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Framework Schedule 6 (Order Form Template and 
Call-Off Schedules) 

Order Form  

CALL-OFF REFERENCE:  C181852 

THE BUYER:  NHS England 

BUYER ADDRESS Quarry House, Quarry Hill, Leeds LS2 7UE 

THE SUPPLIER:   Bytes Software Services Ltd  

SUPPLIER ADDRESS:  Bytes House, Randalls Way, Leatherhead, Surrey, 
KT22 7TW 

REGISTRATION NUMBER:   01616977 

DUNS NUMBER:         225273754 

SID4GOV ID:                  N/A 

APPLICABLE FRAMEWORK CONTRACT 

This Order Form is for the provision of the Call-Off Deliverables and dated the date signed 
by the last signatory.  

Aepd ZddfVU f_UVc eYV >cR^Vh`c\ ;`_ecRTe hZeY eYV cVWVcV_TV _f^SVc JE2,24 W`c eYV
provision of Technology Products and Associated Services.    

CALL-OFF LOT(S): 

o Lot 3 Software & Associated Services 

CALL-OFF INCORPORATED TERMS 

The following documents are incorporated into this Call-Off Contract. Where numbers are 
missing we are not using those schedules. If the documents conflict, the following order of 
precedence applies: 

1 The Framework Award Form Special Terms (as detailed in Annex 1 of this Order Form).  

2 This Order Form including the Call-Off Special Terms and Call-Off Special Schedules. 

3 Joint Schedule 1 (Definitions and Interpretation) RM6068 

4 The following Schedules in equal order of precedence: 

� Joint Schedules for RM6068  

o Joint Schedule 2 (Variation Form)  

o Joint Schedule 3 (Insurance Requirements) 

o Joint Schedule 4 (Commercially Sensitive Information) 
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o Joint Schedule 6 (Key Subcontractors) 

o Joint Schedule 7 (Financial Difficulties)   

o Joint Schedule 9 (Minimum Standards of Reliability)  

o Joint Schedule 10 (Rectification Plan)  

o Joint Schedule 11 (Processing Data)  

� Call-Off Schedules for C181852 

o Call-Off Schedule 1 (Transparency Reports)  

o Call-Off Schedule 3 (Continuous Improvement)  

o Call-Off Schedule 5 (Pricing Details)  

o Call-Off Schedule 6 (ICT Services)   

o Call-Off Schedule 8 (Business Continuity & Disaster Recovery) Part B                                                     

o Annex 1 to Part B of Call-Off Schedule 9 (Security)  

o Call-Off Schedule 10 (Exit Management) Part B   

o Call-Off Schedule 15 (Call-Off Contract Management)    

o Call-Off Schedule 16 (Benchmarking)  

o Call-Off Schedule 20 (Call-Off Specification) 

5 CCS Core Terms (version 3.0.6) 

6 Joint Schedule 5 (Corporate Social Responsibility) RM6068  

7 Call-Off Schedule 4 (Call-Off Tender) as long as any parts of the Call-Off Tender that 
offer a better commercial position for the Buyer (as decided by the Buyer) take 
precedence over the documents above. 

8 Annexes A to E Call-Off Schedule 6 (ICT Services) 

No other Supplier terms are part of the Call-Off Contract. That includes any terms written on 
the back of, added to this Order Form, or presented at the time of delivery.  

Without altering the order of precedence, for convenience only, copies of the Joint 
Schedules and Call-Off Schedules referenced above have been embedded within Annex 2 
of this Order Form.  

CALL-OFF SPECIAL TERMS 

The following Special Terms are incorporated into this Call-Off Contract: 

On 31 January 2023, pursuant to the Health and Social Care Information Centre (Transfer 
of Functions, Abolition and Transitional Provisions) Regulations 2023( F@K <ZXZeR]pd
statutory functions were transferred to NHS England and NHS Digital was abolished. 
Accordingly, any references in this Call-Off Contract to NHS Digital (including in any 
embedded documents or weblinks, and any footnotes or copyright notices in the same) 
shall be interpreted as being references to NHS England.  

Special Term 1: All deliverables
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Clause 3.1.2 of the Core Terms shall be replaced with the following wording: 
The Supplier must provide the Deliverables described in Call-Off Schedule 20 
(Specification) with a warranty of at least 90 days from Delivery against all 
obvious defects. For the avoidance of doubt, this warranty does not extend to 
the provision of any Licences.   

The following wording shall be included as a new Clause 3.2.13 of the Core Terms of 
the Call-Off Contract:  

3.2.13 For the avoidance of doubt, this Clause 3.2 is not applicable to the 
provision of any Licences.  

Special Term 2: Additional Services 

The following wording shall be included as new Clauses 3.3.8 - 3.3.12 of the Core 
Terms of the Call-Off Contract:  

3.3.8 Throughout the Call-Off Contract Period, the Licences set out in Call-Off 
Schedule 20 (Specification) shall be available for the Buyer to call-off and for the 
Buyer and/ or Participating Organisations to use. If the Buyer wishes to call-off  and 
use any of the Licences set out in Call-Off Schedule 20, it shall notify the Supplier in 
writing by sharing a completed copy of the Licence Order Form. Upon receipt of a 
signed Licence Order Form, the Supplier shall make the selected Licences: 

(a) excluding Microsoft Products and Services, available to the Buyer within 3 
Working Days; and 
(b) for Microsoft Products and Services, available to the Buyer within 45 
calendar days. The Supplier acknowledges and agrees that any annual order 
for Microsoft Products and Services must be received by Microsoft between 
1+ Q^T .+ TQic `bY_b d_ dXU 8eiUblc ;^b_\\]U^d Q^^YfUbcQbi TQdU' Q^T dXU fifth 
year anniversary order (if applicable) must be received within 30 days of the 
expiry date. 

The applicable terms set out in Annexes A to D of Call-Off Schedule 6 (ICT Services) 
cXQ\\ Q``\i d_ dXU 8eiUblc Q^T* _b FQbdYSY`QdY^W EbWQ^YcQdY_^c %Qc Q``\YSQR\U& ecU _V

such Licences.  

3.3.9 As detailed in paragraph 2(A) of Call-Off Schedule 20 (Specification), the 
Supplier shall identify and propose emerging and alternative technologies to the 
Buyer.  Where the Buyer wishes to test and/ or use such technologies, the Supplier 
shall make the technologies available to the Buyer to call-_VV Qc `Qbd _V dXU Ie``\YUblc

Licences offering. The technology offering(s), including volumetric based pricing, 
applicable contract management support by the Supplier and the terms upon which 
the Buyer and/ or Participating Organisations can use the technology shall be 
incorporated into the relevant sections of this Call-Off Contract using the Variation 
Procedure. Thereafter, the technology offering shall form part of the Licences 
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offering and in the event the Buyer wishes to call-off such Licences it shall follow the 
process set out in clause 3.3.9.   

3.3.10 Subject to clause 3.3.11, in accordance with regulation 32(9) of the 
Regulations, the Buyer reserves the right to purchase additional Licences from the 
Supplier in the first three Contract Years to facilitate on-going NHS collaboration 
requirements, in conformity with the Basic Project.  

3.3.11 Pursuant to regulation .-%,+& _V dXU HUWe\QdY_^c' dXU 8eiUblc bYWXd d_

purchase any type of additional Licences shall be conditional upon any one or more 
of the following conditions first being met:  

(a) any of the different types of Licences provided by the Supplier pursuant to 
this Call-Off Contract have been fully utilised by the Buyer and the 
Participating Organisations in accordance with their respective Participation 
Agreements; 
(b) it becomes apparent to the Buyer that any of the Technology Vendors 
have released additional products and/ or services which were not originally 
contemplated when determining the quantities and type of Licences to be 
purchased under this Call-Off Contract, and such new products and/ or 
services would be beneficial to Participating Organisations as part of the 
Basic Project; 
(c) it becomes apparent to the Buyer that for any reason, including but not 
limited to a change in technology or a change in NHS policy, a number of 
Participating Organisations require additional products and/ or services from 
the Technology Vendor(s) that were not originally contemplated when 
determining the quantities and/ or type of Licences to be purchased under this 
Call-Off Contract; 
(d) it becomes apparent to the Buyer that a number of Participating 
Organisations are purchasing and locally funding additional Microsoft 
Products and Services in accordance with the terms of the National 
Agreement;  
(e) the number of staff within the Buyer and/ or any of the Participating 
Organisations increases (including through organic growth and/ or mergers of 
NHS organisations) which results in the need for additional quantities of 
Licences to be purchased under this Call-Off Contract;  
(f) any of the Participating Organisations move away from a local tenant 
model and are included in the central tenant, resulting in the requirement for 
additional quantities of Licences to be purchased under this Call-Off Contract 
to facilitate the change in model; and/ or 
(g) the scope of Participating Organisations eligible to benefit from the 
National Agreement is amended which results in an increase in the 
consumption of Licences that was not originally contemplated when 
determining the quantities and/ or type of Licences to be purchased under this 
Call-Off Contract. 
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3.3.12 The Supplier agrees that as soon as practicable, and in any event within 30 
calendar days, after it has received details of the NHSE23 MOU between Microsoft 
Ireland Operations Limited, Microsoft Limited and the Buyer %jHealth MOUk& Vb_]
either Microsoft or the Buyer, it shall provide the Buyer with a quote for pricing for all 
Microsoft products and services contained within the Health MOU. The quote shall 
contain fixed pricing for the duration of the Call-Off Contract Period and details of the 
Microsoft products and services and their associated pricing shall be incorporated 
into Call-Off Schedules 5 (Pricing Details) and 20 (Specification) as applicable using 
the Variation Procedure.  

3.3.13 Upon notification by the Buyer that additional Microsoft products and services 
have been incorporated into the Health MOU, the Supplier shall as soon as 
practicable, and in any event within 30 calendar days, provide the Buyer with a quote 
for pricing for all such additional Microsoft products and services. The quote shall 
contain fixed pricing for the duration of the Call-Off Contract Period and details of the 
Microsoft products and services and their associated pricing shall be incorporated 
into Call-Off Schedules 5 (Pricing Details) and 20 (Specification) as applicable using 
the Variation Procedure. 

Special Term 3: Cyber Security Requirements 

The following wording shall be included as a new Clause 3.4 of the Core Terms of the 
Call-Off Contract:  

The Supplier warrants and represents that it has complied with and throughout the 
Contract Period will continue to comply with the Cyber Security Requirements.  

The mCyber Security Requirementsn ^VR_d6

a) compliance with the data security and protection toolkit (DSP Toolkit), an online 
self-assessment tool that allows organisations to measure their performance 
RXRZ_de eYV FReZ`_R] <ReR ?fRcUZR_pd -, UReR dVTfcZej deR_URcUd R_U dfaa`ced
key requirements of the GDPR, which can be accessed from 
https://www.dsptoolkit.nhs.uk/, as may be amended or replaced by the Buyer 
or the Department of Health and Social Care from time to time; and 

b) any other cyber security requirements relating to the Services notified to the 
Supplier by the Buyer from time to time. In the event of new cyber security 
requirements being identified that are to be factored into the Call-Off Contract, 
these agreed with the Supplier through a Variation Note.  

Special Term 4: Security

The following wording shall be included as a new Clause 7.6 of the Core Terms of the 
Call-Off Contract: 

7.6   Notwithstanding that Call-Off Schedule 9 (Security) Part B has not been 
Z_T`ca`cReVU Z_e` eYZd GcUVc >`c^ f_UVc eYV dVTeZ`_ YVRUVU mCALL-OFF 
INCORPORATED TERMSn( eYV Supplier shall ensure that the Supplierpd
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Security Management Plan shall at all times ensure a level of security is 
provided which:  
7.6.1 is in accordance with the Law and this Call-Off Contract; 
7.6.2 complies with the Baseline Security Requirements (as set out in Annex 1 
of Part B to Call-Off Schedule 9 (Security); 
7.6.3 as a minimum demonstrates Good Industry Practice; 
7.6.4 complies with the Security Policy and the ICT Policy; 
7.6.5 complies with at least the minimum set of security measures and 
standards as determined by the Security Policy Framework (Tiers 1-4) 
(https://www.gov.uk/government/publications/security-policyframework/hmg-
security-policy-framework); 
7.6.6 takes account of guidance issued by the Centre for Protection of National 
Infrastructure (https://www.cpni.gov.uk) 
7.6.7 complies with HMG Information Assurance Maturity Model and Assurance 
Framework (https://www.ncsc.gov.uk/articles/hmg-ia-maturitymodel-iamm);  
7.6.8 meets any specific security threats of immediate relevance to the 
Deliverables and/or Government Data; 
7.6.9 RUUcVddVd ZddfVd `W Z_T`^aReZSZ]Zej hZeY eYV Kfaa]ZVcpd `h_ `cXR_ZdReZ`_R]
security policies; and 
7.6.10 complies with ISO/IEC27001 and ISO/IEC27002  

Special Term 5: Rights and protection 

Clause 8.1 of the Core Terms shall be amended to add the wording in italics as follows:  
8.1 The Supplier warrants and represents that:  

� it has full capacity and authority to enter into and to perform each Contract 
� each Contract is executed by its authorised representative 
� it is a legally valid and existing organisation incorporated in the place it was 

formed  
� there are no known legal or regulatory actions or investigations before any 

court, administrative body or arbitration tribunal pending or threatened against 
it or its Affiliates that might affect its ability to perform each Contract 

� it maintains all necessary rights, authorisations, licences and consents to per-
form its obligations under each Contract 

� it has full power and authority to deliver and perform its obligations under this 

Call-Off Contract, including but not limited to the right to resell the Licences 

� Ze U`Vd_pe YRgV R_j T`_ecRTefR] `S]ZXReZ`_d hYZTY RcV ]Z\V]j e` YRgV R ^ReVcZR]
adverse effect on its ability to perform each Contract 

� it is not impacted by an Insolvency Event 
� it will comply with each Call-Off Contract 

Special Term 6: Intellectual Property Rights (IPRs)

Clause 9.1 of the Core Terms of the Call-Off Contract is deleted in its entirety and 
replaced with the following:  
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9.1.    Each Party keeps ownership of its own Existing IPRs. The Supplier gives the 
Buyer a non-exclusive, perpetual, royalty-free, irrevocable, transferable 
worldwide licence to use, change and sub-]ZTV_dV eYV Kfaa]ZVcpd =iZdeZ_X AHJ e`
enable it to: 

w receive and use the Deliverables 
w make use of the Deliverables provided by a Replacement Supplier 
w develop and provide products and services to third parties. 

The following wording shall be included as a new Clause 9.7 of the Core Terms of 
the Call-Off Contract: 
9.7 For the avoidance of doubt, the rights and licenses granted to the Buyer 
in this Clause 9 are not applicable to any Licences being provided by any 
Technology Vendor to the Buyer pursuant to either the National Agreement 
or such other applicable direct licensing arrangements. 

Special Term 7: Ending the Contract
JVWVcV_TV e` oUVWRf]ep hZeYZ_ ;]RfdV -,*0*- `W eYV ;`cV LVc^d `W eYV ;R]]-Off 
Contract shall be replaced with o<VWRf]ep*

Special Term 8: Execution and Counterparts

The following wording shall be included as new Clause 36 of the Core Terms of the 
Call-Off Contract: 

36 Execution and Counterparts

36.1 This Call-Off Contract may be executed in any number of counterparts (including 
by electronic transmission), each of which when executed shall constitute an 
original but all counterparts together shall constitute one and the same instru-
ment. 

36.2 Execution of this Call-Off Contract may be carried out in accordance with the 
Electronic Identification and Trust Services for Electronic Transactions Regula-
dY_^c -+,1 %I? -+,1*141& Q^T dXU ;\USdb_^YS 9_]]e^YSQdY_^c 7Sd -+++)u ?^ dXU
event each Party agrees to sign this Call-Off Contract by electronic signature 
(whatever form the electronic signature takes) it is confirmed that this method of 
cYW^QdebU Yc Qc S_^S\ecYfU _V UQSX FQbdilc Y^dU^dY_^ d_ RU R_e^T Ri dXYc 9Q\\-Off 
9_^dbQSd Qc YV cYW^UT Ri UQSX FQbdilc ]Q^ecSbY`d cYW^QdebU) ?^ ceSX cYdeQdY_^' dXYc
Call-Off Contract shall be formed on the date on which both Parties have elec-
tronically signed the Call-EVV 9_^dbQSd Qc bUS_bTUT Y^ dXU 8eiUblc U\USdb_^YS S_^(
tract management system. 

Special Term 9: What happens if the contract ends  

A new clause 10.5.8 shall be added as follows: 
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Where the Buyer terminates (in whole or in part) this Call-Off Contract under 
clause 10.4, the Supplier shall repay the Buyer, by way of credit, any amount 
which it may have been paid in advance in respect of Services or Deliverables 
not provided by the Supplier as at the date of termination.  

Clause 10.4.6 shall be deleted in its entirety and replaced by the following: 

10.4.6 If any of the events in regulation 73 (1)(a) or (b) of the Regulations happen or 
if a Court declares that the Contract should not have been awarded to the Supplier in 
view of a serious infringement of the obligations under the Regulations (including 
pursuant to a declaration of ineffectiveness), the Relevant Authority has the right to 
immediately terminate the Contract and Clause 10.5.2 to 10.5.8 applies. 

Special Term 10: Modern Slavery 

A new clause 12A shall be added as follows: 

12A.1 The Supplier:  

12A.1.1 shall not use, nor allow its Subcontractors to use forced, bonded 
or involuntary prison labour; 

12A.1.2 shall not require any Supplier Personnel or the personnel of any 
Subcontractors to lodge deposits or identity papers with their employer and 
shall be free to leave their employer after reasonable notice;   

12A.1.3 warrants and represents that it has not been convicted of any 
slavery or human trafficking offences anywhere around the world; 

12A.1.4 warrants that to the best of its knowledge it is not currently under 
investigation, inquiry or enforcement proceedings in relation to any allegation 
of slavery or human trafficking offences anywhere around the world; 

12A.1.5 shall make reasonable enquires to ensure that its officers, 
employees and sub-contractors have not been convicted of slavery or human 
trafficking offences anywhere around the world; 

12A.1.6 shall have and maintain throughout the term of this Call-Off 
Contract its own policies and procedures to ensure its compliance with all 
applicable anti-slavery and human trafficking laws, statutes, regulations and 
codes from time to time in force including the Modern Slavery Act 2015 and 
include in its contracts with its Subcontractors anti-slavery and human 
trafficking provisions at least as onerous as those set out in this clause 12A; 

12A.1.7 shall implement due diligence procedures to ensure that there is 
no slavery or human trafficking in any part of its supply chain performing 
obligations under this Call-Off Contract; 

12A.1.8 shall prepare and deliver to the Buyer, an annual slavery and 
human trafficking report (which may take the form of a statement pursuant to 
section 54 of the Modern Slavery Act) setting out the steps it has taken to 
ensure that slavery and human trafficking is not taking place in any of its 
supply chains or in any part of its business; 
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12A.1.9 shall not use, nor allow its employees or Subcontractors to use 
physical abuse or discipline, the threat of physical abuse, sexual or other 
harassment and verbal abuse or other forms of intimidation of its employees 
or Subcontractor; 

12A.1.10 shall not use or allow child or slave labour to be used by its 
Subcontractors; and 

12A.1.11 shall report the discovery or suspicion of any slavery, trafficking, 
forced labour, child labour, involuntary prison labour or labour rights abused 
by it or its Subcontractors to the Buyer and the Modern Slavery Helpline and 
relevant national or local law enforcement agencies; and 

12A.1.12 shall, if the Buyer identifies any occurrence of modern slavery 
connected to this Call-Off Contract, comply with any request of the Buyer to 
submit a remedial action plan which follows the form set out in Annex D of the 
guidance Tackling Modern Slavery in Government Supply Chains, which can 
be found at: 

https://assets.publishing.service.gov.uk/government/uploads/system/uploads/
attachment_data/file/830150/September_2019_Modern_Slavery_Guidance.p
df . 

12A.2 In addition to any other rights under the Call-Off Contract, the Buyer may 
instruct the Supplier to carry out an audit of any Subcontractor by an independent 
third party and, if so instructed, the Supplier shall deliver a report to the Buyer within 
ninety (90) days of such instruction. 

12A.3 If the Supplier notifies the Buyer pursuant to Clause 12A.1, it shall respond 
promptly to the 8eiUblc enquiries, co-operate with any investigation, and allow the 
Buyer to audit any books, records and/or any other relevant documentation in 
accordance with this Call-Off Contract. 

12A.4 If the Supplier is in Default under Clause 12A.1 or 12A.3, the Buyer may by 
notice: 

12A.4.1 require the Supplier to remove from performance of the Call-Off 
Contract any Subcontractor, Supplier personnel or other persons associated 
with it whose acts or omissions have caused the Default; or 

12A.4.2 immediately terminate the Call-Off Contract. 

Joint Schedule 1 (Definitions)

LYV UVWZ_ZeZ`_ `W mMK-=M HcZgRTj KYZV]U JVXZdeVcn R_U m<ReR Hc`eVTeZ`_ DVXZd]ReZ`_n dYR]]
be deleted in their entirety and the following shall be incorporated into Joint Schedule 
1: 

� mBasic Projectn means the purchase of Licences under this Call-Off Contract to 
Wf]WZ] eYV :fjVcpd RZ^ `W providing collaboration products, operating systems and 
related security components to the NHS;   

� mContract Yearn ^VR_d( W`c eYV WZcde T`_ecRTe jVRc eYV aVcZ`U SVehVV_ the Start 
Date and 31 March 2024, and thereafter means a consecutive period of twelve 
(12) Months commencing on 1 April 2024 and each anniversary thereof; 
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� mData Protection Legislationn (i) all applicable UK law relating to the processing 
of personal data and privacy, including but not limited to the UK GDPR, and the 
Data Protection Act 2018 to the extent that it relates to processing of personal 
data and privacy; and (ii) (to the extent that it may be applicable) the EU GDPR). 
The UK GDPR and EU GDPR are defined in section 3 of the Data Protection Act 
2018; 

� mData Protection Impact Assessmentn an assessment by the Controller 
carried out in accordance with Section 3 of the UK GDPR and sections 64 and 
65 of the DPA 2018; 

� mControllern, mProcessorn, mData Subjectn, mPersonal Datan, mPersonal Data 
Breachn, mData Protection Officern take the meaning given in the UK GDPR;

� mDPA 2018n Data Protection Act 2018; 

� f:PLW_S ?AGg has the meaning given to it in clause 3.3.12; 

� "Investment Fundn means the fund established within Call-Off Schedule 5 
(Pricing Details); 

� mJoint Controllersn takes the meaning given in Article 26 of the UK GDPR; 

� mLaw Enforcement Processingn ^VR_ processing under Part 3 of the DPA 
2018; 

� mLicencesn ^VR_d eYV Microsoft Products and Services, and any other products 
and services provided by any of the Technology Vendor(s) via the Supplier 
pursuant to this Call-Off Contract; 

� m>TNPYNP A]OP] 8Z]Xg means the licence order form that the Buyer shall 
complete in accordance clause 3.3.8 of the Core Terms, the template of which 
is set out in paragraph 4 of Call-Off Schedule 20; 

� mMicrosoft Products and Servicesn ^VR_d R_j ac`UfTed R_U+ `c dVcgZTVd

provided by Microsoft pursuant to the National Agreement; 

� mNational Agreementn ^VR_d eYV RXcVV^V_e V_eVcVU Z_e` SVehVV_ eYV :fjVc

and Microsoft pursuant to which Microsoft provides the Microsoft Products and 
Services to the Buyer and Participating Organisations;   

� mParticipation Agreementn ^VR_d eYV cVdaVTeZgV RXcVV^V_ed V_eVcVU Z_e` SV)

tween the Buyer and eYV cV]VgR_e F@K `cXR_ZdReZ`_ &dfSdVbfV_e]j R mPartici-
pating Organisationn upon execution of a Participation Agreement) pursuant 
to which Participating Organisations can request and use Microsoft Products 
and Services as part of the Basic Project; 

� mProtective Measuresn ^VR_d Raac`acZReV eVTY_ZTR] R_U `cXR_ZdReZ`_R]

measures designed to ensure compliance with obligations of the Parties arising 
under Data Protection Legislation and this Agreement, which may include: 
pseudonymising and encrypting Personal Data, ensuring confidentiality, integ-
rity, availability and resilience of systems and services, ensuring that availabil-
ity of and access to Personal Data can be restored in a timely manner after an 
incident, and regularly assessing and evaluating the effectiveness of the such 
measures adopted by it including those outlined in Clause 14 of the Core 
Terms; 

� mTechnology Vendorn ^VR_d EZTc`d`We R_U the alternative technology ven-
dors as listed within paragraph B1 of Call-Off Schedule 20 (Specification); 
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� mUK GDPRn ^VR_d eYV MC ?V_VcR] <ReR Hc`eVTeZ`_ JVXf]ReZ`_7 and 

� mValue Added Servicesn means the additional value added services that the 
Buyer may request from the Supplier in accordance with paragraph 2(B) of 
Call-Off Schedule 20 (Specification). 

CALL-OFF START DATE:  1 June 2023 

CALL-OFF EXPIRY DATE:   31 March 2026 

CALL-OFF INITIAL PERIOD:  34 months 

CALL-OFF OPTIONAL EXTENSION Two periods of 12 months each  

PERIOD: 

CALL-OFF DELIVERABLES AND SERVICES 

The Supplier shall provide the Deliverables and Services to the Buyer as detailed in Call-Off 
Schedule 20 (Call-Off Specification) 

LOCATION FOR DELIVERY 

Delivery details to be provided by the Buyer when calling off Licences.  

DATES FOR DELIVERY OF THE DELIVERABLES 

To be agreed between Buyer and Supplier when calling off Licences.   

TESTING OF DELIVERABLES 

None 

WARRANTY PERIOD 

The warranty period for the purposes of Clause 3.1.2 of the Core Terms shall be as per the 
Call-Off Contract Period.  

MAXIMUM LIABILITY  

The limitation of liability for this Call-Off Contract is stated in Clause 11.2 of the Core Terms. 
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CALL-OFF CHARGES 

Pursuant to clause 3.3.8, any commitment by the Buyer to purchase Licences under this 
Call-Off Contract shall be transacted via the Buyer providing a signed Licence Order Form to 
the Supplier. The value of Licence Order Form - NHS England Collaboration Licensing (ref 
001) is £143,826,232.59 (excluding VAT). 

Please see further details in Call-Off Schedule 5 (Pricing Details). 

REIMBURSABLE EXPENSES 

None 

PAYMENT METHOD 

Payment to be made via BACS following the receipt of a correct and undisputed invoice. 
JVWVc e` m:fjVcpd A_g`ZTV 9UUcVddn W`c Z_decfTeZ`_d cVXRcUZ_X Z_g`ZTZ_X*

4GK7DhE ;@HA;57 366D7EE2

F@K =_X]R_U &P.0'
P.0 HRjRS]Vd C,,1
HG :`i /-.
DVVUd
LS11 1HP 

Invoices should clearly quote the purchase order number, be addressed to NHS England 
(above address) and be sent as a PDF attachment by email to the following email address; 
sbs.apinvoicing@nhs.net (one invoice per PDF) and emails must not exceed 10Mb and 
bf`eV( oP.0 Invoice KTR__Z_Xp Z_ dfS[VTe ]Z_V `c R]eVc_ReZgV]j invoices can be sent via post to 
the above address.   

If you fail to use this new billing address and continue to use any legacy organisation 
references in the payables address, your invoice will be rejected and will need to be re-
issued in order to be paid. 

4GK7DhE 3GF:AD;E76 D7BD7E7@F3F;H7

 

 

 

Address: 7-8 Wellington Place Leeds LS1 4AP 

3KBP>GEJ"4JQDHKLD"63/")%40(-**#(-+,#)4).#1..'#+023+(2+%--(
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4GK7DhE 7@H;DA@?7@F3> BA>;5K

https://www.england.nhs.uk/greenernhs/national-ambition/governance-and-policy/ 

4GK7DhE E75GD;FK BA>;5K

Not applicable.  

SUPPLIERhE 3GF:AD;E76 D7BD7E7@F3F;H7

 

 

 

Bytes House, Leatherhead, KT22 7TW 

EGBB>;7DhE 5A@FD35F ?3@397D

 

 

 

Bytes House, Leatherhead, KT22 7TW 

PROGRESS REPORT FREQUENCY 

Reporting shall be provided by the Supplier as set out in Call-Off Schedule 15 (Call-Off 
Contract Management) and Call-Off Schedule 20 (Specification).  

PROGRESS MEETING FREQUENCY 

Meetings shall take place as set out in Call-Off Schedule 15 (Call-Off Contract Management) 
and Call-Off Schedule 20 (Specification). 

KEY PERSONNEL 

 

 

Bytes House, Leatherhead, KT22 7TW 

Supplierhs Contract Manager: 

3KBP>GEJ"4JQDHKLD"63/")%40(-**#(-+,#)4).#1..'#+023+(2+%--(



14 

 

 

 

Bytes House, Leatherhead, KT22 7TW 

E`[[WTP]h^ 8TYLYNP ?LYLRP]2

 

 

Bytes House, Leatherhead, KT22 7TW 

KEY SUBCONTRACTOR(S) 

Microsoft Limited, c/o Microsoft Ireland Operations Limited. One Microsoft Place, South 
County Business Park, Leopardstown, Dublin 18, D18 P521 Ireland. 

Google UK Limited (with company number 03977902) which has its registered offices at 
Belgrave House, 76 Buckingham Palace Road, London SW1W 9TQ. 

COMMERCIALLY SENSITIVE INFORMATION 

As set out in Joint Schedule 4 (Commercially Sensitive Information).  

SERVICE CREDITS 

In the event that the provision of Licences by a Technology Vendor and/ or the :fjVcpd and/ 
`c eYV HRceZTZaReZ_X GcXR_ZdReZ`_dp use of Licences results in a credit (including any service 
credit) being due from a Technology Vendor, that is paid directly to the Supplier (as reseller) 
and not the Buyer, the Supplier shall promptly and in any event within 10 Working Days pay 
to the Buyer, at its election either in cash or by way of a credit against future invoice(s), the 
full pass through value of the service credit received from the applicable Technology Vendor.  

ADDITIONAL INSURANCES 

Not applicable 

GUARANTEE 

Not applicable 

SOCIAL VALUE COMMITMENT 

The Supplier agrees, in providing the Deliverables and performing its obligations under the 
Call-Off Contract, that it will comply with the social value commitments in Call-Off Schedule 4 
(Call-Off Tender) 

3KBP>GEJ"4JQDHKLD"63/")%40(-**#(-+,#)4).#1..'#+023+(2+%--(
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For and on behalf of the Supplier: 

Date:  

For and on behalf of Buyer: 

Date: 

3KBP>GEJ"4JQDHKLD"63/")%40(-**#(-+,#)4).#1..'#+023+(2+%--(
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Annex 1 e Framework Award Form Special Terms  

Special Term 1  

Core Terms Clause 3.1.1 l add the following additional bullet point; 

mLYRe ^VVe eYV LVde KfTTVdd ;cZeVcZRn

Special Term 2  

Core Terms Clause 3.2.1 l add the following additional sentence;  

mLYV cV]VgR_e :fjVc ^fde RXcVV Z_ hcZeZ_X e` dfaa]j `W ?``Ud eYRe RcV _`e _Vh*n

Special Term 3  

Core Terms Clause 3.2.2 l delete the Clause and replace with: 

The supplier warrants that all Goods  

� are sourced directly from the manufacturer or an authorised reseller  

and; 

� are sold by manufacturer or with its consent within the UK and the European 
Economic Area; 

� where necessary are accompanied by a valid software license; 

� are eligible for manufaTefcVcpd hRccR_ej7

� RcV V]ZXZS]V W`c ^R_fWRTefcVcpd dfaa`ce dVcgZTVd; and 

� will be reported back to manufacturer as sold to the relevant Buyer. 

Special Term 4  

Core Terms Clause  3.2.11 - Delete the Clause and replace with: 

mLYV Kfaa]ZVc dYR]] ac`gZUV ac`UfTt lifecycle information, including product roadmaps, on 
request of the Buyer. Where the Supplier becomes aware that Goods are to become End of 
DZWV( eYV Kfaa]ZVc dYR]] fdV R]] cVRd`_RS]V V_UVRg`fcd e` XZgV eYV :fjVc eYcVV &/' E`_eYdp
notice of this; in any VgV_e( eYV Kfaa]ZVc dYR]] _`eZWj eYV :fjVc hYV_ ?``Ud RcV =_U `W DZWV*n

Special Term 5 

Add the following new Clause 3.2.13: 

mLYV :fjVc dYR]] YRgV eYV cZXYe e` cVbfZcV eYRe eYV <V]ZgVcRS]Vd SV dfS[VTeVU e` eYV LVded
specified in the Order Form. 

The Supplier shall ensure the Deliverables are available for Testing at the start of the 
scheduled Test Period, and the Tests shall be carried out during the scheduled Test Period. 

The Party conducting the Tests will record them as successful and inform the other Party 
accordingly where the Test Success Criteria are met by the end of the scheduled Test 
Period. 

The Party conducting the Tests will record them as unsuccessful and inform the other Party 
accordingly where the Test Success Criteria are not met by the end of scheduled Test 
Period. 

3KBP>GEJ"4JQDHKLD"63/")%40(-**#(-+,#)4).#1..'#+023+(2+%--(
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Without prejudice to Clauses 5 and 20 of the Core terms, where the Test Success Criteria 
are not met within the scheduled Test Period the Buyer shall have the right either; 

� to direct the Supplier to correct the issues that resulted in failure to satisfy the Test 
Success Criteria, and to resubmit the relevant Deliverables for Testing 

or; 

� to notify the Supplier that testing has been satisfactorily completed subject to 
rectification of outstanding issues within a period specified by the Buyer. Failure to 
rectify the relevant issues within the period specified shall be a material Default 

or; 

� to reject the relevant Deliverables and to invoke Clause 3.2.12 

or; 

� to reject the relevant Deliverables treating this as a material default and invoking the 
:fjVcpd eVc^Z_ReZ`_ cZXYe f_UVc ;]RfdV -,*0*-n

Special Term 6  

Add the following new Clause 3.2.14: 

mLYV Kfaa]ZVc dYR]] YRgV RTTVdd e` R dfWWZTZV_e de`T\ `W daRcV UVgZTVd eYRe YRgV SVV_
specified as business critical on the Order Form or elsewhere in the relevant Call-Off 
Contract to allow the Buyer to initiate business-critical swaps of faulty devices, or to address 
Dead On Arrival/Installation (DOA/DOI) business critical issues, with replacement by the 
same model and specification of device. Upon notification by the Buyer of the requirement 
for a business-critical swap or DOA/DOI business critical issue, the Supplier shall swap the 
device with a spare device within twenty-four (24) hours of the Buyer reporting the issue. 

For the avoidance of doubt, the Buyer shall not Approve any DOA/DOI devices, and for the 
purposes of any Implementation Plan such Goods shall be deemed as not having been 
<V]ZgVcVU*n

Special Term 7  

Add the following new Clause 3.2.15: 

mLYV Kfaa]ZVc dYR]] V_dfcV6

it has access to a sufficient stock of spare components to undertake repairs to Goods in 
accordance with warranty requirements, and in any case to undertake required repairs within 
a reasonable time period; and 

where Goods are repaired or replaced under warranty, the repaired or replaced Goods shall 
have either the remainder of the 

original warranty period or where offered a full warranty period as if supplied as new under 
the Call-GWW ;`_ecRTen

Special Term 8  

Add the following new Clause 3.2.16: 

mA_ f_UVceR\Z_X R_j repairs to the Goods, the Supplier shall not replace any parts or 
components of the Goods with parts or components that are of lower quality or which are 
unsuitable for use in their designed purpose either by the Buyer or a Replacement Supplier, 
prior to the expiry or termination of the Call-Off Contract (howsoever arising). 

3KBP>GEJ"4JQDHKLD"63/")%40(-**#(-+,#)4).#1..'#+023+(2+%--(
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Special Term 9  

Add the following new Clause 3.2.17: 

mLYV Kfaa]ZVc T`_WZc^d eYRe hYVcV R :fjVc YRd R_ Z_-house warranty provider or technical 
staff who undertake warranty repair work, the Supplier shall work with the in-house warranty 
provider and/or technical staff to provide any required training to enable the transfer of 
warranty repair work without cost or loss of service to the Buyer. Where this reduces the cost 
to the Supplier of providing the warranty, the Supplier shall pass such cost savings on to the 
:fjVcn

Special Term 10  

Add new Clause 3.2.18: 

mOYVcV eYVcV Zd WRf]e Z_ R_j ?``Ud hYZTY TR__`e SV cVaRZcVU( eYV Kfaa]ZVc dYR]] V_dfcV R_U
procure that any data residing in any such Goods is removed or destroyed in accordance 
with HMG Infosec Standard 5 baseline, or as otherwise agreed with the Buyer, at no 
additional cost to the Buyer, prior to such Goods being returned to any manufacturer or other 
eYZcU aRcej W`c UZda`dR]n

Special Term 11 

Add the following new Clause 3.2.19 

mLYV :fjVc YRd eYV d`]V `aeZ`_ e` cV^`gV R_U cVeRZ_ R_j YRcU UcZgVd `c d`]ZU deReV UcZgVd
acZ`c e` eYV cVefc_ `W ?``Ud e` eYV Kfaa]ZVc Re _` RUUZeZ`_R] T`de e` eYV :fjVc*n

Special Term 12 

Add the following new Clause 3.2.20: 

mLYV Kfaa]ZVc dYR]] ^R\V R de`T\ `W LVde <VgZTVd( W`c eYV afca`dV `W eVdeZ_X T`^aReZSZ]Zej
hZeY R :fjVcpd AL Z_WcRdecfTefcV( RgRZ]RS]V e` eYV :fjVc Rd cVbfZcVU* LVde <VgZTVd dYR]] SV
dYZaaVU e` eYV :fjVcpd _`^Z_ReVU KZeV `_ cVbfVde R_U Re eYV Kfaa]ZVcpd ViaV_dV* LYV :fjVc
shall return Test Devices to the Supplier in the same condition as initially provided to them 
by the Supplier (unless agreed otherwise between the Parties). Risk and ownership for any 
Test Devices shall remain hZeY eYV Kfaa]ZVc*n

Special Term 13  

Add the following new Clause 3.2.21: 

mLYV Kfaa]ZVc dYR]] hYVcV cVRd`_RS]j a`ddZS]V T`]]ReV Z_W`c^ReZ`_ `_ eYV WRZ]fcV cReV `W
Goods such that it can trace failure rate by batch, principal reasons for failure, and by Buyer 
affected by Goods failure. This information will help the Supplier to identify situations of 
Endemic Failures. In the event of Endemic Failure of the Goods supplied, the Supplier shall 
inform the Buyer and the Buyer will have the right to reject all Goods in the affected batch 
and require their replacement by the Supplier at no cost to the Buyer and without prejudice 
e` eYV :fjVcpd cZXYe `W cV^VUZVd* =_UV^ZT >RZ]fcV R]d` ecZXXVcd R ^ReVcZR] <VWRf]e Sj eYV
Supplier, entitling the Buyer to terminate the Call-GWW ;`_ecRTen

Special Term 14 

Core Terms Clause 8.7 l Delete current text and replace with: 

mLYV Kfaa]ZVc dYR]] RddZX_ e` eYV :fjVc( `c ZW Ze Zd f_RS]V e` U` d`( dYR]] &e` eYV VieV_e Ze Zd
legally able to do so) hold on trust for the sole benefit of the Buyer, all warranties and 
indemnities provided by third parties in respect of the Deliverables. Where any such 

3KBP>GEJ"4JQDHKLD"63/")%40(-**#(-+,#)4).#1..'#+023+(2+%--(
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warranties are held on trust, the Supplier shall enforce such warranties in accordance with 
any reasonable directions that the Buyer may notify Wc`^ eZ^V e` eZ^V e` eYV Kfaa]ZVc*n

Special Term 15  

Core Terms Clause 10.3.2 l Amend to read as follows: 

m=RTY :fjVc YRd eYV cZXYe e` eVc^Z_ReV eYVZc ;R]]-Off Contract at any time without reason or 
liability by giving the Supplier not less than 90 days' wcZeeV_ _`eZTV R_U ZW Zepd eVc^Z_ReVU
Clause 10.5.2 to 10.5.7 applies and for the avoidance of doubt the Buyer shall be liable for 
eYV Kfaa]ZVcpd cVRd`_RS]V R_U ac`gV_ T`ded R]cVRUj Z_TfccVU `_ eYV TR_TV]]VU `cUVc Rd ]`_X
as the Supplier takes all reasonablV deVad e` ^Z_Z^ZdV eYVdV T`ded*n

Special Term 16

Core Terms Clause 11.2 l R^V_U mk1 ^Z]]Z`_n e` mk-,,(,,,n

3KBP>GEJ"4JQDHKLD"63/")%40(-**#(-+,#)4).#1..'#+023+(2+%--(






