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[bookmark: _Toc220401552]Introduction
The principles below form the basis of the Contract terms on which Nuclear Waste Services (NWS) intends to engage the Site Characterisation Professional Services Support (SCPSS) Framework. These are subject to change as NWS's view of the SCPSS Framework evolves, including as a result of feedback from the market.
	Issue
	Principle

	1. [bookmark: _Toc220401553]Form of Contract
	Bespoke Framework Contract (FC) which will set out the process by which individual standalone contracts will be awarded for particular pieces of work.  
Those individual contracts will be based on the NEC4 Professional Services Contract (PSC) and NEC4 Professional Services Short Contract (PSSC) for the call offs. 

	2. Framework Structure 
	NWS envisages using a multi consultant model. The Framework will include three lots:  
· Lot 1 – Site Characterisation Planning and Technical Advisory Services;
· Lot 2 – Geological and Geophysical Interpretation and Modelling; and
· Lot 3 – Hydrogeological Interpretation and Modelling
Consultants can bid for more than one Lot.  NWS envisages awarding placed to up to 5 consultants for each Lot.

	3.  Scope of Services 
	This section sets out more detail for the scope of each Lot.
Lot 1 - Site Characterisation Planning and Technical Advisory Services
This encompasses a wide range of consultancy, advisory, review and support services to NWS associated with all aspects of the planning, design, specification and delivery of site characterisation programmes (including onshore and offshore, intrusive and non-intrusive, plus off site analysis).  The scope includes:
· development of site characterisation strategies. This includes the scoping and design of multiple characterisation activities across a site; 
· development of site characterisation methods to deliver technical objectives for borehole (intrusive) investigations. Support to define and deliver a borehole investigation programmes, from scoping and outline design, to detailed design; 
· development of site characterisation methods to deliver technical objectives for geophysical (and other non-intrusive) investigations. Support to define and deliver a geophysical investigation programmes, from scoping and outline design, to detailed design;
· development of management systems and arrangements to support the planning and implementation of a range of investigations to support site evaluation;
· support to define regulatory requirements, and support to source permissions and operational approvals;
· specialist commercial, estimating and scheduling support; and
· provision of specialist site characterisation support to augment NWS capabilities
Lot 2 - Geological and Geophysical Interpretation and Modelling
This encompasses geological and geophysical analysis, interpretation and modelling activities required to support the development of geological understanding. This will include interpretation and modelling across multiple UK sites, regions and basins, reflecting evolving data availability, uncertainty, and project maturity. The scope includes: 
· basin-to-borehole scale geological interpretation;
· seismic interpretation and quantitative seismic analysis. Integration of 2D and 3D seismic, and borehole data into geological models; 
· structural modelling in 2D and 3D, including structural reconstruction to validate interpretations;
· the integration of multidisciplinary datasets into multi-scale 2D and 3D subsurface models and associated site descriptions; 
· the interpretation of geomechanical and geotechnical data and their integration to geological models; 
· the interpretation of mineralogical and geochemical data and their integration to geological models; 
· the interpretation of petrophysical data to produce descriptions and estimates of rock properties and the integration of petrophysical data into rock property models; 
· the interpretation of sedimentological data, including development of depositional environment models and reconstruction of paleoenvironments from a variety of data sources; and  
· the provision of specialist geological or geophysical support to augment NWS's capabilities.
Lot 3 – Hydrogeological Interpretation and Modelling
This encompasses the research and technical development required to characterise, interpret and model hydrogeological and geochemical systems. This includes the development of conceptual and numerical groundwater flow and solute transport models. The scope includes:
· the integration of laboratory, field and borehole derived data and modelling techniques to characterise surface hydrological, shallow near-surface and deep groundwater systems;
· the integration of laboratory and field derived geochemical and microbiological data and geochemical models to characterise the hydrogeochemistry of groundwater and porewater systems;
· development of conceptual models of surface water-groundwater systems, and deep groundwater flow, solute and gas transport pathways;
· up-scaling of laboratory and field derived rock property data to populate continuum-scale numerical groundwater flow, solute and gas transport models, potentially using pore-scale models and/or other techniques; 
· development of multiscale numerical groundwater flow, solute and gas transport models, including reactive transport models, ranging from near-field to regional-scale, and across operational and geological timescales;
· development of coupled process models including groundwater-surface water, groundwater-marine, thermal-hydrogeological and geomechanical-hydrogeological modelling;
· interpretation of hydrogeological in situ testing and monitoring data using numerical and analytical techniques; 
· integration of laboratory and field derived data and numerical groundwater flow, solute and gas transport models to assess contaminant migration;
· integration of geochemical data from porewater, groundwater and mineral vein systems with solute transport models to reconstruct paleohydrogeological histories;
· planning of new laboratory and field investigations to characterise hydrogeological and geochemical systems;
· further development of groundwater flow, solute and gas transport and coupled processes modelling codes; and 
· provision of specialist hydrological, hydrogeological or geochemical support to augment NWS capabilities. 

Technical Integrator 
NWS will be responsible for cross-lot integration and integration across work packages. 



	4. Anticipated Framework Value
	The current anticipated framework value across all three Lots is a maximum of circa £13.8m.

	5. Minimum Framework Value
	NWS does not provide any guarantee in relation to the value of spend under the framework. 

	6. Work Orders
	Specific, work packages will be instructed by NWS in accordance with the process to be prescribed in the FC.  For more complex tasks/services, NWS may consider issuing Work Orders on a phased basis. Each FC will include a balanced combination of objective mechanisms (e.g. highest ranking) and formal competitive selection processes.

	7. Insurances
	Each FC will require the following insurances to be maintained:
· Employers' Liability Insurance (£10m each and every claim);
· PI Insurance minimum £5m in the annual aggregate subject to one round the clock reinstatement annually; and
· Public Liability Insurance £5m each and every claim.
If any further insurances are required for specific call-off contracts, the requirements will be clearly stated within the relevant call-off contract and the cost of such insurance will be priced by the consultant as a cost of the Work Order.

	8. Limit of Liability
	The FC will contain a provision that limits both NWS's and the Consultant's liability.
The Consultant' liability for matters which are required to be insured under the FC will be limited to the respective insurance levels.
For liabilities which are not covered by the insurances, the Consultant's liability will be capped as follows:
· in respect of any individual Work Order, at the higher of £1m or the Work Order value; and 
· in the annual aggregate, for all liability under or in connection with the FC, £10m.
The following matters will be excluded from the limits on the liability:
· fraud or wilful default;
· death or personal injury caused by negligence;
·  
· liability for infringement of a third party's intellectual property;
· IR35 liability; and 
· costs arising from regulatory action.
NWS's liabilities will be capped at the higher of £1m or the Work Order value.  

	9. Exclusion of Consequential Loss
	Neither party will be responsible for any indirect or consequential loss of the other party.


	10. Liquidated and Ascertained Damages for Delay (LADD)
	There will be no requirement for LADD.

	11. Parent Company Guarantee (PCG)
	The financial health and Economic and Financial Standing of tenderers will be assessed at the Conditions of Participation and award stages.  NWS will use the D&B report to test their financial health of bidders.  Bidders can rely on other organisations (e.g. group companies) to pass the Economic and Financial Standing test but, in such circumstances, a PCG in favour of NWS will be required from the organisation being relied upon.
The financial strength of the Consultant (and any required guarantor) will be monitored throughout the life of the FC (with appropriate self-reporting mechanics included), with a right of termination for NWS should the Consultant's/guarantor's financial health fall below the required thresholds (subject to a right of remedy including by the provision of a new guarantee). 

	12. Payment Terms
	Standard NWS payment terms will apply - payment applications submitted at monthly intervals with payment being paid 30 days from date of invoice. 
Applications for payment will be submitted by the consultant of the SCPSS in full, a payment certificate will be provided by NWS for the payable amount (gross) and invoices will be submitted by the consultant of the SCPSS on the value of the payment certificate.
Under PA23 Consultants are required to pay all sub-contractors within 30 days.  




	13. Pricing mechanisms
	Work Orders will be priced using the following pricing mechanisms depending on scope maturity uncertainty, risk level and ownership and maturity across different sites, lots and work packages:
· Option A: Fixed Price (lump sum against activity schedule); 
· Option E: Cost Reimbursable; and/or 
· Option C: Target Cost Incentive Mechanism.

Each Consultant will provide a rate structure as part of the FC.  This rate structure will be used for Work Orders, unless a sub-contractor or specialist is required, in which case this will be identified during the Work Order bidding stage.  Consultants will include a Fee percentage and Sub-contractor percentage at FC.  This will be carried through to all Work Orders.  The definition of Fee will be as set out within NEC4.  The pricing mechanism applicable to each Work Order will be determined by NWS and detailed on the Work Order.
NWS anticipates that most of the Work Orders will either be a Fixed Price or Target Cost model.

	14. Term
	The initial framework term will be 4 years plus 1 year extension. The extension will be by mutual agreement.  Expiry of the FC will not lead to termination of any call-off contracts awarded.
NWS will provide 3 months’ notice in each case if it wishes to exercise any extension option.  

	15. Termination
	NWS will have a right to terminate (both the FC and any Work Orders) for convenience at any time, subject to payment of reasonable demobilisation costs in relation to any "in-flight" Work Orders. There would be no entitlement to be paid loss of profit in such circumstances.
The FC will also include further right(s) for NWS to terminate the FC and/or Work Orders in the event of Consultant default.  No compensation shall be payable to the consultant in such circumstances.
FC/Work Order events of default may include: 
· insolvency triggers / triggers linked to economic and financial standing above;
· material breach which cannot be (or is not) remedied;
· persistent poor performance;
· breach of the change of control provisions;
· where the Consultant is likely to cause damage to the goodwill, standing or reputation of NWS; 
· termination triggers prescribed by the Procurement Act 2023; and 
· failure to comply with provisions relating to personal data, confidentiality, anti-bribery and corruption, anti-facilitation of tax evasion or anti-slavery requirements. 
At point of termination any work being undertaken will be returned to NWS in an agreed format. 
The termination of the FC shall not trigger an automatic termination of all existing Call Off contracts.

	16. Dispute Resolution
	Disputes will be resolved in the first instance by escalation to Senior Executives, followed by mediation/ (by agreement of the parties) and ultimately referral to the courts.


	17. Controls over subcontractors 
	Any subcontractors to be appointed by the Consultant will be subject to NWS's prior approval (with any sub-contractors identified in the Consultant's tender submission deemed to be approved at the point of FC award).  
NWS will require the consultant to demonstrate how it is procuring value for money for the SCPSS in its selection of sub-contractors during the framework period including competitive tendering for any work package in excess of £TBC (unless NWS agrees otherwise, acting reasonably).

	18. Guidance on subcontracting 
	Where the Consultant relies upon subcontractors to pass the Conditions of Participation, they will be required to maintain that subcontractor through the tendering process Subcontractors may support multiple Consultants.

	19. Guidance on joint tenders 
	Where a consortium or group of consultants submits a tender for a framework, the consortium members will be required to accept joint and several liability in relation to both the framework agreement and any work orders awarded under it. This ensures that the contracting authority has a single point of accountability and that each consortium member is fully responsible, both individually and collectively, for the performance of all contractual obligations. If one consortium member is unable to fulfil its obligations, the remaining members will remain liable for ensuring delivery of the contract and for meeting all obligations under the framework and any associated call-off contracts.
Bidders intending to submit a consortium bid should ensure that appropriate governance, contractual arrangements, and risk-sharing mechanisms are established between consortium members before tender submission, reflecting the joint and several liability requirements that will apply throughout the duration of the framework and any resulting call-off contracts.

	20. Intellectual Property Rights (IPR)
	IPR in all NWS technical Information shall remain vested in NWS.
Each party shall retain ownership of any IPR that was created before FC was entered into (Background IPR).
All IPR in work developed under the FC shall be owned by NWS unless otherwise stated in the relevant Work Order.
Where the Consultant incorporates their Background IPR into the Deliverables, they shall give NWS and the NDA group a right to use that Background IPR to the extent necessary to use the Deliverables.  
A Consultant may only incorporate IPR owned by a third party into the Deliverables with NWS’s prior consent.  A condition to such consent being provided will be that the Consultant obtains a right for NWS and the NDA group to use that third-party IP to the extent necessary to use the Deliverables.
If NWS modifies the Deliverables and/or uses them for a purpose other than as set out in the Work Order, the Consultant will not be responsible for the modified deliverables, or use of the Deliverables for another purpose.
If the Deliverables infringe any IP, then the Consultant has the option to modify the Deliverables to remove the infringement.  If this is not possible, NWS will have the right to terminate the relevant contract.


	21. Indexation
	All Framework Prices will remain fixed for the first framework year. After this there shall be an annual increase. The same mechanism will apply to in-flight call-off contracts.

	22. Framework Management
	The Consultant will be responsible for meeting on a quarterly basis with NWS’s Framework Manager to discuss framework matters, including but not limited to performance on the FC, issues or concerns from both parties and the pipeline of work.
The Consultant will be responsible for meeting on an annual basis with NWS's Framework Manager to have an annual review on performance, including but not limited to delivery for each Work Order against KPIs, Work Orders bid:no bid rate and win:no win rate.
The Consultant will be responsible for ensuring any all security and information required by the Framework Agreement are maintained.
The Consultant will ensure that all Work Orders are administered properly through CEMAR.
The Consultant will ensure that they will raise any issues or concerns that will impact the delivery of this framework, with NWS's Framework Manager as soon as they become aware.

	23. Work Order Management
	 The Consultant will be responsible for meeting with the NWS’s Service Manager as specified in the relevant Work Order.
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