H.1	TECHNICAL DIRECTION



The Contractor shall ensure that performance of the work under this contract shall be subject to the technical direction of the COTR. The term "technical direction" is defined to include, without limitation, the following:



	(a)  	Directions to the Contractor which shift work emphasis between work areas or tasks, require pursuit of certain lines of inquiry, fill in details or otherwise serve to accomplish the contractual Statement of Work;



	(b)  	Provision of written information to the Contractor which assists in the interpretation of drawings, specifications, or technical portions of the work description; and,



	(c)  	Review and, where required by the contract, approval of technical reports, drawings, specifications, productions and technical information to be delivered by the Contractor to the Government under the contract.





H.2	DETERMINATION OF CHANGE



(a)	If, in the opinion of the Contractor, any instruction or direction by the COTR falls within the categories defined in paragraph H.3, the Contractor shall not proceed but shall notify the CO in writing within five (5) working days after receipt of any such instruction or direction from the COTR.  



(b)	Upon receipt of the notification from the Contractor, the CO shall advise the Contractor as follows: 



(1)	Within thirty (30) calendar days  after receipt of the Contractor's letter and in writing, that the technical direction is within the scope of the contract effort and does not constitute a change to the contract; 



(2) 	The Government will modify the contract to provide for the change; or 



		(3) 	Within a reasonable length of time, that the instruction or direction is not within the scope of work and that the Government will not modify the contract, in which case the Contractor is not to perform the work requested by the COTR.





H.3	LIMITATIONS OF COTR



	Technical direction will be issued in writing by the COTR and must be within SECTION C, clause C.1, Scope of Work.  The COTR does not have the authority to, and may not issue any technical direction which: (1) constitutes an assignment of additional work outside the Scope of Work; (2) constitutes a change; (3) in any manner causes an increase or decrease in the total estimated contract price, the fixed fee (if any), or the time required for contract performance; (4) changes any of the expressed terms, conditions, or specifications of the contract; or (5) interferes with the Contractor's right to perform the terms and conditions of the contract.







H.4 	CONTRACTING OFFICER’S AUTHORITY



	The Contracting Officer has the responsibility for ensuring the performance of all necessary actions for effective contracting, ensuring compliance with the terms of the contract, and safeguarding the interests of the United Sates in its contractual relationships. In this regard, the Contracting Officer is the only individual who has the authority to enter into, administer, or terminate this contract. In addition, the Contracting Officer is the only individual authorized to approve changes to any of the requirements under this contract, and notwithstanding any provision contained elsewhere in this contract, said authority remains solely with the Contracting Officer. 





H.5	INTERPRETATION OR MODIFICATION



No oral statement of any person and no written statement by anyone other than the Contracting Officer or his/her designated, authorized representative, acting within the limits of the authority specified in such designation, shall modify or otherwise affect any provision of this contract. All requests for interpretation shall be made in writing to the Contracting Officer.





H.6	CONFIDENTIALITY OF DATA AND INFORMATION 



	(a)  	The Contractor and any of its subcontractors in performance of this contract, may have need for access to and use of various types of data and information in the possession of the Government which the Government obtained under conditions which restrict the Government's right to use and disclose the data and information, or which may be of a nature that its dissemination or use other than in the performance of this contract, would be adverse to the interests of the Government or other parties.  Therefore, the Contractor and its subcontractors agree to abide by any restrictive use conditions on such data and not to: (1) knowingly disclose such data and information to others without written authorization from the Contacting Officer, unless the Government has made the data and information available to the public; and (2) use for any purpose other than the performance of this contract that data which bears a restrictive marking or legend.



	(b)  	In the event the work required to be performed under this contract requires access to proprietary data of other companies, the Contractor shall obtain agreement from such other companies for such use unless such data is provided or made available to the Contractor by the Government.  Two copies of such company-to-company agreements shall be furnished promptly to the Contracting Officer for information only.  These agreements shall prescribe the scope of authorized use of disclosure, and other terms and conditions to be agreed upon between the parties thereto.  It is agreed by the Contractor that any such data, whether obtained by the Contractor pursuant to the aforesaid agreement or from the Government, shall be protected from unauthorized use or disclosure to any individual, corporation, or organization so long as it remains proprietary.



	(c)  	Through formal training in company policy and procedures, the Contractor agrees to make employees aware of the requirement to maintain confidentiality of data and information, as required above, to the end that they will be disciplined in the necessity to refrain from divulging either the proprietary data of other companies or data that is obtained from the Government to anyone except as authorized.  The Contractor shall obtain from each employee, engaged in any effort connected with this contract, an agreement, in writing, which shall in substance provide that such employee will not, during his/her employment by the Contractor, or thereafter, disclose to others or use for his/her own benefit or the future benefit of any individual any trade secrets, confidential information, or proprietary/restricted data (to include Government "For Official Use Only") received in connection with the work under this contract.

	

	(d)  	The Contractor agrees to hold the Government harmless and indemnify the Government as to any cost/loss resulting from the unauthorized use or disclosure of third party data or software by the Contractor, its employees, subcontractors, or agents.



	(e)  	The Contractor agrees to include the substance of this provision in all subcontracts awarded under this contract.  The Contracting Officer will consider case-by-case exceptions from this requirement for individual subcontracts in the event that:  (1) the Contractor considers the application of the prohibition of this provision to be inappropriate and unnecessary in the case of a particular subcontract; (2) the subcontractor provides a written statement affirming absolute unwillingness to perform absent some relief from the substance of this prohibition; (3) use of an alternate subcontract source would unreasonably detract from the quality of effort; and (4) the Contractor provides the Contracting Officer timely written advance notice of these and any other extenuating circumstances.



	(f)  	Except as the Contracting Officer specifically authorizes in writing, upon completion of all work under the contract, the Contractor shall return all such data and information obtained from the Government, including all copies, modifications, adaptations, or combinations thereof, to the Contracting Officer.  Data obtained from another company shall be disposed of in accordance with the Contractor's agreement with that company, or, if the agreement makes no provision for disposition, shall be returned to that company.  The Contractor shall further certify in writing to the Contracting Officer that all copies, modifications, adaptations, or combinations of such data or information which cannot reasonably be returned to the Contracting Officer (or to a company), have been deleted from the Contractor's (and any subcontractor's) records and destroyed.

	

	(g)  	These restrictions do not limit the Contractor's (or subcontractor's) right to use and disclose any data and information obtained from another source without restriction.





H.7	RELEASE OF INFORMATION



Work performed under this contract may involve access to information, including specifications, price estimates and other sensitive data. Consequently, the Contractor (including individual employees thereof) shall not release or communicate, except as required by law or regulations, such information, including any news release, public announcement, or advertising material concerned with this contract, whether orally or in writing, to any person except: 



(a)	FAA personnel with a “need to know” and that have filed a signed non-disclosure form with the Contracting Officer; 



(b)	Employees of the Contractor with a “need to know” and that have filed a signed non-disclosure form with the Contracting Officer; or 



	(c)	Such other person as may be designated in writing by the Contracting Officer who has also signed a non-disclosure form and filed it with the Contracting Officer.





H.8	KEY PERSONNEL AND FACILITIES (AMS 3.8.2-17) (JUL 1996)



(a)  	The personnel and/or facilities as specified below are considered essential to the work being performed hereunder and may, with the consent of the contracting parties, be changed from time to time during the course of the contract.



(b)  	Prior to removing, replacing, or diverting any of the specified personnel and/or facilities, the Contractor shall notify in writing, and receive consent from, the Contracting Officer reasonably in advance of the action and shall submit justification (including proposed substitutions) in sufficient detail to permit evaluation of the impact on this contract.

(c)  	No diversion shall be made by the Contractor without the written consent of the Contracting Officer.



(d)  	The key personnel and/or facilities under this contract are:



		PROGRAM MANAGER (FUNCTIONAL 

		ANALYST (1)):								



		FUNCTIONAL ANALYST (1):								



		TECHNICAL ANALYST (1):							



				[List key personnel and/or facilities] 





H.9	INCORPORATION OF SECTION K BY REFERENCE



Part II - SECTION K, Representations and Certifications of Offerors, dated __________________, is hereby incorporated by reference into this contract.





H.10  	TASK ORDER PROCEDURES



	The Contractor shall ensure that the work performed under this contract is subject to the following procedures:



	(a)	The Contractor shall incur costs under this contract only at the direction of task orders, and any revisions to those task orders, issued in accordance with this ordering procedure.  No other costs are authorized without the express written consent of the Contracting Officer.



	(b) 	Task orders will be issued by the Contracting Officer via an (SF-30) FAA Template No. 11, AMENDMENT OF SOLICITATION/MODIFICATION OF CONTRACT, to the Contractor designating (1) the task to be performed; (2) the schedule of performance; (3) estimated cost and fixed fee; (4) authorized travel; and (5) any Government-furnished property. Such tasks will specify deliverables and required delivery dates.  Deliverables may consist of statements, charts, reports, briefing notes, tabulations, viewgraphs, and other forms of presentation as appropriate.



	(c) 	A draft task order will be sent to the Contractor for review. The Contractor shall submit to the Contracting Officer, within five (5) working days after receipt of each draft task order, the Contractor's overall estimate for the completion of the task order and a list of personnel with resumes who are assigned to the task.  The Contractor shall ensure that the estimate includes the following:



		(1) 	Date of commencement of work, and any necessary revisions to the schedule of performance;



		(2) 	Direct Man-Hours (DMH), both straight and overtime  (if authorized), on a monthly basis by applicable labor category, and the total DMH, including those in (4) below, estimated to complete the task;



		(3) 	The travel and material estimates;



		(4) 	An estimate for subcontractors and consultants, including the DMH, if applicable;



		(5) 	Other pertinent information, indirect costs, etc.; and,



		(6) 	The total estimated cost and fixed fee for completion of the task order.

	(d) 	Once the proposed estimate is reviewed and approved by the Contracting officer, an awarded task will be sent to the Contractor.  If during the awarded task's period of performance, the Contractor determines the necessity to revise the task's estimated cost (more than + or -10 percent variance), or level of effort (more than + or -10 percent variance), the Contractor shall promptly submit to the Contracting Officer for review and consideration a revised cost estimate with explanatory notes. 



	(e) 	The "Task Order Procedures" are of a lesser order of precedence than any of the "Limitation of Cost," "Limitation of Funds," "Completion Dates," "Term of Contract," "Level of Effort," "Notifications," or "Limitations on Contractual Obligations" clauses of the contract.  The Contractor is not authorized to incur costs on task orders that are not in compliance with any of those clauses of the contract.



H.11  	LEVEL OF EFFORT



	(a)	The Direct Man-Hours (DMH), specified in SECTION B, clause B.1, are defined as actual work hours exclusive of vacation, holiday, sick leave, and other absences.  The DMH include the prime contractor and subcontractor labor hours, but exclude the consultant (Subject Matter Expert) labor hours.



	(b)	In any event, during the performance of this contract, the Contractor anticipates allotting not less than 90 Percent, nor more than 110 percent of the above-specified total DMH.



	(c) 	The fixed fee, if any, of this contract is based upon the furnishing of the above-specified level of effort.  In the event that during the period of the contract, the Contracting Officer shall issue Task Assignments requiring a total effort of no less than 90 percent or no more than 110 percent of the above-specified level of effort (DMH), the fixed fee of this contract shall not be adjusted.



	(d) 	In the event that the Contractor shall be required to provide less than 90 percent of the above-specified level of effort for the total contract, the fixed fee of the total contract shall be reduced in proportion to the ratio of the DMH actually provided to 100 percent of the specified DMH, as follows:



    DMH actually provided    x  specified fixed fee = adjusted fixed fee 

  100 percent specified DMH



	(e) 	The Contractor is not authorized to exceed 110 percent of the above-specified level of effort unless a contract modification is issued by the Contracting Officer.



	(f) 	Nothing in this clause shall be construed to constitute authorization of work not in accordance with the "Limitation of Cost," "Limitation of Funds," "Completion Dates," "Term of Contract," "Notifications," or "Limitation on Contractual Obligations" clauses of the contract.





H.12	TRAVEL



	(a)	Travel:  The Contractor shall ensure that:



		(1)	All travel, whether it be within the continental United States or outside the continental United States, shall be accomplished by commercial carrier, privately-owned automobile or auto rental and the cost paid by the Contractor.  The Government will reimburse the Contractor in accordance with the General Services Administration's (GSA) "Federal Travel Regulations (FTR)" for domestic transportation on the basis of actual cost if by commercial or Government carrier, and at the going rate per mile, plus road and bridge tolls, when travel is performed by private automobile.  Auto rental will be reimbursed at actual cost plus road and bridge tolls.

		(2)	The travel reimbursable herein includes only that travel (commercial carrier, or private automobile or auto rental) performed from the Contractor's plant to the site of work, between the sites of work, and from the site of work to the Contractor's plant.  Travel within a Government installa-tion where Government transportation is available, and travel performed for personal convenience, including daily travel to and from work, will not be reimbursed.  Travel costs incurred in the replacement of personnel will not be reimbursed by the Government to the Contractor when such replacement is accomplished for the Contractor's or employee's convenience.



		(3)	Relocation costs and travel costs incident to relocation are not allowable and will not be reimbursed.



	(b)	Per Diem: 



	(1)	The Contractor will be reimbursed for the expense of meals at the approved M&IE rate (receipts not required), lodging for actual expenses only but not to exceed the Maximum Lodging Amount rate (receipts required), transportation between places of lodging or business and places where meals are taken and any other miscellaneous travel and living expense incurred in the performance of this contract at the per diem rate as set forth in accordance with the FTR.  



	(2)	Per Diem will be payable only when the Contractor's employee is in an authorized travel status. The per diem rate will be established in accordance with the FTR.  Notwithstanding any Contractor-established policy of paying employees at predetermined (per diem) rates for lodging, meals, or incidental expenses, and notwithstanding any applicable regulation that allows the reimbursement of such costs at predetermined rates, the Government will not reimburse the Contractor for the costs of lodging, meals, or incidental expenses in excess of the actual costs incurred by any Contractor personnel.





H.13	AVAILABILITY OF FUNDS 



	Funding for this contract for the issuance of task orders may only be available on a Fiscal-Year (FY) basis. Funds beyond FY1998 are not presently available for performance under this contract.  The FAA’s obligation for performance of this contract beyond September 30, 1998, is contingent upon the availability of appropriated funds from which payment for contract purposes can be made.  





H.14	SUBCONTRACTS



	(a)	Prior to the placement of subcontracts and in accordance with FAAAMS 3.10.2-2, Subcontracts (Cost Reimbursement and Letter Contracts), the Contractor shall insure that:

			

	  	(1)	They contain all of the clauses of this contract (altered when necessary for proper identification of the contracting parties) which contain a requirement for such inclusion in applicable subcontracts.  If applicable, particular attention should be directed to the potential flowdown applicability of the FAAAMS clauses 3.6.1-3, Utilization of Small, Small Disadvantaged and Women-Owned Small Business Concerns, and 3.6.1-4, Small, Small Disadvantaged and Women-Owned Small Business Subcontracting Plan;



		 (2)	 Any applicable subcontractor's "Certificate of Current Cost or Pricing Data" (see FAAAMS 3.2.2.3-27) and subcontractor's "Representations and Certifications" (see Part IV - SECTION K); and



		 (3)  Any required prior notice and description of the subcontract is given to the Contracting Officer and any required consent is received.  Except as may be expressly set forth therein, any consent by the Contracting Officer to the placement of subcontracts shall not be construed to constitute approval of the subcontractor or any subcontract terms or conditions, determination of the allowability of any cost, revision of this contract, or any of the respective obligations of the parties thereunder, or creation of any subcontractor privity of contract with the Government.



	(b)	The following subcontractors have been approved for work under this contract:



	TBD





H.15	CONSULTANTS 



	(a)	In addition to the provisions of FAAAMS 3.10.2-2, Subcontracts (Cost Reimbursement and Letter Contracts), the prior written consent of the Contracting Officer shall be obtained whenever an individual and/or concern is to be reimbursed as a "Consultant" under this contract.



	(b)	Whenever Contracting Officer written consent is required, the Contractor shall furnish to the Contracting Officer information concerning the need for such consultant services.  The Contractor's information shall also substantiate the reasonableness of the fees to be paid, including but not limited to a statement as to whether fees to be paid to any Consultant exceed the lowest fee charged by such Consultant to others for performing consulting services of a similar nature.





H.16	FAA INTERNAL REVIEW OF CONTRACTOR PERFORMANCE



	(a)	Notwithstanding the requirement that price must always be assessed, by the Contracting Officer, as being reasonable, the FAA places a high value on the Contractor's providing a high level of quality support in performing this contract.  The FAA emphasis on the importance of quality performance (initiated in awarding this contract) will be ongoing during the duration of this contract.  Accordingly, the FAA will periodically, as subsequently scheduled by the Contracting Officer, conduct formal internal reviews focused on assessing the quality of the Contractor's performance.  



(b)	The Contracting Officer will share the summary results of these ongoing reviews with the Contractor as a means of providing ongoing feedback on the FAA's perception of Contractor performance.  Should these reviews disclose a pattern of poor performance, lack of adherence to contractual requirements, negligence or other unfavorable FAA internal review of contractor performance trends, the FAA may terminate or not issue task orders under this contract. Additionally, completed FAA internal review reports of Contractor performance will be maintained in the FAA's past performance database, which may be used by other Federal, state and local government personnel in future procurements.
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