

	


DATE leave blank until the contract is signed by the Council



	The Royal Borough of Kensington and Chelsea (RBKC)

- and -

(2)
[Leave blank until the Contractor has been selected, then insert name of Contractor]




	Contract for Housing Apprenticeship Training and Assessment Delivery for RBKC
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Particulars of Contract
	Council
	The Royal Borough of Kensington and Chelsea

	Contractor
	[insert the name of the Contractor e.g. ABC Limited] (Company No. insert company number for limited companies) whose address for all purposes of this Contract (including service of documents and proceedings) is : insert the address of the Contractor 

	Commencement Date
	[insert date]

In this Contract, the term “Contract Year” shall mean the twelve (12) month period from the Commencement Date (or any anniversary thereof).

	End Date
	[2020]

	Permitted Extensions:
	Clause 3.3 does apply 
The Contract may be extended for up to 12 months by the Council giving not less than 3 months notice to the Contractor in writing.

	Council’s Authorised Officer 
	Name: Sue Pearce
Job Title: Learning Development and Engagement Consultant 
Address: Kensington Town Hall, Hornton Street, London, W8 7NX
Telephone: 07814669463
Email: Sue.Pearce@rbkc.gov.uk

	Contractor’s Contract Manager 
	Name:
Address: 
Telephone:
Email:

	Contract Price and Payment 
	[bookmark: _Ref422131400]The Contract Price shall be £[insert amount in pounds sterling]. 
The Contract Price is payable by reference to the terms set out in paragraphs P156 - P167 of the Apprenticeship funding and performance-management rules for training providers May 2017 - March 2018 version 3 (as amended).  

	Review of Contract Price
	The Contract Price shall not be subject to annual review and the provisions of clause 6.3 shall not apply. 


	Performance Indicators
	Performance indicators (if any) will be set out in the Commitment Statements applying to each apprenticeship.



	Normal Working Hours 
	Normal working hours shall be 09.00 to 17.30 on all days of the week except Saturdays, Sundays and public holidays in England (and Working Days shall be construed accordingly)

	Contract Meetings
	Contract meetings shall be held as set out in clause 4.7.

	Insurance Requirements
	The Contractor shall maintain such minimum insurances as it is required to do so under its funding agreement with the Secretary of State for Education acting through the ESFA.

	Addresses for service of notices under clause 
	The Council’s address for service of notices is:
Kensington Town Hall
Shared Services Human Resources
Hornton Street, London, W8 7NX

The Contactor’s address for service of notices is:



	Non-exclusivity
	Clause 19.1 shall apply 

	Special conditions
	None





	This Contract is dated the [insert date Contract is signed by the Council]




	

Signed for and on behalf of The Royal Borough of Kensington and Chelsea by


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

Name IN CAPITALS : ..................................................................................................……..

Director for : ...................................................................................................................

[Note : The Contract must be signed personally by the Director for the relevant department]

Signed for and on behalf of insert name of Contractor by


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

Name IN CAPITALS : ...........................................................................................................

Designation : .................................................................................................................

[Note : The Contract must be signed personally by someone authorised to commit the Contractor to the Contract. This will usually be a director (if the Contractor is a company), a partner (if the Contractor is a partnership) or the sole owner of a firm]




SCHEDULE 1
The Council’s Specification
[Insert the Council’s Specification after this page]


SCHEDULE 2
The Commitment Statement

SCHEDULE 3
The Contractor’s Tender

[Insert the Contractor’s Form of Tender, schedule of rates and any other documents e.g. method statements, health and safety policies that form part of its offer to the Council after this page]

Terms and Conditions
1. Parties
1.1 The Council and the Contractor are the Parties to this Contract.
1.2 Where the context allows or requires, the terms Council and Contractor include employees, agency staff, agents, contractors and sub-contractors of the relevant Party.
2. Contract
2.1 This Contract is the contract between the Parties for the provision of the Services by the Contractor to the Council and incorporates the Particulars of Contract, these terms and conditions of contract, the Specification and the Contractor’s Tender (together the “Contract Documents”).
2.2 A description of the Council’s requirements for the Services is set out in the Specification attached to the Particulars of Contract. 
2.3 The Contractor’s Tender is the Contractor’s offer to provide the Services in accordance with the Specification. The Contractor’s Tender is attached to the Particulars of Contract and the Council has signified its acceptance of the Contractor’s Tender by signing this Contract. The Contractor has satisfied itself as to the accuracy and the sufficiency of the Contractor’s Tender and that it includes provision for all of the Contractor’s obligations under this Contract.
2.4 [bookmark: _Ref425944603]This Contract is the sole and entire contract between the Parties for the provision of the Services and, save as expressly provided, supersedes all prior negotiations, submissions, representations or undertakings in respect of the Services.
2.5 [bookmark: _Ref422913262]The provisions of clause 2.4 shall not apply to any representations, statements or warranties given by the Contractor to the Council pursuant to any short listing process prior to or during the procurement process leading to the award of this Contract to the Contractor. Such representations, statements and warranties have been replied upon by the Council and are deemed to have been restated immediately prior to the execution of this Contract. 
2.6 In the event of and only to the extent of any conflict between the Contract Documents the conflict shall be resolved in accordance with the following order of precedence:
2.6.1 these terms and conditions shall prevail over 
2.6.2 the Particulars of Contract, which shall prevail over
2.6.3 the Specification, which shall prevail over
2.6.4 the Contractor’s Tender.
3. Provision of the Services
3.1 This Contract begins on the Commencement Date and ends on the End Date. 
3.2 The Contractor shall provide the Services from (and including) the Commencement Date to (and including) the End Date.
3.3 [bookmark: _Ref422123296][bookmark: _Ref426530181]The Council may extend the Contract for the period or periods set out in Particulars of Contract by giving the Contractor written notice to that effect, of not less than the period set out in the Particulars of Contract. The terms of this Contract will apply throughout any such extended period. 
3.4 It is a condition of the Contract that the Services are provided in accordance with the Apprenticeship funding and performance-management rules for training providers 9 May 2017 to March 2018) (version 3) as amended. The Contractor shall ensure that in providing the Services it complies with all the requirements and provisions of the Specification and the Contractor’s Tender. 
4. Management of the Contract
4.1 The Authorised Officer is authorised by the Council to manage the Contract on its behalf at a day-to-day operational level and to exercise all powers of the Council in relation to the Contract and provide explanations and clarifications concerning the Specification. 
4.2 The Contractor shall appoint a competent, qualified and experienced Contract Manager to manage the Services on its behalf and shall, prior to the Commencement Date, notify the Council of the name, telephone number and email address of the appointed Contract Manager and be available during Normal Working Hours. 
4.3 [bookmark: _Ref426530357]Contract meetings between the Contract Manager and the Authorised Officer shall take place on a regular basis as set out in the Specification or as necessary to ensure that the Services are performed in a continuous, effective and efficient manner and in accordance with the Contract Documents. 
5. Personnel
5.1 [bookmark: _GoBack]The Contractor shall be responsible for the activities of its personnel engaged in the provision of the Services. The Contractor’s personnel includes employees, agency staff and sub-contractors. 
5.2 The Contractor shall engage sufficient competent, qualified and experienced personnel to ensure that the Services are provided at all times and in all respects in accordance with the Contract Documents.
5.3 [bookmark: _Ref426466179][bookmark: _Ref422922117]Where, in the course of providing the Services some of the Contractor’s personnel will be required to work directly with or have access to children or vulnerable adults the Contractor shall:
5.3.1 ensure that all its personnel engaged in a Regulated Activity are subject to a valid enhanced disclosure check for Regulated Activity undertaken through the Disclosure and Barring Service (DBS); and 
5.3.2 monitor the level and validity of the checks under this clause 5.4 for each member of its personnel; 
5.3.3 not employ or use the services of any person who is barred from, or whose previous conduct or records indicate that he or she would not be suitable to carry out Regulated Activity or who may otherwise present a risk to service users; and
5.3.4 comply with its obligations as a Regulated Activity Provider for all purposes under the Safeguarding and Vulnerable Groups Act 2006.
For the purposes of this clause 5.4 “Regulated Activity” shall be as defined in Part 1 (children) or Part 2 (vulnerable adults) of Schedule 4 to the Safeguarding Vulnerable Groups Act 2006); and “Regulated Activity Provider” shall be as defined in section 6 of the Safeguarding Vulnerable Groups Act 2006.
6. [bookmark: _Ref426360465]Payment
6.1 In consideration of the Contractor fully performing its obligations under this Contract, the Contractor shall be paid from the Council’s digital account in accordance with paragraphs P158 to P167 of the Apprenticeship funding and performance-management rules for training providers (May 2017 to March 2018) version 3 as amended and paragraphs E121 to E123 of the Apprenticeship finding: rules and guidance for employers (May 2017 to March 2018) (Version 2).
6.2 The Contract Price shall be as set out in the Particulars of Contract. 
6.3 [bookmark: _Ref426530313]NOT USED
6.4 NOT USED.
6.5 [bookmark: _Ref422132412]Where the Contractor enters into a subcontract, the Contract shall effectively address the provisions of paragraphs P124 to P152 of the Apprenticeship funding and performance-management rules for training providers (May 2017 to March 2018) (version 3) as amended and the provisions of paragraphs E103 to E107 of the Apprenticeship funding: rules and guidance for employers (May 2017 to March 2018) (Version 2) as amended. 
7. The Contractor’s specific obligations
7.1 The Contractor’s obligations are set out in the Service Specification which, for the avoidance of doubt, is a Contract Document.  
7.2 Equalities 
7.2.1 The Contractor shall comply with its statutory obligations under the Equality Act 2010 (the “EA 2010”) and all statutory provisions subsidiary to the EA 2010;
Bribery and Corruption
7.3 [bookmark: _Ref426363250]The Contractor shall not, and shall procure that all of its personnel shall not, in connection with this Contract: 
7.3.1 commit any offence under the Bribery Act 2010;
7.3.2 commit any offence under section 117(2) of the Local Government Act 1972;
7.3.3 commit any offence of fraud; or
7.3.4 defraud, attempt to defraud or conspire to defraud the Council.
Publicity
7.4 The Contractor shall not, without the prior written consent of the Authorised Officer: 
7.4.1 speak to the press or broadcasting media about any matters connected with the Contract;
7.4.2 advertise its provision of the Services to the Council; or 
7.4.3 use the Council’s corporate logo, coat of arms or name.
Access to Information and Audit
7.5 The Contractor shall allow the Council access at all reasonable times and on reasonable notice to: 
7.5.1 all premises of the Contractor to inspect work being done as part of this Contract;
7.5.2 all records and information relating to this Contract;
7.5.3 any of the Contractor’s personnel; and 
7.5.4 all resources and systems used by the Contractor in connection with this Contract.
7.6 The Contractor shall co-operate fully with any enquiry or investigation made by the Council’s internal or external auditors, or any other quality or performance inspectors, that in any way concerns this Contract or any sums claimed or charged in relation to this Contract. 
7.7 The Contractor acknowledges that the Council may use information given by the Contractor in connection with this Contract to prevent and detect fraud and money-laundering; it may also share this information, for the same purpose, with other organisations that handle public funds.
[bookmark: _Ref426361475]Prevent Duty
7.8 [bookmark: _Ref426380438]The Contractor shall:
7.8.1 co-operate with and assist the Council in complying with its general duty under section 26 of the Counter-Terrorism and Security Act 2015 and any other relevant guidance issued from time to time (the “Prevent Duty”).
7.8.2 Ensure that is personnel:
a) understand the implications of the Prevent Duty;
b) are sufficiently trained to recognise vulnerability to being drawn into terrorism; and 
c) are aware of available programmes to deal with this in relation to its performance of the Services
8. [bookmark: _Ref426532918]Insurance
8.1 The Contractor shall maintain (and shall ensure any sub-contractor maintains) the minimum levels of  insurance set out in the Particulars of Contract.
9. Liability
9.1 The Contractor shall be liable for and shall indemnify and keep indemnified the Council against all liabilities, actions, damages, costs, losses, claims, expenses, demands and proceedings whatsoever either:
9.1.1  arising directly from the breach by the Contractor of any of its obligations under this Contract; or 
9.1.2 which the Contractor ought reasonably to have foreseen as being the probable result of its breach of any of its obligations under this Contract. 
(“Losses”)
9.2 [bookmark: _Ref425257824]Neither Party limits or excludes its liability for fraud or fraudulent misrepresentation, death or personal injury caused by its negligence, breach of any obligation as to title implied by statute, or any other act or omission, liability for which may not be limited under any applicable law.
10. Obligations relating to retendering
10.1 The Contractor warrants that it will:
10.1.1 on request, disclose to the Council accurate information as to the identity of its employees engaged wholly or mainly in delivering the Services and their terms and conditions of employment;
10.1.2 at the end of the Contract, co-operate fully and effectively with the Council and any subsequent contractor to ensure a smooth transition from one contract to another.
11. Data Protection 
11.1 In so far as this Contract involves the Contractor in processing data within the meaning of the Data Protection Act 1998 (the “DPA”), then the Contractor shall:
11.1.1 duly observe all its obligations under the DPA, which arise in connection with the Contract; 
11.1.2 comply with any notification requirements under the DPA; 
11.1.3 only act on the instructions of the Council when processing such data;
11.1.4 [bookmark: _Ref426362365]ensure that it has in place appropriate technical, contractual and security measures to protect against unauthorised or unlawful processing or accidental loss or destruction of personal data.
11.1.5 promptly notify the Council of any breach of the security measures required to be put in place pursuant to clause 11.1.4; and 
11.1.6 provide the Council with such information as the Council may reasonably require to satisfy itself that the Contractor is complying with its obligations under the DPA; 
11.1.7 ensure it does not knowingly or negligently do or omit to do anything which places the Council in breach of the Council's obligations under the DPA.
12. Freedom of Information
12.1.1 The Contractor acknowledges that the Council is subject to the requirements of the Freedom of Information Act 2000 (the “FOIA”) and the Environmental Information Regulations 2004 (the “EIR”). The Contractor shall provide all necessary assistance and cooperation as reasonably requested by the Council to enable the Council to comply with its obligations under the FOIA and EIRs; 
13. Confidentiality
13.1 [bookmark: _Ref426362851]Each Party undertakes that it shall not disclose to any person any confidential information concerning the business, affairs, customers, clients or suppliers of the other Party except as permitted by clause 13.2.
13.2 [bookmark: _Ref426362833]Clause 13.1 shall not apply to any disclosure of information:
13.2.1 required by any applicable law;
13.2.2 that is reasonably required by persons engaged by a Party in the performance of such Party's obligations under this Contract;
13.2.3 where a Party can demonstrate that such information is already generally available and in the public domain otherwise than as a result of a breach of clause 13.1;
13.2.4 which is already lawfully in the possession of the receiving Party, prior to its disclosure by the disclosing Party; and
13.2.5 by the Council to any other department, office or agency of the Government.
13.3 No Party shall use the other Party's confidential information for any purpose other than to exercise its rights and perform its obligations under or in connection with this Contract.
14. Contract changes
14.1 Changes to this agreement, changes to prices and apprenticeship and any updates required to the Council’s digital account may be proposed by either Party in accordance with the provisions of paragraphs P192 to P199 of the Apprenticeship funding and performance-management rules for training providers (May 2017 to March 2018) (version 2) as amended.
14.2 If the proposal is agreed by the other Party or agreed subject to amendments, the contract change shall be recorded in writing and signed by the Authorised Officer and the Contract Manager. If the proposal is not agreed by the other Party, the contract change shall not take effect.
15. Termination of the Contract
15.1 [bookmark: _Ref426380337]NOT USED.
15.2 The Council may terminate this Contract immediately (or on such other notice as the Council may choose) by giving the Contractor notice in writing if the Contractor:
15.2.1 commits a material breach of any term of this Contract which breach is irremediable;
15.2.2 (if such breach is remediable) fails to remedy a material breach within a period of not less than 5 Working Days after being notified in writing to do so;
15.2.3 repeatedly breaches any of the terms of this Contract in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of this Contract;
15.2.4 becomes bankrupt or insolvent, is in circumstances which entitle the Court or a creditor to appoint or have appointed a receiver, manager or administrative receiver, has a provisional liquidator appointed, or has a winding-up order made;
15.2.5 (or anyone acting on behalf of the Contractor, with or without the Contractor’s knowledge) is in breach of clause 7.4.
16. [bookmark: _Ref426532322]Dispute Resolution
16.1 Any dispute arising out of this Contract shall be dealt with in accordance with the provisions of paragraph P153 to P155 of the Apprenticeship funding and performance-management rules for training providers (May 2017 to March 2018) (Version 3) as amended and E108 to E110 of the Apprenticeship funding: rules and guidance for employers (May 2017 to March 2018) (version 2) as amended. The first point of contact being a Director of the Council and an equivalent director of the Contractor. 
16.2 If the dispute cannot be resolved by those two persons within ten (10) Working Days of referral, 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 Solve. 
16.3 To initiate the mediation, a Party must serve notice in writing to the other Party to the dispute, requesting mediation with a copy of such notice being sent to CEDR Solve. The costs of the mediation shall be borne equally by the Parties unless agreed or specified otherwise.
17. Assignment and sub-contracting
17.1 The Council shall be entitled to assign this Contract to another public body undertaking the relevant functions of the Council.
17.2 The Council has selected the Contractor to perform this Contract and the Contract is personal to the Contractor. Accordingly, the Contractor shall not, without the prior written consent of the Council (such consent not to be unreasonably withheld or delayed):
17.2.1  assign its interest in the Contract (including to a purchaser of the Contractor’s business); 
17.2.2 use the Contract as security; or 
17.2.3 sub-contract any of its obligations under the Contract. 
17.3 In the event that the Contractor enters into any sub-contract in connection with this Contract, the Contractor shall:
17.3.1 remain responsible to the Council for the performance of its obligations under the Contract; and
17.3.2 be responsible for the acts omissions and neglects of its sub-contractors.
18. Third Party Rights
18.1 Subject to clause 18.2, nothing in the Contracts (Rights of Third Parties) Act 1999 shall operate to give any third parties the right to enforce any term of this Contract
18.2 [bookmark: _Ref424132578]NOT USED. 
18.3 The rights of the Parties to terminate, rescind or agree any variation, waiver or settlement under this agreement are not subject to the consent of any other person.
19. [bookmark: _Toc424134462][bookmark: _Ref426530490]Non-exclusivity
19.1 [bookmark: _Ref426530493]Where this clause is stated to apply in the Particulars of Contract, this Contract shall not be exclusive. The Council shall be entitled at any time during the duration of the Contract to carry out any part of the Services, or services of a similar nature, itself or to instruct or procure a third party to do so, without incurring any liability to the Contractor.  
20. Set Off
20.1 Wherever under this Contract any sum of money shall be recoverable from or payable by the Contractor to the Council, the same may be deducted from any sum then due or which at any time thereafter may become due to the Contractor under this Contract or any other contract with the Council
21. Severance
21.1 If any provision of this Contract shall become or shall be declared by any Court of competent jurisdiction to be invalid or unenforceable in any way, such invalidity or unenforceability shall in no way impair or affect any other provision, all of which shall remain in full force and effect
22. Survival of the Contract
22.1 Insofar as any of the rights and obligations of the parties in this Contract shall or may be exercised after expiry or determination of the Contract, the provisions of the Contract conferring such rights and powers shall survive and remain in full force and effect notwithstanding such expiry or determination
23. Notices
23.1 Any formal demand, notice or other communication required to be given pursuant to this Contract shall be sufficiently served if sent by recorded delivery post (or equivalent) to the address of the party to be served set out in the Particulars of Contract (or otherwise notified to the other Party in writing) and, if so sent, shall (subject to proof to the contrary) be deemed to have been received by the addressee on the second Working Day after the date of posting. 
24. Law of the Contract and Jurisdiction
24.1 This Contract shall be governed by the laws of England and subject to the exclusive jurisdiction of the Courts of England.
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