work that
will have the greatest impact.

Working in an agile way has a few advantages that will allow us to
deliver on this project's aims and objectives successfully: frequent
feedback, getting into action quickly and flexibility to adapt.

A user-centred approach

Our projects tend to follow the four phases of the design process
articulated in the Design Council. The approach places the customer
at the centre of the project from beginning to end.

; Outcome

Based on the Design Council's Double Diamond

In a nutshell, our work in each phase typically includes the following:

Discover. This phase involves speaking and spending time with
people who are affected by or part of the challenge in question.

During this phase of the project we speak with residents and experts
to gain an understanding of the whole challenge.

The goal here is to avoid making assumptions about the challenge
and potential solutions. We want to uncover insights about the
challenge that are not immediately obvious to the project team and
that can only be gained by spending time with users.
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Define. During the discovery phase, many problems and challenges
are uncovered. During the define stage, we try and narrow in on the
main issues that need to be solved.

We do this by synthesising the findings from our user research and
working closely with senior leaders. Together we prioritise the main
issues, grounded in user insight, that we think need to be worked on.

In this project, we'll define the problems we are dealing with during
our workshop with council services and during the first day of the
Impact Sprint.

Develop. We believe you never understand a system until you start
to change it. During the ‘develop’ phase we work with service users
and the project team to develop solutions to the challenges we've
defined. In the case of this project, this will take place during the
Impact Sprint.

Additionally, we seek inspiration from elsewhere and seek to
co-design with those who will benefit from the work to ensure
solutions are relevant to their context.

Deliver. Delivery involves testing the solutions we think have the
greatest potential for impact on a small scale. Unlike many
consultancies, we try to test as early as possible.

This way helps us understand what ideas will work in practice and
not only in theory. Ideas with limited impact are rejected. Impactful
solutions are scaled.

During this project we imagine working through ‘Discover’, ‘Define’
and ‘Develop’. If possible we'd like to test some ideas in ‘Deliver’ to
understand what recommendations are going to work in practice
and not just in theory.

By taking a design-led approach that places users at the centre, we
are able to define the problem through the lens of the people who
have first-hand experience of the service, ensuring that the solutions
developed actually meet their needs in practice and not just in
theory.

Participatory methods

Alongside a design-led approach, we run lots of workshops and
meetings throughout a project, which are critical for getting
valuable input from team members and stakeholders.
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To ensure everyone is included meaningfully in these activities we
like to use Liberating Structures. Liberating Structures are workshop
structures that, combined with expert facilitation, foster lively
participation in groups of any size, making it possible to include and
unleash everyone.

For participative collaboration, we use a range of structures
depending on the challenge at hand. Some examples include:

m  25/10 crowdsourcing to harness the wisdom of the crowd to
generate great ideas

m Discovery and action dialogues to identify great practices that
already exist within the community

m |mprov prototyping to quickly design and test new ways of
working

m Drawing together to reveal insights and ideas through
non-verbal communication

m Shift and share to quickly share progress on a range of
initiatives simultaneously

We have lots of ideas for how we could help participants to
communicate their needs using group activities that are fun to
participate in and promote psychological safety as standard.

Practical change and learning using an Impact Sprint

We know you need to understand what your family hub is going to
look like. We propose to use an Impact Sprint to identify what this
could look like in practice and not just in theory.

The Impact Sprint will bring together those who will be involved in
the delivery of the Family Hub in future to ensure the approach is
practical, works for residents and for can be delivered by services.

We developed the Impact Sprint following 10 years of testing
approaches for designing effective public services that meet the
needs of residents with complex needs. We've delivered more than
60 Impact Sprints, many of which in children’s services.

Please set out how you will ensure that the
brief is completed in time and within budget

Below we have outlined a timeline for the project as well as a budget
broken down by key activities and deliverables.
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In addition to having a clear timeline and budget broken down by
each phase of the work, we consistently track our time and use
budget burndown charts to ensure we remain within budget
throughout a project.

As mentioned in our methodology above, we also work in 2-week
sprint cycles with regular check-ins with our clients. Working in this
way means that progress is transparent and any issues can be dealt
with proactively, avoiding time delays and budget issues.

At the beginning of the project, we will also agree roles and
responsibilities between Basis and the Council to ensure there is
clarity on our expectations of one another. For instance, we will need
support in communicating with the system and requesting they
participate in workshops and surveys.
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Timeline

To deliver this engagement within the timeframe requested, we

propose the following sequencing of activities. Despite the brief stating

that the engagement is for 7 months, we envision completing this work
within a 3-month timeline including 2 weeks off for summmer holiday.

Activities

Inception

July

August

September

15

22

29 |5 12

19 |26 |2

9 16 |23

30

AS-IS data + user research

Early help workforce survey

Workshop with Early Help team

Summer break

Preparation + logistics

Delivery of Impact Sprint

Follow-up

Your investment

The cost of the engagement would be £33,125.00 excluding VAT.

Consultant / cost

Day rate

Early help analysis

Principal
950.00

Consultant
800.00

Expenses
100.00

Inception 0.5 0.5
AS-IS data + user research 3.00 5.00
Early Help Workforce Survey 1.00 3.00
Workshop w/ Early Help team 2.00 2.00 2.00

Impact Sprint
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Preparation + logistics 2.00 4.00

Delivery of Impact Sprint 5.00 5.00 10.00
Follow-up 2.00 2.00

Total days 15.50 21.50 12.00
Cost per consultant 14,725.00 17,200.00 1,200.00

Total cost (excl VAT): £33,125.00
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About Basis

Basis exists to help citizens thrive. We help public services tackle messy
problems using agile approaches that improve services quickly. We've
been named as one of the UK Financial Times' top management
consultants in the public and social sector for five years running. We
were voted for by our clients and peers.
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