Agreement [                  ]
between
INTERNATIONAL NUCLEAR SERVICES LIMITED
and
[                                    ]
for 
Design, Manufacture and Installation of a Cathode Protection System at the INS Barrow Marine Terminal
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THIS AGREEMENT is dated                                        2016
Parties
(1) INTERNATIONAL NUCLEAR SERVICES LIMITED incorporated and registered in England and Wales with company number 1144352 whose registered office is at Herdus House, Westlakes Science & Technology Park, Moor Row, Cumbria CA24 3HU (hereinafter referred to as “INS”).
(2) [                                   ] incorporated and registered in England and Wales with company number [                 ] whose registered office is at [                   ] (hereinafter referred to as the “Contractor”).
each a “Party” and together the “Parties”

Background
(A) INS requires the Contractor to design, manufacture install (include removal and disposal of existing system) of a Cathode protection System at the INS Barrow Marine Terminal, as is more particularly described in the scope of work (“Scope”) at Schedule 1 (the “Services”). 

(B) INS has appointed the Contractor to provide the Services in accordance with the terms and conditions set out in this Agreement.
1. Definitions and Interpretation
1.1 The following definitions and rules of interpretation apply in this Agreement:
Agreement: means this Agreement between the Parties including any associated schedules and appendices.
Commercial Contact: means the people named in Schedule 3 nominated by each Party from time to time to act as that Party’s main point of contact in respect of this Agreement, or such person as may be nominated by the Commercial Contact to act on its behalf.
Confidential Information: means any information which has 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 information which relates to the business affairs, properties, assets, trading practices, services, developments, trade secrets, Intellectual Property, know-how, personnel, customers or suppliers of either Party, all Personal Data and sensitive Personal Data within the meaning of the DPA and commercially sensitive information.
DPA: the Data Protection Act 1998 and all applicable laws and regulations relating to processing of Personal Data and privacy, including where applicable, the guidance and codes of practice issued by the Information Commissioner.
EIR: the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the information commissioner or relevant government department in relation to such regulations.
Employees: all employees, staff, agents, consultants, Sub-Contractors and other workers of the Contractor who are engaged in the provision of the Services from time to time. 

FOIA: the Freedom of Information Act 2000 and any subordinate legislation made under the Act from time to time, together with any guidance and/or codes of practice issued by the Information Commissioner or government.
INS QAEHS Specification: means INS PROM 001-S01 ‘Quality Assurance, Environment, Health and Safety conditions to be applied to Contracts’. The current issue of INS PROM 001-S01 and other supporting information is available on the information page of the INS website www.innuserv.com).

NDA: means the Nuclear Decommissioning Authority established under section 1 of the Energy Act 2004, whose principal place of business is at Herdus House, Westlakes Science and Technology Park, Moor Row, Cumbria, CA24 3HU.
Price: the Price payable by INS to the Contractor as detailed in Schedule 2 for the proper performance of the Services by the Contractor in accordance with the Scope and the terms and conditions of this Agreement.

Request for Information: means a request for information under the FOIA or the EIR.
RIDDOR: the Reporting of Injuries, Diseases and Dangerous Occurrences Regulations 2013 and any subordinate legislation made under the regulations from time to time, together with any guidance and/or codes of practice issued by government.

Sub-Contract: any contract between the Contractor and a Sub-Contractor pursuant to which the Contractor sources the provision of any part of the Services from the Sub-Contractor.
Sub-Contractor: a (i) third party or; (ii) holding company or subsidiary company of the Contractor, that enters into a Sub-Contract with the Contractor.
Superintending Officer: the person named in Schedule 3 nominated by INS from time to time as being authorised to administer this Agreement on behalf of INS, or such person as may be nominated by the Superintending Officer to act on its behalf.

Term has the meaning given to it at Clause 2.1.

Working Day: means Monday to Friday, excluding any public holidays in England and Wales.
1.2 References to “Clauses”, “Schedules” and “Appendices” are to the Clauses, Schedules and Appendices of this Agreement. References to paragraphs are to paragraphs of the relevant Schedule. 

1.3 Clause, Schedule, Appendix and paragraph headings shall not affect the interpretation of this Agreement. 
1.4 Any Schedule and Appendix forms part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this Agreement includes all Schedules and Appendices.

1.5 A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality) and that person's legal and personal representatives, successors and permitted assigns. 
1.6 A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established. 

1.7 Words in the singular shall include the plural and vice versa. 
1.8 References to a statute statutory instrument regulation order or quality standard shall be construed as a reference to such statute statutory instrument regulation order or quality standard as amended or re-enacted or updated or superseded from time to time; 

1.9 A reference to writing or written includes faxes and e-mail. 
1.10 Any obligation in this Agreement on a person not to do something includes an obligation not to agree or allow that thing to be done.
1.11 No terms and conditions of the Contractor whether stated on an invoice in a catalogue or other literature shall apply, override or supersede any of the terms of this Agreement.
1.12 Where there is any conflict or inconsistency between the provisions of the Agreement, such conflict or inconsistency shall be resolved according to the following order of priority:
(a) the Clauses of the Agreement; 
(b) the Scope.
2. Term
2.1 This Agreement shall take effect on [             ] (the “Commencement Date”) and shall expire on [          ] (the “Completion Date”) unless it is otherwise terminated in accordance with this Agreement (the “Term”).

3. Due diligence and Contractor's warranty
3.1 The Contractor warrants that: 
(a) it is capable of performing the Services in all respects in accordance with this Agreement and has all necessary Employees, equipment and experience for this purpose;

(b) any Employees 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; 
(c) in the performance of the Services and in regard to all documents prepared by the Contractor and all information provided by the Contractor in connection with the Services, it has exercised and will continue to exercise all the reasonable skill care and diligence to be expected of a professional body experienced in carrying out services of the kind envisaged by the Scope. No enquiry, inspection, approval, sanction, comment, consent, decision or instruction at any time made or given by or on behalf of INS in relation to any such document, data or information and no failure of INS to discern any defect in or omission from any such document, data or information shall operate to exclude or limit the obligation of the Contractor to exercise all the reasonable skill care and diligence required under this Agreement.
4. Supply of services
4.1 The Contractor shall provide the Services during the Term in accordance with INS’s requirements as set out in the Scope and the terms of this Agreement and in accordance with all applicable legislation.

4.2 INS shall have the power to inspect and examine the performance of the Services at any time provided that INS gives reasonable notice to the Contractor at any premises where any part of the Services is being performed.
4.3 In the event that INS notifies the Contractor that in INS’s reasonably held opinion any part of the Services does not meet the requirements of the Agreement or differs in any way from those requirements and this is other than as a result of Default or negligence on the part of INS, the Contractor shall at its own expense re-schedule and carry out the Services in accordance with the requirements of the Agreement within such reasonable time as may be specified by INS.
4.4 Without prejudice to any other rights and remedies INS may have pursuant to this Agreement, the Contractor shall reimburse INS for all reasonable costs incurred by INS which have arisen as a consequence of the Contractor’s delay in the performance of its obligations under the Agreement and which delay the Contractor has failed to remedy following reasonable notice from the INS. 

5. Price and Payment
5.1 INS shall pay the Price to the Contractor in accordance with Schedule 2. 
5.2 Where the Contractor enters into a Sub-Contract for the purpose of performing all or part of the Services, it shall include a clause in the Sub-Contract that payments shall be made by the Contractor to the Sub-Contractor within 30 days from receipt of a valid invoice.
5.3 INS may retain or set off any sums owed to it by the Contractor which have fallen due and payable against any sums due to the Contractor under this Agreement or any other Agreement with INS.
5.4 The Contractor shall make any payments due to INS without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise, unless the Contractor has a valid court order requiring an amount equal to such deduction to be paid by INS to the Contractor.
6. Contract Management
6.1 The Contractor shall provide any reports required in the form and at the intervals set out in the Scope.
6.2 The Parties shall meet in accordance with any requirements set out in the Scope. 
7. Observance of Site Regulations

Where the Contractor carries out Services on sites operated by or on behalf of INS or one of its group companies or its affiliates, the Contractor shall ensure that its Employees shall be familiar with and comply with all regulations pertaining to such sites.
8. Security
8.1 The Contractor shall comply with all instructions issued by in respect of security measures.

8.2 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.

8.3 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.

9. Confidentiality

9.1 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 the Agreement or except where disclosure is otherwise expressly permitted by the provisions of the Agreement.

9.2
Notwithstanding the provisions of Clause 9.1 (b) the Contractor hereby agrees that INS is authorised to share all Confidential Information with NDA.

9.2 The provisions of Clause 9.1 shall not apply to any Confidential Information received by one Party from the other:

(a)
which is or becomes public knowledge (otherwise than by breach of this Clause); 

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

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

(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.
10. Quality

10.1 The Contractor shall maintain a quality management system which, as a minimum, shall comply with the requirements of:

(a) The international quality standard ISO 9001:2015 (or ISO9001:2008) Quality Management Systems – Requirements; and

(b) the INS QAEHS Specification.
11. Environment, Health & Safety

11.1 The Contractor shall perform its obligations under the Agreement in accordance with the principles defined in INS’s environment, health and safety policy statement and in compliance with the INS QAEHS Specification.

11.2 The Contractor shall comply with all applicable environment, health and safety legislation, regulations and approved codes of practice.
11.3 The Contractor shall ensure that all risks arising from its activities in relation to this Agreement are effectively managed and are as low as reasonably practicable.
11.4 The Contractor shall notify INS in a timely manner of any instances of the following which relate to the Services:

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

11.5 The Contractor shall also notify INS in a timely manner of any of the following occurring in relation to (i) the work carried out under this Agreement; and/or (ii) work of a similar nature to the Services carried out by the Contractor for third parties:
(a) any accident/event resulting in personal injury to INS’s personnel or any third party;

(b) any ’near miss’ – an event, incident, accident or emergency which did not result in an injury but had the potential to do so. 
12. Liability and Limitation of liability

12.1 The Contractor shall indemnify and keep indemnified INS against all actions, proceedings, costs, claims, demands, liabilities, losses and expenses whatsoever whether arising in tort (including negligence) default or breach of this Agreement, to the extent that any such loss or claim is due to the breach of contract, negligence, wilful default or fraud of itself or of its Employees or of any of its representatives save to the extent that the same is directly caused by INS.

12.2 Neither Party shall be liable to the other Party (as far as is permitted by law) in respect of all and any (i) loss of or damage to profit, revenue, contracts, anticipated savings, goodwill or business opportunities whether direct or indirect; or (ii) all or any incidental, indirect, special or consequential loss or damage.

12.3 Each Party shall at all times take all reasonable steps to minimise and mitigate any loss or damage for which the relevant Party is entitled to bring a claim against the other Party pursuant to this Agreement.

12.4 Subject to Clause 12.5:

(a)
INS's maximum aggregate liability to the Contractor in respect of all causes of action under, arising out of, or in connection with this Agreement for breach of contract, breach of duty, tort (including but not limited to negligence), act or omission, by way of indemnity or otherwise, shall be limited to a sum not in any circumstances exceeding the value of the Contract
12.5 Notwithstanding any other provision of this Agreement neither Party limits or excludes its liability for:

(a) fraud or fraudulent misrepresentation;

(b) death or personal injury caused by its negligence; 

(c) any other act or omission, liability for which may not be limited under any applicable law.

13. Intellectual Property

13.1 INS shall retain all rights, title, interest and property in any Intellectual Property supplied by INS under this Agreement.  

13.2 The Contractor hereby grants INS an irrevocable royalty free licence to use, reproduce and maintain any material supplied under this Agreement that is subject to the Contractors pre-existing Intellectual Property rights.

13.3 Subject to any pre-existing rights of the Contractor or any third party all Intellectual Property in any material generated in connection with the Services, including but not limited to documents, reports, scopes, instructions, plans, data, drawings, databases patents, patterns, models and designs (“Documents”) shall vest in INS and the Contractor shall ensure that all Documents are copyrighted to INS.

13.4 The Contractor shall obtain any Necessary Consents before using any material in relation to the performance of the Agreement which is or may be subject to any third party Intellectual Property rights.  The Contractor shall procure that the owner of the rights grants to INS a non-exclusive licence or, if the Contractor is a licensee of those rights, shall grant to INS an authorised non-exclusive sub-licence to use, reproduce and maintain the material. Such licence or sub-licence shall be perpetual and irrevocable and shall be granted at no cost to INS.

13.5 At the Completion Date the Contractor shall immediately return to INS all materials, Documents, work and records (including any back-up media) in respect of all Intellectual Property owned by or licensed to INS.

14. Insurance

14.1 The Contractor shall at its own cost effect and maintain with a reputable insurance company a policy or policies of insurance providing as a minimum the following levels of cover:

(a) public liability insurance with a limit of indemnity of not less than five million pounds in relation to any one claim or series of claims;

(b) employer's liability insurance with a limit of indemnity of not less than five million pounds in relation to any one claim or series of claims;

(together the “Required Insurances”) in respect of all risks which may be incurred by the Contractor arising out of the Contractor's performance of the Agreement, including death or personal injury, loss of or damage to property or any other loss. 

14.2 The Contractor shall give INS, on request, copies of all insurance policies referred to in this Clause or a broker's verification of insurance to demonstrate that the Required Insurances are in place, together with receipts or other evidence of payment of the latest premiums due under those policies.

14.3 The terms of any insurance or the amount of cover shall not relieve the Contractor of any liabilities under the Agreement. 

14.4 The Contractor shall hold and maintain the Required Insurances for a minimum of six years following the expiration or earlier termination of the Agreement.

15. Termination 
15.1 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.
15.2 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.

16. Publicity

16.1 The Contractor shall not make reference to INS or NDA on its correspondence, letterhead or other published materials and this Agreement shall not operate as a licence to permit the display or otherwise use of INS or NDA’s names or of any mark that vests with INS or NDA without prior written approval.

16.2 The Contractor shall not at any time (either before or after the expiry or termination of this Agreement) issue or publish nor cause to be issued or published any comment or statement in connection with the activities of INS or NDA or the content of the Services without first obtaining express written approval. 

17. Third Party rights
17.1 With the exception of the NDA, a person who is not a party to this Agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement.
18. Governing law

This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales. 
19. Jurisdiction

Each Party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Agreement or its subject matter or formation (including non-contractual disputes or claims).

20. Entire Agreement
20.1 This Agreement and any Schedules or Appendices constitute the entire Agreement between the Parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between the Parties, whether written or oral, relating to its subject matter.
20.2 Each Party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty that is not set out in this Agreement.
IN WITNESS whereof the Parties hereto have executed and delivered this Agreement the day and the year first above written

	Signed by for and on behalf of 
INTERNATIONAL NUCLEAR SERVICES LIMITED
	.......................................
Signature
.......................................

Print name



	Signed by for and on behalf of 

[                                        ]
	.......................................

Signature

.......................................

Print name




Schedule 1

Scope
The scope of work can be found in the INS Specification PROM 018-S-531-02 Issue 1

Schedule 2

Financial Provisions
1.
[Insert payment provisions]
2.
The Price is exclusive of VAT which shall be added at the prevailing rate as applicable and paid by INS following receipt of a valid VAT invoice. 

3.
All invoices shall be directed to INS's Superintending Officer at the address detailed at Schedule 3. 

4.
INS shall pay valid, undisputed invoices within 30 days of receipt from the Contractor.

In the event that the Price properly due to the Contractor 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 2% above the prevailing base rate of the Bank of England.

Schedule 3
Contacts and addresses

For INS:

	Technical
	Commercial

	
	

	Mr R Wood
	Mr M J Hall

	Terminal Manager
	Head of INS Procurement

	Barrow Marine Terminal
	Hinton House 

	Cavendish Dock Road
	Risley

	Barrow-In-Furness
	Warrington WA3 6GR

	Cumbria LA14 2XA
	


For the Contractor:
	Technical
	Commercial
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