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1.  Introduction 

Information about our markets and stalls can be found on our website 

http://www.leedsmarkets.co.uk by telephoning the markets service  telephone: 

0113 214 5162  or by email: markets@leeds.gov.uk 

2. Council Lettings policy 
 
It is the Council’s aim to ensure our markets are diverse and meet the needs 
of Leeds residents and shoppers.  It is our policy to deal with all applications 
in a fair and open way, to ensure our markets are diverse, to ensure that 
products and services sold comply with trading standards and to make the 
application process as simple as possible. 
 
2.1  Factors determining the suitability of applications 
 
As is common practice in Local Authority markets, private markets and 
commercial retail centres, a range of factors governing the quality and mix of 
products and services on offer in the market are considered when determining 
applications for a new business, extension to existing businesses, or 
relocation to another part of the indoor market. The factors considered by 
LCC Markets Service in determining an application are as follows:- 
 
 

1. The rental offer where applicable 
 

2. The quality of product/service offered. 
 

3. How the proposed business fits with the objectives of the service, 
which are set by the Council and align with its Corporate Priorities.   

 
4. Products or services that are currently under represented  within the 

existing market will be encouraged while over-representation will be 
discouraged;  

 
5. The extent of differentiation – where similar businesses already exist, 

what is different about the product or service proposed which will 
enhance the existing offer for customers and increase their choice? 

 
6. The business experience of the applicant, or where a new business, 

evidence of a sound, well researched and market tested business plan. 
 

7. Level of investment proposed by the incoming tenant, in fit out, 
branding, marketing, staffing and promotion; 

 
8. Any additional benefits proposed.  Examples of this would be Jamie’s 

Ministry of Food which teaches people how to cook and eat healthily, 
or The Source, which helps new food entrepreneurs market test and 
develop their business idea. 
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9. In addition, we look favourably on applications from existing open 

market traders, or businesses on our start-up schemes, to take 
permanent units in the indoor market.  However, criteria 1 – 8 will still 
be taken into consideration in determining whether to offer a tenancy 
as we must also ensure we protect our existing businesses from 
product or service saturation. 

 
NB.  Unlike most commercial leases which may simply state ‘A1 use’ for 
example, to denote general retail, Leeds Markets leases contain a detailed 
user clause setting out exactly in list form  what goods or services are to be 
offered on the stall.  This is a unique benefit that our tenants champion 
strenuously as it helps ensure variety and prevent saturation, and it is the user 
clause which advertised for comment prior to concluding a lease or licence.  It 
is therefore of prime importance that incoming tenants pay attention to this 
section of the application form. 
 
2.2 The Tenancy Process 
 
 
There are 3 types of tenancy offered: 
 

• Six month licence with one month’s notice to quit 

• A periodic tenancy under the Landlord and Tenant Act 1954, which 
confers rights including compensation, right of assignment and a three 
month notice period; 

• A fixed term lease contracted out of the Landlord and Tenant Act 
rights. 

 
 
A prospective tenant may apply for a unit in one of two ways:- 
 

1. On an ad-hoc basis, by identifying the unit they want from the list of 
advertised vacant units, completing an application form and submitting 
it for consideration, or 

2. By bidding for a unit which has been advertised to let by formal tender 
(see 3.2)  

 
 

 
The criteria for assessment of applications are the same in both cases, and in 
addition where a unit is tendered, the value of the bid (rent offered) is also 
taken into consideration.  See 4.0 below. 
 
The same criteria are also used in the assessment of applications from 
existing tenants to extend their user clause (the range of products they can 
sell), or move to a new location in the market.  
 
The fees charged differ between these categories of application. No fee is 
payable for a new application (See Annex C). 
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The method used by LCC Markets Service to assess stall applications 
covered by the Landlord & Tenant Act 1954 is in line with that used by other 
Local Authorities.   
 
This document is supported by the following attachments:- 
 
Annex A – Application pack for stall enquiries 
Annex B – Tender pack example 
Annex C – list of fees. 
 
3.0  RENT, BOND, SERVICE CHARGE AND BUSINESS RATES 
 
When applying for a stall (unit) in the indoor market, applicants must take 
account of two elements.  These are:- 
 

o The cost of the unit, which includes rent, service charge and business 
rates, plus any bond required; 

o The information required by the Markets service to determine whether 
or not to offer a tenancy. 

 
3.1 Setting base rental levels  

 
The base rental price per square foot of each unit is set by an official rent 
review, which takes place every three years.  The rent review takes into 
account the levels of rental achieved through tendering of stalls (see 3.2) as 
well as market forces and the rents previously achieved.  For the purpose of 
this exercise, the indoor market is divided into zones based upon the different 
halls and prime retail locations within these.  The last rent review conducted 
by the Markets Service was in 2008 and therefore, ordinarily, one would be 
due in 2011.  However, at traders’ request an independent review was 
conducted by the Valuation Office (VO) in 2010 and for this reason one has 
not been conducted this year. 
 
The rent per square foot is set for each zone and this is the base rent.  There 
are a range of discounts or enhancements which are applied to this base rent, 
for example a fresh produce offer (fruit & veg, flowers, cakes) is discounted in 
recognition of higher levels of perishable stock; units with an upstairs floor or 
other storage area are naturally nominally more expensive than ones without 
this facility.  This is advised at the time of application.  
 
After the 2002 rent review, it was agreed to offer some stalls on a 15 year 
lease contracted out of the protection offered by the Landlord and Tenant Act 
1954 (ie. not liable for compensation and not a rolling tenancy).  In recognition 
of this, a range of discounts off the base rent of between 5% and 20% 
depending on size of unit, were offered.  Consequently some contracted out 
leaseholders will be paying less than their neighbours who have elected to 
take or remain on periodic tenancies with the protection afforded by the 
Landlord & Tenant Act 1954.  We also currently offer 5 year contracted out 
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leases for the George St shops and occasionally on other units if requested 
by the incoming tenant (usually limited companies). 
 
In summary, therefore, the level of base rent for the zone in question, plus any 
specific discounts or enhancements described above, is the rent at which the 
lease or licence on that unit is agreed.  This information is freely available to 
applicants. 
 
 
 
3.2 Tendering 
 
It has been the policy of the Markets Service to tender all vacant units, and 
those occupied on temporary licence, on a regular basis around 3 times per 
year.   The bids achieved were instrumental in informing the rent review, as 
mentioned above.   
 
Prior to 2011, new applicants outside the regular tendering process were only 
offered a temporary licence of six months.  For such a new tenant, therefore, 
it had not been possible to obtain the security of a periodic or contracted out 
lease other than through successful tender This was found to be a barrier to 
more established businesses, or those wishing to invest significantly in their 
new unit as they had no security other than a six month lease with one 
month’s notice and no guarantee of renewal (or successful tender).  Due to 
the recession affecting the retail sector, the markets service has had to work 
harder to secure tenants, especially those with established interests 
elsewhere and the former process has been an additional fetter in achieving 
this. 
 
Requests to move straight to lease either on commencement of tenancy, or at 
the end of six months’ licence without disruption to business, are now 
considered on a case by case basis.  
 
Tendering was last undertaken in October 2010 but has been temporarily 
suspended in 2011 because proposals to determine the optimum size for the 
market may result in the need to relocate established businesses within the 
market whilst other areas are redeveloped.  It would not be appropriate to 
tender units externally when existing businesses may be at risk of 
displacement as a result of redevelopment.   
 
3.3  Rent-free or Assisted Terms 
 
When a tenant takes on a new unit, there is a period where they will be fitting 
out their stall prior to commencement of trading, during which they are legally 
liable for rent, rates and service charge but are not actually taking any money.  
Often, very significant sums are invested by the tenant in the design, fit out 
and equipment for their unit.  It is in the interest of the landlord to encourage 
tenants to invest in their unit as this enhances the overall offer in the market 
as well as the individual business.  Therefore, by negotiation and agreement 
between the tenant and the landlord, a rent free period, or a period of time 
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where rent rises to 100% on a sliding scale, may be agreed if the tenant 
requests it. It is not routinely offered.  This is standard practice between 
commercial landlords and their tenants, and depends on the level of 
investment in the unit, the time taken to fit out and establish the business, and 
also the level of investment the landlord has had to make to accommodate the 
tenant, for example fitting 3-phase power, additional drainage, or removing 
walls to combine two units.   
 
 
Occasionally, tenants may approach the Markets management to ask for 
temporary assistance with rent; each application is considered individually 
and any such arrangement is confidential between the landlord and the 
tenant. The range of assistance available is similar to that offered to new 
tenants, for example a short period of reduced rent or a longer period of rent 
reduction on a sliding scale, or a payment plan to clear any rent arrears 
accrued. The actual terms agreed will depend on the business case for 
assistance put forward by the applicant, and their ability to pay.  The objective 
of the Markets Service in offering such assistance is to enable tenants with a 
good track record to continue to trade in the market without getting into 
financial difficulties. 
 
 
3.4 The Bond 
 
All new tenancy applications, whether on lease or licence, are subject to the 
payment of a bond equivalent to one month’s full rent.  This is held until 
satisfactory conclusion of the tenancy against damages or non payment of 
rent or other liability.  In certain circumstances, for example where the tenant 
is a limited company, or where a credit check has raised concerns, the 
equivalent of two, or very occasionally more, months’ rent is required as bond.   
 
 
3.5  Service Charge 
 
The service charge is the sum payable by tenants for the provision of services 
by the landlord, incurred by the latter in the management and day to day 
operation of the premises.  It is based upon the actual cost of the provision of 
those services, apportioned between the indoor and outdoor market at 
Kirkgate as appropriate based upon actual usage.  In addition, the landlord, 
under the terms of the tenancy agreement, makes a small percentage charge 
of the total as a managing agents’ fee.  The billing period for service charge is 
October to September.  For the current year the service charge is 11.8% of 
the base rent.  This is collected by the Markets Service.  Traders have access 
to the full detail of what items are coded to the service charge and access to 
an LCC financial manager for clarification if needed. 
 
3.6 Business Rates 
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Business rates are set by HM Revenue and Customs based on a percentage 
of the rental value, and are not collected by the Markets Service.  It is the 
responsibility of the tenant to register for and pay any business rates due.   
 
 
4.0  THE LETTINGS PROCESS 
 
Every application is discussed with the markets manager (or in the event of 
her absence, the Head of City Centre and Markets), who takes the final 
decision whether or not to offer a tenancy, and on what basis.  The process of 
application and negotiation is managed by the commercial development 
manager with the help of the commercial development assistant.  Overall 
responsibility for the delivery of the commercial lettings service rests with the 
markets manager. 
 
Applications can be made via a paper form, available from the markets 
information centre or by post, or via the website www.leedsmarkets.co.uk 
using downloadable forms.  A full information pack accompanies the form; see 
Annex A.  An up to date list of vacant stalls is available from the information 
centre or as requested from the markets service, and vacant stalls are 
advertised both in their individual location and via a list in the Information 
Centre, which is open 0800 to 1800, Monday to Saturday. 
 
When an application is received it is processed as follows:- 
 

1. Paper application assessed by the markets manager and the 
commercial development manager, using the criteria set out in 2.1 
above.  If more information is needed, the applicant is contacted by 
phone to discuss (or in person if already in the market).  Once further 
information has been obtained, the application is reassessed  

 
2. If approved in principle, the user clause (list of goods and services to 

be offered) and unit number is advertised prominently in the 
Information Centre to allow comment from other traders, for 7 days.  
There is no obligation for the landlord to offer the tenancy, at this stage. 

 
3. a)  If no comments are received, the application moves to final 

approval. 
 

b)  If comments are received, the application is reassessed, perhaps to 
obtain more information about the product range or differentiation – at 
this stage, the applicant may be invited for interview to provide 
supplementary information in support of their application.  Sometimes 
as a result of this process, the user clause is modified to reduce the 
likelihood of conflict with existing goods and services before moving to 
the final approval stage.  All comments are replied to in writing. 

 
4. The final decision whether or not to offer and on what basis, taking into 

account all information obtained and any comments, rests with the 
markets manager, who has delegated authority under the Council’s 
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constitution..  Once agreed with the markets manager, the commercial 
development team make the offer to the applicant and begin any 
negotiations regarding fit out etc.  Appropriate checks are carried out 
before a lease or licence is concluded, and this must be in place, along 
with the bond payment, before the tenancy can commence. 

 
 
 
Leeds City Council Markets Service 
October 2011 
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Corporate Governance 

Wayne Baxter, Chief Procurement Officer 
 

Procurement Unit  
4th Floor West  

Civic Hall 
Leeds  

LS1 1UR 
 

 
 

Contact Name: Cath Follin 
Telephone: (0113) 2474471 
Email:  cath.follin@leeds.gov.uk  
 
Your ref:   
Our ref:   LCC23600 – Leeds Kirkgate 
Market project phase 1 
 
Date:  30th September 2011 

 
Dear Sirs / Madam 
 

Quotation for Consultancy for the Leeds Kirkgate Markets Project 
 
You are invited to submit quotation submissions including method statements and schedule of 
prices for specialist advice and documentation for the Kirkgate Market Project. Leeds City 
Council wishes to appoint an organisation (or an organisation with specialist sub-consultants) 
to provide specialist input as the council moves towards changing the ownership and 
management model of Kirkgate Markets and optimising the size of Kirkgate Markets. This 
short-term commission requires five deliverables: 
 

§ an assessment of and written advice on the optimum size for the Kirkgate indoor and 
daily markets and the necessary steps to achieve that optimum size,  

§ advice,  following soft market testing (to be undertaken by the Consultant), on the likely 
interest from the private sector in investing in the market or forming a partnership with 
Leeds City Council;  

§ written advice on the possible ownership and management models for Kirkgate Market 
to ensure the sustainability of the market and maximise potential investment into, and 
returns from, the market. The advice will include governance arrangements and will be 
based on the Consultant’s knowledge and experience, including summaries/studies of 
existing models and their success; 

§ advice to support the development of a methodology to evaluate submissions from 
private sector or other organisations who wish to invest in the markets or enter into a 
partnership with the council to own and or manage the market; 
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§ a programme/stage plan which sets out, and sequences, the actions required to reach 
the best ownership/management model for the Market and the optimum size for the 
market as identified above. 

 
As an option, bidders may make proposals for any additional items that the bidder considers 
have been omitted in this brief to enable the commission to be successfully completed.  
 
The evaluation framework the council wishes to progress will be focussed on economic and 
financial elements. Therefore, bidders should be able to demonstrate experience and 
understanding of the markets industry; business planning and financial appraisals.  
 
The contract period for this commission is for three months with an option for the Council to 
extend this contract for a further period of six months. 
 
To enable you to provide a submission I enclose the following documents:  

 
1. Project Brief  
2. Price Schedules 
3. Evaluation Criteria 
4. Conditions of Contract 
5. General Information. 
6. Confidentiality Agreement 

 
If successful you will be required to complete the attached Confidentiality Agreement.  
 
Bids should be submitted electronically via the internet using the Council’s electronic 
tendering system by logging onto scms.alito.co.uk  
 
Please refer to item 5 of the General Information on how to submit your quotation.   
 
The deadline for the return of your quotation bid is noon on Wednesday 19th October 
2011.  

 
Please study the documentation carefully and in the event of any enquiries please contact 
Cath Follin telephone Leeds (0113) 247 4474 or email the above address. 
 
 
Yours sincerely 
 
 
 
Cath Follin 
Head of City Centre and Markets 
 
Enc. 
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GENERAL INFORMATION 
 

1. Tenderers  must submit the quotation strictly in accordance with the attached 
specification/project brief. 

 
2. Should organisations be in any doubt as to any technical aspects of the project brief, 

enquiries must be made to Cath Follin on telephone number (0113) 2474474 or e-mail 
cath.follin@leeds.gov.uk prior to prices being submitted. 
 

3. All queries regarding the Quotation Documentation which may have a bearing on the 
offer should be raised by the Tenderer to Cath Follin, at least ten (10) working days 
before the date for return of Quotations. If necessary, answers to queries will be 
circulated to all Tenderers.  

 
4. Tenderers must fully complete and sign the Price Schedule and submit it  

electronically. Quotations must only be submitted via the Council’s electronic tender 
system (scms.alito.co.uk) which is specifically set up for the receipt of Quotations, no 
later than 12 noon on Wednesday 19th October 2011.  Late Quotations will not be 
accepted after the stated deadline has passed. 

 
5. There is a limit of 10Mb per document when lodging an electronic Quotation via the 

Council’s alito electronic tender system and Tenderers will be unable to lodge a 
Quotation where the combined file size exceeds 10Mb.  Please note, however, that 
Tenderers may repeat the lodgement process as many times as necessary to submit 
all the appropriate documents provided the combined file size per lodgement does not 
exceed the 10Mb limit. 
 

6. Signatures are still required when making an electronic submission however  the typing 
in of the Tenderer’s name is sufficient for this purpose. 
  

7. Quotations will be automatically receipted once a lodgement is successfully completed 
and a copy of the receipt can be printed off. 
 

8. Although submitted Quotations will be treated in the strictest confidence, Tenderers 
should be aware that documents will be made available to Trading Standards 
Departments, the Office of Fair Trading and other appropriate regulators (as the case 
may be), if required. 

 
9. Tenderers should provide any potential third parties it appoints in relation to the 

Contract with all necessary technical and commercial information to enable such third 
parties to accurately quote to the Tenderer.  Tenderers must declare their intention to 
sub-contract any part of the contract and list any proposed third parties in their 
Quotation submission. 
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10. It is the Council’s policy not to respond to any direct approach from such potential third 
parties seeking details about a particular Invitation to Tender. 

 
 

11. The Freedom of Information Act 2000 
 

11.1 In accordance with Freedom of Information Act 2000, public organisations must 
respond within 20 working days to written requests for information. The 
information requested must be supplied unless it falls into specified categories 
of information which include: confidential, personal, trade secret, or information 
which would or would be likely to prejudice the tenderers or the Council’s 
commercial interests. These categories are exemptions under which information 
need not be disclosed.  

 
 

11.2  It is therefore the tenderer's responsibility to state in their Quotation submission 
any information which is to be treated as confidential, personal information, 
trade secret or may  prejudice their commercial interests and to discuss this with 
the Council prior to submission. 

 
 
11.3 Tenderers are advised that information which falls into our agreed interpretation 

of the legal definition of confidentiality, personal information, trade secret or 
prejudice to their commercial interests may still have to be disclosed in some 
circumstances. For example, if there were very strong public interest reasons for 
disclosure, the Council may have to disclose trade secrets, or information that 
would, or would be likely to, prejudice their commercial interests. The Council 
may be forced to make information public as a result of an appeal by a member 
of the public against our initial decision not to reveal information. The public can 
appeal through the Council’s internal complaints procedure and ultimately to 
The Information Commissioner’s Office, the government organisation 
responsible for enforcing the Act.  

 
11.4 Tenderers need to provide contact details  with the Quotation submission so 

that should the Council need to consult on an information request it can be done 
promptly  within the 20 working days deadline.   

 
11.5 Detailed guidance on contracts with third parties and  confidentiality clauses,  

and the implications of The Freedom Of Information Act 2000 is available on the 
Council Website www.leeds.gov.uk under Information Governance.  Further 
information can be obtained from The Information Commissioners Office web 
site using the link from our web site or www.informationcommissioner.gov.uk
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Quotation For Consultancy Services In Relation to the Kirkgate 
Markets Project 

 
Project Brief 
 
Introduction 
Leeds City Council wishes to appoint an organisation to provide specialist input as 
the council moves towards changing the ownership and management model of 
Kirkgate Markets and optimising the size of Kirkgate Markets as part of the recently 
approved strategy. The organisation will play a key role in developing a delivery plan 
which will inform and direct the implementation of the Council’s strategy. Capped 
prices are invited for the Services. 
 
Background Information 
 
Kirkgate Markets’ vision and objectives 
 
Leeds markets are currently wholly owned and managed by Leeds City Council 
through its Markets service.   
 
The Markets service is responsible for managing and developing all the council’s 
retail markets, street trading and licensing commercial markets in the Leeds district. 
Its flagship is the Kirkgate Market which is located in the city centre and attracts over 
10 million visitors annually. 
 
The Vision for Kirkgate market is to be the best market in the UK: 

•     highly successful, profitable and sustainable;  

•     a centre of excellence for independent retailers and entrepreneurs; 

•     a top destination for residents and tourists. 
 
Achieving this vision will enable Kirkgate Market to act as an important ‘anchor’ for 
the city centre, further enhance Leeds’ reputation for independent retail and leisure 
and help Leeds become the best city in the UK.  
 
The Markets service has a number of clear objectives to help realize this Vision: 

• increase footfall 

• increase new customers to the market 

•     increase frequency and duration of customers’ visits  

•     increase income through new lets and business expansions 

• increase the range of, and value for money of, goods and services 

• reduce costs 

• reduce the number of empty units 

• reduce tenant turnover. 
 
Context 
Leeds City Council owns the Market Charter rights. 
 
Kirkgate Market is in a prime retail location in the heart of the city centre. It is housed 
in five interconnected halls: the Grade 1 listed 1904 hall, the 1875 hall, a 1930s 
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extension, and two ‘temporary’ hangar structures which form the rear of the indoor 
market. These were added in 1976 and 1981 following a fire at the market. (see 
attached plan).  There is an open daily market at the rear of the building, which is 
immediately adjacent to the bus station.  A £650m mixed retail development by 
Hammersons, (Eastgate Quarters) covering 1 million sq ft has just been given outline 
planning permission next to the market, which will reconnect the markets with the 
core retail offer to the west and north.  It is anticipated that Eastgate quarters will be 
completed by 2016. 
 
The Markets service turns over between £3.5m and £4m pa, returning a surplus to 
the Council of around £2m. This surplus was at its peak in 2006 when it was £2.3m. 
 
However the above assets come with significant associated liabilities, particularly in 
terms of the maintenance of fabric of the Grade 1 listed buildings.  Two ‘temporary’ 
hangar structures which form the rear of the indoor market, erected after a 
devastating fire in 1975, are well past their expected 15-20 year lifespan and are 
probably beyond economical repair. A recent condition survey put outstanding works 
at an estimated £2.4m.   
 
To address the issues Kirkgate Market faces and realise its Vision requires: 
 
• a shorter chain of command to ensure faster decision-making and   

implementation; 
• significantly increased investment in the buildings and stalls, whilst keeping 

and enhancing the distinct character of the market; 
• significantly increased marketing and promotion so all Leeds residents and 

visitors to Leeds know where it is and what its offer is; 
• an improved overall offer on the market in terms of the range and quality of 

goods and services sold; 
• an improved overall customer experience by ensuring the market is the 

optimum size, improving the ‘legibility’ of the market through signage, 
wayfinding and improved layout;  

• better opening hours; improving customer service and customer satisfaction; 
• better promotion of available units, flexible terms and better business support. 

 
Current Status of the Project. 

Leeds City Council’s Executive Board on 27 July 2011 endorsed the strategy for 
Kirkgate Market (attached) and specifically proposals to:  
 
• move the management and ownership of Kirkgate Market to an arms length 

arrangement and establish a Project Board and engage expert opinion to 
consider and recommend the form this should take. In this context an arms-
length arrangement might be some form of joint venture or partnership with a 
private sector partner; 

• determine the optimum size for the indoor and open markets, after taking 
expert advice, and determine the necessary steps to reach that size. 
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Stages of the Kirkgate Market Project Process  
 
It is envisaged that the project will be delivered in the following stages: 
 
Stage 1 the identification of the optimum size of the indoor and daily markets  and 
the consideration of ownership and management models for Kirkgate Market 
including, if appropriate, soft market testing for the selection of a private sector 
partner/investor. 
 
Stage 2 is the development of a Project plan which sets out, and sequences, the 
actions required to reach the best ownership/management model for the Market and 
the optimum size for the market as identified in Stage 1.   
 
Stage 3 is the implementation of the Project plan.  
 
 
The Brief for this Project – Deliverables 
 
This short term commission requires five deliverables: 
 
 
Deliverable 1 
 
An assessment of and written advice on the optimum size for the Kirkgate indoor and 
daily markets and the necessary steps to achieve that optimum size, taking account 
of the current trading patterns, planned developments and local, regional and 
national trends in the markets and retail sectors. 
 
Deliverable 2 
 
Advice,  following soft market testing (to be undertaken by the Consultant), on the 
likely interest from the private sector in investing in the market or forming a 
partnership with Leeds City Council. 
 
Deliverable 3 
 
Taking account of historic and forecast trading at the market and the physical 
condition of the market halls, and in light of the objectives and vision of the City 
Council for the market, to provide written advice on the possible ownership and 
management models for Kirkgate Market including the governance arrangements. 
This advice will be based on the consultant’s knowledge and experience of, including 
summaries/case studies on, existing models and their success, and will: 

• consider the merits of including an investment partner in the new governance 
model either from its inception or as an option to introduce at some point in 
the future; 

• set out the key drivers which will determine an appropriate model and 
advantages and disadvantages of all potential options; 

• set out the steps required to establish the new company/arrangement and the 
tendering process to select an investment partner if appropriate;   

• include advice on the ‘right balance’ between investment and return, for the 
Council and any investment partner(s); 

Page 15



 

 4

• consider the powers of the Council, and the need to ensure the Council’s 
charter market rights are unaffected; 

• consider the VAT and tax implications of each option. 
 
The recommended model will be a sustainable business model that maximises 
potential investment into, and returns from, the market. 
 
Deliverable 4 
 
Advice at a strategic level on how, as part of a wider evaluation methodology to be 
developed as part of Stage 3, the following elements of submissions from the private 
sector or other organisations who wish to invest in the markets and/or enter into a 
partnership with the council to jointly own and manage the market can be evaluated: 
 
  

§ business plans and retail proposals for the market’s operation;  
§ financial and investment proposals;  
§ deliverability; 
the advice should ensure all applications can be evaluated in an equitable way 
(e.g. consideration may be given to the fact evaluations may have to consider 
demolitions, new builds, refurbishment of existing buildings, and temporary 
buildings). 

 
Deliverable 5 
 
The production of a Programme/Stage plan which:  
 

• sets out and sequences the change of ownership/management structure and 
the steps required to reach the optimum size for Kirkgate Market, into one 
overall programme of change; 

• Identifies the key milestones of the project plan and the interdependencies 
between each workstream; 

• Highlights the main risks associated with the project plan’s implementation 
and proposes mitigation measures; 

• Identifies the cost estimates of implementing the project plan including the 
estimated cost of physical changes, loss of income during the phased 
implementation and changes to the management of the market; 

• Subject to the outcome of soft market testing, to include the proposed actions 
and timescales for progressing with a formal exercise to secure an 
investment partner for Kirkgate Market. 

 
Optional Deliverable 6 
 
Lastly, as an option, bidders may make proposals for any additional items that the 
bidder considers have been omitted in this brief to enable the commission to be 
successfully completed.  
 
Following the outcome of this commission, Leeds City Council may wish to 
commission further work in relation to the delivery of the  Project plan. There is no 
commitment from the Council to commit to this work, but a broad brief is included for 
information. 
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Reporting/ meetings 
 
§ All written advice and reports will be required in draft format for approval prior to 

completion of agreed final documentation.  
 
§ You will be expected to attend meetings at critical milestones as work progresses 

including a final presentation to senior officers and potentially elected members. 
You will report to the Project Team and, in particular, the Project Manager. 

 
§ You will be expected to provide the Council with 3 hard copies and 1 electronic 

copy of all documentation prepared. Upon completion, copies of all deliverables 
will be provided to the Council.   

 
Consultants are expected to:- 
 

• demonstrate first-hand experience of facilitating an investment/development 
partnership in a retail environment and preferably a retail market; 

• advise knowledgeably on various company models/investment vehicles 
available to public sector and public/private partnerships; 

• have experience and understanding of the markets industry; business 
planning and financial appraisals. 

• have experience of tendering processes;  
• have knowledge of how other markets, public sector operations and 

public/private sector partnerships have secured investment and established 
new management arrangements, and what issues they faced; 

• have knowledge of routes to potential investment partners and what would 
constitute an attractive offer to them;  

• be able to demonstrate experience of, and expertise in, undertaking complex 
master planning for a large scale physical development; 

• demonstrate experience of successful change management in a large and 
complex retail markets environment; 

• have a clear understanding of Market Charter rights. 
• be available to attend meetings in Leeds regularly for the duration of the 

commission. 
 
Programme 
The Council’s provisional programme is as follows: - 
 

Milestone Date 

Deadline for submissions Noon Wed 19th October 
2011 

Consultant appointed Monday 31st October 
2011 

Organisation commences commission. Initial meetings on the 
Council’s approach 

Wednesday  2nd 
November 2011 

All draft documentation Wednesday 23rd 
November 2011 

All final documentation Monday 28th November 
2011 
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Not to be evaluated: Potential Future Work 
 
Further consultant input may be required as the project progresses above and 
beyond what is required at this stage. There is no commitment from the Council at 
this time to the appointment of organisations to undertake the further work at this 
time; details are provided below only to inform the development of the existing 
commission.  Details of such commissions would be provided at a future stage. The 
activities include: 
 

• Specialist markets/retail advice as the Project progresses 
 

• Support to the evaluation of Investment Partner(s) submissions 
 

• Project Management of specific aspects of delivery 
 
Background Information 
1. Executive Board report ‘Towards a Markets Strategy’ 15 December 2010. 
2. Executive Board Report 27th December 2011 
3. Strategy for Kirkgate Market 
4. Towards a Strategy for Kirkgate Markets: The Evidence Base which set out 

background information on Kirkgate Market, the importance of the market to the 
city centre and wider city, the national retail context, the current economic 
environment, how other markets have responded, the issues facing Kirkgate 
Market and options on how the Council could respond. 

5. Leeds Markets Survey March 2011 
6. Executive Board report 27 July 2011 
 
In order to obtain any of the background information listed please contact Cath Follin 
direct. 
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QUOTATION FOR LEEDS KIRKGATE MARKETS PROJECT 
 
PRICE SCHEDULE 
You will be expected to provide a total capped price for the commission as outlined in 
the brief, breaking down the cost elements over the various activities. You are 
therefore asked to complete the following template.  
 

ITEM DESCRIPTION OF 
SERVICE 

Personnel 
(name, level, 

and 
organisation) 

Days Rates Price 

1. Deliverable 1   £ £ 

2. Deliverable 2   £ £ 

3. Deliverable 3   £ £ 

4. Deliverable 4   £ £ 

5. Deliverable 5    £ £ 

6. Deliverable 6 (optional)     

 Capped 
Price (EXC 
VAT) 

 

 
 
The above costs must include all travelling, subsistence and expenses applicable to 
this contract. 
 
I/We hereby offer to provide the services as specified in the Price Schedule in 
accordance with the Council’s Conditions of Contract contained in this enquiry. 
 
I/We confirm that the Company name specified below and on all supporting 
documentation matches the Company name as registered on my SCMS profile 
 

SIGNED (Bidder’s Signature) 
 

NAME (Print Bidder’s Name) 
 

DESIGNATION 
 

FOR AND ON BEHALF OF 
Company name) 

 

DATE 
 

ADDRESS (including Post 
Code) 
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VAT Number 
 

 
 
PAYMENT DETAILS 
 
The details supplied below will be used to make payments and remittance advices 
should the contract be awarded to the Tenderer 
 
 

Sort code       Account 
Number 

        

Building 
Society Roll 
Number 

 

Email address  
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QUOTATION QUALITY EVALUATION CRITERIA 

Introduction 
This document describes the method the Council will use to evaluate each quotation 
submitted, which must contain sufficient information to demonstrate how the Bidder 
will meet the requirements of the Project Brief.  It is important to ensure that any 
information submitted is relevant to the Quality Criteria detailed below.  Information 
which is not relevant will not be taken into account.  
 
Within submissions you will be expected to provide: 
 

§ Details of the individual(s) for each deliverable, with profiles/CVs provided for 
each individual and organisation showing relevant experience and knowledge 
to support the requirements of this brief. This will include details of any sub-
consultants and should include details on knowledge and experience of the 
retail markets industry, of business planning and of evaluating commercial and 
financial proposals on complex markets schemes. 

§ A resource plan to support the above, including the structure of the project 
team, if applicable, and reporting structures within the team. 

§ Method statement for deliverable 1 (optimum market size and market interest)  
§ Method statement for deliverable 2 (soft market testing and market interest) 
§ Method statement for deliverable 3 (Investment and ownership models)  
§ Method statement for deliverables 4 and 5 (programme and evaluation 

methodology) 
§ Evidence showing an understanding/ability to meet the Council’s 

requirements, including i) the Leeds retail offer and aspiration, ii) the city’s 
strategic objectives, iii)  working within the Council’s decision-making/political 
structures, and iv)  market charter rights. 

§ Details of QA processes/accreditation 
§ The programme for completing the deliverables. 
§ Details and contact details of two relevant references. 
§ Details of any known past, present or potential future conflicts of interest.  
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Quotation Quality Evaluation Method + Quality Criteria 
 
Following receipt of submissions from bidders, bids will be evaluated on the basis of 
price and quality as set out below. The maximum amount of marks available for price 
will be 40%/ 400 points.  The maximum amount of marks available for quality will be 
60% / 600 points. Listed below is the quality evaluation criteria which bidders must 
submit a response to in order to be considered for this scheme:  
 
All quotation submissions received in relation to this scheme must achieve the 
minimum quality threshold of 70% of the total possible overall quality score 
available of 600 points which equates to 420 points and quotes below this 
threshold will not be considered further. 
 

 Selection Criteria Weighting 
of criteria 
(points) 

 Experience and Knowledge  

1 Individuals (including sub-consultants) who will be working on the 
project.  

100 

2 Your experience of/ability to deliver similar schemes.  80 

3 
 

Your knowledge and understanding of the markets and retail 
industries, including the current Leeds retail offer. 
Your knowledge and understanding of the approach the Council is 
taking in securing the future of Kirkgate Market. 
Your knowledge and Understanding of Market Charter rights. 
Your experience of working with Council officers within a politicised 
environment and of working with elected members. 

80 

4 Details of any quality assurance procedures and accreditations 
held. 

10 

 Process and Programme  

5 Process/proposals for Deliverable 1 100 

6 Process/proposals for Deliverables 2 and 3 100 

7 Process/proposals for Deliverables 4 and 5. 70 

8 A programme of work and milestones for this brief clearly 
indicating when works will be completed by the 28th of November. 

40 

9 How the team proposed will function, including reporting and 
management arrangements. 

20 

Total Quality Evaluation points available 600 

 

Price Criteria 
 
Price will only be evaluated for those quotations that meet the required minimum 
quality threshold as stated in the quality evaluation method section.  The tenderer 
with the lowest credible total price will achieve the highest score for price, with other 
scores calculated pro rata. 
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1. Definitions and Interpretations 

1.1. In these Conditions and the other documents incorporated with and forming 
part of the Contract the following words have the meanings hereinafter 
respectively assigned to them: 

(i) “Agreement” means this agreement, comprising the clauses hereto, 
the Council’s Invitation to Tender incorporating the Council’s 
Specification, and the Consultant’s Proposal which have been 
incorporated into and form part of this Agreement; 

(ii) “Authority Data” means: 

(a). The data, text, drawings, diagrams, images or sounds 
(together with any database made up of any of these) which 
are embodied in any electronic, magnetic, optical or tangible 
media, and which are: 

(i) Supplied to the Consultant by or on behalf of the 
Council; or 

(ii) Which the Consultant is required to generate, 
process, store or transmit pursuant to this 
Agreement; or 

(b). Any Personal Data for which the Council is the Data 
Controller; 

(iii) “BCDR Plan” means any Business Continuity and Disaster 
Recovery plan as may be amended from time to time; 

(iv) “Charges” means the charges due to the Consultant for the supply 
of the Services; 

(v) "Confidential Information" means information, the disclosure of 
which would constitute an actionable breach of confidence, which 
has either been designated as confidential by either Party in writing 
or that ought to be considered as confidential (however it is 
conveyed or on whatever media it is stored) including commercially 
sensitive information, information which relates to the business, 
affairs, properties, assets, trading practices, Services, 
developments, trade secrets, Intellectual Property Rights, know-
how, personnel, customers and suppliers of either Party and all 
personal data and sensitive personal data within the meaning of the 
Data Protection Act 1998; 

(vi) “Consultant” shall mean the other Party(s) to this Agreement; 

(vii) “Contract Period” shall mean the period referred to in Clause 2.2;
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(viii) “Council” shall mean Leeds City Council; 

(ix) “Council’s Nominated Bank” means the bank used by the Council 
for the issuing of its Purchasing Cards; 

(x) “Council’s Specification" means the statement of requirements 
issued by the Council in respect of the Services; 

(xi) "Default" means any breach of the obligations of either Party 
(including but not limited to fundamental breach or breach of a 
fundamental term) or any default, act, omission, negligence or 
statement of either Party, its employees, agents or Sub-Contractors 
in connection with or in relation to the subject matter of this 
Agreement and in respect of which such Party is liable to the other; 

(xii) “Environmental Information Regulations” means the Environmental 
Information Regulations 2004; 

(xiii) "FOIA" means the Freedom of Information Act 2000 and any 
subordinate legislation guidance and/or codes of practice made or 
issued under this Act from time to time; 

(xiv) "Information" has the meaning given under section 84 of the 
Freedom of Information Act 2000; 

(xv) “Intellectual Property Rights” means patents, inventions, trade 
marks, service marks, logos design rights (whether registrable or 
otherwise), applications for any of the foregoing, copyright, 
database rights, domain names, trade or business names, moral 
rights and other similar rights or obligations whether registrable or 
not in any country (including but not limited to the United Kingdom 
and the right to sue for passing off; 

(xvi) “Key Personnel” means the members of the Consultant’s Staff who 
are to be utilised in the performance of the Services; 

(xvii) “Level 3 Line Item Detail” provides details of the Order item by item, 
splitting out the VAT element which eliminates the need for 
obtaining receipts or invoices; 

(xviii) "Parent Company" means any company which is the ultimate 
Holding Company of the Consultant or any other company of which 
the ultimate Holding Company of the Consultant is also the ultimate 
Holding Company and which is either responsible directly or 
indirectly for the business activities of the Consultant or which is 
engaged in the same or similar business to the Consultant. The 
term "Holding Company" shall have the meaning ascribed by 
Section 736 of the Companies Act 1985 or any statutory 
re-enactment or amendment thereto; 
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(xix) “Party” means a Party to this Agreement and “Parties” shall be 
construed accordingly; 

(xx) "Premises" means any premises/site where the Services are to be 
delivered; 

(xxi) "Proposal" means the Consultant's Proposal, in response to the 
Invitation to Tender; 

(xxii) “Purchasing Card” means a Visa card which works in a similar way 
to a company charge card; 

(xxiii) “Replacement Consultant” means any third party service provider of 
Replacement Services appointed by the Council from time to time; 

(xxiv) “Representative” means a representative of the Council or the 
Consultant as appropriate appointed for the purpose of co-
ordinating the preparation and performance of this Agreement; 

(xxv) "Requests for Information" shall have the meaning set out in FOIA 
or any apparent request for information under the FOIA, or the 
Environmental Information Regulations; 

(xxvi) “Security Policy” means the Council's security policy  [annexed 
to schedule X (Security Requirements and Plan)] as updated from 
time to time; 

(xxvii) "Services" means the Services to be supplied by the Consultant 
under this Agreement in accordance with the Invitation to Tender; 

(xxviii) “Staff” means all persons employed by the Consultant to 
perform the Services under this Agreement together with the 
Consultant’s servants, agents and Sub-Contractors used in the 
performance of this Agreement; 

(xxix) “Sub-Contract” means any contract or proposed contract 
between the Consultant and any third party:-

in respect of the Services;

and/or the terms "Sub-Contractor" and "Sub-Contracting" shall be 
similarly construed

1.2. As used in this Agreement the masculine includes the feminine and neuter 
and the singular includes the plural and vice versa. 

1.3. A reference to any statute, enactment, order, regulation or other similar 
instrument shall be construed as a reference to the statute, enactment, order, 
regulation or instrument as amended by any subsequent statute, enactment, 
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order, regulation or instrument or as contained in any subsequent 
re-enactment thereof. 

1.4. A reference to any document other than as specified in Clause 1.3 shall be 
construed as a reference to the document as at the date of execution of this 
Agreement.

1.5. Each Party shall comply with any express obligation in this Agreement to 
comply with any document statute, enactment, order, regulation or other 
similar instrument that is referenced in this Agreement. 

1.6. Headings are included in this Agreement for ease of reference only and shall 
not affect the interpretation or construction of this Agreement. 

1.7. Except as otherwise expressly provided in this Agreement, all remedies 
available to the Consultant or to the Council for Default under this Agreement 
are cumulative and may be exercised concurrently or separately and the 
exercise of any one remedy shall not exclude the exercise of any other 
remedy.

1.8. Neither Party shall be liable for any Default of its obligations under the 
Agreement to the extent that such Default is caused by a failure or delay by 
the other Party in performing its obligations under this Agreement provided 
and to the extent that the affected Party notifies the other Party of such failure 
or delay within thirty (30) days of the affected Party becoming aware of its 
occurrence and of its likely impact. 

2. Scope of this Agreement 

2.1. This Agreement governs the overall relationship of the Parties with respect to 
the provision of the Services.

2.2. This Agreement shall take effect on the date specified in the Invitation to 
Tender hereof and, subject to the rights of termination contained herein, shall 
expire on the date specified in the Invitation to Tender. 

3. Key Personnel 

3.1. If so requested the Consultant shall provide to the Council the details of Key 
Personnel that are to be utilised in the performance of the Services to be 
provided such details shall include but are not limited to specific fields of 
expertise, qualifications and experience. 

3.2. In the event that the Consultant replaces Key Personnel the Consultant shall 
notify the Council immediately of such replacement such notice shall include 
details of the replacement’s specific fields of expertise, qualifications and 
experience.

3.3. Upon receipt of such notification as referred to in Clause 3.2 the Council shall 
notify the Consultant of either its consent to such replacement of Key 
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Personnel or of its right to terminate this Agreement in accordance with 
Clause 11.3.

4. Intellectual Property Rights 

4.1. 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 Consultant by the 
Council shall remain the property of the Council; 

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

4.2. The Consultant shall obtain approval from the Council before using any 
material, in relation to the performance of this Agreement which is or may be 
subject to any third party Intellectual Property Rights. The Consultant shall 
procure that the owner of the rights grants to the Council a non-exclusive 
licence, or if itself a licensee of those rights, shall grant to the Council an 
authorised sub-licence, to use, reproduce, and maintain the material. Such 
licence or sub-licence shall be non-exclusive, perpetual and irrevocable, shall 
include the right to sub-license, transfer, novate or assign to other 
 Contracting Authorities, the Replacement Consultant or to any other third 
party providing services to the Council, and shall be granted at no cost to the 
Council. 

4.3. It is a condition of this Agreement that the Services will not infringe any 
Intellectual Property Rights of any third part and the Consultant shall during 
and after the Contract Period on written demand indemnify and keep 
indemnified the Council against all actions, suits, claims, demands, losses, 
charges, damages, costs and expenses and other liabilities which the Council 
may suffer or incur as a result of or in connection with any breach of this 
Clause 5, except where any such claim relates to: 

(a). designs furnished by the Council; 

(b). the use of data supplied by the Council which is not required 
to be verified by the Consultant under any provision of this 
Agreement.
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4.4. The Council shall notify the Consultant in writing of any claim or demand 
brought against the Council for infringement or alleged infringement of any 
Intellectual Property Right in materials supplied or licensed by the Consultant. 
The Consultant shall at its own expense conduct all negotiations and any 
litigation arising in connection with any claim for breach of Intellectual Property 
Rights in materials supplied or licensed by the Consultant, provided always 
that the Consultant: 

(a). shall consult with the Council on all substantive issues which 
arise during the conduct of such litigation and negligence; 

(b). shall take due and proper account of the interests of the 
Council; and 

(c). shall not settle or compromise any claim without the 
Council’s prior written consent (not to be unreasonably 
withheld or delayed). 

4.5. The Council shall at the request of the Consultant afford to the Consultant all 
reasonable assistance for the purpose of contesting any claim or demand 
made or action brought against the Council or the Consultant for infringement 
or alleged infringement of any Intellectual Property Right in connection with 
the performance of this Agreement and shall be repaid all costs and expenses 
(including, but not limited to, legal costs and disbursements) incurred in doing 
so. Such costs and expenses shall not be repaid where they are incurred in 
relation to a claims, demand or action which relates to the matters in Clause 
5.3(a) and (b).

4.6. The Council shall not make any admissions which may be prejudicial to the 
defence or settlement of any claim, demand or action for infringement or 
alleged infringement of any Intellectual Property Right by the Council or the 
Consultant in connection with the performance of this Agreement. 

4.7. If a claim, demand or action for infringement or alleged infringement of any 
Intellectual Property Right is made in connection with the Agreement or in the 
reasonable opinion of the Consultant is likely to be made, the Consultant may 
at its own expense and subject to the consent of the Council (not to be 
unreasonably withheld or delayed) either: 

(a). modify any or all of the Services without reducing the 
performance or functionality of the same, or substitute 
alternative Services of equivalent performance and 
functionality, so as to avoid the infringement or alleged 
infringement, provided that the terms herein shall apply with 
any necessary changes to such modified Services or to the 
substitute Services; 

(b). procure a licence to use and provide the Services, which are 
the subject of the alleged infringement, on terms which are 
acceptable to the Council. 
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4.8. At the termination of this Agreement the Consultant shall immediately return to 
the Council all materials, work or records held, including any back-up media. 

4.9. The provisions of this Clause 4 shall apply during the continuance of this 
Agreement and indefinitely after its expiry or termination.

5. Care and Diligence 

5.1. To the extent that the standard of work has not been specified in this 
Agreement the Consultant shall use the best applicable techniques and 
standards and perform the Services with all reasonable care, skill and 
diligence, and in accordance with good industry practice. 

5.2. The Consultant warrants and represents that all Staff assigned to the 
performance of the Services shall possess and exercise such qualifications, 
skill and experience as are necessary for the proper performance of the 
Services.

6. Charges and Purchasing Cards 

6.1. In consideration of the supply of Services in accordance with the terms of this 
Agreement, the Council shall pay the Charges in accordance with the 
following provisions of this Clause 6. 

6.2. During the period referred to in Clause 2.2 of this Agreement the Council will 
seek to negotiate price changes annually on the anniversary of entering into 
the Agreement but will, through best endeavours, be looking for a 4% price 
reduction year on year. The Council will work with the supplier to identify areas 
where efficiencies and improvements can be made in all aspects of delivery of 
this contract. Ultimately, any price changes must be agreed by both parties. 

6.3. The Charges are exclusive of Value Added Tax. The Council shall pay the 
Value Added Tax on the Charges at the rate and in the manner prescribed by 
law, from time to time. 

6.4. Purchasing Cards are the Council’s preferred method of payment. It is the 
Council’s policy that all suppliers with a turnover of over £100k are Purchasing 
Card enabled to Level 3 Line Item Detail. Where Purchasing Cards are used 
payments shall be made within four (4) working days of completion of the 
Order directly from the Council’s Nominated Bank. Only under exceptional 
circumstances will payment to suppliers be made by other methods of 
payment.

6.5. We expect Consultants to become Purchasing Card enabled within 6 weeks of 
entering into this Agreement. This will be extended to a maximum of 3 months 
where Consultants have complex IT systems and can demonstrate that 
progress is being made. If the Consultant fails to become Purchasing Card 
enabled within this time the Council reserves the right to suspend the supplier 
until such time that they have become Purchasing Card enabled. 
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6.6. For the avoidance of doubt, if after six (6) months from the commencement 
date of this Agreement the Consultant has failed to become Purchasing Card 
enabled to Level 3 Line Item Detail, the Council reserves the right to terminate 
this Agreement and the Consultant will be liable for any additional costs 
incurred by the Council in setting up alternative arrangements. Alternatively 
the Council reserves the right to charge £12 for each transaction taking place 
after this time with the Consultant that is not via Purchasing Cards. This figure 
is the additional cost incurred by the Council by having to process payments 
through methods other than Purchasing Cards. 

6.7. Where the Consultant has indicated that it will accept Purchasing Cards either 
through the submission of a pre-qualification questionnaire or tender the 
amount charged to the card shall be no more than the rates tendered by the 
Consultant. For the avoidance of doubt the Consultant shall not be allowed to 
include any administration fee in the amount charged to the Council that the 
Purchasing Card company charge the Consultant for accepting payment by 
Purchasing Card. 

6.8. Where the Consultant has indicated that it will accept Purchasing Cards 
refusal to do so will constitute a material breach of this Agreement and the 
Council may seek to terminate this Agreement in accordance with Clause 11.2
below.

6.9. Where Purchasing Cards are not to be used, payment shall be made within 
thirty (30) days of receipt by the Council (at its nominated address for 
invoices) of a valid invoice, from the Consultant. 

6.10. If the Consultant, in accordance with terms of this Agreement, enters into any 
supply contract or Sub-Contract in connection with this Agreement, the 
Consultant shall ensure that such contract shall contain a term requiring all 
sums due to the Sub-Contractor to be paid by the Consultant within a 
specified period. Such period shall not exceed thirty (30) days and shall 
commence from the receipt by the Consultant of a valid invoice as defined by 
the terms of the supply contract or Sub-Contract (as appropriate) 

7. Legislative Change 

7.1. The Consultant shall bear the cost of complying with all such statutes, 
enactments, orders, regulations or other similar instruments as are relevant to 
this Agreement and any amendments thereto except that where any such 
amendment necessitates a change to a Service and provided that such 
amendment could not have reasonably been foreseen by the Consultant at the 
date hereof the Parties shall enter good faith negotiations to make such 
adjustments to the Charges as may be necessary to compensate the 
Consultant for such additional costs as are both reasonably and necessarily 
incurred by the Consultant in accommodating such amendments.
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8. Audit and the Audit Commission 

8.1. The Consultant shall keep and maintain until 12 years after this Agreement 
has been completed, or as long a period as may be agreed between the 
Council and the Consultant, full and accurate records of this Agreement 
including the Services provided under it, all expenditure reimbursed by the 
Council, and all payments made by the Council. The Consultant shall on 
request afford the Council’s auditor (whether internal or external) such access 
to those records as may be required by the Council’s auditor in connection 
with this Agreement. 

8.2. The Council may, not more than [twice in any Contract Year] conduct audits 
for the purpose of reviewing the integrity, confidentiality and security of the 
Authority Data.

9. Limitation of Liability 

9.1. Limitation of Liability: 

9.1.1. Neither Party excludes or limits liability to the other Party for death 
or personal injury or any breach of any obligations implied by 
Section 2 of the Supply of Goods and Services Act 1982. 

9.1.2. Subject always to Clause 9.1.1, and notwithstanding any other 
provision contained herein, the total liability of the Consultant 
(whether under contract, tort or statutory provision) arising out of 
or in connection with this Agreement shall in no circumstances 
exceed five million (£5,000,000) pounds in respect of any one 
incident or series of related incidents and ten million (£10,000,000) 
pounds in the aggregate for any or all incidents (whether related or 
not) arising during the period of the Agreement. 

9.2. Subject always to Clause 9.1.1, in no event shall either Party be liable to the 
other for: 

9.2.1. indirect or consequential loss or damage; and/or 

9.2.2. loss of profits, business, revenue, goodwill or anticipated savings. 

9.3. The provisions of Clause 9.2 shall not be taken as limiting the right of either 
Party to claim from the other Party for: 

9.3.1. additional operational and administrative costs and expenses; 
and/or

9.3.2. any costs or expenses rendered worthless; 

resulting directly from the Default of the other Party. 
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9.4. The Parties expressly agree that neither Party shall be entitled to an order for 
specific performance to enforce any provision hereunder. 

9.5. The Parties expressly agree that should any limitation or provision contained 
in this Clause 9 be held to be invalid under any applicable statute or rule of 
law it shall to that extent be deemed omitted but if any Party thereby becomes 
liable for loss or damage which would otherwise have been excluded such 
liability shall be subject to the other limitations and provisions set out herein. 

10. Confidentiality and Security of Confidential Information 

10.1. Each Party:- 

(a). shall treat all Confidential Information belonging to the other 
Party as confidential and safeguard it accordingly; and 

(b). shall not disclose any Confidential Information belonging to 
the other Party to any other person without the prior written 
consent of the other Party, except to such persons and to 
such extent as may be necessary for the performance of this 
Agreement or except where disclosure is otherwise expressly 
permitted by the provisions of this Agreement. 

10.2. The Consultant shall take all necessary precautions to ensure that all 
Confidential Information obtained from the Council under or in connection with 
this Agreement:- 

(a). is given only to such of the Consultant’s Staff and 
professional advisors or consultants engaged to advise it in 
connection with this Agreement as is strictly necessary and 
only to the extent necessary for the performance of this 
Agreement;

(b). is treated as confidential and not disclosed (without prior 
approval) or used by any Staff or such professional advisors 
or consultants otherwise than for the purposes of this 
Agreement.

10.3. Where it is considered necessary in the opinion of the Council, the Consultant 
shall ensure that the Consultant’s Staff or such professional advisors or 
consultants sign a confidentiality undertaking before commencing work in 
connection with this Agreement.

10.4. The Consultant shall not use any Confidential Information received otherwise 
than for the purposes of this Agreement. 

10.5. The provisions of Clauses 10.1 to 10.4 shall not apply to any Confidential 
Information received by one Party from the other:- 
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(a). which is or becomes public knowledge (otherwise than by 
breach of this Clause 10); or 

(b). which was in the possession of the receiving Party, without 
restriction as to its disclosure, before receiving it from the 
disclosing Party; or 

(c). which is received from a third party who lawfully acquired it 
and who is under no obligation restricting its disclosure; or 

(d). is independently developed without access to the 
Confidential Information; or 

(e). which must be disclosed pursuant to a statutory, legal or 
parliamentary obligation placed upon the Party making the 
disclosure, including any requirements for disclosure under 
the FOIA, or the Environmental Information Regulations 
pursuant to Condition 46 (Freedom of Information); or 

(f). where the receiving Party is the Council and the Confidential 
Information is or is related to an item of business at a 
meeting of the Council or of any committee, sub-committee 
or joint committee of the Council or is or is related to an 
executive decision and it is not reasonably practicable for 
that item of business to be transacted or for that executive 
decision to be made without reference to the Confidential 
Information PROVIDED THAT where the Confidential 
Information is exempt information within the meaning of 
section 101 of the Local Government Act 1972 (as amended) 
the Council shall consider properly whether or not to exercise 
its powers under Part V of that Act or (in the case of 
executive decisions) under the Local Authorities (Executive 
Arrangements) (Access to Information) (England) 
Regulations 2000 as amended to prevent the disclosure of 
that Confidential Information and in so doing shall give due 
weight to the interests of the Consultant and where 
reasonably practicable shall consider any representations 
made by the Consultant. 

10.6. Nothing in this Clause 10 shall prevent the Council:- 

disclosing any Confidential Information for the purpose of:- 

(a). the auditing examination and certification of the Council’s 
accounts; or 

(b). disclosing any Confidential Information obtained from the 
Consultant:-

Page 35



(i) to any department, office or agency of the Crown 
or to any regulatory authority or body; or 

(ii) to any person engaged in providing any services 
to the Council for any purpose relating to or 
ancillary to the Agreement; 

(c). provided that in disclosing information under sub-paragraph 
(b)(i) or (ii) the Council discloses only the information which is 
necessary for the purpose concerned and requests that the 
information is treated in confidence.  

10.7. Nothing in this Clause 10 shall prevent either Party from using any techniques, 
ideas or know-how gained during the performance of the Agreement in the 
course of its normal business, to the extent that this does not result in a 
disclosure of Confidential Information or an infringement of Intellectual 
Property Rights. 

10.8. In the event that the Consultant fails to comply with this Clause 10, the Council 
reserves the right to terminate the Agreement by notice in writing with 
immediate effect. 

10.9. The Consultant shall not acquire any right, title or interest in or to the 
Intellectual Property Rights of the Council or its licensors, including: 

10.9.1. Software; 

10.9.2. the Authority Data; 

11. Termination 

11.1. The Council may at any time by notice in writing terminate this Agreement as 
from the date of service of such notice if: 

11.1.1. any of the circumstances detailed in Clause 20.1 or Clause 21.5
arise; or 

11.1.2. there is a change of control, as defined by Section 416 of the 
Income and Corporation Taxes Act 1988, in the Consultant or its 
Parent Company provided that the Council shall only be permitted 
to exercise its rights pursuant to this Clause 11.1.2 for six (6) 
months after each such change of control and shall not be 
permitted to exercise such rights where the Council has agreed in 
advance in writing to the particular change of control and such 
change of control takes place as proposed; or 

11.1.3. the Consultant, being a company, passes a resolution, or the 
Court makes an order that the Consultant or its Parent Company 
be wound up otherwise than for the purpose of a bona fide 
reconstruction or amalgamation, or a receiver, manager or 

Page 36



administrator on behalf of a creditor is appointed in respect of the 
business or any part thereof of the Consultant or the Parent 
Company, or circumstances arise which entitle the Court or a 
creditor to appoint a receiver, manager or administrator or which 
entitle the Court otherwise than for the purpose of a bona fide 
reconstruction or amalgamation to make a winding-up order, or the 
Consultant or its Parent Company is unable to pay its debts within 
the meaning of Section 123 of the Insolvency Act 1986 (except 
where the claim is made under Section 123, 1(a) and is for an 
amount of not less than ten thousand pounds (£10,000)) or any 
similar event occurs under the law of any other jurisdiction; or 

11.1.4. the Consultant, being an individual, or where the Consultant is a 
firm, any partner or partners in that firm who together are able to 
exercise direct or indirect control, as defined by Section 416  of the 
Income and Corporation Taxes Act 1988, shall at any time become 
bankrupt or shall have a receiving order or administration order 
made against him or shall make any composition or arrangement 
with or for the benefit of his creditors, or shall make any 
conveyance or assignment for the benefit of his creditors, or shall 
purport to do so, or appears unable to pay or to have no 
reasonable prospect of being able to pay a debt within the 
meaning of Section 268 of the Insolvency Act 1986 or he shall 
become apparently insolvent within the meaning of the Bankruptcy 
(Scotland) Act 1985 as amended by the Bankruptcy (Scotland) Act 
1993 or any application shall be made under any bankruptcy or 
insolvency act for the time being in force for sequestration of his 
estate, or a trust deed shall be granted by him for the benefit of his 
creditors, or any similar event occurs under the law of any other 
jurisdiction.

11.1.5. the Consultant, being an individual, or where the Consultant is a 
firm, any partner or partners in that firm who together are able to 
exercise direct or indirect control, as defined by Section 416 of the 
Income and Corporation Taxes Act 1988, shall at any time be 
convicted of any of the following offences: 

(a). fraud, where the offence relates to fraud affecting the 
financial interests of the Council, within the meaning of – 

(i) the offence of cheating the Revenue; 

(ii) the offence of conspiracy to defraud; 

(iii) fraud or theft within the meaning of the Theft Act 
1968, the Theft Act 1978 and the Social Security 
Administration Act 1992; 

(iv) fraudulent trading within the meaning of section 
458 of the Companies Act 1985; 
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(v) defrauding the Customs within the meaning of the 
Customs and Excise Management Act 1979 and 
the Value Added Tax Act 1994; 

(vi) an offence in connection with taxation in the 
European Community within the meaning of 
section 71 of the Criminal Justice Act 1993; or 

(vii) destroying, defacing or concealing of documents 
or procuring the extension of a valuable security 
within the meaning of section 20 of the Theft Act 
1968;

(b). money laundering within the meaning of the Money 
Laundering Regulations 2003; or 

(c). any other offence within the meaning of Article 45(1) of the 
Public Sector Directive as defined by the national law of any 
relevant State. 

11.2. Without prejudice to Clause 11.1, the Council may at any time by notice in 
writing terminate this Agreement forthwith, if the Consultant is in material 
Default of any obligation under this Agreement and: 

11.2.1. the material Default is capable of remedy and the Consultant shall 
have failed to remedy the material Default within 14 days of written 
notice to the Consultant specifying the material Default and 
requiring its remedy; or 

11.2.2. the material Default is not capable of remedy. 

11.3. The Council shall have the right to terminate this Agreement by serving one 
month’s written notice if the Consultant changes the Key Personnel with Key 
Personnel who in the Council’s opinion do not have the qualifications, 
expertise and experience to be utilised in the performance of this Agreement. 

12. Consequences of Termination 

12.1. The termination or expiry of this Agreement shall not prejudice or affect any 
right of action or remedy which shall have accrued or shall thereafter accrue to 
either Party. 

12.2. In the event of any termination of this Agreement pursuant to Clause 11.1 or 
Clause 11.2 the Council shall, in respect of any Non-Discharged Orders, be 
entitled without prejudice to the Council's other rights and remedies, to: 

12.2.1. obtain a refund of any Charges paid by the Council in respect of 
any Services which have not been performed by the Consultant in 
accordance with the terms of the Non-Discharged Order.
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12.3. In the event of the termination of this Agreement by the Council, the provisions 
of this Clause and Clauses9, 10, 12, 13, 20 and 32 and the provisions of any 
Schedules attached hereto shall survive the termination of this Agreement by 
the Council. 

12.4. In the event of termination or expiry, the Consultant shall cease to use the 
Authority Data and, at the direction of the Council: 

12.4.1. Provide the Council and/or the Replacement Consultant with a 
complete and uncorrupted version of the Authority Data in 
electronic form in a format and on media agreed with the Council 
and/or the Replacement Consultant; and 

12.4.2. On the earlier of the receipt of the Council’s written instructions or 
twelve (12) months after the date of expiry or termination, destroy 
all copies of the Authority Data; 

13. Recovery of Sums Due 

13.1. If any sum of money shall be due from the Consultant, the same may be 
deducted from any sum then due or which at any time thereafter may become 
due to the Consultant under this Agreement or any agreement with the 
Council. 

14. Progress Reports 

14.1. Where a progress report, or other information pertaining to the progress of the 
performance of either Party of its obligations under this Agreement, is 
submitted in connection with this Agreement, the submission, receipt and 
acceptance of such a report, or other information, shall not prejudice the rights 
of either Party under this Agreement. 

15. Health and Safety  

15.1. The Consultant shall promptly notify the Council of any health and safety 
hazards which may arise in connection with the performance of this 
Agreement. The Council shall promptly notify the Consultant of any health and 
safety hazards which it becomes aware of at the Council’s Premises created 
by the Consultant in the performance of this Agreement. Where the Council 
notifies the Consultant of such a health and safety hazard the Consultant shall 
remove the hazard and make safe the Premises at the Consultant’s expense. 

15.2. While on the Council’s Premises, the Consultant shall comply with any health 
and safety measures implemented by the Council in respect of Staff and other 
persons working on those Premises. 

15.3. The Consultant shall notify the Council immediately in the event of any 
incident occurring in the performance of the Agreement on the Council’s 

Page 39



Premises where that incident causes any personal injury or damage to 
property which could give rise to personal injury. 

15.4. The Consultant shall comply with the requirements of the Health and Safety at 
Work etc. Act 1974 and any other acts, orders, regulations and codes of 
practice relating to health and safety, which may apply to the Consultant’s 
Staff and other persons working on the Premises in the performance of this 
Agreement.

15.5. The Consultant shall ensure that its health and safety policy statement (as 
required by the Health and Safety at Work etc. Act 1974) is made available to 
the Council on request. 

16. Data Protection Act 

16.1. The Consultant shall (and shall procure that any of its Staff involved in the 
provision of this Agreement) comply with any notification requirements under 
the Data Protection Act 1998 (“DPA”) and both Parties to this Agreement will 
observe all their obligations under the DPA which arise in connection with this 
Agreement.

16.2. Notwithstanding the general obligation as referred to in Clause 16.1, where 
the Consultant is processing personal data (as defined by the DPA) as a data 
processor for the Council (as defined by the DPA) the Consultant shall ensure 
that it has in place appropriate technical and organisational measures to 
ensure the security of the personal data (and to guard against unauthorised or 
unlawful processing of the personal data and against accidental loss or 
destruction of, or damage to, the personal data), as required under the 
Seventh Data Protection Principle in Schedule 1 to the DPA; and 

(a). process personal data only in accordance with the Council’s 
instructions;

(b). act only in accordance with the Council’s instructions; 

(c). provide the Council with such information as the Council may 
reasonably require to satisfy itself that the Consultant is 
complying with its obligations under the DPA; 

(d). promptly notify the Council of any requests for disclosure of 
or access to the personal data; 

(e). promptly notify the Council of any breach of the security 
measures required to be put in place pursuant to Clause 
16.2; and 

(f). 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. 
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16.3. The Consultant is only authorised to disclose such personal data as is 
necessary to provide the Services or as may be required by law.

17. Authority Data  

17.1. The Consultant shall not delete or remove any proprietary notices contained 
within or relating to the Authority Data.

17.2. The Consultant shall not store, copy, disclose, or use the Authority Data 
except as necessary for the performance by the Consultant of its obligations 
under this Agreement or as otherwise expressly authorised in writing by the 
Council.

17.3. To the extent that Authority Data is held and/or processed by the Consultant, 
the Consultant shall supply that Authority Data to the Council as requested by 
the Council in the format specified in this Agreement.

17.4. Upon receipt or creation by the Consultant of any Authority Data and during 
any collection, processing, storage and transmission by the Consultant of any 
Authority Data, the Consultant shall take all precautions necessary to preserve 
the integrity of the Authority Data and to prevent any corruption or loss of the 
Authority Data.

17.5. The Consultant shall perform secure back-ups of all Authority Data and shall 
ensure that up-to-date back-ups are stored off-site in accordance with the 
BCDR Plan. The Consultant shall ensure that such back-ups are available to 
the Council at all times upon request and are delivered to the Council at no 
less than [insert period] monthly intervals.

17.6. The Consultant shall ensure that any system on which the Consultant holds 
any Authority Data, including back-up data, is a secure system that complies 
with the Security Policy.

17.7. If the Authority Data is corrupted, lost or sufficiently degraded as a result of the 
Consultant’s Default so as to be unusable, the Council may:

17.7.1. Require the Consultant (at the Consultant’s expense) to restore or 
procure the restoration of the Authority Data and the Consultant 
shall do so as soon as practicable but not later than [insert period]; 
and/or

17.7.2. itself restore or procure the restoration of the Authority Data, and 
shall be repaid by the Consultant any reasonable expenses 
incurred in doing so. 

17.8. If at any time the Consultant suspects or has reason to believe that Authority 
Data has or may become corrupted, lost or sufficiently degraded in any way 
for any reason, then the Consultant shall notify the Council immediately and 
inform the Council of the remedial action the Consultant proposes to take.
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18. Publicity 

18.1. Except with the written consent of the other Party, such consent not to be 
unreasonably withheld or delayed, neither Party shall make any press 
announcements or publicise this Agreement in any way. 

18.2. Both Parties shall take all reasonable steps to ensure the observance of the 
provisions of Clause 18.1 by all their servants, employees, agents and 
consultants. The Consultant shall take all reasonable steps to ensure the 
observance of the provisions of Clause 18.1 by its Sub-Contractors. 

18.3. Notwithstanding the provisions of Clause 18.1, the Council shall be entitled to 
publicise this Agreement in accordance with any legal obligation upon the 
Council, including any examination of this Agreement by the National Audit 
Office pursuant to the National Audit Act 1983 or otherwise. 

19. Fraud 

19.1. The Consultant must take all reasonable steps including all preliminary 
enquiries and investigations to prevent the risk of fraud to the Council. Where 
such preliminary actions suggest the possibility of fraud or other irregularity 
affecting the resources of the Council the Consultant shall immediately inform 
the Council. 

20. Corrupt Gifts and Payments of Commission 

20.1. If the Consultant or any person employed by or acting for the Consultant 
(whether with the Consultant’s knowledge or not) has either: 

20.1.1. offered given or agreed to give any gift or consideration to any 
person in order to encourage or reward them for:

(a). doing or avoiding to do anything; or 

(b). having previously done or avoided doing anything; or 

(c). showing or avoiding to show favour or disfavour to any 
person;

relating to securing or executing this Agreement or any other 
agreement with the Council; or 

20.1.2. paid or agreed to pay any commission to any person employed by 
the Council or acting on its behalf and has not disclosed the 
particulars of that commission or agreement to the Council before 
entering this Agreement; or 

20.1.3. committed any offence under the Bribery Act 2010 in relation to 
any agreement with the Council; or  
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20.1.4. given any fee or reward to any person which it is an offence under 
Section 117(2) of the Local Government Act 1972 to receive; 

then the Council may immediately terminate this Agreement or any 
relevant Order by notice in writing to the Consultant in accordance with 
Clause 26.

20.2. If any of the circumstances in Clause 20.1 apply, the Council can recover from 
the Consultant the value of any gift, consideration or commission. 

20.3. Cancellation of this Agreement under Clause 20.1 will not prejudice or affect 
any right of action or remedy which has or may accrue to the Council. 

20.4. The Council’s decision will be final and conclusive if there is any dispute or 
question about: 

20.4.1. the interpretation of this Clause 20 (except where this relates to 
the amount the Council may recover from the Consultant for loss 
as a result of cancelling the Contract); or 

20.4.2. the Council’s right to terminate under Clause 20.1; or 

20.4.3. the amount or value of any gift, consideration or commission. 

21. Consultant's Staff 

21.1. The Council reserves the right under this Agreement to refuse to admit to any 
Premises occupied by or on behalf of the Council any Staff employed or 
engaged by the Consultant, or by a Sub-Contractor, whose admission would 
be, in the opinion of the Council, undesirable. 

21.2. If and when directed by the Council, the Consultant shall provide a list of the 
names of all Staff who it is expected may require admission in connection with 
the performance of this Agreement to any Premises occupied by or on behalf 
of the Council, specifying the capacities in which they are concerned with this 
Agreement and giving such other particulars as the Council may reasonably 
require.

21.3. The Consultant's Staff, engaged within the boundaries of any of the Council 
Premises, shall comply with such rules, regulations and requirements 
(including those relating to security arrangements) as may be in force from 
time to time for the conduct of Staff when at such Premises and when outside 
such Premises. 

21.4. The decision of the Council as to whether any Staff is to be refused admission 
to any Premises occupied by or on behalf of the Council and as to whether the 
Consultant has failed to comply with Clause 21.1 shall be final and conclusive. 

21.5. If the Consultant shall fail to comply with Clause 21.2 or if the Consultant does 
not comply with the provisions of Clause 21.2 within a reasonable time of 
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written notice so to do then the Council may terminate this Agreement in 
accordance with Clause 11.1.1 provided always that such termination shall not 
prejudice or affect any right of action or remedy which shall have accrued or 
shall thereafter accrue to the Council. 

21.6. The Parties agree that during the term of the Agreement and for a period of six 
(6) months thereafter, they will not, whether directly or indirectly, procure the 
services of any of the other Party’s employees or contractors directly engaged 
in the performance of this Agreement without the prior written agreement of 
the other. This Clause  shall not restrict either Party from appointing any 
person, whether employee or contractor of the other or not, who has applied in 
response to an advertisement properly and publicly placed in the normal 
course of business. 

21.6

22. Discrimination

22.1. The Consultant shall not unlawfully discriminate either directly or indirectly on 
such grounds as race, colour, ethnic or national origin, disability, sex or sexual 
orientation, religion or belief, or age and without prejudice to the generality of 
the foregoing the Consultant shall not unlawfully discriminate within the 
meaning and scope of the Sex Discrimination Act 1975, the Equal Pay Acts 
1970 and 1983, the Disability Discrimination Act 1995, the Employment 
Equality (Sexual Orientation) Regulations 2003, the Employment Equality 
(Religion or Belief) Regulations 2003, the Human Rights Act 1998 or other 
relevant legislation, or any statutory modification or re-enactment thereof. 

22.2. The Consultant shall take all reasonable steps to ensure the observance of 
the provisions of Clause 22.1 by all servants, employees, agents and 
consultants of the Consultant and all Sub-Contractors. 

22.3. The Consultant and any Sub-Contractor shall adopt a policy to comply with its 
statutory obligations under the Race Relations Act 1976 and, accordingly, will 
not discriminate directly or indirectly against any person because of their 
colour, race, nationality or ethnic origin in relation to decisions to recruit, train, 
promote, discipline or dismiss employees. 

23. Force Majeure 

23.1. For the purposes of this Agreement the expression "Force Majeure" shall 
mean any cause affecting the performance by a Party of its obligations arising 
from acts, events, omissions, happenings or non-happenings beyond its 
reasonable control including (but without limiting the generality thereof) 
governmental regulations, fire, flood, or any disaster or an industrial dispute 
affecting a third party for which a substitute third party is not reasonably 
available. Any act, event, omission, happening or non-happening will only be 
considered Force Majeure if it is not attributable to the wilful act, neglect or 
failure to take reasonable precautions by the affected Party, its agents or 
employees. 
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23.2. For the avoidance of doubt, both Parties agree that any acts, events, 
omissions, happenings or non-happenings resulting from the adoption of the 
Euro by the United Kingdom government shall not be considered to constitute 
Force Majeure under this Agreement. 

23.3. Neither Party shall in any circumstances be liable to the other for any loss of 
any kind whatsoever including but not limited to any damages or abatement of 
Charges whether directly or indirectly caused to or incurred by the other Party 
by reason of any failure or delay in the performance of its obligations 
hereunder which is due to Force Majeure. Notwithstanding the foregoing, each 
Party shall use all reasonable endeavours to continue to perform, or resume 
performance of, such obligations hereunder for the duration of such Force 
Majeure event. 

23.4. If either of the Parties shall become aware of circumstances of Force Majeure 
which give rise to or which are likely to give rise to any such failure or delay on 
its part it shall forthwith notify the other by the most expeditious method then 
available and shall inform the other of the period which it is estimated that 
such failure or delay shall continue. 

23.5. It is expressly agreed that any failure by the Consultant to perform or any 
delay by the Consultant in performing its obligations under this Agreement 
which results from any failure or delay in the performance of its obligations by 
any person, firm or company with which the Consultant shall have entered into 
any contract, supply arrangement or Sub-Contract or otherwise shall be 
regarded as a failure or delay due to Force Majeure only in the event that such 
person firm or company shall itself be prevented from or delayed in complying 
with its obligations under such contract, supply arrangement or Sub-Contract 
or otherwise as a result of circumstances of Force Majeure. 

23.6. For the avoidance of doubt it is hereby expressly declared that the only events 
which shall afford relief from liability for failure or delay shall be any event 
qualifying for Force Majeure hereunder. 

24. Transfer and Sub-Contracting 

24.1. This Agreement is personal to the Consultant. The Consultant shall not 
assign, novate, Sub-Contract or otherwise dispose of this Agreement or any 
part thereof without the previous consent in writing of the Council such 
consent not to be unreasonably withheld. 

24.2. Notwithstanding any Sub-Contracting permitted hereunder, the Consultant 
shall remain primarily responsible for the acts and omissions of its Sub-
Contractors as though they were its own. 

24.3. Subject to Clause 24.5, the Council shall be entitled to: 

24.3.1. assign, novate or otherwise dispose of its rights and obligations 
under this Agreement or any part thereof to any contracting 
authority (as defined in Regulation 4(2) of the Public Contracts 
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(Work, Services and Supply) (Amendment) Regulations 2000) (a 
"Contracting Authority"); or 

24.3.2. novate this Agreement to any other body (including but not limited 
to any private sector body) which substantially performs any of the 
functions that previously had been performed by the Council;

provided that where such assignment, novation or other disposal increases 
the burden of the Consultant's obligations pursuant to this Agreement, the 
Consultant shall be entitled to such additional Charges as may be agreed 
between the Parties to compensate for such additional burdens. 

24.4. Any change in the legal status of the Council such that it ceases to be a 
Contracting Authority shall not, subject to Clause 24.5, affect the validity of this 
Agreement. In such circumstances, this Agreement shall be binding on any 
successor body to the Council. 

24.5. If this Agreement is novated to a body which is not a Contracting Authority 
pursuant to Clause 25.3.2 or if a successor body which is not a Contracting 
Authority becomes the Council pursuant to Clause 24.4 (in the remainder of 
this Clause 25 both such bodies are referred to as the "Transferee"): 

24.5.1. the rights of termination of the Council in Clauses 11.1.2, 11.1.3
and 11.2 shall be available, mutatis mutandis, to the Consultant in 
the event of the bankruptcy, insolvency or Default of the 
Transferee;

24.5.2. the Transferee shall only be able to assign, novate or otherwise 
dispose of its rights and obligations under this Agreement or any 
part thereof with the previous consent in writing of the Consultant; 

24.5.3. the rights acquired by the Transferee relating to the use of the 
specially written software shall not extend beyond the activities 
previously performed by the Council and, in particular, the 
Transferee shall not be entitled to perform any service bureau or 
facilities management services utilising the specially written 
software for any third party; 

24.5.4. the rights of the Council under Clause 23 shall cease; and 

24.6. The Council shall be entitled to disclose to any Transferee any Confidential 
Information of the Consultant which relates to the performance of the Services 
by the Consultant. In such circumstances the Council shall authorise the 
transferee to use such Confidential Information only for purposes relating to 
the performance of the Services and for no other purposes and, for the 
avoidance of doubt, the Transferee shall be bound by the confidentiality 
undertaking contained herein in relation to such Confidential Information. 
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25. Amendments to this Agreement 

25.1. This Agreement shall not be varied or amended unless such variation or 
amendment is agreed in writing by a duly authorised Representative of the 
Council on behalf of the Council and by a duly authorised Representative of 
the Consultant on behalf of the Consultant. 

25.2. The control of change under this Agreement shall be in accordance with any 
agreed change control procedures that may be agreed between the Parties. 

26. Communications 

26.1. Except as otherwise expressly provided no communication from one Party to 
the other shall have any validity under this Agreement unless made in writing 
by or on behalf of the Council or as the case may be by or on behalf of the 
Consultant. The Parties agree that e-mail will be considered a satisfactory 
form of communication for the purposes of this Clause 26.1.

26.2. Any notice whatsoever which either Party hereto is required or authorised by 
this Agreement to give or make to the other shall be given or made either by 
letter, delivered by hand or by post, or by facsimile transmission confirmed by 
post, or e-mail addressed to the other Party in the manner referred to in 
Clause 26.3 below and if that letter is not returned as being undelivered that 
notice shall be deemed for the purposes of this Agreement to have been given 
or made upon delivery to the addressee, for a letter delivered by hand, after 
two days for a letter delivered by post or four hours for a facsimile 
transmission or e-mail. 

26.3. For the purposes of Clause 26.2 above the address of each Party shall be: 

For the Council:
City Centre and Markets Management, 2 Rossington Street, Leeds, LS2 8HD 

For the attention of:
Cath Follin 

Telephone: 0113 2474474 
Facsimile:    
E-mail:  cath.follin@leeds.gov.uk 

For the Consultant:
insert address  

For the attention of:
insert name  

Either Party may change its address for service by notice as provided in this 
Clause 26. 
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27. Severability 

27.1. If any provision of this Agreement is held invalid, illegal or unenforceable for 
any reason by any court of competent jurisdiction, such provision shall be 
severed and the remainder of the provisions hereof shall continue in full force 
and effect as if this Agreement had been executed with the invalid illegal or 
unenforceable provision eliminated. In the event of a holding of invalidity so 
fundamental as to prevent the accomplishment of the purpose of this 
Agreement, the Council and the Consultant shall immediately commence good 
faith negotiations to remedy such invalidity. 

28. Waiver 

28.1. The failure of either Party to insist upon strict performance of any provision of 
this Agreement, or the failure of either Party to exercise any right or remedy to 
which it is entitled hereunder, shall not constitute a waiver thereof and shall 
not cause a diminution of the obligations established by this Agreement. 

28.2. A waiver of any Default shall not constitute a waiver of any subsequent 
Default.

28.3. No waiver of any of the provisions of this Agreement shall be effective unless 
it is expressly stated to be a waiver and communicated to the other Party in 
writing in accordance with the provisions of Clause 26.

29. Access to Premises 

29.1. Unless otherwise agreed any land or Premises (including temporary buildings) 
made available to the Consultant by the Council in connection with this 
Agreement shall be made available to the Consultant free of charge and shall 
be used by the Consultant solely for the purpose of performing this 
Agreement. The Consultant shall have the use of such land or Premises as 
licensee and shall vacate the same upon the termination or expiry of this 
Agreement or at such earlier date as the Council may determine. 

29.2. The Council shall be responsible for maintaining the security of such land or 
Premises in accordance with its standard security requirements. The 
Consultant shall comply with all reasonable security requirements of the 
Council while on the Premises, and shall procure that all of its Staff, agents 
and Sub-Contractors shall likewise comply with such requirements. Where 
relevant the Council shall provide the Consultant upon request copies of its 
written security procedures and shall afford the Consultant upon request with 
an opportunity to inspect its physical security arrangements. 

30. The Contracts (Rights of Third Parties) Act 1999 

30.1. This Agreement shall not create any rights that shall be enforceable by 
anyone other than the Parties to this Agreement. 
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31. Dispute Resolution Procedure 

31.1. The Parties shall refer all matters in dispute arising out of or in connection with 
this Agreement for consideration and decision by directors or designated 
senior managers of each Party, who shall use their reasonable endeavours to 
reach a solution to any such dispute within a period of twenty one (21) days, 
and failing which, unless the Parties agree another period of time, any such 
dispute may, upon agreement of the Parties be dealt with as set out in Clause 
31.2.

31.2. If the dispute cannot be resolved by the Parties’ Representatives nominated 
under Clause 31.1 the dispute may be referred to effective dispute resolution 
(“EDR”) under the supervision of such organisation to be agreed between the 
Parties (hereinafter referred to as “the Organisation”). EDR shall commence 
by either Party serving on the other written notice (“EDR Notice”) setting out in 
summary the issues in dispute and calling upon that other Party to join in an 
approach to EDR for the appointment of the Neutral. 

31.3. EDR shall be conducted using a sole mediator (“Neutral”) in or substantially in 
accordance with the Organisation’s recommended agreement for the time 
being in use. The Neutral should be an accredited mediator agreed between 
the Parties, or in default of agreement within 14 days of notice of either Party 
calling upon the other to engage in EDR, appointed by the Organisation. 

31.4. The Parties agree to co-operate fully and promptly and in good faith with the 
Organisation or the Neutral in the performance of their obligations under this 
Clause 31. Both Parties will afford the Neutral all necessary assistance which 
the Neutral requires to consider the dispute including but not limited to full 
access to any documentation or correspondence relating to the Services. 

31.5. Unless agreed otherwise in the course of the procedure each Party shall bear 
its own costs of EDR. 

31.6. If and to the extent that after engaging in good faith in EDR the Parties do not 
resolve the matters in dispute, all matters remaining in dispute shall be 
referred to the Courts. 

31.7. In the event that the process of EDR does not succeed in finding a resolution 
to the dispute within a period of 56 days, or such other time as the Parties may 
agree, either Party may take such action as is available to it under this 
Agreement or generally at law. 

31.8. Work and activity to be carried out under this Agreement shall not cease or be 
delayed by this dispute resolution procedure. 

32. Law and Jurisdiction 

32.1. This Agreement shall be considered as a contract made in England and 
according to English Law and, subject to Clause 31, shall be subject to the 
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exclusive jurisdiction of the English Courts to which both Parties hereby 
submit.

32.2. This Agreement is binding on the Council and its successors and assignees 
and the Consultant and the Consultant's successors and permitted assignees. 

33. Entire Agreement 

33.1. This Agreement constitutes the entire understanding between the Parties 
relating to the subject matter of this Agreement and, save as may be expressly 
referred to or referenced herein, supersedes all prior representations, writings, 
negotiations or understandings with respect hereto, except in respect of any 
fraudulent misrepresentation made by either Party. 

34. Agency 

34.1. The Consultant is not and shall not in any circumstances hold itself out as 
being the servant or agent of the Council. The Consultant shall not hold itself 
out as being authorised to enter into any contract on behalf of the Council or in 
any way bind the Council to the performance, variation, release or discharge 
of any obligation to a third party. The employees of the Consultant shall not 
hold themselves out to be and shall not be held out by the Consultant as being 
servants or agents of the Council. 

35. Quality of Services 

35.1. All Services to be carried out by or on behalf of the Consultant for the purpose 
of executing this Agreement shall be carried out with reasonable skill care and 
attention. The Council shall have the power to reject any Services which it 
does not consider to have been carried out in accordance with this Agreement 
and the Council may request that the Services rejected be carried again 
forthwith. The Consultant shall not be entitled to receive any payment from the 
Council for any such Services. 

36. Damage 

36.1. Where the Consultant causes damage to any thing in the performance of this 
Agreement the Council may direct the Consultant to make good the said 
damage forthwith at the Consultant’s own risk and expense.

37. Power of the Council in Default 

37.1. Where the Council re-let the Agreement or any part thereof pursuant to Clause 
12 the Consultant shall make good to the Council all loss damages and 
expenses they may incur or be liable to in consequence of such re-letting as 
aforesaid for the period for which this Agreement shall have been accepted by 
the Council. 
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38. Human Rights 

38.1. The Consultant shall not do or permit or allow anything to be done which is 
incompatible with the rights contained within the European Convention on 
Human Rights. 

38.2. The Consultant shall not do or permit or allow anything to be done which may 
result in the Council acting incompatibly with the rights contained within the 
European Convention on Human Rights and the Human Rights Act 1998. 

38.3. The Consultant shall indemnify the Council against any loss claims and 
expenditure resulting from the Consultant’s breach of Clauses 38.1 and 38.2.

39. Council Policies and Code of Conduct for Contractors 

39.1. The Consultant shall at all times carry out the provisions of this Agreement in 
accordance with the Council’s approved Equal Opportunities Policy, Health 
and Safety Policy, and Code of Conduct for contractors, service providers and 
suppliers.

40. Scrutiny Board/Executive Board Assistance 

40.1. It is a condition of this Agreement that if required by the Council to do so the 
Consultant shall throughout the Contract Period and for a period of six years 
after expiry of this Agreement give all reasonable assistance to the Council 
including attending the Council’s Scrutiny and/or Executive Board in order to 
answer questions pertaining to this Agreement should the need arise. 

40.2. In the event that the Council requires the Consultant’s assistance after the 
expiry of this Agreement as referred to in Clause 40.1 the Council shall pay 
the reasonable expenses of the Consultant arising as a result of providing 
such assistance. 

41. Conflict of Interest 

41.1. The Consultant shall notify the Council immediately upon becoming aware of 
any possible conflict of interest which may arise between the interests of the 
Council and any other client of the Consultant and the Consultant shall take all 
reasonable steps to remove or avoid the cause of any such conflict of interest 
to the satisfaction of the Council. 

42. Warranties and Representations 

42.1. The Consultant warrants and represents that: 

42.1.1. the Consultant has full capacity and authority and all necessary 
consents (including but not limited to, where its procedures so 
require, the consent of its Parent Company) to enter into and to 
perform this Agreement and that this Agreement is executed by a 
duly authorised Representative of the Consultant; 
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42.1.2. the Services shall be supplied and rendered by appropriately 
experienced, qualified and trained personnel with all due skill, care 
and diligence; 

42.1.3. the Consultant shall discharge its obligations hereunder with all 
reasonable skill, care and diligence including but not limited to 
good industry practice and (without limiting the generality of this 
Clause) in accordance with its own established internal 
procedures. 

43. Freedom of Information Act 2000 

43.1. The Consultant acknowledges that the Council is subject to the requirements 
of the FOIA and the Environmental Information Regulations and shall assist 
and cooperate with the Council (at the Consultant’s expense) to enable the 
Council to comply with these Information disclosure requirements. 

43.2. The Consultant shall and shall procure that its Sub-Contractors shall:  

(i) transfer any Request for Information to the other Party as soon as 
practicable after receipt and in any event within two Working Days 
of receiving a Request for Information; 

(ii) provide the Council with a copy of all Information in its possession 
or power in the form that the Council requires within five Working 
Days (or such other period as the Council may specify) of the 
Council requesting that Information; and 

(iii) provide all necessary assistance as reasonably requested by the 
Council to enable the Council to respond to a Request for 
Information within the time for compliance set out in section 10 of 
the FOIA. 

43.3. The Council shall be responsible for determining at its absolute discretion 
whether:-

(a). the Information is exempt from disclosure under, the FOIA 
and the Environmental Information Regulations; 

(b). the Information is to be disclosed in response to a Request 
for Information,  

and in no event shall the Consultant respond directly to a Request for 
Information unless expressly authorised to do so by the Council.

43.4. The Consultant acknowledges that the Council may, acting in accordance with 
the FOIA, the Local Government Act 1972 (as amended) the Local Authorities 
(Executive Arrangements) (Access to Information) (England) Regulations 
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2000 (as amended) or the Environmental Information Regulations be obliged 
to disclose Information:- 

(i) without consulting with the Consultant; or 

(ii) following consultation with the Consultant and having taken its 
views into account. 

43.5. The Consultant shall ensure that all information produced in the course of the 
Agreement or relating to the Agreement is retained for disclosure and shall 
permit the Council to inspect such records as requested from time to time. 

43.6. The Consultant acknowledges that any lists or schedules provided by it 
outlining Confidential Information are of indicative value only and that the 
Council may nevertheless be obliged to disclose Confidential Information in 
accordance with this Clause 43.

44. Environmental Requirements 

44.1. The Consultant shall, when working on the Council’s Premises, perform the 
Services in accordance with the Council’s environmental policy, which is to 
conserve energy, water, wood, paper and other resources, reduce waste and 
phase out the use of ozone deleting substances and minimise the release of 
greenhouse gases, volatile organic compounds and other substances 
damaging to health and the environment. 

45. Business Continuity and Disaster Recovery 

45.1. The Consultant should aim to adopt best practice of BS7799 & ISO/IEC 17799 
as part of its system of internal control, to ensure business continuity, 
minimise business damage by preventing and minimising the impact of 
security incidents and to maximise business investments and opportunities. 

45.2. The Consultant may be required, upon written request from the Council, to 
submit a BCDR plan to the Council for approval. 
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