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THIS AGREEMENT is made September 2009
BETWEEN

(1)
THE LEARNING TRUST (a company limited by guarantee number 4424723) whose registered office is at Hackney Technology and Learning Centre, 1 Reading Lane, London, E8 1GQ ("Trust"); and 

 (2)
The party specified in Item 1 of Schedule 1A ("Contractor")                                                                                                                                              
IT IS AGREED as follows:
1. Definitions and interpretation

1.1. In this Agreement unless the context requires otherwise:

“Activity” means the services provided under this Agreement as specified in the Schedules;

"Agreement" means this agreement including the schedules and any amendments to it made in accordance with the terms of this agreement;

"Commencement Date" means from the date of the start of the Services as performed by the Contractor, as specified in Item 2 of Schedule 1A;

“Contract Standard” means the standards and Targets (if any) set out in the Service Specification and Schedule 5 and the special clauses set out in Schedule 2;

"Contractor Authorised Officer" means the representative of the Contractor authorised for all purposes in connection with this Agreement, or such other person notified to the Trust from time to time as appointed by the Contractor in accordance with the terms of this Agreement; 

“CT” means the Trust’s Commissioning Team;

“Declaration of Interest” means the declaration dated & signed on behalf of the Contractor attached to this Agreement;

“Expiry Date” means the date specified in Item 3 of Schedule 1A;

“External Funding Agency” means any government funding department or other funding agency or other statutory body providing funding for the Activity and/or the Services;

“External Regulatory Body” means the person or body or organisation that is responsible for regulating Activities and/or the Services;

"Fees” means the fees payable by the Trust to the Contractor for the Services; 

“Further Period” means the period specified in Item 4 of Schedule 1A (if any);
“Guidance” means any requirements or recommendations (either in writing or orally) on the part of the Trust regarding the provision of the Services which may be required of the Contractor from time to time;

“Half-term” means a half of one of the three terms in an academic year;

“Intellectual Property” means patents, trade-marks or names or get-up, service marks, design rights, registered designs, copyrights (including rights in computer software and in websites), rights in databases, the right to apply for and applications for any of the preceding items, rights in inventions, processes, software, know-how, trade or business secrets, confidential information or any process or other similar right or asset capable of protection enjoyed, owned, used or licensed and rights of the same or similar effect or nature in any jurisdiction (in each case subsisting anywhere in the world and whether or not registered or capable of registration).

 “Monitoring Reports” means such written reports or information as may be required under Schedule 5;

“National Standards” means the national standards applicable to the Services and the Activities as set out in the special definitions in Schedule 1;

“Participant” means any adult or child participating in an Activity as part of the Services;

"Services" means the Activity and the services set out in the Services Specification; as modified from time to time by agreement in writing between the parties;

“Service Specification” means the specifications set out in Schedule 3;

“Targets” means such targets or key performance indicators (if any) for the Services and Activities as may be set out in the Schedules;

“Tender” means the Contractor’s tender or application to perform the Services (and any supporting documents) on the basis of which the Trust is entering into this Agreement;
"Term” means one of the three terms in the academic year; 

"Trust Authorised Officer" means any officer notified to the Contractor as authorised by the Trust to act on its behalf from time to time in relation to this Agreement, being as at the date of this Agreement as set out in Schedule 6.
1.2. Words importing a gender include every gender and references to the singular include the plural and vice versa.

1.3. References to persons include reference to bodies corporate, unincorporated associations and partnerships.

1.4. References to clauses and schedules (other than to a schedule to a statutory provision) are to clauses and schedules in this Agreement.

1.5. References:

1.5.1. to a statute or statutory provision include reference to any subordinate legislation (as defined by section 21(1) Interpretation Act 1978) made from time to time under that statute or provision (whether before or after the date of this Agreement); and

1.5.2. to a statute (as so interpreted) or European Directive or government guidance shall be construed as including a reference to that statute, Directive or guidance issued by a UK Government Department as in force at the date of this Agreement and as from time to time modified or consolidated, superseded, re-enacted or replaced (whether with or without modification) after the date of this Agreement.

1.6. References to legislative requirements means statutes as interpreted in accordance with this clause, directives and guidance.

1.7. Reference to a “party” means a party to this Agreement and to “parties” means both parties to this Agreement.

1.8. References to the Trust include any person to which all or part of its functions have been lawfully transferred

1.9. The words "other", "including" and "in particular" do not limit the generality of any preceding words and any words which follow them shall not be construed as being limited in scope to the same class as the preceding words where a wider construction is possible.

1.10. Headings are inserted for convenience only and shall not affect the interpretation of this Agreement.

1.11. Where any conflict arises between the terms and conditions contained in the clauses of this Agreement and any other part of this Agreement, the following order of priority will apply:

1.11.1. the terms in Schedule 1A;

1.11.2. any special definitions and conditions specified in Schedules 1 and 2;

1.11.3. the terms and conditions specified in this Agreement (other than the Schedules); then

1.11.4. the schedules (other than the terms specified in Schedule 1A and special definitions and conditions specified in Schedule 1 and 2).
2. Warranties
2.1. The Contractor hereby warrants and represents:

2.1.1. the person signing this Agreement on behalf of the Contractor is within its powers to enter into this Agreement;

2.1.2. it has exercised all reasonable skill and care in the design of the Services;

2.1.3. it has the experience, skills, resources, and financial viability to provide the Services to the required standard throughout the term of this Agreement;

2.1.4. it is a properly constituted organisation with a voluntary management structure;

2.1.5. it has in place a structure that supports continued input from parents and carers;

2.1.6. it has an appropriate operational plan giving guidance for management of the Services;

2.1.7. it is  registered under the relevant National Standards  and the outcome of each  inspection has been at the very least at a satisfactory level;

2.1.8.  
it has disclosed to the Trust all payments, fees and other funding received, receivable or applied for in respect of any of the Services or any Activity (if applicable);
2.1.9. it will comply with all the requirements on Contractors set out in The Learning Trust’s “Guidelines for Applications to the Commissioning Fund April 2005-March 2006”.

2.1.10. at the date of this Agreement (and on the date of each payment of                                                 Fees) the Tender and the Declaration of Interest are accurate and complete in all respects and there is no information in or omission from the response to the Tender or the Declaration of Interest that makes it misleading in any respect;

2.2. The Contractor undertakes to ensure that the warranties and representations set out above are true if given at any time during the term of this Agreement.

3. Period of Agreement
3.1. Subject to clause 3.2, this Agreement shall start from the Commencement Date and end at 11.59pm on the Expiry Date (“initial period”) unless terminated sooner in accordance with clause 12 of this Agreement.

3.2 
The Trust shall have the right to extend the term of the initial period for the Further Period on the following terms:

(a) Such Further Period shall run from one day after the date of the expiry of the initial period; 

(b) The Trust shall give written notice to the Contractor of its intention to extend the initial period at least one month prior to the expiry of the initial period or the relevant Further Term (as the case may be);

(c) The terms applicable to the Further Period(s) shall be the same as those set out in this Agreement save in respect of such changes as are agreed to in the Schedules to this Agreement (“Agreed Variations”) and this provision shall be omitted from the commencement date of the Further Period; and

(d) The Contractor shall provide the Services during the Further Period(s) on the terms of this Agreement subject to the Agreed Variations.

4. Services
4.1. The Contractor shall provide the Services and fulfil its other obligations under this Agreement:

4.1.1. in accordance with the special clauses set out in Schedule 2;

4.1.2. in accordance with the terms of the Services Specification; 

4.1.3. to the Contract Standard; 

4.1.4. at the places and times set out in Schedule 3 and Schedule 5;

4.1.5. in a competent, proper and professional manner free of dishonesty and corruption;

4.1.6. with due skill, care and diligence;

4.1.7. in accordance with good industry practice;

4.1.8. in accordance with this Agreement and Guidance; and

4.1.9. to the reasonable satisfaction of the Trust.

4.2. The Contractor shall promptly inform the Trust and confirm in writing (with details, reasons and likely duration), if the Services, or any part of them, are not being or may not be performed, or if there are any difficulties that may affect the Services or if anything occurs which will or may cause the Contractor to be in breach of this Agreement or which may entitle the Trust to terminate this Agreement.    

4.3. In respect of each Activity the Contractor shall employ sufficient competent and properly suitably qualified and experienced persons to deliver the Services and carry out the other obligations of the Contractor under this Agreement.

4.4. The Contractor will not without the prior written consent of the Trust make any changes to the Services or the times or places at which the Services are to be provided. 

4.5. The Contractor will implement to the reasonable satisfaction of the Trust any marketing required by the Trust in order to improve the utilisation of learning opportunities.

4.6. The Contractor shall liaise with and co‑operate as appropriate with employees of the Trust other Contractors appointed to undertake duties on behalf of the Trust.

4.7. The Contractor shall act towards the Trust with utmost good faith at all times and shall not do or permit or omit to do anything which will or may adversely affect the reputation, strategy and operation of the Trust and any schools the Trust is responsible for.

4.8. In providing the Services the Contractor will ensure that any computer systems and/or related hardware and/or software it uses are free from corrupt data, viruses, worms and any other computer programs which might cause harm or disruption to the Trust’s computer systems.

4.9. The Contractor will implement all recommendations made by the Trust within the required time frame.

4.10.  The Contractor will take all reasonable steps to achieve the targets (if any) in respect of each Activity relating to retention, achievement and completion in respect of each Participant.

4.11. The Contractor shall comply with all reasonable instructions issued by the Trust Authorised Officer.

4.12. The Contractor will co-operate with all relevant authorities and agencies and use their best endeavours to ensure seamless provision of the Services.

4.13. Time shall be of the essence in relation to the performance of the Services. The Trust may agree at its sole discretion and following receipt of a written request by the Contractor to extend the period(s) and/or date(s) included in any timetable set out in the Services Specification. In this case time shall again be of the essence in relation to the revised timetable.
4.14. The Contractor:
4.14.1. acknowledges that the Trust operates as if it were subject to the provisions of Part 1 of the Local Government Act 1999 and under an obligation to make arrangements to secure continuous improvement in the way its functions are exercised having regard to a combination of economy, efficiency and effectiveness (“Best Value duty”); and 
4.14.2. shall co-operate fully and assist the Trust, so far as reasonably required, to ensure the Best Value duty is achieved in relation to the Services.
5. Payment

5.1. Subject to the provisions of this clause 5 and to the Trust receiving sufficient funding from the External Funding Agency (if any) (taking into account the Trust’s priorities in spending such funding which the Trust shall be entitled to determine at its discretion), the Trust shall pay the Contractor the Fees for the Services in accordance with Schedule 4.

5.2. The Fees are specified in Schedule 4 or calculated in accordance with the formula specified in Schedule 2 and are inclusive of any Value Added Tax payable.

5.3. The Contractor shall submit invoices, which are valid for VAT purposes (if applicable), to the Trust on the dates set out in Schedule 4. Such invoices must contain such details as the Trust may reasonably require and in particular:

5.3.1. be addressed to the Trust’s Accounts Payable Department;

5.3.2. be presented on the Contractor’s headed paper similar to the format set out in Appendix A of Schedule 4;

5.3.3.     contain a description of the Services to which it relates, referencing this   Agreement and year it was entered into;

5.3.4. contain the date, purchase order reference and invoice number.

5.4. The Trust shall (subject to the provisions of this clause 5) pay the Contractor within 30 days of the receipt of each invoice submitted in accordance with clause 5.3.

5.5. The Trust’s obligation to pay the Fees under clauses 5.1 and 5.4 applies where all the following have been satisfied:

5.5.1. the Contractor has provided the Services in the period since the last invoice (or Commencement Date in respect of the first invoice) (“Invoice Period”) and submitted an invoice in accordance with its obligations under this Agreement;  

5.5.2. the Trust has received Monitoring Reports (if applicable) due during the relevant Invoice Period and any other documents and returns required in accordance with the provisions of Schedules 4 and 5;
5.5.3.  the Contractor has complied and continues to comply with the terms of this Agreement; and
5.5.4. the Trust is reasonably satisfied with the results of its monitoring of the Services and any recommendations of the Trust have been implemented by the Contractor.

5.6. If the Contractor has not met all applicable Targets in the relevant invoice period, the Trust shall be entitled to deduct or withhold from the amount payable to the Contractor such percentage of the Fees payable as represents the percentage by which the Contractor has failed to achieve all the applicable Targets. Targets relating to achievement and completion (as may be dealt with in Schedule 5) are only applicable in respect of the last Invoice Period.
5.7. The Contractor will:

5.7.1. when applying for funding from any other person disclose to any such person the Fees payable by the Trust, the Activities and the number of Participants involved; and

5.7.2. disclose immediately to the Trust any funding or other payments received, receivable or applied for in respect of any of the Services, any Activity or any Participant. 

5.8. The Contractor shall not claim or use any part of the Fees in respect of the following: 

5.8.1. any activity other than the Services and any payment for costs which are not specified in this Agreement or agreed to by the Trust in writing; 

5.8.2. to support or assist activities (other than those Activities which have been agreed by the Trust in any application or otherwise in writing) which are political or of an exclusively religious nature or which are illegal or unethical or immoral or which  may bring the Trust into disrepute; 

5.8.3. any amounts payable as a result of the default of the Contractor or any other connected person;

5.8.4. any loss or damage resulting from an insured risk;

5.8.5. any additional costs incurred due to increased expenses of the Services;

5.8.6. any redundancy costs of staff;

5.9 If it reasonably appears to the Trust that the Contractor has received funding or payments from another person in respect of any of the Services with the result that the Contractor has received more than it reasonably needs to provide the Service in question, the Contractor shall pay to the Trust the amount by which the total funding, payments and Fees received exceeds the amount reasonably necessary to provide the Service in question. 

5.10 The Contractor shall not: (a) claim or use or permit any part of the Fees, or (b) use or connect or involve the Services, or (c) otherwise be involved or connected with any activities in respect of the following:
5.10.1 to support or employ or assist any activities or ideologies or encourage or advocate the views of : (a) any person or group or organisation who has been charged or convicted of an offence of “terrorism” whether under the Terrorism Act 2006 in the United Kingdom or under comparable legislation abroad, or (b) any person or group or organisation which is “proscribed” under the Terrorism Act 2006 in the United Kingdom or under comparable legislation abroad, or (c) any person or group or organisation which has been convicted or charged under any other legislation whether in the United Kingdom or abroad of any criminal or civil offences which may impact upon the reputation of the Trust, or (iv) any person or group or organisation which has been involved in activities which are otherwise illegal or unlawful or unethical or immoral or which  may bring the Trust into disrepute;
5.10.2 provided always that any such matters shall be determined by the Trust in its sole discretion.
6. Recovery of sums paid

6.1. The Trust may reduce, suspend or withhold the Fees or require all or part of the Fees to be repaid if:
6.1.1. it judges the performance of the Contractor in the provision of the Services to be unsatisfactory;
6.1.2. the Contractor fails to comply with any material term or condition of this Agreement;
6.1.3. the Agreement is terminated in accordance with clause 12;
6.1.4. there is a substantial change to the Services which the Trust has not approved;
6.1.5. any attempt is made to transfer or assign any rights, interests or obligations created under this Agreement without the prior written consent of the Trust;
6.1.6. any information provided in the Tender or in a claim for payment or in subsequent or supporting correspondence is found to be misleading, incorrect or incomplete to an extent which the Trust considers to be material;
6.1.7. there is a failure to keep and maintain the records as required by the Trust;
6.1.8. there is a failure by the Contractor to provide reports on time as required by this Agreement;
6.1.9. the Fees have not been used for the purposes for which they were given;
6.1.10. there is financial irregularity within the Contractor which is not rectified within the timescale specified by the Trust;
6.1.11. there has been an overpayment of Fees;

6.1.12. there is a change in the Contractor’s activities which is inconsistent with the agreed Services; 
6.1.13. the Trust has to repay funding from which the Fees were allocated;

6.1.14. the Trust is required to do so as a result of a decision by the European Commission or as a result of any obligation arising under Community Law.
6.1.15. the Trust reasonably believes that all necessary approvals to lawfully deliver the Services have not been obtained or all relevant law has not been complied with;

6.1.16. the Trust has consented to a change in the Services which in its opinion reduces the amount of Fees needed; and

6.1.17. any other circumstances or events that in the reasonable opinion of the Trust are likely to adversely affect the Contractor’s ability to deliver the Services in accordance with this Agreement or result in a risk that the Services as approved will not be completed or completed to the standard specified in this Agreement.

6.2. The provisions of this clause 6 are without prejudice to any other rights of the Trust

 including those set out in clause 12.

6.3. The Contractor agrees that on receipt of notice requiring repayment of Fees that it will make such repayment within 10 working days of receipt of such notice.

6.4.  If the Contractor fails to pay to the Trust any sums due under this Agreement within 10 working days of demand then interest shall accrue on the outstanding amount at the interest rate of 2% above the London Inter-Bank Offered Rate on the amount due to be paid from the due date until payment is made.

6.5. Without prejudice to any other term of this Agreement, where any sum of money shall be recoverable from, or payable by, the Contractor to the Trust, under any provision of this Agreement the same may be deducted by the Trust from any sum then due to the Contractor or which at any time thereafter may become due from the Trust to the Contractor under this or any other agreement with the Trust.

6.6.  If there are any sums which have been overpaid to the Contractor and/or the Contractor is unable to deliver to the agreed specification then the Trust shall have the option (at its sole discretion) either:
(a) To demand repayment under clauses 6.1 to 6.5; or 

(b) To specify and agree with the Contractor the delivery by the Contractor to the Trust of “services in kind” (such as the provision of an agreed short training programme) to the value of the sums overpaid (or not delivered).

7. Management and Administration
7.1. The Contractor shall:

7.1.1. comply with the reporting and monitoring requirements and complete all returns set out in Schedules 4 and 5;

7.1.2. provide the Trust with such progress reports as the Trust may specify from time to time; 

7.1.3. supply in such form and medium as the Trust may specify such information and documentation as the Trust may request from time to time on delivery of the Services against the Targets and such other information and documentation in relation to provision of the Services or the Contractor as the External Funding Agency may require or the Trust may from time to time reasonably request;

7.1.4. on any issue that arises communicate in the first instance with the Trust Authorised Officer; and

7.1.5. improve the quality of the information supplied if the Trust shall reasonably request.

7.1.6. supply copies of letters of complaints or compliments to the Trust.

7.2. The Contractor will make any oral and/or written presentation in relation to the Services to the appropriate committee of the Trust or of the London Borough of Hackney as the Trust may request from time to time.

7.3. The Services may be subject to a verification, audit or inspection visit (prearranged or without prior notification) by the Trust Quality Assurance Team, CT, District Audit, OFSTED or any relevant auditor, inspectorate, authority or body. The Contractor shall co‑operate fully and promptly in such verification, audit or inspection and shall implement any recommendations made as a result in liaison with the Trust.

7.4. The Contractor shall supply such documents and other information in connection with any other project which the Contractor or any subsidiary company of the Contractor within the meaning of S736 of the Companies Act 1985 is, or shall become involved in, as the Trust may specify or require.

7.5. The Contractor will facilitate and co-operate with the Trust in any visits it makes to monitor the provision of the Services. When monitoring the performance of the Services, the Trust will use such monitoring and assessment criteria as it considers appropriate, and such criteria may be similar to the Trust’s current assessment criteria are set out as Schedule 5.

7.6. The Contractor will submit within seven days of the end after each quarter such additional data and information as the Trust may from time to time specify.

7.7. The Contractor shall appoint a Contractor Authorised Officer and shall use reasonable endeavours to maintain the Contractor Authorised Officer in his/her post but in the event that the Contractor Authorised Officer leaves his/her post for any reason, the Contractor shall appoint a replacement reasonably satisfactory to the Trust. Notices, information, instructions or other communications given to or by the Contractor Authorised Officer shall be deemed to have been given to or by the Contractor.

7.8. The Trust may appoint a Trust Authorised Officer from time to time. 

7.9. At the date of this Agreement, details of the Trust Authorised Officer (if any) and the Contractor Authorised Officer are specified in Schedule 6.

8. Compliance 

8.1. The Contractor shall ensure that it and anyone acting on its behalf:

​

8.1.1.  maintains and implements an appropriate equal opportunities policy, which complies with any relevant codes of practice and with the Trust’s Equality and Diversity Policy 2004, provides a copy of such policy to the Trust on request and monitors and reports to the Trust on request its compliance with such policy;

8.1.2.  does not unlawfully discriminate within the meaning and scope of the provisions of the Race Relations Act 1976, the Sex Discrimination Act 1975, the Disability Discrimination Act 2005, the Sex Discrimination (Gender Reassignment) Regulations 1999, the Equal Pay Act 1970, the Public Interest Disclosure Act 1998, the Employment Equality (Religion or Belief) Regulations 2003, the Employment Equality (Sexual Orientation) Regulations 2003 or any other relevant legislation relating to discrimination in employment of employees for the purpose of providing the Services and in the provision of the Services and complies with all the provisions of those Acts and Regulations where applicable;  

8.1.3. in performing the Services complies with the provisions of S.71(1) of the Race Relations Act 1976 as if it were a body within the meaning of Schedule 1A of the Act (or any European equivalent which shall be deemed to include without limitation an obligation to have due regard to the need to eliminate unlawful racial discrimination and to promote equality of opportunity and good relations between persons of different racial groups);

8.1.4. has regard to the Special Educational Needs Code of Practice and uses reasonable endeavours to make places or any course available and accessible without direct or indirect discrimination to people with a disability (as defined in the Disability Discrimination Act 2005) insofar as it is reasonable and practicable to do so;

8.1.5. adopts safe systems of work and complies with the Health and Safety at Work etc. Act 1974 and all other relevant health and safety legislation, approved codes of practice and guidance from the Health and Safety Executive and other sources of good practice; 

8.1.6. complies with the requirements of the Data Protection Act 1998.

8.1.7. complies with any other relevant legislative requirements.

8.2. The Contractor shall:

8.2.1
ensure that all personnel (including its employees and those of any agent) coming in any way into contact with children and vulnerable adults are first the subject of the enhanced disclosure check through the Criminal Records Bureau (“CRB”) and that such check is reviewed on a three (3) yearly basis; and
8.2.2 
not without the Trust’s prior written consent use personnel to carry out the Services at any location where there is foreseeable or actual contact with children and vulnerable adults until they have received a satisfactory enhanced disclosure check,

and the Trust reserves the right to require evidence that such CRB checks have been completed.
8.3. The Contractor:
8.3.1.  shall not and will procure that no employee or any other person acting on its behalf shall offer, give or agree to give any gift or consideration of any kind as an inducement or reward for doing or not doing something or for showing favour or disfavour in relation to this or any other agreement with the Trust; or commit any offence under the Prevention of Corruption Acts 1889 to 1916, or offer or give any fee or reward to any officer of the Trust which if accepted is or would be an offence contrary to S117 Local Government Act 1972 or any amendment or re‑enactment thereof; and
8.3.2.  warrants that neither it nor any such employee or any other person acting on its behalf has done so in relation to this Agreement.
8.4. The Contractor shall observe and perform all the obligations (if any) (reflecting the                                      requirements of the External Funding Agency) set out in Schedule 8 

9. Indemnity and Insurance 

9.1. Except to the extent it may arise out of the act default or negligence of the Trust its employees or agents other than the Contractor or its employees or agents, the Contractor shall indemnify and keep the Trust indemnified against, and undertakes to pay to the Trust, all liabilities, demands, proceedings, damages, actions, claims, charges, expenses costs and losses whatsoever (including any direct or indirect consequential losses, loss of profit, loss of reputation and all interest, penalties and legal and other professional costs and expenses) in any way arising out of or in connection with:

9.1.1. the provision of the Services;

9.1.2. failure to provide any of the Services;

9.1.3. any breach of this Agreement or negligence or other tort or default on the part of the Contractor, its employees or anyone acting on its behalf and for the avoidance of doubt the Trust shall not be under any obligation to mitigate any such costs, claims, actions, proceedings, liabilities, demands, losses, damages, charges and expenses and the same shall not be subject to any test of remoteness. 

9.2. The Consultant shall take out and maintain during and for six (6) years after the expiry of this Agreement, the following insurances:

9.2.1. In respect of employer’s liability cover for any one occurrence within the aggregate, the minimum amount specified in Item 5 of Schedule 1A;

9.2.2. In respect of public liability insurance cover for any one occurrence within the aggregate, the minimum amount, if specified in Item 6 of Schedule 1A; 

9.2.3. professional indemnity and malpractice insurance for any one occurrence within the aggregate, the minimum amount,  if specified in Item 7 of Schedule 1A; and

9.2.4. if the Services are to be undertaken at the Consultant’s premises, a Consultant’s all risk insurance policy covering reinstatement and replacement costs of such premises;

9.2.5. any other insurance specified in Item 8 of Schedule 1.

9.3. The insurances shall be effected with a reputable insurer approved by the Trust (acting reasonably) noting the Trust as an interested party (if applicable).

9.4. The Consultant shall promptly produce evidence to the Trust of the existence and currency of any of the insurances required by this clause on request in writing at any time by the Trust.

9.5. The Trust reserves the right to require that the minimum insurance amounts be revised, on review, should this be deemed necessary or advisable by the Trust.

10. Publicity 

10.1. The Contractor shall co‑operate with and consult with the Trust prior to issuing any publicity relating to the Services and shall provide such information as the Trust may require from time to time in order to assist its public relations in relation to the Services.

10.2. The Contractor shall publicise the fact that the Trust and the External Funding Agency funds (as the case may be) are involved in provision of the Services.  This includes placing the logos of both the Trust and the External Funding Agency (as the case may be) on all publicity relating to the Services. 

10.3.  Under no circumstances can local delivery organisations use the Olympic brand on any locally produced marketing, communications or publicity material.

10.4. The Contractor shall ensure that all publicity referring to the Services or the Trust's financial assistance complies in all respects with the provisions of Section 2 of the Local Government Act 1986 and Section 27 of the Local Government Act 1988.

11. Complaints and Communication
11.1. The Contractor shall operate such complaints procedure that complies with the requirements of the External Regulatory Body as the Trust shall from time to time require.

11.2. The Trust will pass any comments or complaints it has received relating to the provision of Services by the Contractor to the Contractor within 10 days of receipt.

11.3. The Contractor shall deal promptly and courteously with any comments or complaints received, whether received directly or via the Trust, and shall provide a copy of all correspondence to the Trust and shall comply in all respects with the requirements set out in the Targets.

11.4. The Contractor shall maintain a working phone line (land line or mobile) with answer phone and a working fax machine and a valid working email address with sufficient capacity that the Trust can always make contact via electronic mail and will keep the Trust informed of the relevant numbers/address. 

12. Termination

12.1. The Trust has relied on the information provided by the Contractor in the Tender and the Declaration of Interest and any material misrepresentation made or inaccuracy in the Tender or the Declaration of Interest shall entitle the Trust to rescind or terminate this Agreement at its option.

12.2. If the Contractor:

12.2.1. commits a fundamental or material breach of any of its obligations under this Agreement;

12.2.2.  is in breach of its obligations under clauses 4 or 8; 

12.2.3. repeats or persists in a breach of any of its obligations under the Agreement;

12.2.4. is in breach of any duty of care or fiduciary or statutory duty owed to the Trust or any person at a location where the Services are provided;

12.2.5. is subject to a merger, change of control (as defined by s. 736 of the Companies Act 1985) or changes its composition or staffing in a way which in the reasonable opinion of the Trust seriously affects the ability of the Contractor to discharge its obligations under the Agreement, except that maternity or paternity leave taken by employees under statutory or contractual entitlements shall be disregarded;

12.2.6. experiences, in the opinion of the Trust, whose opinion shall be final and binding, an irreconcilable conflict of interest in respect of the Trust and any other client or interest of the Contractor;

12.2.7. in the reasonable opinion of the Trust, the Contractor is unlikely to complete provision of the Services or meet the Contract Standard or Targets in respect of any Course;

12.2.8. is found by a court of other competent authority to have acted fraudulently or corruptly (whether or not in the provision of the Services);

12.2.9. becomes bankrupt, or has a receiving order, administration order or interim order made against him;

12.2.10. makes a composition or arrangement with its creditors, or has a proposal for voluntary arrangements for a composition of debts, or scheme or arrangement approved in accordance with the Insolvency Act,1986;

12.2.11. has an application made under the Insolvency Act 1986 to the Court for the appointment of an administrator or an administrative receiver;

12.2.12. has a winding-up order made, or (except for the purpose of a solvent amalgamation or reconstruction) a resolution for voluntary winding-up passed;

12.2.13. has a provisional liquidator, receiver, or manager of its business or undertaking duly appointed;

12.2.14. has an administrator or an administrative receiver, as defined in the Insolvency Act 1986, appointed;

12.2.15. has possession taken, by or on behalf of the holders of any debenture secured by a  floating charge, or any property comprised in, or subject to, the floating charge;

12.2.16. is in circumstances which entitle the Court or a creditor to appoint, or have appointed, a receiver, a manager, an administrator or an administrative receiver, or which entitle the Court to make a winding-up order;

12.2.17. is the subject of any event in any jurisdiction other than England and Wales which is analogous to any event set out in clauses 12.2.9 to 12.2.16;

then in any such circumstances the Trust may terminate the Agreement by notice in writing having immediate effect, or upon such period of notice as the Trust shall determine at its sole discretion.

12.3. The Contractor may terminate the Agreement by giving written notice of one month if the Trust does not pay an amount due and payable under the Agreement totalling in excess of sums due in respect of not less than four months on the due date and it remains unpaid after the expiry of six weeks following the Contractor giving the Trust a notice requiring payment to be made.

12.4. The Trust may terminate this Agreement by not less than one month's notice in writing to the Contractor in the event that it ceases to receive sufficient funding (taking into account the Trust’s priorities in spending such funding which the Trust shall be entitled to determine at its discretion), for the payment of Fees under this Agreement.

13. Consequences of Termination 

13.1. In the event of termination:

13.1.1. on termination of this Agreement, all money which has been paid under this Agreement due to the Contractor on a quantum merit basis which have accrued to the date of termination will be in full and final satisfaction of any claims by the Contractor under this Agreement.  The Contractor will not be entitled to compensation for loss of prospective profits.

13.1.2. no further payment to the Contractor shall become due or payable after the date when the termination takes effect and the Trust may (if the Trust has terminated this Agreement under clause 12.1 or clause 12.2) deduct from any sums which have become due (or recover from the Contractor as a debt) such sums as may in its opinion be necessary to make provision for the Services or any part thereof to be performed elsewhere and any losses, costs or damages incurred by the Trust as a result of termination; and

13.1.3. the Contractor shall deliver to the Trust (and warrant to the Trust the accuracy of) all correspondence, documents, specifications, papers and property belonging to the Trust or held or produced for the purposes of this Agreement, which may be in the possession or under the control of the Contractor. Expiry or termination of this Agreement, however caused, shall be without prejudice to any rights, duties or liabilities of either party accrued prior to expiry or termination and shall not affect any provision of this Agreement which expressly or by implication is to have effect after termination or expiry.

14. Disputes
If any dispute cannot be settled amicably through ordinary negotiations between the relevant managers within 10 days of the dispute commencing, the dispute shall be referred to the Trust Authorised Officer (or such other officer as the Trust may from time to time designate) and the Contract Manager who shall meet in order to attempt to resolve the dispute.

15. Confidentiality and Intellectual Property
15.1. The Contractor will not during or after the term of this Agreement disclose or allow to be disclosed to any person, or make use of, the contents of this Agreement and any information of a confidential nature relating to the activities of the Trust or any person to whom Services are provided except as is necessary for the purposes of this Agreement or required to be disclose by law. 
15.2. The parties agree that:

15.2.1. the Intellectual Property rights in any reports, plans, proposals, computer data and other documents produced by the Contractor in connection with the Services (“Works ”) shall belong to the Trust;

15.2.2. The Contractor hereby assigns and transfers to the Trust absolutely (insofar as the same are or shall become vested in the Contractor) all current and future copyright and all rights in other Intellectual Property and all other current and future title and interest in and to Intellectual Property arising from the performance of the Services, with full title guarantee and free from all liens, charges, encumbrances and other rights exercisable by third parties;

15.2.3. Insofar as such copyright and other Intellectual Property as is referred to in clause 15.2.2 is not vested in the Contractor, the Contractor will procure its assignment to the Trust with full title guarantee and free from all liens, charges, encumbrances and other rights exercisable by third parties;

15.2.4. The Contractor waives all moral rights, arising under Chapter IV of Part I of the Copyright, Designs and Patents Act 1988, relating to any Intellectual Property created or developed pursuant to this Agreement;

15.2.5. The Contractor shall not cause or permit anything to be done which may damage or endanger the Intellectual Property (including Works created or developed pursuant to this Agreement);

15.2.6. The Contractor shall obtain any rights necessary to reproduce or quote from secondary sources and obtain such other rights as may be necessary for the Trust to publish any Works; 

15.2.7. The Contractor shall at all times do all such acts and execute all such documents as may reasonably be necessary or desirable to secure the vesting in the Trust of all rights referred to in 15.2.1; and

15.2.8. The Contractor shall have a non-exclusive royalty-free licence to use the same in connection with the Services during the term of this Agreement. 
16. Freedom of Information

16.1. The Contractor hereby acknowledges that the Trust operates as if it were a public authority for the purposes of the Freedom of Information Act. The Contractor shall do anything reasonably necessary to assist the Trust in meeting the requirements of the Freedom of Information Act 2000 within the prescribed timescales as if it were a public authority under the Freedom of Information Act 2000.
17. Special Clauses
17.1. The parties agree to be bound by the special conditions (if any) set out in Schedules 1 and 2 to this Agreement.
18. Novation 

18.1. The Contractor acknowledges that the Trust is carrying out it’s role in Hackney for the provision of education and education related services under a contract (“the LBH Contract”) between the Trust and London Borough of Hackney (“LBH”)  and the Contractor agrees that:

18.1.1. The Trust shall be entitled to terminate this Agreement immediately on expiry or termination of the LBH Contract;

18.1.2. The Trust shall be entitled to novate this Agreement to LBH (if so required by LBH) on expiry or termination of the LBH Contract, and the Contractor shall agree to such novation and do all acts and execute all documents as may required by  the Trust or LBH to give effect to the novation;

18.1.3. The Contractor shall include a term in any material contract (including sub-contracts) concluded in connection with the Project (“Project Contract”) that states that:

(a) The Contractor and/or the Trust and/or LBH shall be entitled to terminate the Project Contract immediately on expiry or termination of the LBH Contract;

(b) The Contractor and/or the Trust and/or LBH shall be entitled to novate the Project Contract to LBH (if so required by LBH) on expiry or termination of the LBH Contract, and the party to the Project Contractor shall be obliged to agree to such novation and do all acts and execute all documents as may be required by the Trust or LBH or the Contractor to give effect to the novation;

(c) payment shall be  made to the contractor under the Project Contract by the Contractor within a specified period not exceeding 20 Working Days from the Contractor’s receipt of a valid invoice.

18.1.4. Notwithstanding any other term in this Agreement or any Project Contract or otherwise this Agreement and all Project Contracts shall expire or terminate in accordance with their terms on or before the expiry date of the LBH Contract (which is  31 July 2012 (“the LBH Contract Expiry Date”). This Agreement and any Project Contract shall not extend beyond the date of the LBH Contract Expiry Date without the express written agreement in writing of the Trust and LBH.

18.1.5. This Clause 17 and this Agreement confers rights upon LBH pursuant to the Contracts (Right of Third Parties) Act 1999 or otherwise to enforce any of its terms by LBH (as a person who is not a party to it) and accordingly LBH shall be able to enforce any such rights and this Clause shall apply notwithstanding Clause 19.10 below (which deals with Third Party Rights).

19. General

19.1. This Agreement is personal to the Contractor and the Contractor shall not assign, transfer, sub-contract or delegate this Agreement or any of its rights or obligations under it without the prior written consent of the Trust. The Trust may assign, charge, transfer or otherwise deal in any or all of its rights and obligations under this agreement and the Contractor consents to all such dealings.
Any consent given by the Trust for the Contractor to subcontract or delegate under this clause 19.1 will not:

19.1.1. operate as an authority to transfer responsibility to the sub-consultant; or

19.1.2. relieve the Contractor from any of its liabilities or obligations under this Agreement.

19.2.  This Agreement shall be binding upon and tenure to the benefit of the parties and their respective successors and assigns.
19.3. No variation of this Agreement shall be valid or of any effect unless agreed in writing and signed by authorised representatives of the parties.  

19.4. All notices given under this Agreement shall be in writing. Any notice or other communication given under this Agreement shall be sufficiently served if:
19.4.1.  served personally on the Authorised Officer (if any) or Contract Manager as appropriate; or 
19.4.2. sent by pre-paid recorded delivery first class post to the registered office of the party to be served (if a company) or (if not a company) to the address set out in Schedule 6 of the party to be served or (in either case) such other address as that party may designate by notice given in accordance with this clause 19; or
19.4.3. sent by fax, to the fax number of the party to be served as that party may designate by notice given in accordance with this clause; or 
19.4.4. sent by email, to the email address of the party to be served as that party may designate by notice given in accordance with this clause.
The notice is deemed to have been received by the other party:
19.4.5. where sent by pre-paid Recorded Delivery Post – 48 hours after the day of posting;
19.4.6. where sent by facsimile transmission – at the time in the place to which it is sent equivalent to the time recorded on the transmitting machine from which it was sent;
19.4.7. where sent by email – at the time the other party acknowledges receipt by any means,
19.4.8. but if such delivery or receipt is taken to have been received on a day that is not a business day or after 5.00 pm on a business day, the notice is deemed to have been received at 9.00 am on the next business day.
19.5. A notice served in accordance with clause 19.4 shall be deemed to be served, if sent by post, on the second business day after the date of posting and, if sent by fax, on the day on which it is shown by a transmission report from the fax machine to have been transmitted in its entirety to the relevant number.
19.6. The Contractor shall from time to time on the request of the Trust execute any additional documents and do any other acts or things (or refrain from doing any acts or things) which may be required to implement the provisions or purposes of this Agreement or for the Trust to comply with any requirements or specifications of or provide assurances to the External Funding Body or the External Regulatory Body.

19.7. No failure by either party to exercise any right, power, privilege or remedy under this Agreement, or delay in doing so, shall operate as a waiver. All such rights, powers, privileges and remedies are several and cumulative and are not exclusive of each other or of any other rights or remedies otherwise available at law or in equity.

19.8. The Contractor is not and shall in no circumstances hold itself out as being a partner, employee or agent of the Trust.

19.9. This Agreement constitutes the entire agreement between the parties and supersedes all prior negotiations, arrangements and agreements between the parties. Each of the parties hereto irrevocably and unconditionally waives any right it may have to claim damages for any misrepresentation not contained in this Agreement or for any breach of warranty not contained in this Agreement (unless such representation or warranty was made fraudulently) and/or to rescind this Agreement. 
19.10. Subject to Clause 17, nothing in this Agreement confers or purports to confer any right pursuant to the Contracts (Right of Third Parties) Act 1999 or otherwise to enforce any of its terms on any person who is not a party to it except that the External Funding Agency may enforce any rights expressed to be conferred on it by Schedule 7. 
19.11. Any date or period mentioned in this Agreement may be extended by agreement between the Contractor and the Trust failing which time shall be of the essence as regards any such date or period.
19.12. Failure to exercise or enforce, or a delay in exercising or enforcing, or the partial exercise or enforcement of, a right, power or remedy provided by law or under this #idd What is your document called eg document, deed, agreement, charge, contract etc?#Agreement by a party does not preclude, or operate as a waiver of, the exercise or enforcement, or further exercise or enforcement, of that or any other right, power or remedy provided by law or under this Agreement. 

19.13. A waiver or consent given by a party under this Agreement is only effective and binding on that party if it is given or confirmed in writing by that party.

19.14. No waiver of a breach of a term of this Agreement operates as a waiver of another breach of that term or of a breach of any other term of this Agreement.

19.15. Notwithstanding that any provision of this Agreement may prove to be illegal or unenforceable the remaining provisions of this Agreement shall continue in full force and effect.

19.16. The construction, validity and performance of this Agreement is governed by the law of England and the parties accept the jurisdiction of the English Court. 
Signed as an agreement. 

	SIGNED for and on behalf of THE LEARNING TRUST by a duly authorised signatory:
	)

)

)
	


	 
	
	Signature of authorised signatory



	Signature of witness
	
	Name of authorised signatory

	 
	
	

	Name of witness
	
	Position of authorised signatory

	/                   /20
	
	

	Date
	
	


If Contractor is not an individual:

	SIGNED for and on behalf of the PROVIDER by a duly authorised signatory:
	)

)

)
	


	 
	
	Signature of authorised signatory



	Signature of witness
	
	Name of authorised signatory

	 
	
	

	Name of witness
	
	Position of authorised signatory

	/                   /20
	
	

	Date
	
	


If Contractor is an individual:

	SIGNED for and on behalf of [insert name of Contractor] by a duly authorised signatory:
	)

)

)
	


	 
	
	Signature of Contractor


	Signature of witness
	
	Name of Contractor

	 
	
	

	Name of witness
	
	

	/                   /20
	
	

	Date
	
	


DETAILS OF AGREEMENT
	Item 1. Contractor 


	PROVIDER 

	Item 2. 
	Trading name (if applicable):
	

	Item 3. 
	Address:
	

	Item 4. 
	Facsimile Number:
	

	Item 5. 
	Email Address:
	

	Item 6. 
	Company number or charity registered number (if applicable):
	

	Item 7. Commencement Date: 

(clauses 1 and 3)
	1st September 2010

	Item 8. Expiry Date: 

(clauses 1 and 3)
	31st August 2011

	Item 9. Further Period:

(clauses 1 and 3)
	n/a

	Item 10. Employer’s liability:
(clause 9)
	£5,0000 

	Item 11. Public liability insurance: 

(clause 9)
	£5,0000

	Item 12. Professional indemnity insurance: 

(clause 9)
	£1,000  

	Item 13. Other insurances: 

(clause 9)
	n/a


DECLARATION OF INTEREST

	Contractor:
	 COMMENTS 


Part A

The Learning Trust, if it enters into a contract with the Contractor, will do so in reliance on the information given by the Contractor in any tender submitted and on the Declaration of Interest below. Accordingly, if the Contractor (or any of its employees or sub-contractors) in response to The Learning Trust’s invitation to tender or in a Declaration of Interest:

(1)
knowingly gives false or misleading information or 

(2)
fails to notify The Learning Trust when it discovers information given is false or misleading or 

(3)
wilfully omits or suppresses any material fact or 

(4)
fails to notify The Learning Trust when it discovers a material fact has been omitted

The Learning Trust may terminate any contract it has entered into with the Contractor.

Part B

All contractors receiving payments from The Learning Trust and their employees and sub-contractors must declare any personal or pecuniary interest in the relevant contract or funding arrangement to The Learning Trust.

The Learning Trust has introduced this requirement as part of its commitment to openness and transparency in all its decision-making. The Learning Trust very much subscribes to the view that the public is entitled to demand conduct of the highest standards from all in receipt of taxpayers’ money.

Contractors have a duty to ensure that there are no conflicts between their other interests (and those of their employees and sub-contractors) and their duty to The Learning Trust, particularly where this could be against the interests of The Learning Trust or could weaken public confidence in the conduct of The Learning Trust’s business.

I/We declare below all interests, activities and relationships which may affect the relationship between The Learning Trust and the Contractor or present a conflict between my/our other interests and the duty of the Contractor to The Learning Trust or which may bring The Learning Trust into disrepute. I/We declare that to the best of my/our knowledge and belief the information I/we have given in this declaration is truthful, accurate and complete and that there are no other interests, activities or relationships that may present a conflict between my/our other interests and the duty of the Contractor to The Learning Trust or which may bring The Learning Trust into disrepute. I/We undertake to inform The Learning Trust of any change to the information I/we have given within 28 days of that change occurring. I/we agree that the information I/we have given in this declaration can be made available for public examination.

	Signed
	
	
	Print Name:


	

	
	
	
	
	

	Date:
	             /            /20
	
	Signatory’s position
	


Please give any relevant information below. Key areas to consider are:

· Other contracts with or funding from The Learning Trust

· Any personal relationship with The Learning Trust or any of its employees

· Any personal relationship with Hackney Borough Council or any of its employees

· Any activity or association which might bring The Learning Trust into disrepute 

BUT relevant information must be given even if it does not fall within these categories.

RELEVANT INFORMATION

Please complete the below and return to .............................

CONTRACTS:
	Contract  / Funding
	Funding/Contract Value
	Start / End Date
	TLT Contact

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	


RELATIONSHIPS:

	 Name of Contractor
	Name of TLT / LBH Contact 
	Nature of Relationship

	
	
	

	
	
	

	
	
	

	
	
	


OTHER RELEVANT INFORMATION:
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