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�PART I - SECTION H

SPECIAL CONTRACT REQUIREMENTS

H.1	TYPE OF CONTRACT

This contract is a time-and-material type contract with fully burdened labor rates under which individual Task Orders will be issued.

H.2	INTERPRETATION OR MODIFICATION 

No oral or written statement of anyone other than the CO, 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.

H.3	REPRESENTATIONS AND CERTIFICATIONS

Section K will not be physically included in the contract, however,  Representations, Certifications, and Other Statements of Offerors  (as completed by the Contractor) shall be deemed incorporated by reference in the contract.

H.4	FAA ORGANIZATIONAL CONFLICT OF INTEREST (OCI) MATRIX & POLICY GUIDANCE

a)  General.  As a matter of policy, it is the goal of the FAAAMS to provide for reasonable competition among two or more sources.  FAA’s OCI Matrix & Policy Guidance draws from well established regulatory and case law guidance.  The purpose of the Matrix & Policy Guidance is not to exclude potential vendors from agency acquisitions, but to provide the business community with guidance as to the contracting scenarios where mitigation plans will be required by the FAA.  FAA COs are fully empowered to treat each potential OCI scenario based upon the applicable facts and circumstances. 

The FAA recognizes future industry consolidation could decease the number of participants for certain agency procurements.  However, the agency is committed to working with vendors to minimize and eliminate actual and potential OCI situations before contract award, and during contract administration.  This goal will be obtained without detriment to the mission of the FAA, nor the legitimate business interests of the vendor community.

All actual and potential OCI scenarios will be dealt with by the cognizant FAA CO.  The final determination of such action will be negotiated between the impaired vendor and the CO.  However, unanticipated events may lead to the advent of unexpected OCI situations; mitigation plans will be audited, and subject to further negotiation, as facts and circumstances warrant.  The CO’s good judgment and sound discretion in identifying, negotiating, and eliminating OCI scenarios should not adversely affect the stated FAAAMS policy of reasonable competition.�

	b)				FAA OCI Matrix

OCI MATRIX�Proposed Contracts

��Current Contractor�System K�System K

(subs)�Service K�Service K

(subs)�CNS/

ATM �CNS/

ATM

(subs)��CNS/ATM �*�*�-�-�-�-��CNS/ATM (subs)�Y�-�-�-�-�-��ASD SETA�*�*�**�**�*�*��(subs)�*�*�*�*�*�*��AUA TAC�**�**�**�**�*�**��(subs)�**�**�**�**�*�**��TACs�**�**�**�**�*�**��(subs)�**�**�**�**�*�**��NISC�*�*�*�*�*�*��(subs)�*�*�*�*�Y�Y��NISC II�Y�Y�Y�Y�*�*��(subs)�Y�Y�Y�Y�*�Y��TSSC II�**�**�*�*�*�*��(subs)�*�*�*�*�Y�Y��TEIS�Y�Y�**�**�*�*��(subs)�Y�Y�**�**�*�*��System Ks�*�*�Y�Y�Y�Y��(subs)�*�*�Y�Y�Y�Y��Services Ks��������(subs)��������

Note - System contracts include equipment (and integrated software) contracts, such as DSR, ETVS, ARTS IIIE, and ASR-9.  Service contracts include DUATS, maintenance and system support contracts (such as HOST), and software contracts (such as ES2, TSD, and ERSDS).    

Y - While each case is analyzed on its own fact pattern, there is no generalized need for mitigation in this situation.

* - While a case by case analysis will be required, based on the SOW current at the time of analysis, the Contractor/Offeror will likely be required to submit a mitigation plan, and the FAA may be required to implement its own mitigation plan.  Modification of the SOW and evaluation plan may be necessary (for instance, to accommodate multiple awards).  This presumes the current contractor will stay on in its role under its current contract. 

** - Will need to be in a different program area; mitigation plan may be required.

c)	Examples of Conflict Situations  

The following examples illustrate situations in which questions regarding OCIs may arise:

1.	“Unequal Access to Information.”  This example consists of situations in which a contractor has access to nonpublic information, as part of its performance of an FAA contract.  Access to such nonpublic information could provide the contractor a competitive advantage in a later competition for another government contract.  Such an advantage could easily be perceived as an unfair competitive advantage by a competing vendor without similar access to the relevant information.  If the requirements of the FAA procurement anticipate the successful vendor may have access to nonpublic information, all vendors will be required to submit and negotiate a mitigation plan that is acceptable to the CO.

2.	“Biased Ground Rules.”  This example consists of situations in which a contractor, in the course of performance of an FAA contract, has in some fashion established a critical baseline for another FAA contract, where the same contractor may be a competitor.  Examples of a critical baseline would include, but not be limited to, assisting in the writing of the statement of work, specifications, or evaluation criterion of a future FAA procurement.  The primary concern of the FAA in this example is that a contractor so situated could slant key aspects of a procurement in its own favor, to the unfair disadvantage of competing vendors.  If the requirements of the FAA procurement anticipate the successful vendor may be in a position to establish critical baselines for other FAA procurements, all vendors will be required to submit and negotiate a mitigation plan that is acceptable to the CO.

3.	“Impaired Objectivity.”  This example consists of situations in which a contractor, in the course of performance of an FAA contract, is placed in a situation of providing assessment and evaluation findings over itself, or another business division of the same corporation.  The concern in this example is that the contractor’s ability to render impartial advice to the FAA could appear to be undermined by the contractor’s relationship to the entity whose work product is being assessed or evaluated.  In this example, there is no basis to distinguish between divisions of a single corporate entity; a “walling off” of lines of communication may well be insufficient to remove the perception that the objectivity of the contractor has been tainted.  If the requirements of the FAA procurement anticipate the successful vendor may be in a position to provide evaluations and assessments of itself or corporate siblings, vendors will be expected to provide a mitigation plan that anticipates recusal by the vendor from the affected contract work.  Such recusal could entail divestiture of the work to a third party vendor. 

The successful CNS/ATM contractor will be required to permit a Government audit of internal OCI mitigation procedures for verification purposes.  The FAA reserves the right to review and audit OCI mitigation plans as needed, in the event of changes in the vendor community due to mergers, consolidations, or any other reason as merited. 

In the case of OCI scenarios involving “Unequal Access to Information,” and “Biased Ground Rules,” at a minimum, vendor OCI plans will be expected to describe and explain how the unit providing CNS/ATM services will be structured so as to ensure nondisclosure of sensitive Government information.  The goal in these scenarios will be to avoid the existence, or even appearance, of an unfair competitive advantage accruing to the CNS/ATM contractor.   

In the event of “Impaired Objectivity” scenarios, in which a contractor’s ability to render impartial advice is compromised due to its relationship with itself, a corporate sibling, or a teammate or subcontractor, the following guidance is provided for proposal preparation.

In the event of an actual or potential “impaired objectivity” OCI, the goal of mitigation will be to eliminate any and all measurable influence between a prime and teammate/subcontractor.  It is anticipated that, at a minimum, a designated teammate/subcontractor will essentially perform the affected work fully independent from any involvement with the prime contractor.  This includes no management direction from the prime to subcontractor of any kind.  The proposed teammate/subcontractor must be a free standing, independent business entity.  The proposed teammate/subcontractor may not be reliant upon the prime contractor under CNS/ATM, or any other prime/sub relationship with the prime contractor for over thirty percent (30%) of Retained Earnings, excluding pass-throughs. 

The following guidelines are presented, for consideration by all potential vendors, in nominating a teammate/subcontractor to perform “impaired objectivity” OCI work:

1.  Qualification of the teammate/subcontractor to perform the work;

2.  Management of the work performance by the teammate/subcontractor’s personnel;

3.  Absence of any teammate/subcontractor OCIs related to the performance of the task in question;

4.  Physical location of the teammate/subcontractor separate and apart from Prime contractor management and personnel.  

It is not the intent of the FAA to foreclose individual or particular size firms from the CNS/ATM competition.  The FAA will work closely with both the prime and nominated teammate/subcontractor to establish and audit procedures to ensure that no measurable influence is exercised by the prime over the teammate/subcontractor.  It is anticipated that the FAA will initiate internal review procedures to monitor such “impaired objectivity” OCI work to ensure true objectivity.  As a final alternative in the event of continuing difficulties, the FAA reserves the right to direct any post-award task order presenting “impaired objectivity” OCI problems directly to a subcontractor so nominated by the prime in its submitted OCI mitigation plan, or, at the FAA’s discretion, to another teammate/subcontractor.  A new and independent prime contractual relationship may be created between the Government and the nominated teammate/subcontractor.

				          (End of Clause)

H.5	RELEASE OF INFORMATION 

Work performed under this Contract may involve access to information, including specifications, cost 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" 
who 
have signed a non-disclosure form
;


b. Employees of the Contractor with a "need to know;" 
who have signed a non-disclosure form 
or
;


c. Such other person as may be designated in writing by the CO
 and w
ho
 
have 
signed a non-disclosure form
.

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 subcontractor(s) agree to abide by any restrictive use conditions on such data and not to:

1.  Knowingly disclose such data or information to others without written authorization from the CO, unless that data or information has otherwise become available to the public through no action or fault of the Contractor.

2.  Use for any purpose other than the performance of this contract that data which bears a restrictive marking or legend, unless such information or data has otherwise fallen into the public domain through no action or fault by the contractor.

(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 CO for the Government's information.  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 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/or information, and 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 unless such information otherwise falls into the public domain through no action or fault of the Contractor or employee.

(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 CO 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 CO timely written advance notice of these and any other extenuating circumstances.

(f)	Except as the CO 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, adaptation, or combinations thereof, to the CO.  Data obtained from other 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 CO that all copies, modifications, adaptations or combinations of such data or information, which cannot reasonably be returned to the CO (or to a company) have been deleted from the Contractor's (or subcontractor's) records and destroyed.  These restrictions do not limit the contractors or subcontractors right to use and disclose any data and information obtained from other sources without restriction.

H.7	ACCESS TO GOVERNMENT FACILITIES

Part of the effort required to be accomplished under this contract may be performed at facilities operated by the Government.  The Contractor, therefore, will be granted ingress and egress at the specific site where effort is to be performed.  Access to a site shall be coordinated with the COTR or POC.

While Contractor personnel are at a site, they are required to comply with all rules and regulations of the site, particularly in the areas of health and safety.  The facilities to which the Contractor has access at all times will be in the custody of the Federal Government and will not be considered "Government Property" furnished to the contractor.

The Contractor shall require that all contractor personnel who perform work at FAA facilities wear identification badges which clearly identify individuals as contractor employees.

The FAA reserves the right to issue DOT identification badges to contractor employees.  If DOT badges are required, they will be issued in accordance with DOT procedures.

If it is brought to the attention of the FAA that any contractor or subcontractor employee working on this Contract does not meet the contractual work requirements, the Contractor will be advised in writing by the CO and access to FAA facilities may be denied or withdrawn for that employee.

H.8	PERSONAL SERVICES 

No personal services shall be performed under this Contract.  No Contractor employee will be directly supervised by the Government.  All individual Contractor employee assignments, and daily work direction, shall be given by the applicable Contractor supervisor.  If the Contractor believes that any Government action or communication has been given that would create a personal services relationship between the Government and any Contractor employee, the Contractor shall promptly notify the CO of this communication or action.

The Contractor shall not perform any inherently Governmental actions under this Contract.  No Contractor employee shall hold him or herself out to be a Government employee, agent or representative.  No Contractor employee shall state orally or in writing at any time that he or she is acting on behalf of the Government.  In all communications with third parties in connection with this Contract, Contractor employees shall identify themselves as Contractor employees and specify the name of the company for which they work.  In all communications with other Government contractors in connection with this Contract, the Contractor employee shall state that they have no authority to in any way change the Contract and that if the other contractor believes this communication to be a direction to change their contract, they should notify the CO for that contract and not carry out the direction until a clarification has been issued by the CO.

The Contractor shall insure that all of its employees working on this Contract are informed of the substance of this clause.  Nothing in this clause shall limit the Government's rights in any way under any other provision of the Contract, including those related to the Government's right to inspect and accept the services to be performed under this Contract.  The substance of this clause shall be included in all subcontracts at any tier.

H.9	SECURITY

If applicable, Contractor personnel will be granted access to the specific FAA site where work is to be performed.  This access will be coordinated through the COTR and FAA appropriate representative.  Contractor personnel, in obtaining access to some airport areas, may be required and shall be prepared to submit to background security checks.   While at an FAA facility, contractor personnel must comply with all rules and regulations of the site, and must wear identification badges which clearly identify them as contractor employees.  Any escorts, codes, keys, or any other items of security will be arranged by FAA.  When attending meetings, contractor personnel must clearly identify themselves as CNS/ATM employees supporting the FAA.  

For any CNS/ATM work effort requiring a classified security clearance, The Director, Defense Industrial Security Clearance Office, Defense Investigative Service, Columbus, Ohio, 43216, is responsible for processing and granting all classified industrial personnel security clearances.  In those instances where classified clearance are required, the FAA will be governed by the policies and procedures established by, and in accordance with, Department of Defense Directive 5220.22, Department of Defense Industrial Security Program.

H.10	PROCEDURES FOR ISSUANCE OF IDENTIFICATION CARDS TO FAA CONTRACTORS REQUIRING ACCESS TO FAA HEADQUARTERS-FOB-10A

1.	Required Identification:  The required identification for contractor personnel will be the Contract Identification Card (DOT F 1681.4).  This card will be issued to contractor employees whose duties, under the terms of the contract, required them to have access to Headquarters (FOB-10A, Portals, etc.) on a regular basis (three times a week).  Contractor employees who require access only on an irregular basis will be processed as visitors and not issued a contractor identification card.

2.	Procedures for Issuance:

a.  The Contractor shall arrange for issuance of identification card(s) by forwarding a memorandum request to ACO-300 via the FAA CO.  The memorandum will list all contractor employees requiring identification cards.  It will be the contractor’s responsibility to forward any subsequent changes, deletions or addition to the list in the same manner.

b.  The Contractor will be responsible for ensuring that every contractor employee requiring identification properly fills out DOT Form 1681, identification Car/Credential Application.  All information called for on this form must be typed or printed and must include company name.  A properly filed out DOT F 1681 will be required by OST, M-70, before further processing of the request.

c.  The authorizing official for DOT Form 1681 will be ACO-300.  The applications will be authorized when the contractor employee submits the required investigative paperwork.

d.  Photographs for Contractor identification cards will be taken every day (Monday, Wednesday, Friday from 10:00 a.m. to 11:00 a.m. and Tuesday, Thursday form 2:00 p.m. to 3:00 p.m.) in room 7334, DOT Headquarters Building (NASSIF building), 400 7th Street, S.W., Washington DC  20590.  The time may change therefore, it is recommend you call DOT for updated information.

3.	Use
:
  Contractor identification cards will be issued to authorized contractor employees for official identification only.  The cards convey no status beyond that specifically defined in the contract agreement with the FAA.  Contractor identification cards will be carried at all times when the contractor is on FAA premises and will be shown upon request by any FAA employee.

4.	Expiration:  Contractor identification cards will have an expiration date of September 30 of each year unless otherwise specified.  The identification card may be issued for the period of a given contract, up to, but not exceeding 3 years.  Cards issued for contracts extending more than 3 years must be renewed at the end of each 3 year period.

5.	Return of Contractor Identification Cards.  The Contractor is responsible for retrieving, and returning to the CO or designated representative, all identification cards when their use is no longer authorized, as in the case of employee termination, expiration of the contract, change of status of employee from requiring regular access to occasional access, etc.   The cards will then be returned to M-70 via ACO-300.

6.	Lost of Stolen Contractor Identification Cards.  The Contractor is responsible for ensuring that lost of stolen identification cards are promptly reported to the technical officer via FAA CO.  Initial report will be by the most expeditious means available, to be followed by a detailed report in writing.

H.11	EMPLOYEE TERMINATION

(a)  Contractor Personnel:  The Contractor shall notify the CO and COTR immediately whenever an employee performing work under this Contract terminates employment.  The Contractor will be responsible for returning, or ensuring that the employee return, all DOT-issued Contractor/Employee identification and all other DOT property to the CO.

(b)  Government Personnel:  If Government personnel obtain an identification card from the Contractor, these should be returned upon completion of assignment or departure from the FAA, whichever comes first.  The FAA will establish procedures for controlling Government personnel with access to contractor facilities.

H.12	MATERIAL PURCHASES

Approvals required for Material Purchases are as follows:

(a)	Material Specified in a Task Order

The Contractor is authorized to obtain Material as specifically identified in a properly executed Task Order after receiving written confirmation from the POC that the requirement is still valid and to proceed with the purchase.

(b)	Unspecified Material

(1)  A properly executed and issued Task Order may include a Material estimate for items that are not specifically identified.  Therefore, when the Material estimate/requirements are identified, the following approval procedures shall apply:

Dollar Threshold					Approval Required

Less than $500	Prior written approval from the appropriate POC



$500 to $1,000	Prior written approval from COTR



Greater than $1,000	Prior written approval from the CO



The Contractor shall provide a written approval request to the POC, COTR and CO.  For Purchases over $1,000, the request shall include an item description, reason for the purchases, method of purchase (competitive or noncompetitive), quantity, names of sources reviewed/solicited for price comparison, the price quoted, the rationale for selection of the proposed source/vendor, place of delivery (end user), and cost of shipment to final destination.  Any equipment purchased under the contract as a direct cost becomes the property of the FAA.  Disposal of obsolete equipment shall be in accordance with applicable FAA procedures.

H.13	AUTHORITY FOR GSA PURCHASES

The Contractor shall have authority to order from GSA schedules, as long as an approved purchasing system is established, and a letter of authorization is provided by the CO.  This authorization will be reviewed on a yearly basis.

H.14	ATTORNEY/CLIENT PRIVILEGE

During performance of this contract the Contractor may be required to attend meetings at which FAA employees seek and receive legal advice from FAA Attorneys.  The FAA intends, and the Contractor agrees, that such advice is to be treated as confidential legal advice, that the Contractor will not discuss such legal advice with non-FAA personnel, that such advice will not be included in notes, written reports, or minutes of such meetings, and that for purposes of asserting the Attorney-Client privilege with regard to such information, the Contractor shall be considered an agent of the FAA.

In the event of litigation involving third parties to which the Contractor is not a named party, the Contractor shall support the FAA by promptly providing to the FAA any documents requested as part of discovery which the Contractor may have in its possession, and by making Contractor employees available for depositions or testimony at hearings.  This provision does not preclude the Contractor or Contractor employees from being represented by counsel retained by the Contractor or the Contractor employee, provided such representation is at no direct cost to the FAA.

H.15	INFORMATION REGARDING NON-U.S. CITIZENS ASSIGNED TO THIS PROJECT

(a)  The following non-U.S. citizens will have access to information covered by the contract statement of work by virtue of their association with this project.



Name and Nationality:

____________________________________________________

____________________________________________________

The Contractor shall obtain written approval of the CO before allowing any non-U.S. citizen access to information generated by Section B of this contract.



(b)  The following non-U.S. citizens will require access to Government information in connection with the work under this contract:



Name and Nationality�Type of Information Required��������������

The Contractor shall obtain advance, written approval of the CO for any non-U.S. citizen requiring access to a Government facility in connection with work thereunder.

H.16	SUBCONTRACTS

Prior to the placement of subcontracts in excess of $100,000 and in accordance with FAAAMS clause 3.10.2-3, Subcontracts (Time-and-Materials and Labor-Hour Contracts)(April 1996) the contractor shall ensure that: 

(a)  The subcontracts 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 clause 3.6.1-3, Utilization of Small, Small Disadvantaged and Women-Owned Small Business Concerns (Apr 1996) and FAAAMS clause 3.6.1-4, Small, Small Disadvantaged and Women-Owned Small Business Subcontracting Plan (Apr 1996);

(b)  Any applicable subcontractor's "Certification of Data" (see FAAAMS clause 3.8.2-18 (Apr 1996) and subcontractor's "Representations, Certifications, And Other Statements Of Offerors (Section K) are current; and

(c)  Any required prior notice and description of the subcontract is given to the CO and any required consent is received.  Except as may be expressly set forth therein, any consent by the CO 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 FAA.

H.17	CONSULTANTS

The services of consultants (to include interdivisional transfers) will be ordered as deemed necessary by the Contractor with advance notification and consent by the CO with a copy to the appropriate customer organization.  

H.18	RESPONSIBILITY OF PRIME CONTRACTOR TO MAKE PAYMENT TO SUBCONTRACTORS

The prime contractor shall be responsible for making flow down payments due to subcontractors in a timely manner consistent with FAA payments to the prime contractor or sooner if appropriate.  The intent of this clause is to assure that payments are made to subcontractors in a timely manner.  The Contractor should not infer that payments to subcontractors are predicated or guaranteed solely on FAA payments to the prime contractor.

H.19	GOVERNMENT PROPERTY REPORTS

Government-furnished property (GFP), if any, will be described in individual Task Orders and delivered in an "as-is" condition in accordance with an agreed upon delivery date.  

Annually the contractor shall furnish a detailed listing of all government property under this contract and shall cause subcontractors to do likewise.  The listing shall be submitted to the CO not later than September 15 of each calendar year or as directed/requested by the CO.  The listing shall include a description, serial number, quantity, location, document number, identify the appropriate Task to which the property is assigned, whether the property was government-furnished or contractor-acquired and for contractor acquired property, the acquisition value. 



H.20	GOVERNMENT FURNISHED PROPERTY

A.  GOVERNMENT PROPERTY DEFINED:  Government property includes all property furnished by the Government to the Contractor for use in connection with and under the terms of this contract or property acquired by the Contractor for which the Contractor is entitled to be reimbursed as a direct item of cost under this contract.

B.  GOVERNMENT FURNISHED PROPERTY:  The Government shall deliver to the Contractor, for use in connection with and under the terms of this contract, the Government-furnished property, if any, described in individual task orders, together with such related data and information as the Contractor may request and as may be reasonably required for the intended use of the property.

C.  TITLE:  The Government shall retain title to all Government-furnished property and title to all property purchased by the Contractor for which the Contractor is entitled to be reimbursed as a direct item of cost under this contract shall pass to and vest in the Government upon the first to occur of the following: (1) issuance of the property for use in contract performance; (2) commencement of processing of the property for use in contract performance; (3) reimbursement of the cost of the property by the Government ; or (4) vendor’s delivery of such property.

1.  Title to all Government property shall not be affected by its incorporation into or attachment to any property not owned by the Government, nor shall Government property become a fixture or lose its identity as personal property by being attached to any real property.

D.  USE OF GOVERNMENT PROPERTY:  The Government property shall be used only for performing this contract, unless otherwise provided in this contract or approved by the CO.

E.  PROPERTY ADMINISTRATION:  The Contractor shall be responsible and accountable for all Government property provided or acquired under this contract.  The Contractor shall establish and maintain a program for the use, maintenance, repair, protection and preservation of Government property in accordance with sound business practice.

F.  ACCESS:  The Government and all its designees shall have access at all reasonable times to the premises in which any Government property is located for the purpose of inspecting the Government property.

G.  LIMITED RISK OF LOSS:  The Contractor shall not be liable for loss or destruction of, or damage to, the Government property provided under this contract (including expenses incidental thereto), except when such loss or damage: (1) results from a risk expressly required to be insured under this contract, but only to the extent of the insurance required to be purchased and maintained or to the extent of insurance actually purchased and maintained, whichever is greater; (2) results from a risk that is in fact covered by insurance or for which the Contractor is otherwise reimbursed, but only to the extent of such insurance or reimbursement; (3) for which the Contractor is otherwise responsible under the express terms of this contract; (4) results from willful misconduct or lack of good faith on the part of the Contractor; or (5) results from a failure on the part of the Contractor, due to willful misconduct or lack of good faith, to establish and administer a program or system for the control, use, protection, preservation, maintenance and repair of Government property as required in paragraph E of this clause.

H.  EQUITABLE ADJUSTMENT:  When appropriate, the CO may initiate an equitable adjustment in favor of the Government.  The right to an equitable adjustment shall be the Contractor’s exclusive remedy.  The Government shall not be liable to suit for breach of contract for: (1) any delay in delivery of Government-furnished property; (2) delivery of Government-furnished property in a condition not suitable for its intended use; (3) a decrease in or substitution of Government-furnished property; or (4) failure to repair or replace Government property for which the Government is responsible.

I.  FINAL ACCOUNTING AND DISPOSITION OF GOVERNMENT PROPERTY:  Upon completing this contract or at such earlier dates as may be fixed by the CO, the Contractor shall submit, in a form acceptable to the CO, inventory schedules covering all items of Government property not consumed in performing this contract or delivered to the Government.  The Contractor shall prepare for shipment, deliver f.o.b. origin, or dispose of the Government property as may be directed or authorized by the CO.  The net proceeds of any such disposal shall be credited to the cost of work covered by this contract or paid to the Government as directed by the CO.



H.21	ELECTRONIC INTERFACE WITH FAA EMBEDDED SYSTEMS

The Contractor shall ensure that during the performance of CNS/ATM work efforts appropriate technologies are employed by the Contractor to ensure that the Contractor’s electronic systems can effectively communicate with FAA systems.  Technologies used shall also enable Contractor communications with FAA customers through FAA security and firewall provisions.   

H.22	WEATHER-RELATED ABSENCE

As a matter of policy, contractors may only invoice the FAA for the hours actually worked, and contractor employees should not assume their absence will be excused when FAA employees have been granted leave.

Individual contractor offices may allow their employees to arrive late or be dismissed early, when warranted due to adverse weather conditions, without a commensurate reduction in the hours charged to the FAA for those employees working that day when all of the following conditions are met:

- Documentation exists that those individuals worked at least the equivalent number of hours during that same pay period;

- The Contractor grants or refuses leave to its employees in a manner that is consistent both within that company and with the policy for FAA employees; and

- The Contractor allows for weather-related leave only in coordination with the POC or the COTR. It is anticipated that contractor employees would not be excused from absence when the coordinating FAA offices are not granting a similar type of leave.

No contractor is required or presumed to grant their employees weather-related absence; it is at the discretion of each company organization; in consideration of the above conditions and in coordination with each applicable FAA office. When the FAA offices close, CNS/ATM employees may work in their local offices, from their homes, or be granted access to Government buildings as agreed between the appropriate offices.

H.23	WORK SHIFTS

Each Contractor employee will, under normal circumstances, work an eight-hour shift daily.  The time of the shift will normally be within the office hours of 6:00 a.m. to 6:00 p.m., Monday through Friday.  Exceptions to this include excused absences and observed holidays.

Many FAA facilities utilize an alternate work schedule (AWS).   A contractor may likewise choose to allow its employees to work an alternate work schedule.  However, any such AWS must receive prior approval from the employees' management.  Coordination of any approved Contractor employee AWS with the FAA POC counterpoint is also requested to ensure Contractor employee work schedules complement those of FAA personnel supported.

H.24	GOVERNMENT SHUTDOWNS 

Contractor personnel will normally be governed by the rules regarding work shifts and weather related absences in the event of a shutdown.  It should also be noted that the terms of this Contract may also detail Government shutdown procedures.

H.25	NATIONAL EMERGENCY

In cases of national emergency, certain systems/functions are considered mission essential and must be maintained/supported.  In this event, the CO may require that "certain key personnel" report for duty or, may provide support on an on-call or as-needed basis.

H.26	TRAINING 

Normally, a CNS/ATM contract employee will be trained by the Contractor to perform assigned duties and responsibilities prior to being assigned to CNS/ATM.  However, if special or unique training requirements for Contractor employees develop, requests will be considered by the FAA on a case-by-case basis so as to maintain currency of CNS/ATM employees.  Any special or unique training requirements must be approved in advance by the cognizant FAA POC and COTR.  As consideration for receiving FAA funded special or unique training, the Contractor may be required to provide assurance that employees receiving the training will remain on the CNS/ATM contract for a specified period of time after completion of the training.  Failure to conform to this requirement will result in the Contractor being required to reimburse the FAA for training funds expended.  The exact details of any training tuition payback arrangements between the FAA and the CNS/ATM Contractor will be addressed and detailed within the individual task orders, or task order revisions, that authorizes and invokes special or unique training requirements.

H.27	EMPLOYEE ORIENTATION

All new Contractor employees shall receive indoctrination and orientation. This indoctrination should thoroughly address contractor and subcontractor business and personnel policies.  The Contractor and subcontractors are responsible for individual company policies, administration and employee benefits.

As a minimum, the new employee indoctrination/orientation should cover the following topics:

-The FAA mission

-The mission of FAA organizations supported by CNS/ATM

-The FAA’s Capital Investment Plan (CIP) and how it relates to CNS/ATM and deliverables

-The nature of the project to which the new employee is assigned

-The actual task order under which the employee is to work with FAA counterparts

-Organizational charts and telephone directories

-Work rules and procedures

-Sexual harassment

-Administrative requirements

-Security

-Organizational Conflict of Interest (OCI)

-Personal and Non-Personal Services

-Inherently Government Functions

H.28	OFFICIAL TRAVEL REIMBURSEMENT

The Government will reimburse the Contractor for per diem and travel costs required and incurred by Contractor personnel traveling outside their assigned work location in the performance of this contract in accordance with the contract cost principles set forth in FAAAMS section 3.2.3 and clarified as follows:

H.28.1		Definitions

(a)  Local Travel:  Authorized travel of less than 24 hours performed in and around the official station for which the traveler does not qualify for subsistence reimbursement.  Local travel is performed without written orders and is within the boundaries of the Washington Metropolitan area which includes the District of Columbia, Arlington, Fairfax, Prince George’s County, and Montgomery County.  In addition, travel to and from Dulles International and Baltimore-Washington Airports and to and from Leesburg, VA are considered to be local travel.  Local travel will not be directly reimbursed.  No fee is applied to travel.

(b)  Non-Local Travel  (CONUS) :  Authorized travel of more than 24 hours outside the Washington Metropolitan area which includes the District of Columbia and Arlington, Fairfax, Prince Georges, and Montgomery counties.

(c)  Non-Local Travel (Non-CONUS):  Authorized travel outside the contiguous 48 states.  Alaska and Hawaii are considered non-CONUS.

(d)  Per Diem Allowances:  The per diem allowance for each travel day is established on the basis of the Federal Travel Regulations.  In no instance will the reimbursement exceed the Federal Travel Regulation maximum per diem rate for the location concerned, unless approved in advance by the CO based on non-availability of lodging within the established maximum.

H.28.2		General

(a)  All non-local travel directed by the Government or requested by the Contractor shall be approved in writing by the COTR prior to occurrence, or in the COTR’s absence, the Alternate COTR as specified in Section G.

(b)  The Contractor shall not incur travel expenses except when stated in a specific task order, that contains a not-to-exceed amount for travel expenses, and prior Government trip approval authorizes such travel.  A monthly travel report submitted in advance and approved by the COTR may be used in lieu of submitting individual requests.

(c)  All non-continental U.S. (non-CONUS) travel must be approved in advance, on a case-by-case basis, by the CO.  Information provided by the Contractor shall include name(s) of traveler(s), purpose, applicable task area, program, and anticipated cost.  Failure to obtain this written approval may result in the determination that such costs are unallowable.

(d)  Travel requirements under this contract shall be met using the most economical form of transportation and hotel accommodations available.  If economy class transportation is not available, the request for payment voucher must be submitted with justification for use of higher class travel indicating dates, times, and flight numbers.  All travel shall be scheduled sufficiently in advance to take advantage of offered discount rates; e.g., supersaver fares, etc.

(e)  Allowable non-local travel costs incurred by Contractor personnel (including applicable G&A expenses (excluding profit)) involved in efforts under this contract will be reimbursed by the Government.  

(f)  The Contractor will not be entitled to reimbursement for travel associated with Contractor-directed personnel changes, personnel/labor disputes, or employee convenience, such as round-trip airfare for weekend breaks during non-local travel, unless approved by the Government in advance or part of an approved advance agreement on travel costs.  Relocation costs will be not be allowed.

H.29	CONTRACTOR USE OF GOVERNMENT DISCOUNT AIR PASSENGER TRANSPORTATION RATES AND HOTEL RATES

(a)  To maximum extent practicable and consistent with travel requirements, the Contractor agrees to use the reduced air transportation rates and reduced hotel accommodation rates provided through available Government discount rates.  These discount rates are for bona fide employee travel that are otherwise reimbursable as a direct cost pursuant to this contract when use of such rates results in the lowest overall cost.

(b)  Upon receipt of a list of eligible Contractor employees the CO will provide the Contractor with an agency letter of identification for presentation to participating GSA airlines and hotels.

(c)  The Federal Travel Directory, which GSA publishes monthly, identifies current contract airlines and hotels.  Since this contract has travel as a reimbursable item, the symbol in the Federal Travel Directory for discount hotel rates is CRC.

H.30	CNS/ATM AUTOMATION SUPPORT WORKSTATIONS

The contractor shall maintain the currency of the their workstations in accordance with the FAAAMS clause provided below:

3.10.5-1  Product Improvement/Technology Enhancement (April 1996)

(a)  At any time during the performance of a contract, a Contractor may submit, or the FAA may solicit product improvement/technology enhancement proposals for FAA review.  Contractors are encouraged to discuss product improvement/ technology enhancement ideas with the FAA prior to preparing and submitting a formal proposal.  These proposals should suggest methods for performing more economically and/or methods for incorporating emerging technology.  Changes may be proposed to save money, to improve performance or reliability, to save energy or space, to satisfy increased data processing requirements, to incorporate technological advances in software, or for other technical or business reasons that the Contractor believes may be advantageous to the FAA.  Discontinuance of equipment is subject to negotiations and to the FAA’s written approval prior to the introduction of a substitute product.

(b)  The FAA is not liable for product improvement/technology enhancement proposal preparation costs or any delay in acting upon any proposal.  The Contractor has the right to withdraw, in whole or in part, any proposal not accepted by the FAA within the period specified in the proposal.  The decision of the CO as to the acceptance or rejection of a proposed change is final and not subject to dispute.  Proposals will be valid for a reasonable period of time but not less than 30 days.

(c)  The FAA may approve any proposed change, in whole or in part, and, if approved, the change will be incorporated into the contract by mutual agreement.  The contract modification will include an equitable adjustment for the resultant costs or savings, if any, and modify any other affected provision of the contract, if any.  Until the effective date of the modification, the Contractor shall perform in accordance with the existing contract.

(d)  As a minimum, the following information should be submitted by the Contractor with each proposal.  The extent and detail provided should be proportionate to the complexity and/or value of the proposed change.

(1)  A description of the difference between the existing contract requirement and the proposed change, and the comparative advantages and disadvantages of each; 

(2)  A discussion of the functions of systems, equipment, facilities, services and supplies for the purpose of achieving the essential functions at the lowest life cycle cost and consistent with required performance, reliability, quality, and safety;

(3)  Itemized requirements of the contract which must be changed if the proposal is adopted, and the proposed revision to the contract for each such change;

(4)  An estimate of the changes in performance and cost, if any, that will result from adoption of the proposal;

(5)  An evaluation of the effects the proposed change would have on collateral costs to the FAA, such as FAA-furnished property costs, costs of related items, and costs of maintenance and operation; 

(6)  A statement of the time by which work must begin on change so as to obtain the maximum benefits of the changes during the remainder of the contract;  

(7)  A statement of the effect on the contract completion date or delivery schedule; and

(8)  A reasonable method for sharing in the proposed savings, if any, if the proposed change would result in a reduction in the overall life cycle costs.

(End of clause)

H.31	CROSS CHARGING OF PERSONNEL BETWEEN TASK ORDERS 

The Contractor shall not use individuals previously assigned/approved on one task order to conduct work on another task order without the prior written consent of the POC
’
s
s
 assigned to each task order in question, the COTR, and the CO. 

H.32	SPECIAL LIMITATION OF PRICE PROVISION

(a)	The Contractor agrees to use its best efforts to perform the work specified in each Task Order issued under this contract within the not-to-exceed ceiling stated in the Task Order.  If, at any time, the Contractor has reason to believe that the total price for performance of a Task Order will be greater or substantially less than the not-to-exceed ceiling stated in that Task Order, the Contractor shall notify the CO in writing to that effect, giving its revised estimate to complete the work required by the specific Task Order.  The Contractor shall also notify the CO when costs incurred reach 75 percent of the not-to-exceed ceiling.



(b)	Except as required by other provisions of this contract specifically citing and stated to be an exception from this clause, the Government shall not be obligated to reimburse the Contractor for costs incurred in performing a Task Order in excess of the not-to-exceed ceiling set forth in that Task Order.  The Contractor shall not be obligated to continue performance of a Task Order or otherwise to incur costs in excess of the not-to-exceed ceiling set forth in that Task Order, unless and until the CO notifies the Contractor in writing that the not-to-exceed ceiling has been increased and specifies a revised not-to-exceed ceiling which shall constitute the not-to-exceed ceiling for that Task Order.



(c)	No notice, communication, or representation of any kind or from any person other than the CO shall affect the not-to-exceed ceiling of a Task Order.  In the absence of the specified notice, the Government shall not be obligated to reimburse the Contractor for any cost related to a Task Order in excess of the not-to-exceed ceiling set forth in the Task Order.  When and to the extent that the not-to-exceed ceiling set forth in the Task Order has been increased by the CO, any costs incurred by the Contractor in excess of the not-to-exceed ceiling prior to such increase shall be allowable to the same extent as if such costs had been incurred after the increase, unless the CO issues a termination or other notice with respect to that Task Order and directs that the increase is solely for the purpose of covering termination or other specified expenses in connection with that Task Order.



(d)	Change orders issued pursuant to FAAMS  clause 3.10.1-14, 
Changes--Time-and Material or Labor-Hours
 
(Apr 1996)
, of this contract shall not be considered an authorization to the Contractor to exceed the not-to-exceed ceiling set forth in the Task Order in the absence of a statement in the change order, or other contract modification, increasing the not-to-exceed ceiling of that Task Order.  The rights and obligations of the parties under this provision shall be in addition to, and not in limitation of, the parties' rights and obligations under any other provisions of the contract.



(e)	Costs incurred under a Task Order shall relate only to the performance of work called for in that Task Order.  Funds allotted to a Task Order may not be applied to work under any other Task Order, unless the CO makes the necessary changes.
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