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1 DEFINITIONS 

1.1 In this Schedule the following definitions shall apply save where the context 
requires otherwise  

“Actual Costs“ the actual expenditure incurred by the Supplier in the 
performance of the Services demonstrated by 
Supporting Documentation in respect of any of the 
following: 

(a) People Cost; 

(b) Systems Costs; 

(c) Materials, Equipment and Consumables Costs; 

(d) Sub-Contractor Costs;  

(e) Overhead Costs;  

(f) Other Costs;  

(g) Transformation Costs during the 
Transformation Phase; and 

(h) Exit Costs during the Termination Assistance 
Period, 

and the Parties agree that where the actual 
expenditure is less than the relevant Unit Rate 
and/or Cost Element for the relevant part of the 
Services or such other cost agreed by the Parties in 
accordance with this Agreement, such expenditure 
shall be the actual costs incurred by the Supplier in 
the performance of the relevant part of the Services,  
but at all times excluding:  

(i) any amount incurred which falls under the 
heads (a) to (f)and (h) above, in excess of: 

(i) the corresponding Unit Rate and/or Cost 
Element, apportioned over the same period 
for which such Actual Costs are incurred; 
or 

(ii) where there is no Unit Rate and/or Cost 
Element for the relevant part of the 
Services and/or Proposed Task, the new 
Unit Rate and/or Cost Element or other 
agreed cost by the Parties in accordance 
with Schedule 8.2 (Change Control 
Procedure); 

(j) any costs incurred or saved by the Supplier in 
providing the Services arising out of or in 
connection with any act, omission, default, 
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negligence and/or breach of any provision of 
this Agreement by the Supplier and/or any 
Supplier Personnel, including (without 
limitation) in connection with: 

(i) rectifying a Defect; 

(ii) any failure to: 

(A) follow an acceptance or procurement 
procedure stated in this Agreement; 

(B) give an Early Warning to the Authority 
under clause 5.18.4 of the Contract; 
and/or 

(C) take into account and apply Good 
Industry Practice; and/or 

(iii) costs arising in connection with the 
preparation, revision and/or 
implementation of a Rectification Plan; 

(k) the cost of: 

(i) any resources, including without limitation 
any People and/or Materials, Equipment 
and Consumables: 

(A) not solely dedicated to providing the 
Services, save where such resources 
are identified in Schedule 7.7 (Pricing 
Schedule) or are agreed by the 
Authority before such resources are 
used by the Supplier; or  

(B) not taken away when requested by the 
Authority, provided that such request is 
made in accordance with this 
Agreement; 

(ii) events for which this Agreement requires 
the Supplier to insure;  

(iii) preparing any Technical Assistance 
Proposal; and/or 

(iv) resources where the Supplier has received 
payment from a third party; 

(l) any costs which: 

(i) any costs which are not supported by the 
Supporting Documentation; and/or 

(ii) are not justified by the Supplier’s accounts 
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and/or records; 

(m) any amounts which are stated elsewhere in this 
this Agreement to be irrecoverable by the 
Supplier; 

(n) any double counting between costs claimed by 
the Supplier; 

(o) any costs which relate to the financing or 
similar costs;  

(p) taxation;  

(q) fines and penalties;  

(r) any costs arising out of or in connection with 
the preparation for the conduct of an 
adjudication (if applicable) or proceedings of 
the tribunal (without prejudice to any costs 
award made in favour of the Supplier by a 
tribunal award); 

(s) voluntary payments made by the Supplier 
including payments to Supplier Personnel; and 

(t) amounts payable under Schedule 7.3 
(Benchmarking).  

“Certificate of Costs“ a certificate of costs signed by the Supplier’s Chief 
Financial Officer or Director of Finance (or  
equivalent  as agreed in writing by the Authority in 
advance of issue of the relevant certificate) and 
substantially in the format set out in the Annex 1 to 
this Schedule; 

“Contract Year 
Maximum Price“ 

the Maximum Price for a Contract Year; 

“Cost Element“ is the agreed cost of each element comprised (or to 
be comprised) in the Price List that is taken into 
account in calculating each Unit Rate; 

“Exit Costs“ the actual cost to the Supplier of providing the  
Termination Services where such costs are priced in 
the Exit Price in Schedule 7.7 (Pricing Schedule); 

“Exit Price“ the maximum prices to be paid for Termination 
Services provided during the Termination Assistance 
Period for the cost items set out against the cost 
lines in the Exit tab in Schedule 7.7 (Pricing 
Schedule); 
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“Final Statement“ the final statement to be submitted by the Supplier 
under Paragraph 8 (Final Statement) of this 
Schedule; 

“Maximum Price“ means: 

(a) the Operational Price (until the date of 
termination); plus 

(b) during the Termination Assistance Period, the 
Exit Price. 

“Milestone Payment“ means the amount stated in Paragraph 2.1 
(Milestone Payments in the Mobilisation Period) of 
this Schedule; 

“Milestone Prices“ the amounts stated as the Supplier's prices for the 
Services carried out to achieve individual Milestones 
as set out in Schedule 7.7 (Pricing Schedule) and 
Milestone Price shall be construed accordingly; 

“Monthly Maximum 
Price“ 

one twelfth of the Contract Year Maximum Price; 

“Notified Sum“ the amount stated in the Authority's notice under 
Paragraph 4.1 (Invoicing and Payment Terms) or in 
the absence of such notice, the amount stated in the 
Supplier's application for payment; 

“Operational Phase“ the period from the Operational Services 
Commencement Date until Expiry or Termination or, 
if later, the completion of the Termination Services; 

“Operational Price“ the maximum amount payable for the Operational 
Services set out against each cost line for each 
Contract Year in Schedule 7.7 (Pricing Schedule) in 
respect of the following tabs: 

(a) People; 

(b) Systems; 

(c) Materials, Equipment and Consumables; 

(d) Sub-Contractor;  

(e) Overhead; and 

(f) Other items identified in the “Other” tab in 
Schedule 7.7 (Pricing Schedule); 

“Other Costs“ costs that are specifically identified and priced in the 
Supplier's Prices against each cost line for each 
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Contract Year entered in the "Other" tab in Schedule 
7.7 (Pricing Schedule) and which are actually 
incurred by the Supplier to the extent that such costs 
are necessary and properly incurred in the delivery of 
the particular Services so priced; 

“Overhead“ indirect corporate costs incurred by the Supplier 
(including marketing, advertising, research and 
development and insurance costs, but excluding 
those costs identified in limbs (i) to (t) in the definition 
of ‘Actual Costs’) that are specifically identified and 
priced for each Contract Year in the Overhead tab of 
Schedule 7.7 (Pricing Schedule) and the Parties 
agree that any costs which are not included in limbs 
(a) to (h) in the definition of ‘Actual Costs’ are treated 
as included in the Overhead;  

“People Cost“ the cost to the Supplier of the roles and job 
descriptions specifically priced for each Contract 
Year against cost lines in the Supplier's tendered 
prices in the People tab in Schedule 7.7 (Pricing 
Schedule), including the: 

(a) salary paid; 

(b) employer’s national insurance contributions; 

(c) pension contributions; 

(d) holiday pay; 

(e) sick pay; 

(f) staff training; 

(g) ICT allocation; 

(h) bonus allowance; 

(i) car allowances; 

(j) travel and subsistence; 

(k) private health; and 

(l) other benefits identified by the Supplier as part 
of its tendered prices; 

“Price“ means a price for a supply set out against a cost line 
for the Mobilisation Phase and for each Contract 
Year in Schedule 7.7 (Pricing Schedule); 

“Price List“ is the Price List setting out the Cost Elements and 
the Unit Rates in Schedule 7.7 (Pricing Schedule), 
as adjusted from time to time pursuant to Part 5.5 of 



DWP ESTATES INTEGRATOR SERVICES 
SCHEDULE 7.1 TO AGREEMENT 

 

 

 

244451161 7  

 

Schedule 8.2 (Change Control Procedure); 

“Relevant Month“ the Month during which Services were carried out for 
which payment is sought in an application by the 
Supplier; 

“Sub-Contractor 
Costs“ 

the cost to the Supplier of engaging any Sub-
contractor specifically priced against cost lines for 
each Contract Year in the Sub-contractor tab in 
Schedule 7.7 (Pricing Schedule) plus the Supplier's 
Profit Rate on such cost at the rate stated against 
such cost line in Schedule 7.7 (Pricing Schedule); 

“Supplier Payrolling 
Fee“ 

the Supplier mark up on Transformation Costs is 
which may differ from the Supplier Profit Rate; 

“Supplier Profit Rate“ the relevant profit percentage stated per cost line 
item in Schedule 7.7 (Pricing Schedule) applied to 
the corresponding Actual Costs incurred in respect of 
each cost line item and which is distinct and 
separate from Overhead which is defined separately 
above; 

“Supporting 
Documentation“ 

sufficient information in writing to enable the 
Authority reasonably to assess whether the Charges 
and/or other sums due from the Authority detailed in 
the information are properly payable, including (as a 
minimum): 

(a) copies of any applicable Milestone 
Achievement Certificates; 

(b) copies of invoices, receipts and all relevant 
timesheets showing each Time Segment used 
to provide the Services; 

(c) details of salary and other benefits in fact paid; 

(d) payslips and contracts of employment and any 
other relevant documents setting out 
employment terms;  

(e) any such other evidence to demonstrate cost 
incurred by the Supplier including any 
information required to demonstrate that 
Transformation Costs or Exit Costs are payable 
by the Authority; and/or 

such other information as the Authority may 
reasonably require pursuant to Schedule 2.1 
(Statement of Requirements); 

“Systems Costs“ the cost to the Supplier of providing Systems priced 
against the cost items for each Contract Year stated 
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at cells: Row 65 / Columns J, W, AJ, AW and BJ 
respectively for each year set out in the Systems tab 
in Schedule 7.7 (Pricing Schedule); 

“Time Segment“ means in respect of any People used to provide the 
Services in accordance with this Agreement, the 
relevant Unit Rate used to calculate the relevant 
People Costs for the performance by the Supplier of 
the Services provided that the time spend providing 
any part of the Services which is delivered using an 
hourly rate, a 15 minute instalment (each a “Time 
Segment”) and, where a Time Segment is only 
partially utilised, the time spent shall be rounded up 
to the next Time Segment; 

“Transformation Cost“ the actual demonstrated cost to the Supplier of the 
following: 

(a) salaries; 

(b) contractual benefits including payments in lieu 
of notice; 

(c) employer NI contributions; 

(d) employer pension contributions; 

(e) statutory redundancy payments calculated 
under Part IX of the Employment Rights Act 
1996; 

(f) re-training and/or redeploying people to provide 
the Services for the purpose of avoiding 
redundancy; 

(g) any enhanced contractual redundancy payment 
and other contractual benefits which may be 
due on redundancy (including pension top up 
entitlements); 

(h) compensation payments made to people by 
way of compromise of their employment rights; 
and 

(i) the Supplier Payrolling Fee applied on items (a) 
to (f) above, 

in respect of the people that transferred to the 
Supplier under the Employment Regulations during 
the Operational Phase provided always and to the 
extent that such Transformation Costs: 

(i)  are not People Costs; 

(ii)  are incurred in the Transformation Phase;  
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(iii)  do not include any costs which are 
incurred as a consequence of any claim 
by any employee including but not limited 
to any claim for unfair dismissal, wrongful 
dismissal, discrimination, breach of its 
employment contract (including but not 
limited to for unpaid notice), failure to 
provide a contractual employment benefit 
(including health insurance) or any claim 
arising in relation to any employee's 
contractual and employment rights 
whether such costs arise as a result of 
damages, legal costs or otherwise; 

(iv)  claimed under limbs (e), (f), (g) and (h) 
have been Approved under Paragraph 
5.3 (Transformation Costs) below, and 

(v)  do not arise as a result of the Supplier 
amending any employee's contractual 
entitlements so that they are more 
favourable than those in place as a result 
of their transfer under the Employment 
Regulations; 

“Transformation 
Phase“ 

the period of six (6) months commencing on the 
Operational Service Commencement Date; and 

“Unit Rate“ Is the rate for any part of the Services set out in 
Schedule 7.7 (Pricing Schedule) as may be adjusted 
in accordance with paragraph 5.5 of Schedule 8.2 
(Change Control Procedure). 

2 MILESTONE PAYMENTS IN MOBILISATION PERIOD PHASE  

2.1 During the Mobilisation Period the Supplier will be paid the Milestone Payment 
in accordance with paragraph 2.2 of this Schedule 7.1 (Charges and Invoicing). 
No payments other than Milestone Payment shall be made to the Supplier in 
the Mobilisation Period.  The Milestone Payment is the aggregate of Milestone 
Prices of all Milestones (if applicable) completed by the Supplier in accordance 
with this Agreement, less any Deductions.  

2.2 Upon the later of: 

2.2.1 the issue of the Milestone Achievement Certificate in respect of the 
ATP Milestone; and 

2.2.2 the Authority’s Approval of all Detailed Solutions, 

the Supplier shall be entitled to the Milestone Price.  An application for a 
Milestone Payment may be submitted no later than the twentieth (20th) 
Working Day of the month after the later of: 2.2.3 ATP Milestone; and 2.2.4 the 
date of the Authority’s Approval of all Detailed Solutions; 

2.2.3 ATP Milestone; and 
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2.2.4 the date of the Authority’s Approval of all Detailed Solutions   

2.3 The application relating to a Milestone Payment shall be supported by: 

2.3.1 a statement by the Supplier of the amount considered to be due and 
the basis upon which it is calculated including: 

(i) a description of the Services provided in achieving each 
Milestone;  

(ii) the dates on which such Services were performed;  

(iii) any other information required by the Authority; and 

2.3.2 the Milestone Achievement Certificate in respect of the ATP 
Milestone and copy of the Approval of all Detailed Solutions. 

2.4 The due date for payment of the Milestone Payment (or as the case may be 
any balance due to the Authority) will be the date which is the fifth (5th) Working 
Day of the Month following receipt in which the submission of the Supplier's 
application was made or should have been made in respect of the Milestone 
Payment.   

2.5 The final date for payment for the Milestone Payment (or as the case may be 
any balance due to the Authority) shall be the later of the date which is: 

2.5.1 thirty (30) days after the due date for payment; and 

2.5.2 five (5) days after the submission of an invoice complying with 
Paragraph 4.7 (Invoicing and Payment Terms).   

3 SERVICE CHARGE IN OPERATIONAL PHASE 

3.1 During the Operational Phase the Supplier will be paid the Service Charge.  
The Service Charge is the sum of: 

3.1.1 subject to Paragraph 3.2 to 3.4 (Service Charge in Operational 
Phase), the Actual Costs incurred in providing the Services during 
the Relevant Month; plus 

3.1.2 Supplier profit at the Supplier Profit Rate on Costs for the Relevant 
Month, 

less 

3.1.3 any Deductions applicable in the Relevant Month. 

3.2 The Supplier shall be entitled to be paid the Service Charge during the 
Operational Phase plus Supplier profit at the Supplier Profit Rate on Costs for 
the Relevant Month provided and to the extent that: 

3.2.1 such Actual Costs are reasonably and properly incurred within the 
meaning of this Agreement;  

3.2.2 such Actual Costs claimed represent an expenditure which is 
directly referable to a cost line in Schedule 7.7 (Pricing Schedule) 
specifically for the Services for which payment of the Service 
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Charge is sought by the Supplier and which form part of the 
Maximum Price; and 

3.2.3 Actual Costs are not incurred as a consequence of the Supplier's 
failure to observe Paragraph 3.3 (Service Charge in Operational 
Phase). 

3.3 The Supplier shall manage its costs in delivering the Services with reasonable 
economy commensurate with good and efficient business management 
practice so that its employment of resources is commensurate with the extent, 
condition and geography of the Authority Estate at the time at which 
expenditure is incurred.  Without limiting the meaning of the expression 
"reasonably and properly incurred", Actual Costs are not reasonably and 
properly incurred to the extent that they are incurred as a consequence of the 
Supplier's failure to observe this Paragraph 3.3 (Service Charge in Operational 
Phase). 

3.4 The Actual Costs claimed against a cost line in Schedule 7.7 (Pricing Schedule) 
for the Relevant Month should not exceed the pro-rata value (usually one 
twelfth) of the cost line item over the Contract Year save where the Supplier 
can show that the such cost will be incurred other than by equal monthly 
payments provided always that the Service Charge for a Month shall not 
exceed the Monthly Maximum Price and the Service Charge for a Contract 
Year shall not exceed the Contract Year Maximum Price.   

3.5 The Maximum Price is the aggregate maximum amount which the Supplier is 
entitled to be paid in respect of the provision of the Services.  The Price is the 
maximum amount that the Supplier is entitled to be paid in respect of the 
provision of a supply set out against a cost line in Schedule 7.7 (Pricing 
Schedule).  The Maximum Price and the Prices shall only be upwardly adjusted 
in the circumstances contemplated by and in accordance with the terms of the 
Change Control Procedure. 

3.6 An application for a Service Charge may be submitted no earlier than the [***]1 
Working Day of the Month and later than the [***]2 Working Day of the Month.  
Each application for a Service Charge shall be supported by: 

3.6.1 a statement by the Supplier of the amount considered to be due and 
the basis upon which it is calculated including: 

(i) a description of the Services provided in the Relevant Month;  

(ii) the dates on which such Services were performed;  

(iii) the Supplier's calculation of the Actual Cost expended in 
providing such Services calculated in accordance with 
Paragraph 3.2 (Service Charge in Operational Phase);  

(iv) the Supplier's calculation of Supplier profit at the Supplier 
Profit Rate on Costs; and 

(v) any other information required by the Authority;  

 
1 [Intentionally not populated at contract signature, for ascertainment during Mobilisation Phase] 
2 [Intentionally not populated at contract signature, for ascertainment during Mobilisation Phase] 
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3.6.2 a Certificate of Costs with Supporting Documentation; and 

3.6.3 the Supplier's calculation of: 

(i) any Deductions; 

(ii) entitlement of the Authority to any other payment by the 
Supplier under this Agreement; and/or 

(iii) the entitlement of the Authority to payment of any over-
payment made to the Supplier. 

3.7 The due date for payment of a Service Charge (or as the case may be any 
balance due to the Authority) will be the date which is the fifth (5th) Working Day 
of the month following the month in which the submission of the Supplier's 
application was made or should have been made.   

3.8 The final date for payment for a Service Charge (or as the case may be any 
balance due to the Authority) shall be the later of the date which is: 

3.8.1 thirty (30) days after the submission of the application pertaining to 
such Interim Payment; and 

3.8.2 five (5) days after the submission of an invoice complying with 
Paragraph 4.7 (Invoicing and Payment Terms). 

3.9 The Supplier may request Approval by the Authority of the re-allocation of its 
resource against any line item in Schedule 7.7 (Pricing Schedule) to another 
line item in Schedule 7.7 (Pricing Schedule).  The Authority may Approve or 
reject such request at its absolute discretion provided that no adjustment shall 
be proposed by the Supplier nor shall Approval be given by the Authority which 
would: 

3.9.1 increase the Maximum Price; 

3.9.2 increase Supplier profit at the Supplier Profit Rate on Costs; and/or 

3.9.3 have a detrimental effect on the: 

(i) delivery of the Services; and/or 

(ii) Authority’s obligations in relation to any third party 
agreements, including without limitation to any Authority 
Supply Chain Members. 

3.10 If Approval is given to the Supplier for an alteration proposed by it under 
Paragraph 3.9 (Service Charge in Operational Phase), the Supplier shall 
forthwith provide a revised Schedule 7.7 (Pricing Schedule) showing only such 
changes as have been Approved by the Authority. 

4 INVOICING AND PAYMENT TERMS 

4.1 This Paragraph 4 (Invoicing and Payment Terms) applies to all applications for 
payment other than an application pursuant to the Final Statement. 

4.2 All applications for payment (whether for a Milestone Payment or a Service 
Charge) shall be accompanied by: 
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4.2.1 all relevant Supporting Documentation; 

4.2.2 details of the total Charges gross and net of any applicable 
Deductions and, separately,  

4.2.3 details of any VAT or other sales tax payable in respect of Charges;  

4.2.4 details of any Deductions that apply to the Charges detailed on the 
invoice;  

4.2.5 reference to any reports required by the Authority in respect of the 
Services to which the Charges detailed on the invoice relate (or in 
the case of reports issued by the Supplier for Approval by the 
Authority, then to any such reports as are validated by the Authority 
in respect of the Services);  

4.2.6 a contact name and telephone number of a responsible person in 
the Supplier's finance department in the event of administrative 
queries; and  

4.2.7 the banking details for payment to the Supplier via electronic 
transfer of funds (i.e. name and address of bank, sort code, account 
name and number). 

4.3 No later than five (5) days after the due date for payment, the Authority shall 
issue a notice to the Supplier stating the amount that it considers to be due and 
the basis on which it is calculated.  Subject to Paragraph 4.5 (Invoicing and 
Payment Terms), the amount due to the Supplier (or the Authority) in respect of 
a Milestone Payment or a Service Charge (as the case may be) shall be the 
amount stated in the Authority's notice under this Paragraph 4.3 (Invoicing and 
Payment Terms).  

4.4 In the absence of a notice by the Authority under Paragraph 4.3 (Invoicing and 
Payment Terms), and subject to Paragraph 4.5 (Invoicing and Payment Terms), 
the amount due to the Supplier (or the Authority) in respect of a Milestone 
Payment or a Service Charge (as the case may be) shall be the amount stated 
in respect of the Milestone or Service Charge (as the case may be) in the 
Supplier's application under Paragraph 4.2 (Invoicing and Payment Terms). 

4.5 If the Authority (or the Supplier) intends to pay less than the Notified Sum, it 
may issue a notice no later than the date which is one (1) day before the final 
date for payment for such Milestone Payment or Service Charge (as the case 
may be) stating the amount which it considers to be due on the date of such 
notice and the basis upon which it is calculated. 

4.6 No sooner than six (6) Working Days after the due date, the Supplier (or the 
Authority as the case may be) may submit an invoice for the Notified Sum.   

4.7 Any invoice shall be cross referenced to the application to which it relates and 
shall be submitted to:  

NEWPORT SSCL - DEPARTMENT FOR WORK & PENSIONS, PO Box 406, 
NEWPORT NP10 8FZ 
 
with a copy to such other person and at such place as the Authority may notify 
to the Supplier from time to time. 
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4.8 All Supplier invoices shall be expressed in sterling or such other currency as 
shall be permitted by the Authority in writing. Unless the Parties agree 
otherwise in writing, all Supplier invoices shall be paid in sterling by electronic 
transfer of funds. 

4.9 The Authority shall regard an invoice as valid only if it complies with the 
provisions of this Schedule. Where any invoice does not conform to the 
Authority's requirements set out in this Schedule, the Authority shall promptly 
return the disputed invoice to the Supplier and the Supplier shall promptly issue 
a replacement invoice which shall comply with such requirements.  

4.10 The Supplier undertakes to provide to the Authority any other documentation 
reasonably required by the Authority from time to time to substantiate any 
invoice. 

4.11 Subject to the relevant provisions of this Schedule, the Authority (or the 
Supplier as the case may be) shall make payment to the Supplier or the 
Authority (as the case may be) by the final date for payment.  

5 TRANSFORMATION COSTS  

5.1 Subject to the following parts of this Paragraph 5 (Transformation Costs), the 
Supplier shall be entitled to recover any Transformation Costs incurred during 
the Transformation Phase (which is part of the Operational Phase) as Actual 
Costs recoverable under Paragraph 3.1 (Service Charge in Operational Phase) 
provided always that: 

5.1.1 the Supplier shall not be entitled to recover any Transformation 
Costs which fall under limbs (e), (f), (g) and (h) of the definition of 
Transformation Costs unless the same have been Approved in 
accordance with Schedule 12 (Approval) before they have been 
incurred; and 

5.1.2 the Supplier is not entitled to Supplier profit at the Supplier Profit 
Rate on Costs in respect of Transformation Costs but is entitled to 
apply the Supplier Payrolling Fee. 

5.2 Where Approval is sought for Transformation Costs under Paragraph 5.1 
(Transformation Costs), the Supplier shall provide with its Proposal under 
Schedule 12 (Approval) sufficient information for the Authority to understand: 

5.2.1 why the Supplier considers that the course of action which will give 
rise to the Transformation Costs is required and justified; 

5.2.2 what alternative courses of action the Supplier has considered and 
their likely cost; 

5.2.3 the mitigation action taken by the Supplier to avoid or reduce the 
Transformation Costs including requiring the employee to work their 
notice, re-deploying them and or transfer to a different role; 

5.2.4 the risks that the Supplier has taken into account prior to seeking 
Approval; and 

5.2.5 the Supplier's calculation of the Transformation Costs for which 
Approval is sought.  
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5.3 Subject to the receipt of adequate information from the Supplier as set out in 
Paragraph 5.2 (Transformation Costs) above, the Authority shall provide a 
response under Paragraph 4 of Schedule 12 (Approval) within ten (10) Working 
Days of receipt of the Proposal.  Where the Authority rejects a Proposal without 
comment and the Supplier considers that it will, as a consequence, incur 
additional costs after the Transformation Phase for which it will be inadequately 
remunerated, the Supplier may issue a Change Request under Schedule 8.2 
(Change Control Procedure). 

5.4 Following submission of an application for payment which includes 
Transformation Costs, the parties shall meet and jointly carry out a review to 
assess the extent to which the Supplier has incurred such Transformation 
Costs on or after the Operational Service Commencement Date as a result of 
the commencement of any of the Services. 

5.5 Where the Supplier can demonstrate to the Authority's reasonable satisfaction 
that it has incurred a Transformation Cost, subject to the Supplier having taken 
all reasonable steps to reduce the relevant costs so far as legally permissible, 
the amount of such Transformation Cost shall be added to the Maximum Price 
and shall be recoverable under (and subject to the provisions of) Paragraph 3.1 
(Service Charge in Operational Phase) of this Schedule as one of the heads of 
Actual Costs.   

5.6 Where the Authority is reasonably satisfied that:  

5.6.1 as regards any of the types of cost referred to in limbs (a) to (d) of 
the definition of Transformation Costs, the actual cost to the 
Supplier of a particular role and job description specifically priced for 
each Contract Year against a cost line in the Supplier's tendered 
prices in the 'People' tab in Schedule 7.7 (Pricing Schedule) is 
higher than the cost included in such cost line;  

5.6.2 the relevant difference in cost is attributable to the application of the 
Employment Regulations and the need for the Supplier to employ in 
respect of the role and job description in question a person who 
transferred to the Supplier under the Employment Regulations 
during the Operational Phase; and 

5.6.3 the Supplier has taken all reasonable steps to minimise the relevant 
cost differential so far as legally permissible,  

then: 

5.6.4 as regards the amount of any such cost differential which is incurred 
during the Transformation Phase, such amount shall (for the 
avoidance of doubt) be treated as a Transformation Cost; and 

5.6.5 as regards the amount of any such cost differential which is incurred 
at any time after the Transformation Phase, such amount shall not 
be treated as a Transformation Cost but shall nonetheless be 
recoverable from the Authority subject to and in accordance with the 
following terms: 

(i) for each role and job description in question, the Supplier 
shall identify to the Authority prior to the end of the 
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Transformation Phase the amount of the cost differential in 
question and the amount by which the Supplier proposes 
that the relevant Price (as per the Supplier's originally 
tendered prices) should with effect from the end of the 
Transformation Phase and for the remainder of the 
Operational Phase be adjusted to reflect such cost 
differential; 

(ii) to the extent that such proposal is approved by the Authority, 
such approval not to be unreasonably withheld or delayed 
having regard to the matters set out in Paragraphs 5.6.1 to 
5.6.3 (Transformation Costs) of this Schedule, the relevant 
Price shall be adjusted accordingly; and 

(iii) to the extent that for each role and job description in 
question the relevant cost differential continues necessarily 
to be incurred by the Supplier for the remainder of the 
Operational Phase, the amount of such cost differential shall 
accordingly be recoverable as part of the People Cost 
subject always to the applicable Price (as determined under 
5.6.5 (ii) above) and to the other provisions of Paragraph 3 
(Service Charge in Operational Phase). 

5.7 For the avoidance of doubt, where at any time after the end of the 
Transformation Phase the Supplier incurs any cost in connection with: 

5.7.1 the employment (including termination of employment, whether by 
reason of redundancy or otherwise) of any person for a particular 
role or job description that was not specifically priced for against a 
cost line in the Supplier's tendered prices in the 'People' tab in 
Schedule 7.7 (Pricing Schedule); and/or 

5.7.2 the termination of employment (whether by reason of redundancy or 
otherwise) of any person for a particular role or job description that 
was specifically priced for against a cost line in the Supplier's 
tendered prices in the "People" tab in Schedule 7.7 (Pricing 
Schedule), 

such cost shall not be recoverable from the Authority, whether as a 
Transformation Cost or otherwise, except and to the extent otherwise 
specifically agreed by the Authority via the Change Control Procedure.. 

5.8 Any dispute arising in connection with the review processes described in 
Paragraphs 5.1 to 5.7 (Transformation Costs) of this Schedule shall be 
resolved in accordance with the terms of the Dispute Resolution Procedure. 

6 EXIT COSTS 

During the Termination Assistance Period the Supplier will be entitled to 
recover its Actual Costs plus Supplier profit at the Supplier Profit Rate on Costs 
in respect of Exit Costs up to the Exit Price, provided that the Authority has not 
terminated the Agreement under Clause 35.1.2 (Termination by the Authority). 
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7 PERFORMANCE DEDUCTIONS  

7.1 Service Credits shall be calculated by reference to Annex 1 to Schedule 2.2 
(Performance Levels) and this Paragraph 7 (Performance Deductions).  

7.2 For each Service Period the Supplier shall:  

7.2.1 identify all KPI Failures arising in the relevant Service Period; and 

7.2.2 aggregate the total Service Credits relating to such KPI Failures 
identified pursuant to Paragraph 7.2.1 (Performance Deductions) by 
reference to Annex 1 to Schedule 2.2 (Performance Levels); and 

7.2.3 comply with the terms of Paragraphs 3 (Service Charge in 
Operational Phase) and 4 (Invoicing and Payment Terms) of this 
Schedule.  

7.3 The liability of the Supplier in respect of Service Credits shall be subject to 
Clause 26.4.2 (Financial and Other Limits) provided that, for the avoidance of 
doubt, the operation of the Service Credit Cap shall not affect the continued 
accrual of Service Failure Points in excess of such financial limit in accordance 
with the provisions of Schedule 2.2 (Performance Levels).  

7.4 Service Credits shall be shown as a Deduction from the amount due from the 
Authority to the Supplier in the invoice for the Service Period immediately 
succeeding the Service Period to which they relate. 

8 FINAL STATEMENT 

8.1 Within six months of the end of the Termination Assistance Period (or if there is 
none, termination), the Supplier shall submit to the Authority its Final Statement 
in accordance with Paragraph 8.2 (Final Statement) and Schedule 7.5 
(Financial Reports and Audit Rights).   

8.2 The Final Statement shall set out the Supplier's statement of: 

8.2.1 where the Agreement has not been terminated: 

(i) the aggregate Charges charged by the Supplier in providing 
the Operational Services under this Agreement;  

(ii) the aggregate Supplier profit at the Supplier Profit Rate on 
Costs over the Term; 

(iii) aggregate Deductions to which the Authority is entitled under 
this Agreement; 

(iv) total payments made by the Authority in respect of the 
Services; and 

(v) any outstanding amounts that the Supplier considers to be 
due to it or to the Authority (as the case may be) and the 
basis upon which it is calculated; and 

8.2.2 where the Agreement has been terminated the appropriate 
calculation of the Supplier's entitlement under Clause 36.3 or 36.4 
(Payments by the Authority) as the case may be, 
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(the “Supplier Final Statement Balance”). 

8.3 Within three (3) months of receipt by the Authority of the Final Statement, or 
where no Final Statement is received from the Supplier at any time after the 
Final Statement should have been received, the Authority shall submit to the 
Supplier its assessment of the amount that it considers to be due to the 
Supplier or to the Authority (as the case may be) and the basis upon which it is 
calculated (the “Authority Final Statement Balance”).   

8.4 Subject to Paragraph 8.7 (Final Statement), the amount due to the Supplier or 
the Authority in respect of the Final Statement shall be the amount stated in the 
Authority's notice under this Paragraph.  

8.5 In the absence of submission by the Authority of an Authority Final Statement 
Balance by the time required by Paragraph 8.3 (Final Statement), and subject 
to Paragraph 8.7 (Final Statement), the amount due to the Supplier or the 
Authority in respect of the Final Statement shall be the Supplier Final Statement 
Balance. 

8.6 The due date for payment of the Authority Final Statement Balance or the 
Supplier Final Statement Balance (as the case may be) is three (3) months 
after receipt of the Final Statement.  The final date for payment of such sum is 
the date which is three (3) months after the date on which an invoice for the 
Authority Final Statement Balance or the Supplier Final Statement Balance (as 
the case may be) was submitted. 

8.7 If the Authority or the Supplier (as the case may be) intends to pay less than 
the Authority Final Statement Balance or the Supplier Final Statement Balance 
(as the case may be), it may issue a notice no later than the date which is one 
(1) day before the final date for payment for such Authority Final Statement 
Balance or the Supplier Final Statement Balance (as the case may be) stating 
the amount which it considers to be due on the date of such notice and the 
basis upon which it is calculated. 

8.8 No sooner than six (6) Working Days after the due date, the Supplier (or the 
Authority as the case may be) may submit an invoice for the Authority Final 
Statement Balance or the Supplier Final Statement Balance (as the case may 
be).   

8.9 Subject to the relevant provisions of this Schedule, the Authority or the Supplier 
(as the case may be) shall make payment of the Authority Final Statement 
Balance or the Supplier Final Statement Balance (as the case may be) to the 
Supplier or to the Authority (as the case may be) by the final date for payment.   

8.10 Either party may refer a dispute as to the amount due to the Supplier or the 
Authority (as the case may be) under this Paragraph 8 (Final Statement) to the 
Dispute Resolution Procedure.   
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Annex 1 
 
 
I,  of Kellogg Brown & Root Limited, certify that the financial 
information provided as part of this Certificate of Costs, incurred in relation to the DWP 
Estates Supply Chain Integrator Services Agreement (the “Agreement”) in relation to 
the following [Milestone/Service Charge]: 
 

[Insert details of Milestone/Service Charge] 
 

1 has been reasonably and properly incurred in accordance with [name of 
Supplier]’s books, accounts, other documents and records;  

2 is accurate and not misleading in all key respects; and  

3 is in conformity with the Agreement and with all generally accepted accounting 
principles within the United Kingdom. 

 
Signed       

 
 


