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Provision of Army Agile Transformation
TO
Minstry of Defence – HQ FD Army
From
McKinsey & Company, Inc. United Kingdom


Contract Reference: CCCC20A17

FRAMEWORK SCHEDULE 4
PART 1 - CALL OFF ORDER FORM

SECTION A

This Call Off Order Form is issued in accordance with the provisions of the Framework Agreement for the Provision of consultancy dated 03/04/2020. 

The Supplier agrees to supply the Services specified below on and subject to the terms of this Call Off Contract. 

For the avoidance of doubt this Call Off Contract consists of the terms set out in this Template Call Off Order Form and the Call Off Terms.

	Order Number
	CCCC20A17

	From
	Ministry Of Defence - HQ FD Army 
("CUSTOMER")

	To
	McKinsey & Company Inc. United Kingdom
 ("SUPPLIER")

	Date 
	06/04/2020
 ("DATE")



SECTION B 

call off contract period

	1.1. 
	Commencement Date: Monday 6th April 2020

	 
	Expiry Date:

End date: Tuesday 6th October 2020



Services

	2.1.  
	Services required: 

Call Off Schedule 2 Annex 1: The Services

[Redacted]

This Call-Off Contract, and the work carried out in relation to it, shall be deemed a Tier 1 contract and accordingly the parties agree that the Customer's audit and inspection rights under clauses 18.3.2, 18.3.3 and 18.3.8 of the Framework Agreement and clauses 21.2.2 (b), 21.2.2 (c) and 21.2.2(h) of the Call Off Contract shall not apply.







PROJECT Plan

	3.1. 
	Project Plan: 
In Schedule 16 (Call Off Tender) 
[Redacted]




contract performance

	4.1. 
	Standards: 
Clause 11 of Call of Terms Attachment B apply. Call Off Schedule 2 Annex 1: The Services

	4.2
	Service Levels/Service Credits: 
Call of Terms Attachment B: Call Off Schedule 2 Annex 1: The Services, Section 15 (Service Levels and Performance) apply.

	4.3
	Critical Service Level Failure:
Not applied

	4.4
	Performance Monitoring: 
Call of Terms Attachment B: Call Off Schedule 2 Annex 1: The Services, Section 15 (Service Levels and Performance) apply.

	4.5
	Period for providing Rectification Plan: 
In Clause 39.2.1(a) of the Call Off Terms



personnel

	5.1
	Key Personnel: 
No key Personnel have been defined however supplier personel are listed in in Schedule 16 (Call Off Tender).

	5.2
	Relevant Convictions (Clause 28.2 of the Call Off Terms)
Not applied



PAYMENT

	6.1
	Call Off Contract Charges (including any applicable discount(s), but excluding VAT): 
In Annex 1 of Call Off Schedule 3 (Call Off Contract Charges, Payment and Invoicing). The Call-Off Contract Charges are on a fixed price basis (inclusive of all expenses) capped at £830,000 (excluding VAT). For the avoidance of doubt, the Supplier will not keep accurate records of time spent per consultant grade and will not make them available for inspection or invoicing purposes.

	6.2
	Payment terms/profile (including method of payment e.g. Government Procurement Card (GPC) or BACS):
In Annex 2 of Call Off Schedule 3 (Call Off Contract Charges, Payment and Invoicing)

	6.3
	Reimbursable Expenses: 
Not permitted. For the avoidance of doubt the Call-Off Contract Charges are inclusive of all expenses.

	6.4
	Customer billing address (paragraph 7.6 of Call Off Schedule 3 (Call Off Contract Charges, Payment and Invoicing)):
In Annex 2 of Call Off Schedule 3 (Call Off Contract Charges, Payment and Invoicing).

	6.5
	Call Off Contract Charges fixed for (paragraph 8.2 of Schedule 3 (Call Off Contract Charges, Payment and Invoicing)):
The duration of the contract.

	6.6
	Supplier periodic assessment of Call Off Contract Charges (paragraph 9.2 of Call Off Schedule 3 (Call Off Contract Charges, Payment and Invoicing)) will be carried out on:
Not Required.	

	6.7
	Supplier request for increase in the Call Off Contract Charges (paragraph 10 of Call Off Schedule 3 (Call Off Contract Charges, Payment and Invoicing)):
Not Permitted.





LIABILITY and insurance

	7.1
	Estimated Year 1 Call Off Contract Charges:
Capped at £830,000 Ex Vat. 

	7.2
	Supplier’s limitation of Liability 
Clause 37.2.1 of the Call Off Terms

	7.3
	Insurance 
Clause 38.3 of the Call Off Terms



TERMINATION and exit

	8.1
	Termination on material Default (Clause 42.2 of the Call Off Terms)):
In Clause 42.2.1(c) of the Call Off Terms.

	8.2
	Termination without cause notice period (Clause 42.7 of the Call Off Terms):
In Clause 42.7 of the Call Off Terms.

	8.3
	Undisputed Sums Limit:
In Clause 43.1.1 of the Call Off Terms.

	8.4
	Exit Management: 
Not applied.



supplier information

	9.1
	Supplier's inspection of Sites, Customer Property and Customer Assets:
Not applied.

	9.2
	Commercially Sensitive Information:
The Supplier proposal document, any breakdowns of the Call-Off Contract Charges, any Supplier’s personal data and the Supplier Tools.



OTHER CALL OFF REQUIREMENTS

	10.1
	Recitals (in preamble to the Call Off Terms):
Recitals B to E have been selected. 
Recital C- date of issue of the Statement of Requirements: 02/03/2020
Recital D- date of recipt of Call Off Tender: 16/03/2020


	10.2
	Call Off Guarantee (Clause 4 of the Call Off Terms):
Not required

	10.3
	Security:
Point 16 Security and Confidentiallity of Call Off Schedule 2 Annex 1: The Services
Please also refer to the DEFCONS listed at 10.16 of this Order Form.
Short form security requirements set out in paragraphs 1 to 5 of Schedule 7 (Security) shall apply.
The Supplier will notify the Authority in writing insofar as they need any exceptions from these requirements

	10.4
	ICT Policy:
Not applied

	10.6
	Business Continuity & Disaster Recovery: 
In Call Off Schedule 8 (Business Continuity and Disaster Recovery).

	10.7
	NOT USED

	10.8
	Protection of Customer Data (Clause 35.2.3 of the Call Off Terms)

	10.9
	Notices (Clause 56.6 of the Call Off Terms):
Customer’s postal address and email address: 
Headquarters Field Army, 
Blenheim Building, 
Marlborough Lines,
 Monxton Road, 
Andover, 
Hampshire, 
SP11 8HT
[Redacted]
Supplier’s postal address and email address: 
McKinsey & Company Inc. United Kingdom,
The Post Building, 
100 Museum Street, 
London 
WC1A 1PB,
[Redacted]

	10.10
	Transparency Reports
In Call Off Schedule 13 (Transparency Reports)

	10.11
	Alternative and/or Additional Clauses from Call Off Schedule 14 and if required, any Customer alternative pricing mechanism:
Please also refer to the DEFCONS listed at 10.16 of this Order Form

AUTHORISATION BY THE CROWN FOR USE OF THIRD PARTY INTELLECTUAL PROPERTY RIGHTS

Notwithstanding any other provisions of the Contract and for the avoidance of doubt, award of the Contract by the Authority and placement of any contract task under it does not constitute an authorisation by the Crown under Sections 55 and 56 of the Patents Act 1977 or Section 12 of the Registered Designs Act 1949. The Contractor acknowledges that any such authorisation by the Authority under its statutory powers must be expressly provided in writing, with reference to the acts authorised and the specific intellectual property involved.

The Customer will own all reports and other deliverables prepared for and furnished to the Customer by the Supplier in connection with the Services (the “Deliverables”), save that the Supplier retains ownership of all concepts, know-how, tools, questionnaires and assessments, modules, courses, frameworks, software, algorithms, databases, content, models, and industry perspectives developed or enhanced outside of or in connection with the Services (the “Supplier Tools”), it being understood that none of the Supplier Tools will contain the Customer’s Confidential Information. To the extent the Deliverables include any embedded Supplier Tools, the Supplier hereby grants the Customer a non-exclusive, non-transferable, non-sublicenseable, worldwide, royalty-free license to use and copy the Supplier Tools solely as part of the Deliverables.

The Parties agree and acknowledge that it is not necessary for the Supplier to receive or gain access to any Personal Data from the Customer in relation to this Call-Off Contract save that mentioned in 10.15 below. The Parties therefore agree that the following special provision (Data Security) shall apply in relation to the processing of such Personal Data and such provision shall supersede any other provision, clause or schedule in the Contract in the event of conflict or ambiguity:

[bookmark: _Hlk517348527]DATA SECURITY.  If the Supplier processes data as part of the services and on behalf of the Customer which relates to an identified or identifiable person (“personal data”), the Supplier shall (i) only process such personal data, including with respect to the Supplier’s use of subcontractors or sub-processors, as set forth in this agreement and the Protocols https://solutions.mckinsey.com/msd/data-protocols.pdf, as otherwise authorized in writing by the Customer, or as required by applicable law, (ii) implement appropriate technical and organizational measures to protect such personal data as set forth in the Protocols, (iii) promptly notify the Customer of any incident in which the confidentiality, integrity or security of the personal data has been compromised, and (iv) collaborate with the Customer as required by applicable law or the Customer’s request to document the personal data, data subjects and processing activities related to the services, including as part of an applicable proposal.  In the event that the Customer transfers personal data that is subject to the General Data Protection Regulation (2016/679) to the Supplier outside of the European Economic Area, or where otherwise agreed by the parties or required by applicable law, the parties agree that the standard contractual clauses for the transfer of personal data to processors established in third countries under Directive 95/46/EC of the European Parliament and of the Council (or any successor thereto), as applicable to the Supplier’s Services and available at https://solutions.mckinsey.com/msd/sccs.pdf shall be deemed automatically incorporated into this agreement and binding upon the parties hereto, including their affiliates, unless an alternate data transfer arrangement authorized by applicable law is agreed by the parties.  The Supplier will comply with the Customer’s reasonable requests to furnish information regarding the Supplier’s processing activities as is reasonably necessary to enable the Customer to verify that the Supplier is complying with its obligations under this agreement, including by making its Director of IT Security or person of comparable knowledge and position available to provide information about the Protocols and the Supplier’s processing in connection with the services, and the foregoing shall apply in full satisfaction of any Customer or other Government audit or inspection rights of the Supplier, but shall not limit or restrict the ability of any legal or regulatory authority to conduct such audit or inspection pursuant to applicable law.


	10.12
	Call Off Tender:
In Schedule 16 (Call Off Tender) 
[Redacted]

	10.13
	Publicity and Branding (Clause 36.3.2 of the Call Off Terms)
Not applicable

	10.14
	Staff Transfer
Annex to Schedule 10, List of Notified Sub-Contractors (Call Off Tender). Not used

	10.15
	Processing Data
Call Off Schedule 17

	
	Contract Reference: 
	CCCC20A17
	
	

	Date: 
	03/04/2020
	
	

	Description Of Authorised Processing
	The Contract Supplier will require processing of a small amount of Personal Data for the duration of the Contract, to fulfil the deliverables in line with the Statement of Requirement.
Personal Data should only be stored on Equipment that is secured with encryption. 
	
	

	Identity of the Controller and Processor
	The Parties acknowledge that for the purposes of the Data Protection Legislation the Parties are independent controllers of Personal Data under this Framework Agreement. 
The Controller is the Contracting Authority, HQ Fd Army.
The Processor is the Contract Supplier. The Processor may not engage another Processor without written authority from the Controller.
The contact details of the Customer Data Protection Officer is:
[Redacted]
[Redacted]

Headquarters Field Army, 
Blenheim Building, 
Marlborough Lines,
 Monxton Road, 
Andover, 
Hampshire, 
SP11 8HT

The contact details of the Supplier Data Protection Officer is:
[Redacted]

European Data Protection Officer
[Redacted]
	
	

	Use of Personal Data
	The use of Personal Data may be used for the design of Battle Rhythm within the Strategic Consultancy workstream, to understand the role of personnel to ensure Ongoing Support is tailored to the need of the individual, and/or to contact key stakeholders if required, through the Op Model team should be aware of all direct communication.
	
	

	Duration of the processing
	For the duration of the Framework Contract.
	
	

	Nature and purposes of the processing
	The below Personal Data may be used for the purposes of getting in contact with key stakeholders required for the delivery of the requirements, and/or in understanding the outputs of the Contracting Authority to support the development of the Strategic Consultancy and Ongoing Support work as per the Statement of Requirement. This includes collection, recording, structuring and use of the data. 
	
	

	Type of Personal Data
	Full name
Worplace address
Workplace Phone Number 
Workplace email address 
Names 
Job Title
	Job title or role



	
	

	Categories of Data Subject
	Current personnel.
	
	




	10.16
	MOD DEFCONS AND DEFFORMS
The following MOD DEFCONs and DEFFORMs form part of this Call Off Contract: 
DEFCONs
	DEFCON No

	Version
	Description

	76
	12/06
	Contractor’s Personnel At Government Establishments

	92
	08/90
	Failure of Performance

	501
	04/04
	Definitions and Interpretations

	502
	06/08
	Specifications

	503
	07/05
	Amendments To Contract

	507
	10/98
	Delivery

	509
	09/97 
	Recovery Of Sums Due

	513
	06/10
	Value Added Tax

	515
	10/04
	Bankruptcy And Insolvency

	516
	06/04
	Racial Discrimination

	518
	09/97 
	Transfer

	520
	07/11
	Corrupt Gifts And Payments Of Commision 

	521
	10/04
	Subcontracting To Supported Employment Enterprises

	522
	07/99
	Payment

	523 
	03/99
	Payment Of Bills Using The Bankers Automated Clearing Service (BACS) System

	524
	10/98
	Rejection

	526
	08/02
	Notices

	527
	09/97
	Waiver

	528
	10/04
	Overseas Expenditure And Import Licenses

	529
	09/97
	Law (English)

	530
	07/04
	Dispute Resolution

	531
	05/05
	Disclosure Of Information

	532B
	06/10
	Protection of Personal Data (Where Personal Data is being processed on behalf of the Authority)

	534
	06/97
	Prompt Payments

	537
	06/02
	Rights Of Third Parties

	538
	06/02
	Severability

	566
	02/11
	Change of Control of Contractor

	602B
	12/06
	Quality Assurance (without Quality Plan)

	606
	10/97
	Change And Configuration Control Procedure

	632
	02/07
	Third Party Intellectual Property - Rights and Restrictions

	642
	06/97
	Progress Meetings

	647
	09/13
	Financial Information Management

	703
	11/02
	Intellectual Property Rights – Vesting In The Authority



DEFFORMs (Ministry of Defence Forms)

	
DEFFORM No

	
Version
	
Description

	532
	05/18
	Personal Data Particulars








FORMATION OF CALL OFF CONTRACT
BY SIGNING AND RETURNING THIS CALL OFF ORDER FORM (which may be done by electronic means) the Supplier agrees to enter a Call Off Contract with the Customer to provide the Services in accordance with the terms Call Off Order Form and the Call Off Terms.
The Parties hereby acknowledge and agree that they have read the Call Off Order Form and the Call Off Terms and by signing below agree to be bound by this Call Off Contract.
In accordance with paragraph 7 of Framework Schedule 5 (Call Off Procedure), the Parties hereby acknowledge and agree that this Call Off Contract shall be formed when the Customer acknowledges (which may be done by electronic means) the receipt of the signed copy of the Call Off Order Form from the Supplier within two (2) Working Days from such receipt.
	For and on behalf of the Supplier:

	Name and Title
	[Redacted]

	Signature
	[Redacted]

	Date
	12/05/2020

	
For and on behalf of the Customer:

	Name and Title
	[Redacted]

	Signature
	[Redacted]

	Date
	29th July 2020
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