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Note: Within this document, the term “Consultant” applies to companies or individuals working in the capacity of consultant, contractor or supplier for the Site Characterisation Delivery (SCDP). The term “Client” shall be read to mean “Nuclear Waste Services” and “NWS”.
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[bookmark: _Toc220053019]Introduction
NWS continues to prepare documentation in preparation for the procurement of a Site Characterisation Delivery Partner to support the GDF Programme.
NWS has issued a series of documents for Market Engagement.
One of the documents to be prepared and shared with the market are the conditions of contract. To inform our thinking we have prepared this document on potential Termination Provisions and Suspension Rights, which are shared here for potential bidders' information and feedback as part of this Market Engagement process.
The document is for information purposes only and its contents and any eventually published provisions may change between now and publication of any final documentation.
As with all the Market Engagement documents published to date your feedback is warmly welcomed.
Other similar documents seeking feedback on other aspects of the conditions of contract may be published in the future.

[bookmark: _Toc220053020]SCDP Termination and Suspension Provisions
NWS propose the termination and suspension provisions set out in the table below.

In addition:
· The provisions apply to both the Contract and the Task Orders under the Contract which may be terminated in whole or in part. For details on the Task Order process, please see the Task Order Principles document. 
· Termination of the Contract does not automatically terminate the individual task order(s) however NWS may terminate both the contract and the task orders under the same grounds (as applicable).
· The Consultant continues to fulfil their obligations under the Contract and/or task orders until the termination date.
· The Consultant continues to discharge the surviving obligations after the termination date for the period stated.
· Payment to the Consultant shall be as set out in the table below.
· Upon receipt of notice of termination, the consultant shall enact any agreed Exit Plan or where no agreed Exit Plan exists work in good faith with NWS to agree an Exit Plan within 10 working days of receipt of the notice of termination.
· And at all times work diligently and in good faith to facilitate the orderly handover of the Services to NWS.
· NWS would not be liable for any loss of profit or other costs incurred or likely to be incurred by the Consultant as a result of termination. 
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[bookmark: _Toc220053021] Table of Proposed Termination and Suspension Provisions
	Table of Grounds for NWS to Terminate 
	Remedy Period
	Notice Period
	Amounts Paid
	Suppliers Comments

	Consultant or any member of the Consultants group is subject to an Insolvency Event e.g. unable to pay their debts, winding up order, liquidator/administrator/receiver appointed, and arrangement with creditors.   
	N/A
	Immediate following written notice 
	· Cost of work performed to termination date
· Outstanding fee on work performed to termination date
· Agreed costs plus fee on approved Exit Plan
· Any Self-Funded Incentive (SFI) Retention properly assessed by NWS as due at time of termination
	

	Material detrimental change in the financial standing and/or credit rating which adversely impacts the Consultants ability to supply the Services or could reasonably be expected to have an adverse impact on the Consultant’s ability to supply the services 
	30 calendar days to provide satisfactory financial guarantees 
	Immediate following written notice 
	· Cost of work performed to termination date
· Outstanding fee on work performed to termination date
· Agreed costs plus fee on approved Exit Plan
· Any Self-Funded Incentive (SFI) Retention properly assessed by NWS as due at time of termination
	

	Change of control of the Consultant which is not approved by NWS.
	N/A
	Immediate following written notice 
	· Cost of work performed to termination date.
· Outstanding fee on work performed to termination date.
· Agreed costs plus fee on approved Exit Plan
· Any Self-Funded Incentive (SFI) Retention properly assessed by NWS as due at time of termination
	

	Consultant’s acts or omissions damages the goodwill, standing or reputation of NWS and/or the NDA Group or brings disrepute or diminish the public trust in NWS or NDA Group.
	N/A
	Immediate following written notice 
	· Cost of work performed to termination date.
· Agreed costs on approved Exit Plan
	

	Termination in accordance with the Provisions of the Procurement Act 2023
(i) The Supplier becomes an “excluded supplier” or an “excludable supplier” as defined in PA23
(ii) Sections 78 or 79 apply to the Consultant or to any of its subcontractors. 
(iii) S.72 applies 
(iv) NWS discovers that the Consultant was in one of the situations in Schedule 6 (mandatory exclusion grounds) at the time this contract was awarded 
	N/A 
	30 calendar days.

Where termination is under Section 79 NWS shall consider any Consultant representations.

Termination under Section 79 (National Security) shall be 30 calendar days subject to any direction of the Secretary of State
	· Cost of work performed to termination date
· Agreed costs on approved Exit Plan
	


	Consultant or its Subcontractors commits a material Default. 


	N/A
	Immediate following written notice 
	· Cost of work performed to termination date
· Agreed costs on approved Exit Plan
	

	Consultant commits a Default which can be remedied but fails to do so to NWS satisfaction.

Default being a failure by the Consultant to perform or comply with any obligation, duty or requirement under the contract of Applicable Law, including any act, negligence or omission or statement of the Consultant howsoever arising in connection with or in relation to the subject matter of this Contract and in respect of which the Consultant is liable to NWS.
	30 calendar days
	Immediate if remedy not acceptable to NWS or Consultant omits to remedy breach within 30 calendar days
	· Cost of work performed to termination date
· Agreed costs on approved Exit Plan
	

	Consultant commits a 4th Default irrespective of the consultant having remedied the previous three Defaults in any rolling 12-month period. 

	N/A
	Immediate following written notice
	· Cost of work performed to termination date
· Agreed costs on approved Exit Plan
	

	Default repeatedly occurs in a way to reasonably justify the opinion that the Supplier's conduct is inconsistent with it having the intention or ability to give effect to the provisions of this Contract
	N/A
	Immediate following written notice
	· Cost of work performed to termination date
· Agreed costs on approved Exit Plan
	

	NWS may Terminate a Task Order where the Consultant receives a [6th] Red Task Level Incentive (TLI) under the SFI against a single Task Order in any rolling 12-month period 
	N/A
	Immediate following written notice
	· Cost of work performed to termination date

	

	NWS may Terminate the Contract where the Consultant score in relation to the SFI results in the Consultant failing to achieve any retention release in a performance year 
	N/A
	Immediate following written notice
	· Cost of work performed to termination date
· Agreed costs on approved Exit Plan
	

	Consultant declines to provide a quotation for a Task Order without reasonable cause e.g. illegality, health and safety, out of scope.
	30 calendar days
	Immediate following written notice 
	· Cost of work performed to termination date
· Agreed costs on approved Exit Plan
	

	Client convenience without cause or for any reason. 
	N/A
	Minimum 30 calendar days
	· Cost of work performed to termination date
· Outstanding fee on work performed to termination date
· Agreed costs plus fee on approved Exit Plan
· Evidenced unavoidable cost of commitments at termination subject to mitigation
· Any Self-Funded Incentive (SFI) Retention properly assessed by NWS as due at time of termination
	


	Either party affected by Force Majeure 
	N/A
	30 calendar days’ notice of termination following 30 consecutive days Force Majeure event.
	· Cost of work performed to termination date 
· Outstanding fee on work performed termination date
· Agreed costs plus fee on approved Exit Plan
· Evidenced unavoidable cost of commitments at termination subject to mitigation
· Any Self-Funded Incentive (SFI) Retention properly assessed by NWS as due at time of termination
	

	Contract ruled ineffective or otherwise set-aside or suspended by a court
	N/A
	Immediate following written notice 
	· Cost of work performed to termination date
· Outstanding fee on work performed to termination date
· Agreed costs plus fee on approved Exit Plan
· Any Self-Funded Incentive (SFI) Retention properly assessed by NWS as due at time of termination
	

	Consultant ground to terminate 

	NWS fails to pay a correct and acceptable undisputed invoice within 3 months of a reminder having been issued by the Consultant. 
	30 calendar days
	30 calendar days
	· Cost of work performed to termination date
· Outstanding fee on work performed termination date 
· Agreed costs plus fee on approved Exit Plan
· Evidenced unavoidable cost of commitments at termination subject to mitigation
· Any Self-Funded Incentive (SFI) Retention properly assessed by NWS as due at time of termination
	

	Suspension Rights 

	NWS may suspend the performance of the whole or any part of the Contract or Task Order(s) at any time. 


	N/A
	Immediate on written notice with obligation to take all reasonable steps to wind down the services in an orderly manner to a safe minimum level of operations, mitigate costs and preserve the suspended work.
	· Cost of work performed prior to suspension date.
· Outstanding fee on work performed
· Agreed cost plus fee of work enacting the suspension and during the suspension.
· Any Self-Funded Incentive (SFI) Retention properly assessed by NWS as due at time of termination 
· Costs for any termination following suspension shall be dealt with under the appropriate grounds.
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