EXPERIENTIAL TRAINING CONTRACT SERVICES  - RBKC

ROYAL BOROUGH OF KENSINGTON & CHELSEA

CONTRACT FOR EXPERIENTIAL TRAINING SERVICES
CONDITIONS OF CONTRACT

TOWN HALL

HORNTON STREET

LONDON

W8 7NX

THIS AGREEMENT  is made the..........................day of...........................2016 

BETWEEN

(1)
THE ROYAL BOROUGH OF KENSINGTON AND CHELSEA of the Town Hall, Hornton Street, London, W8 7NX (the “Council”); and

(2)
....................................................... (the “Contractor”).

Particulars of the Training Course:

	Training Course Title
	C. No. of Days
	Proposed Dates of the Training Course(s)


	Training Fee per Course minus VAT
	Any additional costs 

	
	
	
	
	


The Client’s Course Director is Sue Pearce or as otherwise notified in writing.

1. IT IS AGREED AS FOLLOWS:

1. In this Contract unless the context shall otherwise require the following words and expressions shall have the following meanings:-

‘the Commencement Date’
means …………………………….……     2016;

‘Contract Year’
means a 12 month period. The first Contract Year is a period of 12 months from the Commencement Date;

‘the Contract Price’
means the contract price set out in the Schedule extracted from the Commercial Envelope in capitalEsourcing;

‘the Council’
means the Mayor and Burgesses of the Royal Borough of Kensington and Chelsea and any successor authority and any body to which all or any part of the functions of the Royal Borough of Kensington and Chelsea may lawfully be transferred;

‘Force Majeure’
means any event or occurrence which is outside the reasonable control of the Party concerned, and which is not attributable to any act or failure to take preventative action by the Party concerned, including (but not limited to) governmental regulations, fire, flood, or any disaster but does not include any industrial action.

‘Good Industry Practice’
means the degree of skill, care, prudence and foresight and operating practice which would reasonably and ordinarily be expected from time to time of a professionally skilled and experienced operator (engaged in the same type of undertaking as that of the Contractor) or any sub-contractor (as the case may be) under the same of similar circumstances

‘Intellectual Property Rights’
means any means patents, trademarks, service marks, design rights, copyright, know-how, rights in databases, domain names and all other industrial or intellectual property rights (whether registered or not) and all applications to register any of the same. 

‘Party’
means a party to the Contract and “Parties” shall be construed accordingly.

‘the Responsible Officers’
means the two people elected by and who work for the respective Parties who have been elected to make decisions relating to this Contract; and

‘the Services’
means the services defined in the Schedule.

“Trainer”
means the person delivering the training.

2. COMMENCEMENT AND DURATION
2.1 This Contract shall start on the Commencement Date and shall continue until………………2019 or until terminated in accordance with clause 7. 

At its absolute discretion, the Council may extend the contract for any period of up to 12 months. These Conditions will apply throughout any such extended period unless otherwise stated to the contrary.
3. THE CONTRACTOR’S OBLIGATIONS

3.1 The Contractor shall provide the Services in accordance with the Council’s requirements as set out in the Service Specification and the terms of this Contract.

3.2 In providing the Services the Contractor shall ensure that it is complying with all applicable law and with Good Industry Practice.
3.3
In delivering the Training Course, the Trainer shall:

· deliver the Training Course with all the skill and care and diligence to be expected of a competent provider of training courses similar to the Training Course concerned.

· provide the Client with a training plan and training materials at least six weeks in advance of the proposed starting date of the Training Course.  The training plan will outline and give details of the objectives of the Training Course, the target audience, the topics to be covered and the style of delivery.

· provide details of its requirements for room layout
· provide all materials, including handouts, for the Training Course prior to the Training Course being delivered.

· provide the Client with feedback, following each seminar of the Training Course (if more than one) on how the seminar went and of any organisational issues that affected the delivery of the seminar. This should be within 2 weeks of course completetion.
· encourage and supervise compliance with the Client’s expectation that all participants attend for the whole of each seminar and/or the Training Course, except in emergency situations.

· if unable to deliver the Training Course on the proposed date, notify Learning & Development as soon as possible and either arrange for a replacement trainer or reschedule the seminar to a date within eight weeks of the original proposed date.

· co-operate with the Client, all officers and auditors of the Client and other contractors of the Client.
4. THE COUNCIL’S OBLIGATIONS

4.1 In consideration of the Services provided by the Contractor under this Contract:

4.1.1 the Council shall upon receipt of the signed contract, create an order; a Purchase Order (PO) number and invoicing procedures will be issued by its financial business partner, British Telecom (BT). 
4.1.2 Correct invoices will be paid within 30 days. All invoice queries must be directed to BT.
4.2
The Council will circulate details of the Training Course at least six weeks prior to the proposed starting date of the Training Course to ensure that all relevant staff will be aware of the Training Course and will have a reasonable opportunity to attend, provided that the Trainer has provided the Client with those details in accordance with Clause 3.

4.3
The Council will notify the Trainer within 24 hours of being notified that a delegate has special requirements related to equality of access.

4.4
The Council will notify the Trainer at least two weeks prior to the proposed starting date of the Training Course if the Client believes there are not enough bookings to run the Training Course.  

4.5
In the event that the Council cancels the Training Course because of insufficient notices, the Trainer shall not be entitled to the Fee or any part of the Fee except where this is written into the agreement at the start of the contract.
4.6
The Council will ensure that any room(s) being used by the Trainer for the purpose of delivering the Training Course is/are equipped in accordance with the Trainer’s request under clause 3 below, provided that the Trainer has given the Client sufficient notice to do so. We do not however provide projector, laptop or leads.
4.8
As part of the Council’s quality assurance procedures, an officer of the Council may attend and observe any part of the Training course, provided that the Council shall notify the Trainer of this in advance.
4.9
The Council will provide an evaluation report within 2 weeks of any course run.
5. THE RESPONSIBLE OFFICERS

5.1 The Contractor shall notify the Council in writing of the name of its Responsible Officer within 14 days of the date of the start of the Contract.

5.2 The Council’s Responsible Officer is Sue Pearce or such other officer as the Council may, from time to time designate.

6. REVIEW MEETINGS

6.1 The Responsible Officers shall be responsible for organising meetings to take place on an agreed basis, at which they shall review the provision of the Services and at which other representatives of the Council and the Contractor may be present when the matters to be discussed warrant their attendance.

7. TERMINATION

Change of control, insolvency and default or notice without default

7.1 The Council may terminate the Contract by notice in writing with immediate effect where:

(a)
the Contractor undergoes a change of control, within the meaning of section 450 of the Corporation Tax Act 2010 which impacts adversely and materially on the performance of the Contract; or

(b)
the Contractor is an individual or a firm and a petition is presented for the Contractor’s bankruptcy, or a criminal bankruptcy order is made against the Contractor or any partner in the firm, or the Contractor or any partner in the firm makes any composition or arrangement with or for the benefit of creditors, or makes any conveyance or assignment for the benefit of creditors, or if an administrator is appointed to manage the Contractor’s or firm’s affairs; or

(c)
the Contractor is a company, if the company passes a resolution for winding up or dissolution (otherwise than for the purposes of and followed by an amalgamation or reconstruction) or an application is made for, or any meeting of its directors or members resolves to make an application for an administration order in relation to it or any party gives or files notice of intention to appoint an administrator of it or such an administrator is appointed, or the court makes a winding-up order, or the company makes a composition or arrangement with its creditors, or an administrative receiver, receiver, manager or supervisor is appointed by a creditor or by the court, or possession is taken of any of its property under the terms of a fixed or floating charge; or

(d)
where the Contractor is unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986; or
(E)
any similar event occurs under the law of any other jurisdiction.

(e) There is a material or substantial breach of Contract by the Contractor 

7.2 The Council may only exercise its right under clause 7.1(a) within 3 months after a change of control occurs and shall not be permitted to do so where it has agreed in advance to the particular change of control that occurs.  The Contractor shall notify the Responsible Officer immediately when any change of control occurs. 


7.3 The Council may terminate this Contract at any time by giving three month’s written notice.

8. LIABILITY AND INDEMNITY

8.1 The Contractor shall accept full responsibility for and indemnify on demand the Council, its staff, its agents and its other contractors against all liability for:

death and personal injury

loss or damage to property (including property belonging to the Council for which it is responsible and property belonging to the London Borough of Hammersmith and Fulham or Westminster City Council when it is being used by the Contractor to deliver the Services)

which may arise out of or in consequence of the performance or non performance by the Contractor of its obligations under the Contract or the presence on the Council’s property (or that of the London Borough of Hammersmith and Fulham or Westminster City Council) of the Contractor, a sub-contractor or any of their employees or agents.

8.2 Where liabilities arise to the Council through the Contractors and or its sub-contractors’ negligence and the Contractor and/or its sub-contractors and its or their staff have merely contributed by their negligence to such a claim, the Council will only rely on this indemnity to the extent of the Contractor’s or its sub-contractors’ contributory negligence.

8.3 All other liability for all breaches or non-performance of this Contract by the Contractor whether in contract, tort or otherwise shall be limited to 5 percent (5%) of the Contract Price payable by the Council during the twelve (12) months in which the breach occurs.

8.4 The aggregate liability of the Council for liability arising from fraud or death or injury to persons to the extent to which it arises as a result of its negligence, will be without limit.

8.5 All other liability for all breaches or non-performance of this Contract by the Council whether in contract, tort or otherwise shall be limited to in aggregate for each Contract Year to £1000, except that this limitation shall not apply to payment by the Council of the Contract Price. 

8.6 The Council shall in no circumstances be liable to the Contractor under this Contract for any indirect or consequential loss, loss of goodwill; or loss of income arising from provision of the Services.

9. DEFAULTS

9.1 If the Contractor fails to perform the Services in accordance with its obligations under the Contract, the Responsible Officer shall have power acting reasonably and without diminishing the rights of the Council: 
to require the Contractor to repeat the Services not performed in accordance with the Contract at no cost to the Council; or

to withhold payment for those Services not performed in accordance with the Contract; or

to withhold payment and make arrangements for the Council to provide and perform by its own or by the staff of another contractor the work and deduct the extra cost incurred by the Council in so doing from any payment due to the Contractor.

10.
DISPUTES
10.1
The Council and the Contractor shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Contract within ten working days of either Party notifying the other of the dispute such efforts shall involve the escalation of the dispute to the Director level (or equivalent) of each Party.
11
INSURANCE

11.1
The Contractor shall maintain and ensure that its sub-contractors maintain with a reputable insurance company previously notified in writing to the Council the following minimum insurance arrangements:

Employer’s Liability - £10m (to comply with statutory requirements; not required for sole traders with no employees)

Public Liability - £10 m (in respect of any one act or occurrence or series of acts or occurrences in any one year)

Professional Indemnity - £2m of cover for any person employed by the Contractor to provide Services under this Contract in respect of any one period of insurance.

Upon request by the Council the Contractor shall produce a copy of the policies affecting the insurance referred to in this clause 11.1 together with documentary evidence that such insurances are properly maintained. The insurances shall contain an indemnity to principal clause to the satisfaction of the Council’s insurance officer.

11.2
For Professional Indemnity cover such insurance shall be maintained for a minimum of 12 years following the expiration or earlier termination of the Contract. 

12. DISCRIMINATION

12.1 The Contractor shall do all such things as from time to time may be reasonably required by the Council from time to time to facilitate compliance by the Council with the Equality Act 2010.
12.2 The Contractor shall take all reasonable steps to secure the observance of clause 12.1 by all servants, employees or agents of the Contractor and all suppliers and sub-contractors employed in the execution of the Contract.

12.3 The Contractor shall provide such information as the Council may reasonably request for the purpose of assessing the Contractors’ compliance with this clause 12.

13. HEALTH AND SAFETY

13.1 The Contractor shall at all times comply with the requirements of the Health and Safety at Work (Etc) Act 1974 and any other Acts, Regulations, Orders or Rules of Law pertaining to health and safety.

14. ASSIGNMENT

14.1 The Contractor shall not assign or sub-contract the whole or any part of this Contract without the prior written consent of the Council. 

15. GRATUITIES

15.1 The Contractor shall comply with the Bribery Act 2010 and shall ensure that neither it nor its employees, subcontractors and other agents solicit or accept any gratuity or other reward, collection or charge in respect of any aspect of performance under this Contract.

16. INTERPRETATION OF THE CONTRACT AND THE SCHEDULE 

16.1 The Service Specification shall be read as an integral part of the Contract, but if there is any conflict between it and the body of the Contract, the terms in the body of the Contract shall take precedence.

16.2 References to any statute, order, regulation or other similar instrument shall be construed as a reference to such statute, order, regulation or instrument as amended or re-enacted by any subsequent statute, order regulation or instrument.

17. AMENDMENTS TO THIS CONTRACT

17.1 Any variation to this Contract or the Services provided shall only be effective if the Council and the Contractor have agreed to it in writing.

17.2 If the Council requires a change in the Service, the Contractor shall provide a change in costs estimate and shall use reasonable endeavours to minimise any increase in costs and maximise any reductions in costs.

18. NOTICES

18.1 Any notices to be served by the Parties upon each other shall be delivered by hand, or sent by pre-paid recorded delivery, or e-mail to the addresses and numbers set out below.

18.2 A notice posted by first class pre-paid post shall be deemed to have been served at 10.00 hours on the second working day after the date of posting unless proved otherwise.

18.3 A notice sent by e-mail shall be deemed to have been served:

18.3.1 Two hours after being sent, if sent on a working day before 15.00 hours; or

18.3.2 In any other case, at 10.00 hours on the working day after the date of despatch.

18.4 Notices to be served upon the Council shall be addressed to The Chief Executive, Town Hall, Hornton Street, London, W8 7NX 

18.5 Any notice to be served on the Contractor shall be addressed to the contractor’s office address.
19. ENVIRONMENTAL PROTECTION

19.1 The Contractor shall in providing the Services observe good environmental practice and shall comply with the Council’s environmental policy, any relevant statutes, codes of practice and industry guidance and any amendments or modifications thereof.

19.2 The Contractor shall ensure in its performance of the Services that wherever possible it uses whole life costing, working methods, equipment, materials and consumables which minimise environmental damage and promotes compliance with the Public Services (Social Value) Act 2012.

20. ACCESS TO RECORDS

20.1 The Contractor shall keep and maintain until 12 years after this Contract has expired full and accurate records of the Contract and provide access at all reasonable times to auditors or other duly authorised staff or agents of the Council to inspect its accounts, financial systems and other such documents as the Council considers necessary in connection with this Contract.

21. DATA PROTECTION

21.1 The Parties shall ensure that they at all times comply with the provisions and obligations imposed by the Data Protection Act 1988 and the Data Protection Principles together with any other subsequent re-enactment or amendment thereof in storing and processing personal data, and all personal data acquired by either Party from the other shall be returned to the disclosing Party upon request. Both Parties hereby acknowledge that performance of a duty imposed by the Data Protection Act shall not constitute a breach of any obligation in respect of confidentiality, which may be owed to the other Party.

22. INTELLECTUAL PROPERTY
22.1 Where applicable all Intellectual Property Rights in any specifications, instructions, plans, data, drawings, databases, patents, patterns, models, designs or other material:

(a)
furnished to or made available to the Contractor by the Council shall remain the property of the Council;

(b)
prepared by or for the Contractor for use, or intended use, in relation to the performance of the Contract shall belong to the Council and the Contractor shall not, and shall procure that the Contractor’s employees, servants, agents, suppliers and sub-contractors shall not, (except when necessary for the implementation of the Contract) without prior approval, use or disclose any such Intellectual Property Rights, or any other information (whether or not relevant to the Contract) which the Contractor may obtain in performing the Contract except information which is in the public domain.

23. THIRD PARTY RIGHTS

23.1 Save as expressly provided in this Contract it is not intended that any party who is not a party to this Contract shall have the right to enforce any of the obligations rights or provisions contained in this Contract and any rights under the Contracts (Rights of Third Parties) Act 1999 are hereby expressly excluded.

24. FREEDOM OF INFORMATION

24.1 The Parties confirm that disclosures required by the Freedom of Information Act 2000 and the Environmental Information Regulations 2004 (the Acts), shall be classed as a disclosure required by law and that any obligations of confidentiality or commercial sensitivity do not apply.

24.2 The Contractor shall co-operate and assist the Council with disclosures under the Acts as if it were under identical duties and the Council shall have the right to determine the manner, timing and terms under which such disclosure shall be made, save that nothing in this clause shall impose an obligation on either Party to disclose information which it would be precluded from providing under the said Acts.

25. PUBLICITY, MEDIA AND OFFICIAL ENQUIRIES
25.1 Without prejudice to the Council’s obligations under the clause 23, neither Party shall make any press announcements or publicise the Contract or any part thereof in any way, except with the written consent of the other Party.

26. ENTIRE AGREEMENT
26.1 The Contract constitutes the entire agreement between the Parties relating to the subject matter of the Contract.  The Contract supersedes all prior negotiations, representations and undertakings, whether written or oral, except that this clause shall not exclude liability in respect of any fraudulent misrepresentations.

27. SCOPE OF AGREEMENT
27.1 Nothing in the Contract shall be construed as creating a partnership, a contract of employment or a relationship of principal and agent between the Council and the Contractor.
28. BUSINESS CONTINUITY
28.1 The Contractor shall have business continuity plans to cover any situation that might arise that may affect delivery of the Service to the Council.
28.2 The Contractor shall test and review its Business Continuity Plan in accordance with Good Industry Practice.

28.3 The Council will require the Contractor to conduct such tests of their Business Continuity Plan as it reasonably requires.

28.4 The Contractor shall upon written request from the Council promptly provide such written evidence or other supporting information as the Council may reasonably require verifying that such tests of their Business Continuity Plans under clause 27.1 have been undertaken.   
28.5 The Contractor shall promptly implement any actions or remedial measures which the Council considers to be necessary as a result of those tests.

29. FORCE MAJEURE
29.1 Neither Party shall be liable to the other Party for any delay in or failure to perform its obligations under the Contract (other than a payment of money) if such delay or failure results from a Force Majeure event.  Notwithstanding the foregoing, each Party shall use all reasonable endeavours to continue to perform its obligations hereunder for the duration of such Force Majeure event.  However, if any such event prevents either Party from performing all of its obligations under the Contract for a period in excess of 6 Months, either Party may terminate the Contract by notice in writing with immediate effect.
30. GOVERNING LAW 
30.1 This Contract shall be governed by and construed in accordance with English Law and the Parties hereby submit to the exclusive jurisdiction of the English Courts.
31. Cancellation Terms 
31.1 The Contractor shall be responsible for delivering and arranging 
workshops/sessions with learners. In the event of a cancellation by 
the Contractor, the following actions shall be undertaken giving as
much notice to:
- Learners
- Learners managers
- Tri-Borough Children’s Services Workforce Development Team
- The venue


31.2 The Contractor shall re-arrange workshops. If necessary, arrange for replacement trainer/assessor with equivalent qualifications and experience required to deliver the workshops and sessions.
31.3 If the Contractor is unable to provide suitable replacement(s), the Council will decide to cancel the workshop and/or the contract or accept an alternative date for the workshop to run.
31.4 Failure by the Contractor to remedy cancellations may result in 
payment delay, non-payment and/or termination of the contract
	Signature (Council):_____________________________________________

          pp  Sue Pearce, Bi-Borough Learning, L&OD Consultant 
Date:_____________________________________________



	Signature (Contractor):____________________________________________

Date:_____________________________________________




1 copy to be returned to Learning and Development, 37 Pembroke Road, London, W8 6PW.

1 copy to be retained by the Contractor.

Royal Borough of Kensington and Chelsea, Learning and Development

37 Pembroke Road, London W8 6PW

Tel: 020 7341 5187

learninganddevelopment@rbkc.gov.uk
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