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1Schedule A



SCHEDULE B

THIS AGREEMENT is made on 
200  ("Agreement" or "Call Off Agreement")

BETWEEN 

(1) 
,("PCT"); and

(2) 
, company number , whose registered office is at  ("Supplier").

BACKGROUND

1.
The Supplier has entered into a framework agreement with the Secretary of State for Health for the provision of GPSoC Compliant Systems and related services ("Framework Agreement").
2.
The Framework Agreement anticipates the provision of GPSoC Compliant Systems and related services ("GPSoC Services" as defined below) by PCT on behalf of GP practices by the Supplier by the placement of an order for the GPSoC Services from the PCT.  

3.
The PCT now wishes to place an order for and receive the GPSoC Services on behalf of Practices from the Supplier on the terms of this Call Off Agreement.  

IT IS AGREED as follows:

1. DEFINITIONS

1.1 In this Agreement (which expression includes the Background and Schedule A) the following words and phrases shall have the following meanings:

"Additional Services" means any or all of the services to be provided by the Supplier pursuant to this Agreement to meet the relevant GPSoC Services Specifications (as defined in the Framework Agreement) and which are identified in schedule 4 of the Framework Agreement as additional services;

"Approval for Business Go Live" means the stage in CAP-GP of that name;

"Approval for Go Live" means the stage in CAP-GP of that name;

"Authorised Representative" means in the case of the PCT                     , and in the case of the Supplier                     ;
"Authority" means the Secretary of State for Health acting by NHS Connecting for Health;

"Authority('s) Requirements" mpeans the specifications set out in schedule 2 of the Framework Agreement;
"ATP Certificate" means authority to proceed notification issued to the Supplier by the Authority pursuant to achievement of a Milestone in accordance with clause 4.6 and in the form set out in schedule 11, part A of the Framework Agreement;

"Call Off Contract Year" means the period of three hundred and sixty five (365) days (or three hundred and sixty six (366) days in the case of any leap year) commencing on the date of this Call Off Agreement and each subsequent period of three hundred and sixty five (365) days (or three hundred and sixty six (366) days in the case of any leap year) commencing on each anniversary of that date, provided that the final Call Off Contract Year shall be such period as commences on the last anniversary of that date that falls during the term and ends on the date this Call Off Agreement expires or terminates;

"CAP-GP" means the Common Assurance Process for the GP care setting as described in the CAP-GP Procedure (NPFIT-FNT-TO-TIN-0692);
"Core Services" means any and all of the services provided by the Supplier to meet the GPSoC Service Specifications (as defined in the Framework Agreement) and which are identified in the schedule 4 of the Framework Agreement as core services;

"Development MAC" means a certificate issued by the Authority in accordance with clause 4.10 in the form set out in schedule 11, part B of the Framework Agreement;
"Deployment" means deployment of the GPSoC Services and Supplier Releases as described in this Call Off Agreement; 

"Deployment Verification" means the process by which the Supplier shall verify, in accordance with the Deployment Verification Criteria, whether or not the operation and performance of its GP clinical IT system conforms to CAP-GP and the Authority's Requirements;

"Deployment Verification Report" means the report given by the Supplier to the Authority detailing why the Supplier reasonably believes that it has demonstrated that it has met the Deployment Verification Criteria;

"First of Type" or "FOT" means the first deployment(s) of a Supplier Release to one or more Practices selected by the Authority; 

"Full Rollout Approval" means a GP clinical IT system that has received NHS CFH approval to roll out to all Practices, dependent on award of Deployment MACs for all FOT Practices and Clinical Authority to Deploy;

"GPSoC Level(s)" means the relevant level(s) of compliance under the GPSoC Solution Maturity Model;

"GPSoC Solution Maturity Model" means the compliance model set out in schedule 1 of the Framework Agreement;
"PCT" means [insert name of PCT whose details are set out in schedule A;

"PCT Party" means, in respect of a PCT, any person or organisation receiving GPSoC Services under this Call Off Agreement and "PCT Parties" shall be construed accordingly;
"Practice" means all partners, employees and other persons at all locations that constitute a GP practice as listed in Schedule A of this Call Off Agreement including all branch sites of such GP practices;

"GPSoC Services" means all of the Core Services and Additional Services provided under this Call Off Agreement; and

"Tests" means the tests performed to ensure that the GPSoC Services comply with CAP-GP and "Testing" shall be construed accordingly.

1.2 Unless otherwise defined in this Call Off Agreement, words and phrases used in this Call Off Agreement (including Schedule A and Schedule B) shall have the meaning set out in clause 1 of the Framework Agreement. 

2. TERM

This Call Off Agreement shall commence on the date hereof and continue, subject to the PCT's rights of earlier termination, for a maximum duration of four years. There is no requirement to renew this Call Off Agreement annually or otherwise. 

3. PROVISION OF GPSOC SERVICES

3.1 The Supplier agrees that it shall supply the GPSoC Services  in accordance with the Framework Agreement and as further set out in Schedule A and Schedule B.

3.2 Schedule A lists the GPSoC Services required by the PCT on behalf of Practices.

3.3 Schedule B lists the GPSoC Services required by a Practice in addition to the GPSoC Services listed in Schedule A.  Each Practice shall confirm in writing to the PCT that it requires these GPSoC Services from the Supplier.  The Practice and the Supplier shall each sign an execution clause in the format shown in Schedule B to this Call Off Agreement and will provide the PCT with a copy of the signed Schedule B each time it is updated.

4. SUPPLIER DEPLOYMENT obligations

4.1 The Deployment phase will have a number of Milestones ("Deployment Milestones") including:

4.1.1 Initiation complete;

4.1.2 Approval for Business Go-Live complete;

4.1.3 Deployment Verification complete; and

4.1.4 any other appropriate Testing or assurance event.

4.2 In order to demonstrate achievement of each Milestone, the Supplier shall submit the relevant Deployment deliverables listed in schedule 3 of the Framework Agreement.  The Supplier shall provide such additional documentation and assistance as shall be required to clarify aspects of the Supplier’s deliverables.

4.3 The Scope Defined Milestone shall apply to all Supplier Releases and is the stage at which the parties may agree and document any exception from the Deployment Milestones and the Deployment Verification Criteria for a specific Supplier Release. An example of where such an exception may be made would be Maintenance Releases and Supplier Initiated Releases,

4.4 Pursuant to clause 4.3, the Supplier shall provide a draft Deployment PID (which may contain details relevant to more than one Practice) for each Functional Release and for each Deployment of a GPSoC Compliant Systems to a new Practice to the PCT for approval. The draft Deployment PID shall be produced using the Deployment PID template detailed within CAP-GP and shall detail activities, timescales, responsibilities, dependencies and deliverables including the Deployment Verification Criteria and the Site Readiness Criteria.

Approvals: Deployment
4.5 All Deployment Milestones shall apply to FOT deployments of a Functional Release and for Deployments of GPSoC Compliant Systems to new Practices. For Maintenance Releases and Supplier Initiated Releases, only a subset of the Deployment Milestones may apply pursuant to clause 4.3.

4.6 The Authority will issue ATP Certificates for all relevant Deployment Milestones in respect of FOT deployments for Supplier Releases.  The issue of the ‘Approval for Business Go-Live’ ATP Certificate is dependent on the completion of the Site Readiness Checklist by the Contractor for the Supplier Release with input from the Practice and PCT for the Supplier Release and subsequent approval by the Authority of that Site Readiness Checklist.  The Authority shall not unreasonably delay its review of, and response to, the Site Readiness Checklist.
4.7 For all deployments of a Supplier Release or Deployment of a GPSoC Compliant System to a new Practice the Deployment Verification period, which shall follow the Business Go Live Milestone, shall be a minimum of 45 days, unless agreed otherwise. 
4.8 The Deployment Verification period in relation to the following releases shall be:
4.8.1 GP2GP, 30 days;

4.8.2 Maintenance Releases, 5 days; and;

4.8.3 QOF releases, 5 days.
4.9 The performance of the GPSoC Service shall be measured against an agreed set of Deployment Verification Criteria. A full set of Deployment Verification Criteria shall be employed for each FOT Deployment with an agreed sub-set of these criteria used for all subsequent Deployments. The Supplier shall provide to the Authority for approval a Deployment Verification Report following the completion of the Deployment Verification period. 
4.10 A Deployment MAC shall be issued for the Deployment of a Supplier Release at each Practice and for a Deployment of a GPSoC Compliant System at a new Practice, once both: (i) an ATP Certificate for each relevant Deployment Milestones has been issued; and, (ii) the Authority, or PCT for subsequent Deployments, has accepted the Deployment Verification Report provided pursuant to clause 8.28 of the Framework Agreement.
4.11 Full Rollout Approval for a Supplier Release shall be awarded when: (i) a Deployment MAC for each FOT Practice, and (ii) the Clinical Authority to Deploy for the Supplier Release, have been awarded by the Authority. 
4.12 In order for a Maintenance Release to be deployed, the Maintenance Release must receive Full Rollout Approval. The Authority's appointed Clinical Safety Lead will be responsible for the issue of Clinical Authority to Deploy which will be required as part of the full Rollout Approval.

4.13 If the Supplier fails to meet any timetable agreed with the PCT for the Deployment of the GPSoC Services and as a result the PCT and/or any Practice incurs reasonable and demonstrable additional costs, then the Supplier shall reimburse the PCT and/or the relevant Practice in full for those costs. Reimbursement shall be made by the Supplier within 3 months from the date of the claim(s).  The obligation to reinstate such costs shall only apply to the extent the Supplier and/or its subcontractors are responsible for the failure to meet the timetable.

4.14 For all Deployments following completion of FOT in relation to the relevant Supplier Release, the PCT shall be responsible for recording the achievement of each Deployment Milestone including the successful achievement of the Deployment Verification Criteria and for procuring from the Authority's appointed Clinical Safety Lead the issue of a local clinical safety certificate in respect of each Practice or group of Practices within the PCT as appropriate. The PCT may at its discretion request Practices to record the achievement of all Deployment Milestones with the exception of the Deployment Verification Milestone.
Access

4.15 The PCT reserves the right (acting reasonably at all times) to refuse to admit to, or remove from, any premises occupied by or on behalf of it any person employed by the Supplier or by its sub-contractors whose admission or presence would, in the reasonable opinion of the PCT, be undesirable. The reasonable exclusion of any such individual from the premises of the PCT under the provisions of this clause 4.15 shall not relieve the Supplier from the performance of its obligations under this Call Off Agreement.

4.16 If and when directed by the PCT , the Supplier shall provide a list of the names and business addresses of all persons, who may require admission in connection with the performance of this Call Off Agreement to premises occupied by or on behalf of the PCT, specifying the capacities in which they are concerned with this Call Off Agreement and giving such other particulars as the PCT may reasonably require.

4.17 Failure by the Supplier to comply with the provisions of clause 4.16 within a reasonable time of written notice to do so will entitle the PCT to refuse admission to its premises to any person who has not been notified to the PCT in accordance therewith.

5. PCT and practice responsibilities

The PCT agrees that it shall and shall procure that Practices comply with their obligations as set out in clause 10 and schedule 8 of the Framework Agreement.

6. charges and payment

6.1 The PCT agrees that it will comply with its obligations as set out in clause 12 of the Framework Agreement.  

6.2 The PCT shall in accordance with Schedule 7 of the Framework Agreement be invoiced and shall pay for: 

6.2.1 System Support Services;

6.2.2  Core Training Services; and

6.2.3 any of the following Additional Services required by the PCT:

6.2.3.1 Deployment Services

6.2.3.2 Data Migration Services

6.2.3.3 Business Continuity Services

6.2.3.4 Additional Training Services

6.2.3.5 Hosted GPSoC Services not Hosted to NHS CFH Standards; and

6.2.4 any other Miscellaneous Additional Services required by the PCT.

6.3 The Authority shall be invoiced and shall pay for the Core Services other than those identified in clause 6.2.

6.4 All GPSoC Services to be invoiced and paid for by the Authority or the PCT will be listed in Schedule A.

6.5 The Practice shall be invoiced and shall pay for any GPSoC Services it requires that are listed in Schedule B for that Practice.

7. Escalation

7.1 The parties shall attempt to resolve any dispute informally by either party referring the matter in dispute to the PCT's Authorised Representative and the Supplier's Authorised Representative within 7 days of the dispute occurring.  In the event that the parties' representatives' are unable to resolve the dispute within 5 (five) days of reference to them, then within 3 days thereafter, either party may refer the dispute to the PCT's COO/CEO and the Supplier's COO/ CEO/MD pursuant to clause 27.2 of the Framework Agreement.

7.2 If the PCT's COO/CEO and the Supplier's COO/CEO/MD are unable to resolve the dispute within 5 days of reference to them then either party may refer the matter to mediation under clause 27.5 of the Framework Agreement, expert determination under clause 27.6 of the Framework Agreement or to a court of competent jurisdiction, as specified in clause 27.9 of the Framework Agreement.
8. change management

GPSoC Services to new Practices

8.1 Where a new Practice wishes to receive the GPSoC Services under this Agreement the PCT shall notify the Supplier in writing of such Practice's intention.  The Supplier shall acknowledge the PCT's notification and commence the provision of the GPSoC Services to the new Practice in accordance with the timetable for the introduction of such GPSoC Services agreed between the parties.  The Charges payable for the GPSoC Services shall be amended accordingly by the PCT.

Practice to no longer receive GPSoC Services 

8.2 Where a Practice no longer wishes to receive the GPSoC Services under this Agreement the PCT shall notify the Supplier of such Practice's intention with at least three months' notice in accordance with the notice periods in clause 10 of this Call Off Agreement.  The Supplier shall acknowledge the PCT's notification and:

8.2.1 where the Practice is migrating to a new GPSoC Framework Supplier, assist with that migration by complying with its obligations in relation to the cessation of the provision of GPSoC Services to a Practice  under clause 21 of the Framework Agreement;

8.2.2 repay to the Authority any part of the Charges  which have been paid to the Supplier in advance by the Authority for which the Supplier has not yet provided such GPSoC Services to the relevant Practice; and 

8.2.3 repay to the PCT, for GPSoC Services listed in Schedule A, any part of the Charges which have been paid to the Supplier in advance for which the Supplier has not yet provided such GPSoC Services to the relevant Practice.

8.2.4 repay to the Practice, for GPSoC Services listed in Schedule B for that Practice, any part of the Charges which have been paid to the Supplier in advance for which the Supplier has not yet provided such GPSoC Services to the Practice.


New GPSoC Services to Practices

8.3 Each time that a Practice wishes to order a new Core and/or Additional Service in addition to the current GPSoC Services which it receives:

8.3.1  if the GPSoC Service is to be added to Schedule A: 

(a) the Practice shall notify the PCT and the PCT shall then notify the Supplier in writing of the new requirement; and

(b) the PCT, Practice and the Supplier shall agree a date on which the new Core and/or Additional Service will be commenced at that Practice; or

8.3.2 if the GPSoC Service is to be added to Schedule B:

(a)  the Practice shall notify the Supplier and the PCT in writing of the new requirement; and

(b) the Practice and the Supplier shall agree a date on which the new Additional Service will be commenced at that Practice.

8.4 Where, whether as a result of new Core and/or Additional Services being ordered by a Practice pursuant to clause 8.3 or otherwise, new users have the GPSoC Services made available to them the licence granted to the Practice under clause 16.3 of the Framework Agreement shall be automatically extended to include such Core and/or Additional Services and/or additional users at no extra cost.

8.5 Where a service to be provided pursuant to clause 8.3 does not have an agreed deployment charge set out in schedule 7 of the Framework Agreement and the Supplier proposes that the new Core and/or Additional Services to be provided will involve the use of labour at the day and part day rates set out in schedule 7 of the Framework Agreement in order to supply, configure and/or install the new Core and/or Additional Services the PCT and/or the relevant Practice shall be entitled to undertake a local assessment of the Supplier's proposal in order to agree the length of time and the total price before any such activity takes place.

Schedule A and Schedule B Changes

8.6 For all changes to the GPSoC Services ordered (as listed in Schedule A) the PCT and the Supplier shall update the schedule to reflect the changes by completing a new schedule.  For each such update, the parties shall sign an execution clause in the format shown in Schedule A to this Call Off Agreement.  The signed updated Schedule A shall replace the then current version of Schedule A.

8.7 For all changes to the GPSoC Services ordered (as listed in Schedule B) the Practice and the Supplier shall update the schedule to reflect the changes by completing a new schedule.  For each such update, the parties shall sign an execution clause in the format shown in Schedule B to this Call Off Agreement.  The Practice shall then submit the signed updated Schedule B to the PCT and the signed updated Schedule B shall replace the then current version of Schedule B.

9. Limits on liability

The parties' limits of liability under this Call Off Agreement are set out at clause 26 (Limits of Liability) of the Framework Agreement. 

10. TERMINATION

10.1 This Call Off Agreement can be terminated in whole or in part in accordance with clause 20.4 or 20.7 of the Framework Agreement.  

10.2 This Call Off Agreement can be terminated by the PCT in whole or in part without cause on the giving of at least 3 months notice in writing to the Supplier. 

11. THIRD PARTY RIGHTS

11.1 Except as provided in the remainder of this clause 11, a person who is not the Authority or the Supplier shall have no right under the Contracts (Rights of Third Parties) Act 1999 ("CRTPA") to enforce any term of this Agreement.  This clause 11 shall not affect any right or remedy of any person which exists, or is available, other than under CRTPA.

11.2 The Authority may enforce the terms of this Call Off Agreement on behalf of PCTs and Practices.

11.3 A PCT may enforce the terms of the Framework Agreement subject to, and in accordance with, this clause 11.3  The enforcement rights granted to any PCT are subject to the following restrictions and qualifications:

11.3.1 the Authority may, as agent or trustee, enforce any term of the Call Off Agreement on behalf of a PCT; 

11.3.2 the Authority may, to the extent reasonably practicable, bring any proceedings under CRTPA to enforce the rights of a PCT  ("Proceedings") in its own name.  The relevant PCT will only join the Proceedings to the extent necessary to give effect to them; and

11.3.3 before bringing Proceedings a PCT shall obtain written consent from the Authority.

11.4 A Practice receiving GPSoC Services under this Call Off Agreement may enforce the terms of this Call Off Agreement subject to the following restrictions and qualifications:

11.4.1 the PCT may, as agent or trustee, enforce any term of this Call Off Agreement on behalf of a Practice; 

11.4.2 the PCT may, to the extent reasonably practicable, bring any proceedings under CRTPA to enforce the rights of a Practice ("Proceedings") in its own name.  The relevant Practice will only join the Proceedings to the extent necessary to give effect to them; and

11.4.3 before bringing Proceedings a Practice shall obtain written consent from the PCT.

11.5 The parties may vary, terminate or rescind this Agreement without the consent of any Practice.
	IN WITNESS WHEREOF this Call Off Agreement has been duly executed by the parties as of the day and year above.

	
	
	

	Signed on behalf of
	)
	

	[THE SUPPLIER] 
	)
	

	by its duly authorised representative
	)
	

	
	)
	

	_____________________________
	)
	_________________________________

	(Print name)
	
	(Signature)

	
	
	

	Signed on behalf of
	)
	

	[THE PCT]
	)
	

	acting by her duly authorised representative
	)
	

	
	)
	

	_____________________________
	)
	_________________________________

	(Print name)
	
	(Signature)


Schedule A

The GPSoC Services

[To complete Schedule A of this Call Off Agreement, please go to the Tracking Database and complete the process outlined]

SCHEDULE B

Additional Services required by a Practice in addition to those listed in Schedule A 

 [The embedded spreadsheet contains a template for the Practice and Supplier to record the GPSoC Services that have been ordered by the Practice in addition to the GPSoC Services listed in Schedule A] 
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 FILENAME \* Upper \* MERGEFORMAT  15548986_1_UKMATTERS(FINAL GPSOC CALL OFF AGREEMENT 28 AUGUST 07) ( \m)

12
16 August 2007  15:04
2

_1251611736.xls
Schedule B - Ongoing Services

		Pratice								Supplier

		ONGOING SERVICES

		Practice		Code		Product and Version		National Additional Services				Supplier-Specific Additional Services

								Retention of Practice System post migration to an alternative system		Tape Back-up Verification Services - [Frequency]		[Enter Name of Miscellaneous Service 1]		[Enter Name of Miscellaneous Service 2]		[Enter Name of Miscellaneous Service 3]		[Enter Name of Miscellaneous Service 4]		[Enter Name of Miscellaneous Service 5]

												[Enter Name of Miscellaneous Service 1]		[Enter Name of Miscellaneous Service 1]		[Enter Name of Miscellaneous Service 1]		[Enter Name of Miscellaneous Service 1]		[Enter Name of Miscellaneous Service 1]



&LPractice Authorised Representative Initials................&RSupplier Authorised Representative Initials........

&L&F&C&A&R&D&T



Schedule B - One-off Services

		Practice								Supplier

		ONE-OFF SERVICES

		Practice		Code		Product and Version		National Additional Services								Supplier-Specific Additional Services

								[Enter name of service ordered]		[Enter name of service ordered]		[Enter name of service ordered]		[Enter name of service ordered]		[Enter Name of Miscellaneous Service 1]		[Enter Name of Miscellaneous Service 2]		[Enter Name of Miscellaneous Service 3]		[Enter Name of Miscellaneous Service 4]		[Enter Name of Miscellaneous Service 5]



&LPractice Authorised Representative Initials.........................&RSupplier Authorised Representative Initials ..............................

&L&F&C&A&R&D&T



Signature Sheet

		Schedule B Signature Sheet

		PRACTICE NAME:

		SUPPLIER:

		Contractual Document		Version Number		Summary		Supplier		Supplier Signed Date		Practice		Practice Signed Date

								Signatory				Signatory

		Schedule B		0001		Initial data		A. Supplier		9/13/07		A. Signatory		9/13/07

		Schedule B		0002		Add new service x		A. Supplier		10/14/07		A. Signatory		10/14/07

		Schedule B		0003		Add additional 2 units of service y		A. Supplier		11/14/07		A. Signatory		11/14/07

		This Schedule B forms the contractual relationship between [SUPPLIER] and [PRACTICE] for the provision of GPSoC Services and is subject to the relevant terms of the Framework Agreement and Call Off Contract

		Practice Sign-Off By :								Name :						Date :

		Supplier Sign-Off By :								Name :						Date :






