

THIS AGREEMENT is made on [insert in manuscript the date this Agreement is signed]
BETWEEN:-

 (1)
THE SECRETARY OF STATE FOR EDUCATION whose Head Office is at Sanctuary Buildings, Great Smith Street, London, SW1P 3BT (the "Department"); and
(2)
Legis Solutions Limited (No: 5969691 whose registered office is situated at 10 Brook Avenue, Warsash, Southampton, Hampshire SO31 9HN ("[Contractor]").


RECITALS:-
(A) The Department and the Contractor entered into contract dated 1st April 2017, with the Department's reference number of ICT2017/001 ("Original Contract") for the purposes of providing the provision of support and maintenance to the software support service for Legis casework management database. 

Legis provides the management of teacher misconduct referrals, progression through stages of investigations and if appropriate to hearing. This includes 50 user’s licences version of Legis-SQL Version 4 running on the Microsoft SQL Server database, 5 LetterMaker licences and 50 DMU user licences on the terms and conditions set out in this Contract.
(B) The Department and the Contractor have agreed to vary the terms of the Original Contract as set out in this Agreement.

(C) The Department's reference number for this Variation Agreement is ICT2017/001 – 001.
IT IS AGREED as follows: -
1. Consideration

In consideration of each of the parties entering into this Agreement (such consideration being agreed by the parties to be good and valuable consideration, the adequacy and sufficiency of which is hereby acknowledged and agreed), the parties have agreed to vary the Original Contract in accordance with:

· 2 Commencement and Continuation (Referenced on page 3 in the original contract)
· Schedule 1 – Table 1 (Referenced on page 14 in the original contract)

· Schedule 2 – Table 1 (Referenced on pages 15 to 17 in the original contract)

Variation of the Original Contract

1.1 The parties agree with effect from the date of this Agreement the Original Contract shall be varied as set out in Annex 1 attached.

1.2 Subject to the variations set out in Annex 1, the Original Contract shall continue in full force and effect in all respects.

1.3 In addition to the amendments set out in Annex 1, the Original Contract shall be construed and interpreted with such further consequential amendments as are necessary to give effect to the amendments set out in Annex 1 of this Agreement, as if such further amendments were also expressly set out in Annex 1. 

1.4 Except as provided in Annex 1, the parties agree that no other liabilities, financial or otherwise, shall accrue to the Department because of this Variation Agreement.

2. Severability

The provisions of this Agreement are intended by the parties to be severable in the event that any part of it is held to be illegal or unenforceable (in whole or in part) and such part shall not affect the validity and enforceability of the remaining provisions or the remainder of the affected provision under this Agreement. 

3. Authority and Costs

Each party undertakes that it has full power and authority to enter into and shall be responsible for its own costs arising in relation to this Agreement.

4. The Contracts (Rights of third Parties) Act 1999

4.1 This Agreement is not intended to create any benefit, claim or rights of any kind whatsoever enforceable by any person who is not a party to this Agreement.  Accordingly, the parties confirm that no term of this Agreement is enforceable under the Contracts (Rights of Third Parties) Act 1999 by a person who is not a party to this Agreement.

4.2 It is the intention of the parties that any other department, officer or agency of the Crown, may as required from time to time act as the Department's agent in enforcing the Department's rights under this Agreement.

5. Governing Law and Jurisdiction

The parties agree that this Agreement and any dispute arising under or in any way connected with the subject matter of this Agreement (whether of a contractual or tortious nature or otherwise) shall be governed by and construed in accordance with the laws of England, and the parties submit to the jurisdiction of the English Courts.

EXECUTED by the parties on the first date in this Agreement.

	Authorised to sign for and on behalf of the Secretary of State for Education
Signature 

Date 

Name in Capitals

Department for Education
IT Group
Earlsdon Park

Coventry

CV1 3BH


	Authorised to sign for and on behalf of Legis Solutions Ltd
Signature

Date

Name in Capitals

Legis Solutions Ltd

10 Brook Avenue

Warsash

Southampton

Hampshire

SO31 9HN




ANNEX 1
Variations to Original Contract

All references to Clauses in this Annex 1 are to Clauses in the Original Contract.

Clause 2 Commencement and Continuation from the Original Contract shall be amended to include the following definitions:
· The Contractor shall commence the Services on 1st April, 2017 and, subject to Clause 10.1 shall complete the Services on or before 31st March, 2019.
Schedule 1 – Table 1 (Referenced on page 14 in the original contract)

	Task


	Output
	Date Required

	Quarterly review meetings 
(Face to Face or Teleconference)
	Review and update on operational issues.
	December 2017

March 2018

June 2018

September 2018

December 2018

March 2019

	Contract Exit Plan
	· A named dedicated exit manager with allocated technical resources when required 

· Work alongside a new supplier and/or the client in producing documentation on design of how the Services will transfer to the replacement supplier and/or the Client including technical details of the data transfer method

· Input into runbook creation/revisions and execution for any required dress rehearsal/live migration detailing step by step tasks and activities required to be complete migration by all parties

· Input into the DfE change process 

· Input into the DfE test management process   

· When required attend on site or teleconference meetings to discuss migration/exit with client/vendor 

· Detail specific charges that are applicable as per the rate card 

· Provide a timetable and identify risks for the exit 


	The exit plan can be agreed and planned at any point during the life of the contract but executed in the period upon receipt of notice of termination 


Schedule 2 – Table 1 (Referenced on page 15 in the original contract)

	Goods or Task


	Charge
	Invoice

	Annual Fees for the period 1st April 2017 to 31st March 2018

Legis Synergy, support and maintenance (Based on maximum of 50 users). To include LetterMaker, DMU, MS Office 2013 (CMS), and Legis Synergy Database. 

Annual Fee for the period 1st April 2018 to 31st March 2019

Legis Synergy, support and maintenance (Based on maximum of 50 users). To include LetterMaker, DMU, MS Office 2013 (CMS), and Legis Synergy Database. 

These charges include up to two days on site visits per calendar year, to cover upgrades as required (not including travel cost)

Further on-site visits, agreed with department, to be charged at the daily rate of £[redacted] per day plus travel/accommodation where required.

Administration support will be provided by local NCTL resource.


	[redacted]
(excluding VAT)

[redacted]
(excluding VAT) 


	Monthly - 1st of each month

One off Annual charge and Invoice


	Total Cost
	£[redacted]
	


Schedule 2 – Clause 1 to 11 shall be replaced by the following: 

1. Other Charges (if applicable)
VAT will be payable at the prevailing rate.

Where it is agreed by both Parties that project work or enhancements will incur a charge in addition to the support and maintenance fee, these activities will be costed on an ad-hoc basis in line with the Development rates at £[redacted] per day. Work will be commissioned via an agreed Statement of Works or equivalent along with an associated Purchase Order. 

 

Professional Services such as onsite deployment of enhancements, training, resource to support the delivery and execution of exit arrangement will be commissioned via an agreed Statement of Works or equivalent (i.e. Request for Quote) and will be charged at the Development rates at £[redacted] per day. A fixed price for the services based on an estimate of the work to be carried out may be discussed if both parties agree.  
Any activities not delivered as part of the support service shall be recovered by the department.
2. Expenses 

Where expenditure on Travel and Subsistence is identified as being necessary for the effective operation of the contract, Travel and Subsistence will be paid at the level commensurate with the Departmental rate in place at the time the expenditure is incurred. 

Departmental rates in place as at January 2016 are listed below.  Please note these rates are subject to change and any changes will be notified to Contractors and will apply from the date the new rate applies rather than the date of notification:

· Hotel accommodation bed and breakfast – London up to £110.00 including VAT and elsewhere up to £75.00 including VAT

· Rail travel shall be restricted to standard class

· Car mileage at the ‘Public Transport Rate’ of 0.25p per mile

· Taxis are only payable in exceptional circumstances and where their use can be justified against using public transport

No other out of pocket expenses shall be allowable.

3. Termination, Exit Arrangement & Assistance

The Contractor shall assist the Customer in downloading or transferring Customer Data, if Customer is unable to do so without assistance, prior to the expiration or termination of the Agreement. 

After receipt of a notice of termination, the Contractor shall agree and deliver a draft Exit Plan which sets out the proposed methodology for achieving an orderly transition of Services from the contractor to the Customer. Any assistance requiring the Contractor resources for data extraction services, not included within the existing service arrangement, will be charged as shown in Table 1 above.

A draft Exit Plan would include 

· A named dedicated exit manager 

· Documentation on how the Services will transfer to the Replacement Supplier and/or the Client, including details of the data transfer, with key tasks and activities required to be completed by both organisations 

· Specific Charges that are applicable as per the rate card 

· Provide a timetable and identify risks for the exit. 

4. Funds


Funds allocated to a particular expenditure heading in the table at paragraph 1 ("Table 1") are available for that expenditure heading only.  Funds allocated to a particular accounting year are available for that accounting year only.  The allocation of funds in the Table may not be altered except with the prior written consent of the Department.

5. Accounts


The Contractor shall maintain full and accurate accounts for the Service against the expenditure headings in the Table.  Such accounts shall be retained for at least 6 years after the end of the financial year in which the last payment was made under this Contract. Input and output VAT shall be included as separate items in such accounts.

The Contractor shall permit duly authorised staff or agents of the Department or the National Audit Office to examine the accounts at any reasonable time and shall furnish oral or written explanations of the account if required.  The Department reserves the right to have such staff or agents carry out examinations into the economy, efficiency and effectiveness with which the Contractor has used the Department's resources in the performance of this Contract.

6. Invoicing

From 1st April 2017 to 31st March 2018 Invoices shall be prepared by the Contractor monthly in arrears and shall be detailed against the expenditure headings set out in the Table 1 above. The Contractor or its nominated representative or accountant shall certify on the invoice that the amounts claimed were expended wholly and necessarily by the Contractor on the Service in accordance with the Contract and that the invoice does not include any costs being claimed from any other body or individual or from the Department within the terms of another contract.

On 1st April 2018 one Invoice shall be raised to cover the remaining contract term which shall be from 1st April 2018 to 31st March 2019.
Invoices shall be sent to Department for Education, PO Box 407, SSCL, Phoenix House, Celtic Springs Business Park, Newport, NP10 8FZ or e-mailed to: 

APinvoices-DFE-U@sscl.gse.gov.uk quoting the Contract reference number. The Department undertakes to pay correctly submitted invoices within 5 days of receipt. The Department is obliged to pay invoices within 30 days of receipt from the day of physical or electronic arrival at the nominated address of the Department.  Any correctly submitted invoices that are not paid within 30 days will be subject to the provisions of the Late Payment of Commercial Debt (Interest) Act 1998.  A correct invoice is one that: is delivered in timing in accordance with the contract; is for the correct sum; in respect of goods/services supplied or delivered to the required quality (or are expected to be at the required quality); includes the date, supplier name, contact details and bank details; quotes the relevant purchase order/contract reference and has been delivered to the nominated address.   If any problems arise contact the Department's Contract Manager.  The Department aims to reply to complaints within 10 working days.  The Department shall not be responsible for any delay in payment caused by an incomplete or illegible invoice.


The Contractor shall have regard to the need for economy in all expenditure.  Where any expenditure in an invoice, in the Department's reasonable opinion, is excessive having due regard to the purpose for which it was incurred, the Department shall only be liable to reimburse so much (if any) of the expenditure disallowed as, in the Department's reasonable opinion after consultation with the Contractor, would reasonably have been required for that purpose.


If this Contract is terminated by the Department due to the Contractors insolvency or default at any time before completion of the Service, the Department shall only be liable under paragraph 1 to reimburse eligible payments made by, or due to, the Contractor before the date of termination.
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