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SPECIAL TERMS

1 Definitions

1.1 For the purposes of these Special Terms, the following words shall have the following meanings:

1.1.1 “Allowable Costs” has the meaning set out in Special Term 2.3;

1.1.2 “Budget” means the maximum amount of £[insert amount] per Contract Year;

1.1.3 “Contract Year” means a 12 month period of the Contract, with the first Contract Year commencing on the Commencement Date;

1.1.4 “Mark-Up” means the amount payable in addition the Allowable Costs as surplus/profit calculated by reference to an agreed percentage (set out in Schedule 2 (Pricing)) of the Allowable Costs; 

1.1.5 “Open Book” means the maintenance of books of account in accordance with best accountancy practice, showing the breakdown and justification of all relevant cost and income relating to the Services including but not limited to:

(a) resources provided or to be provided (including operating costs, overheads accrued, number of days and day rates);

(b) third party costs (one off and ongoing) and any mark-up of third party costs;

(c) other information and documentation which relates to the reasonableness of the charges and/or which is necessary to satisfy the Customer’s requirement to demonstrate value for money,

and the making available of such books of account for inspection by the Customer and, if required by the Customer, providing a report on such books of account; and 
1.1.6 “Quarter” means one of four periods of 3 months during a Contract Year, with the first Quarter commencing on the Commencement Date.
2 Open Book Pricing

2.1 The Contract Price payable for the Services shall be calculated by the Contractor on an Open Book basis in accordance with these Special Terms.  

2.2 Subject to Special Term 2.4, the Contract Price shall be the total of all Allowable Costs plus the Mark-Up.
2.3 Allowable Costs are all costs actually incurred by the Contractor in delivering the Services in accordance with the Contract which the Contractor can demonstrate on an Open Book basis are:

2.3.1 appropriate; being costs which the Contractor is expected to incur in the delivery of the Services and which are able to withstand public scrutiny; 

2.3.2 attributable; being costs which can be shown to have been incurred in fulfilment of the Services in accordance with the Contract; and

2.3.3 reasonable; being costs which are in an amount which might reasonably be incurred in the normal delivery of the Service in accordance with the Contract.

2.4 The total amount of Allowable Costs plus Mark-Up per Contract Year shall not exceed the Budget.

3 Invoicing and Payment 

3.1 Within [10] Working Days following the end of each Quarter and subject always to Special Term 2.4, the Contractor shall invoice the Customer for the amount of Allowable Costs actually incurred by the Contractor during the previous Quarter plus an amount in the relevant Mark-Up for that Quarter. 
3.2 At the same time as submitting its invoice in accordance with Special Term 3.1, the Contractor shall provide a detailed report to the Customer on the Allowable Costs actually incurred during the relevant Quarter.

3.3 The Customer shall review the Contractor’s report prepared in accordance with Special Term 3.2 and the Contractor shall provide full access to its records and accounts on an Open Book basis to enable the Customer to verify the Allowable Costs (and thus calculate the Mark-Up).

3.4 Within [20] Working Days of receipt of the Contractor’s invoice, the report detailing the Allowable Costs and any additional information required by the Customer to verify the Allowable Costs and Mark-Up, the Customer shall notify the Contractor whether it agrees with or disputes the amount of the Allowable Costs and/or Mark-Up invoiced and payable for the previous Quarter. 

3.5 Any dispute regarding the amount of Allowable Costs and/or Mark-Up invoiced shall be dealt with pursuant to Clause [x] of the Standard Terms and Conditions.
3.6 Subject always to Special Term 2.4, following agreement or determination of the Allowable Costs and Mark-Up for the previous Quarter, 
3.6.1 if the amount of the Allowable Costs actually incurred for that Quarter is equal to the amount invoiced, the Customer shall pay the relevant invoice within [5] Working Days of the agreement or determination;

3.6.2 if the amount of the invoice exceeds the amount of Allowable Costs actually incurred for that Quarter, the Contractor shall (at the Customer’s option) either: 

(a) issue a credit note for the excess which the Customer can apply to the next invoice then due to be issued under the Contract thereby reducing the amount payable by the Customer in the next Quarter; or 

(b) within [5] Working Days of the agreement or determination, issue a credit note for the whole amount of the original invoice and issue a new invoice in the correct amount of the Allowable Costs incurred during the relevant Quarter; 

and the Customer shall pay the relevant invoice within [5] Working Days of receipt of the credit note or new invoice (as appropriate);

3.6.3 if the amount of the invoice is less than the amount of Allowable Costs actually incurred, the Contractor shall add the shortfall to the next invoice then due to be issued under the Contract or, where no further invoices are due (for example because the Contract has expired or terminated), issue a separate invoice within [5] Working Days of the agreement or determination for the shortfall which invoice shall be paid by the Customer within [5] Working Days of receipt.
4 Reconciliation

4.1 If the total amount of Allowable Expenses and Mark-Ups invoiced in any Contract Year (and paid by the Customer) exceeds the Budget, then the Contractor shall pay the amount of that excess to the Customer within [10] Working Days of the end of that Contract Year or, if sooner, within [10] Working Days of the termination or expiry of the Contract.
5 General

5.1 In the event of, and only to the extent of, any conflict or inconsistency between the Standard Terms and Conditions and these Special Terms, these Special Terms shall take priority.
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