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AGREEMENT NO [                     ]

between

INTERNATIONAL NUCLEAR SERVICES LIMITED

and

[                                 ]

for

PROVISION OF SPECIALIST, TECHNCIAL CYBER AND INFORMATION SECURITY SERVICES
AGREEMENT NO: 

(to be quoted on all correspondence)

An Agreement made the        day of                           2015    between International Nuclear Services Limited (Company Number 1144352) whose registered office is at Herdus House, Westlakes Science & Technology Park, Moor Row, Cumbria CA24 3HU (hereinafter called "INS") of the one part and   [                                   ]whose registered office is at [                      ]                              (hereinafter called "the Contractor") of the other part.

Whereas INS has requested the Contractor to provide the facilities, services and/or work detailed at Clause 1 hereof for the consideration and subject to the terms and conditions hereinafter appearing, and the Contractor has agreed so to do.

NOW IT IS AGREED AS FOLLOWS:-

DEFINITIONS
In this Agreement unless the context otherwise requires the following words have the  following meanings:

“Agreed”
means agreed in writing between the parties;
“SO”

means the INS superintending officer who for the purposes of this Agreement shall be INS technical contact stated in Clause 35 hereof, or his nominated representative.
“NDA”

means the Nuclear Decommissioning Authority, a non-departmental public body 



established pursuant to the Energy Act 2004 which is the parent body organisation 


of INS. 
1.
SCOPE 
1.1
The Contractor shall carry out the services detailed in the specification detailed at Appendix A hereto. (“the Services”).
1.2
The Contractor shall agree a programme of work with the SO and shall ensure that adequate resources are available at all reasonable times to carry out the Services in accordance with the programme.

2.
DURATION


The Agreement shall come into force on [ COMMENTS  \* MERGEFORMAT                            ]  and shall unless previously determined by INS in accordance with any of the conditions of the Agreement whereby INS has the right to determine the Agreement either without compensation or upon terms stated in any of the said conditions, continue in force until [                             ]
3
TERMINATION    

INS shall have the power to terminate the Agreement in whole or in part at its sole discretion at any time by giving to the Contractor one month's written notice. On receipt of such notice the Contractor shall ensure that expenditure under the agreement is reduced as rapidly as possible. Upon the expiration of the notice the Agreement shall be terminated without prejudice to the rights of the parties accrued prior to the date of termination.

In the event of such termination the Parties shall discuss and agree appropriate compensation based on costs reasonably and demonstrably incurred by the Contractor prior to the date of termination.
4.
REMUNERATION  
4.1
INS will pay the Contractor for the Services the fixed price of [                       ].

4.2
The rates charged shall be comprehensive and shall include the cost of overheads, sickness pay and any holiday pay in respect of any of the Contractor’s personnel including employees, agents and support staff.

4.3
Expenses necessarily and properly incurred in connection with the execution of the Agreement shall be charged at net cost up to a maximum of the charges detailed in the appendices hereto. Details of expenses incurred shall be clearly stated on any invoices and supported by receipts.  Prior to incurring any expenses the Contractor shall request the approval of the SO for such expenditure.

4.4
Notwithstanding the foregoing, it is expressly agreed between the parties that INS shall not in any circumstances, whatsoever or howsoever, be liable to the Contractor in excess of the rates agreed pursuant to Clause 4.1 above, for any holiday or sickness pay attributable to the Contractor’s personnel of any kind.

5.
PAYMENT
5.1
The Contractor shall invoice [on completion of the Services/ monthly /quarterly/in accordance with the schedule below]:

5.2

Invoices, quoting the Agreement Number shall be submitted to the SO at the address stated in Clause [     ]. Delays in payment may occur if invoices are sent to other locations within INS. 


5.3
Whenever under the Agreement any sum of money shall be recoverable from or payable by the Contractor the same may be deducted from any sum then due, or which at any time may become due, to the Contractor under the Agreement or under any other agreement or contract with INS.

5.4
Invoices rendered in accordance with this clause shall be paid (subject to any right of deduction) 30 (thirty) days from receipt of invoice/ within 30 (thirty) days of receipt of a valid invoice submitted in accordance with INS’s reasonable instructions (“the due date for payment”).


5.5   
In the event that the sum which is properly due to the Contractor in accordance with      sub-clause 5.4 is not paid by the due date for payment the Contractor shall be entitled to simple interest thereon, payable from the due date for payment until payment is duly effected, at the rate of 4% above the prevailing base rate of the Bank of England.

6.
ACCESS TO PREMISES

The Contractor shall at all reasonable times grant to authorised representatives of INS access to the premises on which the Services are being carried out.

7.
OBSERVANCE OF SITE REGULATIONS

In respect of Services carried out on premises operated by, or on behalf of, INS or affiliates of INS, the Contractor’s personnel shall comply with all such regulations pertaining to such sites as are for the time being in force. 

8.
REPORTS      
If required by INS, the Contractor shall furnish reports (including but not limited to technical and/or financial progress reports) in such format and at such intervals as may be agreed with the SO.
9.
QUALITY ASSURANCE
The Contractor shall maintain a quality management system which, as a minimum, shall comply with the requirements of the following:


(i) International Quality Standard ISO 9001:2008 ‘Quality Management Systems – Requirements; and 

(ii) Quality Specification INS PROM 001-S01 ‘Quality Assurance, Environment, Health & Safety Conditions to be applied to Contracts.’ (The current issue of INS PROM 001-S01 and other supporting information is available on the Supplier Information page of the  INS website www.innuserv.com )

10.
ENVIRONMENT, HEALTH & SAFETY

10.1
The Contractor shall perform his obligations under the Agreement in accordance with the principles defined in INS’s EH&S policy statement and in compliance with INS PROM 001-S01 ‘Quality Assurance, Environment, Health and Safety conditions to be applied to Contracts’ and shall comply with applicable Environment, Health and Safety Legislation, Regulations and Approved Codes of Practice. (The current issue of INS PROM 001-S01 and other supporting information is available on the Supplier Information page of the INS website www.innuserv.com )


10.2
The Contractor shall ensure that all risks arising from his activities in relation to this Agreement are effectively managed and are as low as reasonably practicable.

10.3
The Contractor shall notify INS in a timely manner of any instances of the following which are pertinent to the Services:

· any death, major injury, disease or Dangerous Occurrence (as defined in RIDDOR or equivalent regulations),
· 
any breach of environment, health or safety legislation, including enforcement actions (i.e. improvement or prohibition notices).  


10.4
The Contractor shall also notify INS in a timely manner of any of the following occurring in relation to the work carried out under this Agreement:

· any accident/event resulting in personal injury to the Contractor’s personnel or any third party;

· any ’near miss’ – an event, incident, accident or emergency which did not result in an injury but had the potential to do so. 

11.
USE OF MOTOR VEHICLES

All motor vehicles used in connection with the Agreement shall be adequately insured (including passenger liability) so that no liability whatsoever rests on INS in the event of an accident, whether the vehicle is being driven by the owner or by some other person. In this connection the Contractor shall satisfy himself in respect of each of the Contractor's personnel allocated to undertake work under the Agreement that the insurance is valid for these purposes.

12.
LIABILITY AND LIMITATION AND EXCLUSION OF LIABILITY 
12.1
The Contractor shall indemnify and hold harmless INS against all loss, damage, costs, charges and expenses arising out of any act or omission of the Contractor, his agents or subcontractors, in respect of performance of any obligations hereunder save in respect of any such loss, damage, costs, charges and expenses as are attributable to the negligence of INS.


12.2
INS shall not be liable for and the Contractor shall render and hold INS harmless and indemnified (and continue to do so) in respect of all and any (i) loss of profit; or (ii) loss of business; or (iii), incidental, indirect, special or consequential loss or damage suffered by the Contractor arising from the performance or non-performance of INS’s obligations under this Agreement. 
12.3
Notwithstanding any other provision of the Agreement INS’s total liability for any loss and damage whatsoever and howsoever caused (including but not limited to such loss and damage caused by or arising from breach of contract, Tort including negligence or statutory duty) shall in all circumstances be limited in the aggregate to [                 ] .

12.4
Nothing in this Clause 12 shall be construed to limit or attempt to limit either Party’s liability for death or personal injury caused by its negligence.

13.
INTELLECTUAL PROPERTY RIGHTS

13.1
Subject to any pre-existing rights of the Contractor (or any third party), reports, drawings, designs and other resulting information (including any computer software) arising from this Agreement, including any inventions, herein collectively called "the Results”, shall become the absolute property of INS.

13.2
Without prejudice to any requirement for the Contractor to furnish reports to INS as specified in the Agreement the Contractor shall make a full report to the SO of the work done under this Agreement and insofar as is reasonable and the nature of the work requires, the results, highlighting any patentable intellectual property.

13.3
INS shall have the right, free of any payment to the Contractor, to use the Results for any purpose notwithstanding any patent or other rights owned or controlled at any time by the Contractor.

13.4 
INS shall determine what if any patent or like protection shall be sought for any of the results and shall have the right to be granted such protection in its own name and at its own expense in any country, the Contractor shall use all reasonable endeavours to ensure that his employees and representatives shall give all reasonable assistance requested by INS to enable it to seek and obtain such protection.

13.5
The Contractor shall assign to INS the copyright in all documents and drawings prepared by him for INS under the Agreement and INS shall have the right to make such use as it thinks fit of such documents and drawings without further  payment to the Contractor. The Contractor shall ensure that all documents and drawings prepared by him for INS, not already pre-printed to the effect that copyright belongs to INS, bear the wording on the cover and first page "Copyright in this Document (or Drawing) belongs to International Nuclear Services Limited".

14.
PATENT RIGHTS, ETC

14.1
The Contractor shall fully indemnify INS against all actions, claims, demands, costs, charges and expenses arising from or incurred by reason of any infringement or alleged infringement of letters patent, design or copyright protected in the United Kingdom by the use of any information, drawing, specification or technical data provided by the Contractor under the Agreement, but such indemnity shall not cover any use of the said information, drawing, specification or technical data otherwise  than for the purpose indicated by or reasonably to be inferred from any specification or instruction issued by the SO.

14.2
In the event of any claim being made or action brought against INS arising out of the matters referred to in this clause, the Contractor shall be promptly notified thereof and shall at his own expense conduct all negotiations for the settlement of the same, and any litigation that may arise therefrom. 


INS will not, unless and until the Contractor shall have failed to take over the conduct of the negotiations or litigation, make any admission which might be prejudicial thereto.  The conduct by the Contractor of such negotiations or litigation shall be conditional upon the Contractor having first given to INS such reasonable security as shall from time to time be required by INS to cover the amount  ascertained or Agreed or estimated, as the case may be, of any compensation, damages, expenses and for which INS may become liable. INS shall at the request of the Contractor afford all available assistance for the purpose of contesting any such claim or action, and shall be repaid any expenses incurred in so doing.

14.3
INS on its part warrants that any design or written instruction furnished or given by it shall not be such as must cause the Contractor to infringe any letters patent, registered design or copyright in the performance-of the Agreement.
15.
CONTRACTOR'S RESPONSIBILITY


The Contractor shall be responsible for ensuring that a high level of skill, care and diligence is exercised throughout all stages of the Services. He shall be responsible for correcting, at his own expense, all errors, discrepancies or omissions in the designs, drawings and specifications prepared by him or any sub-contractor, whether or not they have been approved by INS, provided that such errors, discrepancies or omissions do not arise from inaccurate information or particulars furnished to him either in writing by INS or as confirmed by Agreed formal minutes of meetings between the parties.

16. 
SECURITY 
The Contractor shall maintain such standards of security as may be required by INS in order to prevent unauthorised disclosure of any classified information.

17.
OFFICIAL SECRETS ACTS

The Contractor's attention is drawn to the provisions of the Official Secrets Acts, 1911 to 1989 and to the provisions of Section 11 of the Atomic Energy Act, 1946.

18.
USE OF DOCUMENTS, INFORMATION, ETC   
18.1
Except with INS’s prior consent in writing neither the Contractor nor personnel employed by the Contractor shall disclose, advertise or publicise the existence of the Agreement or any provision thereof, or any specification, plan, drawing, pattern, sample, information or data (including any computer database and/or software package) issued or furnished by or on behalf of INS in connection  therewith or any of the results produced under this Agreement by the Contractor to any person other than a person employed or engaged by the Contractor in the carrying out of the Agreement or any sub-contractor, supplier or other person  concerned with the same either before, during or after completion of the Services.

18.2
Any disclosure to any person permitted under sub-clause 18.1 shall be made in confidence and shall extend so far only as may be necessary for the purpose  of this Agreement.

18.3
Except with the prior consent in writing of INS the Contractor shall not make use of the Agreement or any specification or other thing mentioned in sub-clause 18.1 otherwise than for the purpose of the Agreement.

18.4
Any original or master specification, plan, drawing, pattern, sample, information or data mentioned in sub-clause 18.1 issued or furnished by or on behalf of INS remains the property of INS and must be returned to INS on completion of the Agreement. When no longer required, copies of documents to be destroyed and/or disposed of during the course of and at the termination of the Agreement shall first be rendered indecipherable in a manner and by a method approved of by INS.

18.5
On completion of the Services, and at the option of the SO, the Contractor may be required to transmit to INS all drawings, specifications and other information and data necessary to enable the results to be furnished to and used by INS in accordance with the Agreement.  
19
COMPLIANCE WITH STATUTORY OBLIGATIONS

Freedom of Information Act 2000 (FOIA) and Environmental Information Regulations 2004 (EIR)

19.1
The Contractor acknowledges that INS is subject to the requirements of FOIA, and the EIR and the Contractor shall assist and co-operate with INS to enable INS to comply with these information disclosure requirements.

19.2
If INS is required to provide information as a result of a request made to it under FOIA and/or EIR and such information is in the possession of the Contractor or its suppliers then the Contractor shall provide such Information to INS as soon as reasonably practicable.
19.3

The Contractor shall provide all necessary assistance as reasonably requested by INS to enable INS to respond to a Request for Information (as defined under FOIA) within the time for compliance set out in section 10 of the FOIA or regulation 5 of EIR.
19.4
INS shall be responsible for determining at its absolute discretion whether any information  provided to INS is exempt from disclosure in accordance with FOIA or EIR or is to be disclosed in response to a Request for Information.


19.5

The Contractor acknowledges that INS may, acting in accordance with the FOIA or EIR disclose information without consulting the Contractor, or INS may at its discretion, elect to consult the Contractor and take its views into account.
19.6
The Contractor acknowledges that any lists or schedules provided by it outlining confidential information or commercially sensitive information are of indicative value only and that INS may nevertheless be obliged to disclose such information in accordance with this Clause 19.

Data Protection Act 1998 (DPA)

19.8
Both parties shall comply at all times with the DPA or such other equivalent data protection legislation and shall not perform their obligations under this Agreement in such a way as to cause either party to breach any of its obligations under the DPA or such other equivalent data protection legislation. 

19.9
Notwithstanding the general obligation in clause 0, where either party is processing Personal Data (as defined by the DPA) as a Data Processor (as defined by the DPA) for the other party, such party shall: 

19.9.1
process the Personal Data only in accordance with instructions from the other party (which may be specific instructions or instructions of a general nature) as set out in this Agreement or as otherwise notified by the other party;

19.9.2
implement appropriate technical and organisational measures to protect the Personal Data against unauthorised or unlawful processing and against accidental loss, destruction, damage, alteration or disclosure.  These measures shall be appropriate to the harm which might result from any unauthorised or unlawful processing, accidental loss, destruction or damage to the Personal Data and having regard to the nature of the Personal Data which is to be protected;

19.9.3
ensure that all employees or agents required to access the Personal Data are informed of the confidential nature of the Personal Data and comply with the obligations set out in this Clause 19. 

20.
BANKRUPTCY, ETC.
INS may at any time by notice in writing summarily determine the Agreement without compensation to the Contractor in any of the following events:- 

20.1
If the Contractor, being an individual, or, where the Contractor is a firm, any partner in that firm, 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 if in Scotland he shall become insolvent or notour bankrupt, or any application shall be made under any Bankruptcy Act for the time being in force for sequestration of his estate, or a trust deed shall be granted by him for behoof of his creditors; or

20.2
If the Contractor, being a company, shall pass a resolution, or the court shall make an order, that the company shall be wound up, or if a receiver or manager on behalf of a creditor shall be appointed, or if circumstances shall arise which entitle the court or a creditor to appoint a receiver or manager or which entitle the court to make a winding-up order provided always that such determination shall not prejudice or affect any right of  action or remedy which shall have accrued or shall accrue thereafter to INS.

20.
BANKRUPTCY ETC  

INS may at any time by notice in writing summarily determine this Contract without compensation to the Contractor in any of the following events:-

20.1.1
where the Contractor is an individual, the insolvency of that individual or, where the Contractor is a partnership, the insolvency of any partner.  In this sub-condition insolvency shall include the making of any voluntary arrangement under Part VIII and the presentation of any bankruptcy petition under Part IX of the Insolvency Act 1986 or the making of any conveyance or assignment for the benefit of creditors; or

20.1.2
if the Contractor, being a company, shall pass a resolution, or the Court shall make an order, that the company shall be wound up, or if the Contractor shall make an arrangement with its creditors, or if a receiver or manager on behalf of a creditor shall be appointed, or if circumstances shall arise which entitle the Court or a creditor to appoint a receiver or manager or which entitle the Court to make a winding-up order:

Provided always that such determination shall not prejudice or affect any right of action or remedy which shall have accrued or shall accrue thereafter to INS.

21.
TRANSFER, ASSIGNMENT AND SUB-LETTING

21.1
The Contractor shall not give, bargain, sell, assign, sub-let or otherwise dispose of the Agreement or any part thereof or the benefit or advantage of the Agreement or any part thereof without notifying INS of the identity of the proposed third party nor without the previous consent in writing of INS, provided that this shall not affect any right of the Contractor to assign, either absolutely or by way of charge, any monies due or to become due.

21.2
The Contractor shall be responsible for any sub-contractor who may carry out any work in connection with the Agreement. For the purposes of the Agreement any act, default or omission on the part of such person in relation to such work shall be deemed to be an act, default or omission (as the case may be) on the part of the Contractor. 

21.3
The Contractor shall include provisions 19, 24, 25, 36 and 37 (or equivalent wording) in any subcontract greater than £150,000 in value, placed by the Contractor in connection with the Services. 

21.4
INS shall be entitled without the consent of the Contractor or of any third party and without incurring any additional payment obligation or liability, to assign, novate or transfer its interest in this Agreement to any party nominated by NDA.
22.
CHANGE OF OWNERSHIP

22.1
The Contractor shall give notice in writing to INS of any take-over, merger, reconstruction, or other change in ownership or control of the Contractor or of any holding company as defined in section 1159 of the Companies Act 2006.
22.2
Upon receipt of such notice INS may at its absolute discretion terminate the Agreement and shall give instructions for delivery of all equipment, documents, drawings or other information arising out of or provided for the purposes of this Agreement. Such termination shall be without prejudice to the rights of either party under the Agreement accrued prior to the date of termination.
22.3
For the avoidance of doubt, in the event of any change in ownership, management or control of INS, the Contractor shall not be entitled to terminate, or make any amendment to, this Agreement. 

23.

VALUE ADDED TAX  
23.1
INS shall pay to the Contractor, in addition to the reimbursable costs, a sum equal to the Value Added Tax chargeable on the value of the work done in accordance with the Agreement.

23.2
Any invoice or other request for payment of monies due to the Contractor under the Agreement shall, if he is a taxable person, be in the same form and contain the same information as if the same were a tax invoice for the purpose of regulations made under the Value Added Tax Act 1983.

23.3
The Contractor shall, if so requested by INS, furnish such information as may reasonably be required by INS as to the amount of Value Added Tax chargeable on the value of the work done in accordance with the Agreement and payable by INS to the Contractor in addition to the price calculated in accordance with the Remuneration Clause hereof. Any overpayment by INS to the Contractor shall be a sum of money recoverable from the Contractor by deduction from any sum then due, or which at any time may become due, to the Contractor, under the Agreement or under any other agreement or contract with INS.

24.    
ANTI - BRIBERY 
24.1
The Contractor shall:

(a)
comply with all applicable laws, statutes, regulations, and codes relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 (‘Relevant Requirements’);

 (b)
not do, or omit to do, any act that will cause or lead INS to be in breach of any of the Relevant Requirements.

(c)
promptly report to INS any request or demand for any undue financial or other advantage of any kind received by the Contractor in connection with the performance of this Agreement;


d)
if requested, provide INS with any reasonable assistance, at the reasonable cost of INS, to enable INS to perform any activity required by the relevant government or agency in any relevant jurisdiction for the purpose of compliance with any of the Relevant Requirements;
(e)
immediately notify INS (in writing) if a foreign public official becomes an officer or employee of the Contractor or acquires a direct or indirect interest in the Contractor. (The Contractor warrants that it has no foreign public officials as officers, employees or direct or indirect owners at the date of this Agreement);

24.2
The Contractor shall ensure that any person associated with the Contractor who is providing goods or services in connection with this Agreement does so only on the basis of a written contract which imposes on and secures from such person terms equivalent to those imposed on the Contractor in this Anti-Bribery Clause  (‘Relevant Terms’). The Contractor shall be responsible for the observance and performance by such persons of the Relevant Terms and shall be directly liable to INS for any breach by such persons of the Relevant Terms.
24.3
The Contractor shall indemnify INS against any losses, liabilities, damages, costs (including but not limited to legal fees) and expenses incurred by, or awarded against, INS as a result of any breach of this Anti-Bribery Clause by the Contractor or any breach of Relevant Terms by any sub-contractor.

24.4
Breach of this Anti-Bribery Clause shall be deemed a material breach under this Agreement. In the event of termination of this Agreement by INS for breach of this Anti-Bribery Clause  the Contractor shall not be entitled to claim compensation or any further remuneration, regardless of any activities or agreements with additional third parties entered into before termination. 
24.5
For the purpose of this Anti-Bribery Clause the meaning of foreign public official and whether a person is associated with another person shall be determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 of that Act), sections 6(5) and 6(6) of that Act and section 8 of that Act respectively. For the purpose of this Anti-Bribery Clause a person associated with the Contractor includes, but is not limited to, any subcontractor of the Contractor.



25.
RIGHT OF AUDIT, INSPECTION AND ACCESS
25.1

INS, NDA and their respective representatives shall be entitled, at any time or frequency, to conduct an audit, inspection, review, periodic monitoring or spot check for the purposes of 
 25.1.1
 reviewing the Contractor’s activities in connection with, and performance in respect of this Agreement;

25.1.2
verifying the accuracy of the charges presented under this Agreement and the costs of suppliers (including sub-contractors) which shall include the verification of any supporting documentation in respect of such charges;


25.1.3
reviewing all information required to be kept by the Contractor pursuant to this Agreement;

25.1.4
verifying the accuracy and completeness of any management information delivered or required by this Agreement;

25.1.5
reviewing the integrity, confidentiality and security of the information required to be kept by the Contractor pursuant to this Agreement; and/or
25.1.6
reviewing the Contractor’s compliance with the Freedom of Information Act 2000, Environmental Information Regulations 2004 and the Data Protection Act 1998, in accordance with Clause 19 hereof; compliance with the Bribery Act 2010 in accordance with Clause 24 and any other regulatory requirements or legislation applicable to the Services.
25.2
For the purpose of carrying out such audit INS, NDA or their respective representatives shall, subject to compliance with applicable law and regulatory requirements, be entitled to:

25.2.1
reasonable access to all parts of the premises and facilities used by the Contractor in the performance of the Services;

25.2.2
interview any employees, secondees or other personnel of the Contractor;

25.2.3
carry out any inspections or tests to determine the integrity of information, books of account, records and data together with appropriate rights of access to any equipment and/or information systems required to obtain such information; and 

25.2.4
copy and collate any information requested pursuant to this Clause 24.
25.3
For the purposes of 
carrying out

25.3.1       the audit and certification of the NDA’s accounts; or

25.3.2       
an examination pursuant to section 6(1) of the National Audit Act 1983 or any  re-enactment thereof, of the economy, efficiency and effectiveness with which NDA has used its resources;

the Comptroller and Auditor General may examine such documents  relating to expenditure and income as he may reasonably  require which are owned, held or otherwise within the control of the Contractor and may require the Contractor to produce such oral or written explanations as he considers necessary. The Contractor agrees that it will make such documentation available for use by the Comptroller and/or Auditor General in exercising his statutory duties and functions.

25.4
Where appropriate INS shall discuss the outcome of such findings with the Contractor. In such circumstances the Contractor shall maintain records of the audit findings together with details of any corrective actions taken as a result of such findings.

25.5
During any inspection or audit of the Contractor’s premises or facilities the Contractor shall (on request) make available suitable office accommodation for the purposes of the audit.

25.6
INS, NDA and their respective representatives shall use reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Contractor or delay the provision of the Services. The Contractor shall not be excused from performance or any aspect of its obligations under this Agreement for any period of time during which INS, NDA or their respective representatives and/or the Comptroller and Auditor General are exercising their respective rights under this Clause 25.  


26.
DEFAULT

26.1
If the Contractor shall neglect to carry out the Services with due diligence and expedition or shall refuse or neglect to comply with any reasonable orders given him in writing by the SO in connection with the Services, or shall contravene the provisions of the Agreement, INS may give seven days’ notice in writing to the Contractor to make good the failure, neglect or contravention complained of.  Should the Contractor fail to comply with the notice within seven days from the date of service thereof, in the case of failure, neglect or contravention capable of being made good within that time, or otherwise within such time as may be reasonably necessary for making it good, then INS shall be at liberty, without prejudice to any other remedy for breach of the Agreement, to determine the agreement.

26.2
Where INS has determined the Agreement under Clause 26.1 it shall have the right to enter into a contract or contracts with another contractor or contractors for the execution and completion of the Agreement and to recover from the Contractor any extra cost incurred by INS in consequence.

27.
THIRD PARTY RIGHTS

27.1
NDA shall, pursuant to the Contracts (Rights of Third Parties) Act 1999, be entitled to enforce INS’s rights under this Agreement and any term in this Agreement which directly or indirectly prevents or attempts to prevent NDA from exercising those rights shall have no legal effect.

27.2
Except as provided for in clause 27.1, this Agreement does not and is not intended to confer any contractual benefit on any person pursuant to the terms of the Contracts (Rights of Third Parties) Act 1999.

28.
LAW


The Agreement shall be considered as a contract made in England and it, and all matters 
arising from or in connection with it, shall be subject to English Law and under the 
jurisdiction of the English courts.
29.
DISPUTE RESOLUTION  
29.1
Should any dispute arise in relation to this Agreement, the parties shall first attempt to resolve the dispute informally through discussion within 15 (fifteen) working days.  If within 15 (fifteen) working days of the dispute arising no agreement has been reached, the provisions of Clause 29.2 shall apply.  If within 15 (fifteen) working days of the dispute arising an agreement has been reached, the parties shall commit such agreement to writing and it shall be signed by both parties in order to be valid.

29.2
Should a dispute not be resolved in accordance with Clause 29.1, the dispute shall be referred to and finally resolved by arbitration under the London Court of International Arbitration ( LCIA) Rules, which Rules are deemed to be incorporated by reference into this clause.

•
The number of arbitrators shall be three;

•
The seat, or legal place, of arbitration shall be London, England;

•
The language to be used in the arbitral proceedings shall be English; and

•
The governing law of the contract shall be the substantive law of England and Wales.
30.
ANTI-TERRORISM CRIME & SECURITY ACT 2001

The Contractor’s attention is drawn to the provisions of the Anti-Terrorism Crime and Security Act 2001, particularly Section 79, which makes it an offence intentionally or recklessly to make a disclosure of information which might prejudice the security of a nuclear site or of nuclear material where that material is held on such a site, or is being transported to or from such a site or is being carried on board a British ship. The Contractor shall take all reasonable steps by display of notices or by other appropriate means to ensure that all persons employed on any work in connection with the Agreement have notice that these statutory provisions apply to them and will continue to apply after completion or earlier determination of the Agreement.

31. 
NO PARTNERSHIP OR AGENCY


Nothing in this Agreement is intended to, or shall be deemed to, establish any partnership 
or joint venture between the parties, constitute either party the agent of the other party, 
nor authorise either party to make or enter into any commitments for or on behalf of the 
other party 

32. 
SEVERANCE 
32.1
 If any court or competent authority finds that any provision of this Agreement (or part of any provision) is invalid, illegal or unenforceable, that provision or part-provision shall, to the extent required, be deemed to be deleted, and the validity and enforceability of the other provisions of this Agreement shall not be affected. 

32.2 
If any invalid, unenforceable or illegal provision of this Agreement would be valid, enforceable and legal if some part of it were deleted, the provision shall apply with the minimum modification necessary to make it legal, valid and enforceable.

33. 
VARIATION


No variation of this Agreement shall be effective unless it is in writing and signed by 
the parties (or their authorised representatives).
34. 
WAIVER 


No failure or delay by a party to exercise any right or remedy provided under this Agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it preclude or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall preclude or restrict the further exercise of that or any other right or remedy

35.
NOTICES
Any notice or other communication required to be given under this Agreement, shall be in writing and shall be delivered personally, or sent by pre-paid first-class post or recorded delivery or by commercial courier, to each Party required to receive the notice or communication as set out below:


For INS:

	Technical
	Commercial

	
	

	Mr M Fox
	Mr M J Hall

	Head of Security & Resiliance
	Head of INS Procurement

	Hinton House
	Hinton House 

	Risley
	Risley

	Warrington WA3 6GR
	Warrington WA3 6GR



For the Contractor

	Technical
	Commercial

	
	

	
	

	
	

	
	

	
	

	
	



or as otherwise specified by the relevant Party by notice in writing to the other Party.


Any notice or other communication shall be deemed to have been duly received:

(i) 
if delivered personally, when left at the address and for the contact referred to in this clause; or

(ii) 
if sent by pre-paid first-class post or recorded delivery, at [9.00 am] on the [second] Business Day after posting; or

(iii) 
if delivered by commercial courier, on the date and at the time that the courier's delivery receipt is signed. 

The provisions of this clause shall not apply to the service of any proceedings or other documents in any legal action.
36.
FORCE MAJEURE
36.1
Neither Party shall, unless stated to the contrary elsewhere, be liable for any loss or damage or delay or failure in performance under this Contract arising or resulting from any circumstances beyond the reasonable control of either Party including (but not limited to) any act of God (including weather conditions), act of war,  strikes by third parties which are beyond the control of a Party, unforeseen changes to regulations and or legislation, act of public enemies, seizure under legal process, quarantine restrictions, riots, civil commotions or arrest (“Force Majeure Event”).

36.2
In the circumstances of a Force Majeure Event, the Party affected thereby shall notify the other Party in writing of the cause of the Force Majeure Event and the likely duration of non-performance and following receipt of the written notice the Parties shall consult together as soon as practicable with the object of reaching agreement on the means by which the cause or consequences of non-performance may be overcome or alleviated.

37.
INSURANCE   

37.1 
During this Agreement and for a period of one year afterwards the Contractor shall maintain in force the following insurance policies with reputable insurance companies:


(a) public liability insurance for not less than [
] million per claim; 


(b) professional indemnity insurance in an amount not less than [
] million; and

 
(c)  employer’s liability insurance in an amount not less than £[
]million.


37.2  On INS’s request, the Contractor shall promptly send a broker letter confirming the insurance policies which are in place. To include (but not be limited to) Employers Liability, Public Liability and Professional Indemnity (where applicable) 

37.3 The Contractor shall ensure that any subcontractors also maintain adequate insurance having regard to the obligations under this Agreement which they are contracted to fulfil.

37.4 The Contractor shall:


(a) do nothing to invalidate any insurance policy or to prejudice INS’s entitlement under it; and


(b) notify INS if any policy is (or will be) cancelled or its terms are (or will be) subject to any material change. 

37.5 The Contractor's liabilities under this Agreement shall not be deemed to be released or limited by the Contractor taking out the insurance policies referred to in Clause 34.1.
38.
AGREEMENTS WITH TRADE UNIONS OR OTHER BODIES REPRESENTING EMPLOYEES


The Contractor shall comply with the terms of all agreements which the Contractor has 
entered into with trade unions or other bodies representing the employees of the Contractor 
which relate to those employees of the Contractor.  
39.
ENTIRETY OF AGREEMENT


The Agreement, including the Appendix/Appendices thereto, contains the entire agreement and understanding between the parties hereto with respect to the subject matter hereof and replaces all prior agreements and understandings relating to the said subject matter. This Clause shall not affect liability for fraudulent misrepresentation. 

In witness whereof this Agreement has been entered into the day and year first before written

Signed for and on behalf of 



------------------------------------------------------

International Nuclear Services Ltd

          

In the presence of

--------------------------------------------


(Name)

--------------------------------------------


(Occupation)

--------------------------------------------


(Address)

--------------------------------------------

--------------------------------------------

Signed on behalf of [                 
]

------------------------------------------------------








(State official position e.g. Director, Partner, 






 Secretary etc.)

In the presence of

--------------------------------------------


(Name)

--------------------------------------------


(Occupation)

--------------------------------------------


(Address)


--------------------------------------------

APPENDIX A
SCOPE OF WORK
See specification
APPENDIX [   ]
TABLE OF GRADES/RATES 
The rates detailed below shall be applicable from                                          and shall remain firm for a minimum of twelve months from the effective date of each Agreed revision in charges.                                  Notification by the Contractor of any proposed revision to charge rates must be received by INS at least one month prior to the proposed date of implementation.  Such notification shall contain adequate justification of the percentage movement claimed and no proposed increase shall be invoiced without the prior written agreement of INS Procurement.

INS will not consider requests for retrospective increases in charge rates.

GRADE


RATE PER HOUR
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