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H.1   INTERPRETATION OR MODIFICATIONPRIVATE 

No oral or written statement of 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.

H.2   CONTRACT TYPE

This contract is a time and material (TM) task order-type contract.

H.3   LETTERS OF TECHNICAL DIRECTIONS (LTDs)


(a)
Performance of the day-to-day work hereunder shall be subject to LTDs of the cognizant TO specified in Clause G.1, Government Contacts for Post-Award Administration, paragraph (b).  As used herein, LTDs are instructions to the Contractor which confirm meeting results, provide details, suggest possible lines of inquiry, or otherwise complete the general scope of the work set forth in the SOW or the Task Order SOW.  The LTDs will include or comply with the following:



(1)
Be issued in writing by the TO/ATO or confirmed by the TO/ATO in writing within five (5) calendar days after verbal issuance and will be consistent with the general scope of work set forth in the SOW or the Task Order SOW;



(2)
Do not constitute assignment of new work or change the terms, conditions or specifications of the contract; and,



(3)
Do not constitute a basis for increase in the contract or Task Order cost or extension to the performance/delivery schedule.


(b)
The Contractor agrees that it shall not be entitled to any equitable adjustment in the cost, price or delivery schedule for any effort it undertakes pursuant to any direction, advice, clarification, or instruction given by any person other than by written order of the Contracting Officer.


(c)
When, in the opinion of the Contractor, a LTD calls for effort outside the existing scope of the contract, the Contractor shall so notify both the Contracting Officer and the originator of the LTD in writing within forty-eight (48) hours.   The Contractor shall take no action under such LTD until so directed by the Contracting Officer.

H.4   KEY PERSONNEL AND SUBSTITUTION THEREOF


(a)
The Contractor shall provide the names of the proposed persons the Contractor identifies as Key Personnel for each assigned area listed below.  The Contractor shall identify additional positions or persons as Key Personnel as deemed appropriate by the Contractor.  No substitutions shall be made except in accordance with paragraphs (b) and (c) of this clause.  The following format will be used to identify key personnel as being necessary for the successful completion of contractual requirements:  


KEY PERSONNEL (NAMES)

ASSIGNMENT AREA

	
	Program Manager

	
	Deputy Program Manager

	
	Task Area 1 (En Route) Leader

	
	Task Area 2 (Weather) Leader

	
	Task Area 3 (TFEM/NIMS) Leader

	
	Task Area 4 (Free Flight) Leader

	
	Task Area 5 (Infrastructure-AND) Leader



(b)
The Contractor agrees that during the first six (6) months of the contract performance period, no Key Personnel substitution will be permitted unless such substitutions are due to an individual's sudden illness, death or termination of employment.  In any of these events, the Contractor shall promptly notify the Technical and Contracting Officers providing the information required in paragraph (c).  After the initial six (6)-month period, any proposed Key Personnel substitution must be submitted, in writing, at least thirty (30) calendar days in advance of the proposed substitution to the TO and Contracting Officer, and provide the information required by paragraph (c).


(c)
All requests for Key Personnel substitutions must provide a detailed explanation of the circumstances necessitating the proposed substitution, a complete resume for the proposed substitute, and any other information requested by the Technical and Contracting Officers needed to approve or disapprove the proposed substitution.  All proposed substitutions must possess qualifications that are equal to, or higher than the qualifications of the person to be replaced.  The Contracting Officer will evaluate the request and notify the Contractor as soon as practicable of the resulting approval or disapproval.

H.4.1  Additional Key Personnel

 The Contractor shall notify the FAA Contracting Officer and Technical Officer at least fifteen (15) calendar days prior to the replacement of any of the individuals listed below.  Proposed substitutions to additional key personnel must possess qualifications that are equal to, or higher than the qualifications of the person to be replaced.

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	 
	
	

	
	
	
	


H.5   LIAISON AGREEMENTS

H.5.1   General


(a)
The Contractor shall enter into liaison agreements (LA) with other FAA support contractors defined in this clause to permit the exchange of data, which will facilitate implementation and integration of the FAA CIP projects.  The Contractor shall formulate the LA based upon the requirements of this clause.  


(b)
These LAs are not subcontracts.  The Contractor shall incorporate conditions in its subcontracts to permit the Contractor to exchange subcontractor-provided data under the LAs.  

H.5.2   Liaison Agreement Conditions

H.5.2.1
   Period:  The Contractor shall enter into LAs within sixty (60) calendar days after the award date of this contract, or the effective date of the contract of any other party to the LA, whichever is later.  LAs shall remain in effect for the duration of this contract.  The Contractor shall provide a copy of each signed LA, including amendments, to the Contracting Officer for information purposes.

H.5.2.2   Data to be Exchanged:  The Contractor shall exchange primarily two types of data consisting of 1) data required to maintain the Program Management System (PMS) tools and 2) other relevant data.  These are categorized as either Type 1 or Type 2, and are defined below:

H.5.2.2.1   Type 1 Data

(a)
The data required to maintain the PMS tools is designated as Type 1.  


(b)
The PMS includes an interrelated computerized tool set which facilitates information management.  The products of these tools are used as management aids for CIP projects, as well as overall program management.  It contains NAS status information which is not of a business-sensitive nature. The Contractor shall exchange Type 1 data without further intervention by the Government.  Type 1 includes, but is not limited to, data to support the following PMS tools:



(1)
Cost Management Tool (CMT)



(2)
Documentation and Configuration Identification System (DOCCON)



(3)
Schedule Management Tool (SMT)



(4)
System Change Request (SCR)



(5)
Simplified Program Information Reporting and Evaluation (SPIRE)



(6)
Budget Execution Status Tracking (BEST)


(c)
The Contractor shall update its Type 1 data monthly or as otherwise required by the Contracting Officer.  
H.5.2.2.2   Type 2 Data

(a)
This category includes, but is not limited to, design data, technical and management information, analyses, interface control data/drawings, test procedures, reports, Engineering Change Proposals (ECP) and all other Contractor-developed or Contractor-acquired data as a result of this contract which are not Type 1.


(b)
 Prior to the first exchange of Type 2 data, the Contractor shall obtain prior written approval of the FAA Contracting Officer to permit this type of data exchange.

H.5.3   Business-Sensitive Data


(a)
In addition to the above data, situations could arise wherein data exchange of a business-sensitive and/or proprietary nature, such as the Contractor's direct and indirect rates, etc., would be necessary.  Clause H.17, Confidentiality of Data and Information, addresses requirements for the parties to protect proprietary/business data of others.  The Contractor shall enter into LAs for this type of information exchange, as required in the performance of the contract.  These LAs shall include proper safeguards as described in clause H.17, Confidentiality of Data and Information, to preserve the confidentiality and competitiveness of all parties participating in the LAs.


(b)
Prior to the first exchange of proprietary/business sensitive date, the Contractor shall obtain the prior written approval of the FAA Contracting Officer to permit this type of data exchange. 

H.5.4   Meetings

Unless otherwise restricted by the Government, each LA shall require that the NISC II, ASD SETA II, MITRE, and TSSC III Contractors be permitted to attend meeting between the TAC2 Contractor, their respective functional area CIP Prime Contractors, and the Government.

H.5.5   Access


(a)
Each LA shall include a provision to permit each party to the LA to have reasonable access to the other LA party's facilities.  This access shall include but not be limited to, meetings and monitoring of all testing in connection with the CIP prime contract, which the Government has the right to witness.  


(b)
Access granted via the LAs shall be consistent with the requirements of the other Contractors' Statement of Work requirements, e.g., access would be granted for other Contractors to witness testing if its contract requires the Contractor to perform this function.
H.5.6   Contractor Discussion

Each LA shall permit the Contracting Officer or his or her representative to be in attendance at the Contractor discussions with other support contractors.

H.5.7   Non-Disclosure Agreements

The Contractor shall enter into non-disclosure agreements relative to the LAs as necessary.
H.5.8   Parties to the Agreements


(a)
The TAC2 Contractor shall enter into LAs as defined above with the following Contractors:



(1)
Systems Engineering and Technical Assistance (ASD SETA II);



(2)
NAS Implementation Support Contract (NISC II);



(3)
MITRE Corporation;



(4)
Terminal Support Services Contract (TSSC III); and



(5)
Capital Investment Plan (CIP) prime Contractors, and their subcontractors, within the TAC2's functional area.


(b)
The FAA reserves the right to unilaterally change the above list of contractors.

H.5.9   Transition Liaison Agreements


(a)
A liaison agreement(s) shall be established between the Contractor and the existing AUA TAC Contractor (TRW) to be effective during the planned transition period commencing with the contract award date and continuing through the end of the transition period (planned for approximately 3 months after contract award).  The capability to exchange Type 1 and Type 2 data shall be included in the liaison agreement.


(b)
Unless restricted by the Government, the TAC2 Contractor shall be permitted to attend all meetings between the other TAC Contractors, their respective functional area CIP Prime Contractors, and the Government, and shall be provided reasonable access to the Contractors' facilities.

H.5.10   LA Order of Precedence  

The LAs are subordinate to the terms and provisions of this contract, and as such, shall not be deemed as a basis for the alteration of, deviation from, or failure to comply with, the terms and provisions of this contract.  In the event of a conflict between the terms and conditions of this contract and the LAs, this contract shall have precedence.

H.6
ORGANIZATIONAL CONFLICTS OF INTEREST

H.6.1
Background 

(a)
The FAA will be diligent in identifying and resolving organizational conflicts of interest (OCI), and will require equal diligence on the part of the Contractor.  Resolving OCI’s is important to ensure that: (1) the Contractor's objectivity and judgment are not biased because of its past, present or currently planned interests (financial, contractual, organizational or otherwise) which relate to work under this contract; and (2) the Contractor does not obtain an unfair competitive advantage, either by virtue of its access to non-public information regarding the Government's program plans and actual or anticipated resources, or by virtue of its access to proprietary information belonging to others.

(b) 
The restrictions described herein shall apply to performance or participation by the TAC2 Contractor and any of its affiliates or their successors in interest in the activities covered by this clause, inclusive of the Prime Contractor, and all subcontractors, cosponsors, joint ventures, consultants, or other entities acting in any similar capacity (hereinafter collectively referred to as "Contractor").

H.6.2  Access to and Use of Government Information

If the Contractor, in performing this contract, obtains access to information such as plans, policies, reports, studies, financial plans or data which has not been released or otherwise made available to the public, the Contractor agrees that without prior written approval of the Contracting Officer, it shall not: (1) use such information for any private purposes until the information has been released or otherwise made available to the public; (2) compete for or accept work based on such information during the period of performance of this contract, plus a period of six months after the completion of this contract; (3) submit an unsolicited proposal to the Government that is based on such information during the period of performance of this contract, plus a period of six months after the completion of this contract; or (4) release such information unless such information has previously been released or otherwise made available to the public by the Government.

H.6.3 Access To and Protection of Proprietary Information

The Contractor agrees that, to the extent it receives or is given access to proprietary data, trade secrets, or other confidential or privileged technical, business, or financial information (hereinafter referred to as "sensitive information") under this contract, it shall treat such information in accordance with any restrictions imposed on such information. In addition, information obtained by the Contractor by virtue of its participation in internal FAA deliberations shall be treated as sensitive information under this contract.  The Contractor further agrees to enter into written agreements with others as deemed necessary by the Government for the protection of the sensitive information of others, and to exercise diligent effort to protect such sensitive information from unauthorized use or disclosure. In addition, the Contractor shall obtain from each employee who has access to sensitive information under this contract, a written agreement which shall in part provide that such employee shall not, during his/her employment by the Contractor or thereafter, disclose to others or use for their benefit, proprietary data received in connection with the work under this contract (see “Employee Certifications” below).

H.6.4
Identified Potential Conflicts of Interest


(a)
Pursuant to AMS 3.1.7-4, Organizational Conflict of Interest SIR Provision-Short Form (August 1997), the Contracting Officer has determined that there may be a significant potential conflict of interest for any of the following companies to perform work under this contract, since they are Prime Contractors or major or first-tier subcontractors on the major programs to be supported by this contract:




ARINC




Coastal Environmental Systems




Computer Sciences Corporation




Data Transformation Corporation




DIGICON




Dimensions International, Inc




DynCorp Information Systems, LLC 




CEXEC




EMC Corporation 




Evans Consoles, Inc.




FDC




Harris Corporation




IBM 




ITT




JIL




Lockheed Martin




MITRE




Northrop-Grumman




Oakridge National Labs




PDSI




Qualimetrics




Raytheon Corporation




Republic Management Systems (RMS)




SMI




Sunhillo Corporation


(b)
If the Contractor wishes to enter into a business relationship with any of the companies listed above, or any of their subcontractors under their respective FAA prime contracts, to perform work under this contract, the Contractor must submit information to the Contracting Officer, describing the means by which it proposes that the potential organizational conflict of interest may be avoided, neutralized, or mitigated.  After reviewing the information, the Contracting Officer will issue a final determination.  This determination is subject to review by the FAA Acquisition Executive or his or her designee. 


(c)
Absent prior Contracting Officer approval, the Contractor and its subcontractors shall avoid entering into any significant business relationships with the companies identified in paragraph (a) above for any purpose during the period of performance of this contract.  If the Contractor elects to consider entering into such a relationship, it shall propose a remedy.  After reviewing the information, the Contracting Officer will issue a determination, which may approve the Contractor’s proposed remedy, or may propose an alternative remedy.  If the remedy is inadequate to avoid, neutralize or mitigate the conflict of interest, the Contracting Officer’s determination may be to terminate this Contract.  The Contracting Officer’s determination is subject to review by the FAA Acquisition Executive or his or her designee.

H.6.5
AMS 3.1.7-1 Exclusion from Future Agency Contracts (August 1997)

(a) Work under this contract may create a future organizational conflict of interest (OCI) that could prohibit the Contractor from competing for, or being awarded future Government

contracts.

The following examples illustrate situations in which questions concerning organizational conflicts of interest may arise. They are not all inclusive, but are intended to help the

Contracting Officer apply general guidance to individual contract situations:

(1) Unequal access to information. Access to "nonpublic information" as part of the performance of an FAA contract could provide the contractor a competitive advantage in a later competition for another FAA contract. Such an advantage could easily be perceived as unfair by a competing vendor who is not given similar access to the relevant information. If the requirements of the FAA procurement anticipate the successful vendor may have access to nonpublic information, the successful vendor should be required to submit and negotiate an acceptable mitigation plan. Alternatively, the "nonpublic information" may be provided to all vendors.

(2) Biased ground rules. A contractor in the course of performance of an FAA contract, has in some fashion established important "ground rules" for another FAA contract, where the same contractor may be a competitor. For example, a contractor may have drafted the statement of work, specifications, or evaluation criteria of a future FAA procurement. The primary concern of the FAA in this case 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 contractor may have been in a position to establish important ground rules, including but not limited to those described herein, the contractor should be required to submit and negotiate an acceptable mitigation plan.

(3) Impaired objectivity. 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, or subsidiary of the same corporation, or other entity with which it has a significant financial relationship. The concern in this case is that the contractor's ability to render impartial advice to the FAA could appear to be undermined by the contractor's financial or other business relationship to the entity whose work product is being assessed or evaluated. In these situations, 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 indicate that the successful vendor may be in a position to provide evaluations and assessments of itself or corporate siblings, or other entity with which it has a significant financial relationship, the affected contractor should provide a mitigation plan that includes recusal by the vendor from the affected contract work. Such recusal might include divestiture of the work to a third party vendor.

(b) In order to prevent a future OCI resulting from potential bias, unfair competitive advantage, or impaired objectivity, the Contractor shall be subject to the following restrictions:

(1) The Contractor shall be excluded from competition for, or award of any government contracts as to which, in the course of performance of this contract, the Contractor has received advance procurement information before such information has been made generally available to other persons or firms.

(2) The Contractor shall be excluded from competition for, or award of any FAA contract for which the Contractor actually assists in the development of the screening information request (SIR), specifications or statements of work.

(3) The Contractor shall be excluded from competition for or award of any government contract, which calls for the evaluation of system requirements, system definitions, or other products developed by the Contractor under this contract.

(4) The Contractor shall be excluded from competition for, or award of any government contract, which calls for the construction or fabrication of any system, equipment, hardware and/or software for which the Contractor participated in the development of requirements or definitions pursuant to this contract.

(c) This clause shall not exclude the Contractor from performing work under any amendment or modification to this contract or from competing for award for any future contract for work that is the same or similar to work performed under this contract.

(d) The term "Contractor" as used in this clause, includes any person, firm or corporation, which has a majority or controlling interest in the Contractor or in any parent corporation thereof, any person, firm , or corporation in or as to which the Contractor (or any parent or subsidiary corporation thereof) has a majority or controlling interest. The term also includes the corporate officers of the Contractor, those of any corporation which has a majority or controlling interest in the Contractor, and those of any corporation in which the Contractor (or any parent or subsidiary corporation thereof) has a majority or controlling interest.

(e) The agency may at its sole discretion, waive any provisions of this clause if deemed in the best interest of the Government. The exclusions contained in this clause shall apply for the duration of this contract and for three (3) years after completion and acceptance of all work performed hereunder.

(f) If any provision of this clause excludes the Contractor from competition for, or award of any contract, the Contractor shall not be permitted to serve as a subcontractor, at any tier, on such contract. This clause shall be incorporated into any subcontracts or consultant agreements awarded under this contract unless the Contracting Officer determines otherwise.

H.6.6   AMS 3.1.7-2 Organizational Conflicts of Interest (August 1997)

(a) The Offeror or Contractor warrants that, to the best of the Contractor's knowledge and belief, there are no relevant facts or circumstances which could give rise to an organizational conflict of interest (OCI), as defined in the FAA Acquisition Management System, "Organizational Conflicts of Interest (3.1.7)", or that the Contractor has disclosed all such relevant information.

(b) The offeror or Contractor agrees that if an actual or potential OCI is discovered after award, the Contractor shall make a full disclosure in writing to the Contracting Officer. The disclosure shall include a mitigation plan describing actions the Contractor has taken or proposed to take, to avoid, mitigate, or neutralize the actual or potential conflict. Changes in the Contractor's relationships due to mergers, consolidations or any unanticipated circumstances may create an unacceptable organizational conflict of interest might necessitate such disclosure.

(c) The FAA reserves the right to review and audit OCI mitigation plans as needed after award, and to reject mitigation plans if the OCI, in the opinion of the Contracting Officer cannot be avoided, or mitigated.

(d) The Contracting Officer may terminate this contract for convenience in whole or in part, if it deems such termination necessary to avoid an OCI. If the Contractor was aware of a potential OCI prior to award or discovered an actual or potential conflict after award and did not disclose or misrepresented relevant information to the Contracting Officer, the Government may terminate this contract for default, debar the Contractor from government contracting, or pursue such other remedies as may be permitted by law or this contract.

(e) The Contractor further agrees to insert provisions which shall conform substantial to the language of this clause including this paragraph (d) in any subcontract or consultant agreement hereunder.

H.6.7
AMS 3.1.7-4 Organizational Conflict of Interest SIR Provision-Short Form (August 1997)

(a) The policy of the FAA is to avoid contracting with Contractors who have unacceptable organizational conflicts of interest. An organizational conflict of interest means that because of existing or planned activities, an Offeror or Contractor is unable or potentially unable to render impartial assistance to the agency, or has an unfair competitive advantage, or the Offeror or Contractor’s objectivity is, or might be, impaired.

It is not the intention of the FAA to foreclose a vendor from a competitive acquisition due to a perceived OCI. FAA Contracting Officers are fully empowered to evaluate each potential OCI scenario based upon the applicable facts and circumstances. The final determination of such action may be negotiated between the impaired vendor and the Contracting Officer. The Contracting Officer’s business judgment and sound discretion in identifying, negotiating, and eliminating OCI scenarios should not adversely affect the FAA’s policy for competition. The FAA is committed to working with potential vendors to eliminate or mitigate actual and perceived OCI situations, without detriment to the integrity of the competitive process, the mission of the FAA, or the legitimate business interests of the vendor community. 

(b) Mitigation plans. The successful Contractor will be required to permit a Government audit of internal OCI mitigation procedures for verification purposes. The FAA reserves the right to reject a mitigation plan, if in the opinion of the Contracting Officer, such a plan is not in the best interests of the FAA. Additionally, after award the FAA will review and audit OCI mitigation plans as needed, in the event of changes in the vendor community due to mergers, consolidations, or any unanticipated circumstances that may create an unacceptable organizational conflict of interest. 

(c) Potential organizational conflict of interest. The following examples illustrate situations in which questions concerning organizational conflicts of interest may arise. They are not all

inclusive.

(1) Unequal access to information. Access to "nonpublic information" as part of the performance of an FAA contract could provide the contractor a competitive advantage in a later competition for another FAA contract. Such an advantage could easily be perceived as unfair by a competing vendor who is not given similar access to the relevant information. If the requirements of the FAA procurement anticipate the successful vendor may have access to nonpublic information, the successful vendor should be required to submit and negotiate an acceptable mitigation plan.

(2) Biased ground rules. A contractor in the course of performance of an FAA contract, has in some fashion established important "ground rules" for another FAA contract, where the same contractor may be a competitor. For example, a contractor may have drafted the statement of work, specifications, or evaluation criteria of a future FAA procurement . The primary concern of the FAA in this case 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 indicate the successful vendor may be in a position to establish, or may have important ground rules, including but not limited to those described herein, the successful vendor should be required to submit and negotiate an acceptable mitigation plan.

(3) Impaired objectivity. 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, or subsidiary of the same corporation, or other entity with which it has a significant financial relationship. The concern in this case is that the contractor's ability to render impartial advice to the FAA could appear to be undermined by the contractor's financial or other business relationship to the entity whose work product is being assessed or evaluated. In these situations, 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 indicate that the successful vendor may be in a position to provide evaluations and assessments of itself or corporate siblings, or other entity with which it has a significant financial relationship, the affected contractor should provide a mitigation plan that includes recusal by the vendor from the affected contract work. Such recusal might include divestiture of the work to a third party vendor.

(d) Disclosure by Offerors or Contractors participating in FAA acquisitions

(1) Offerors or Contractors should provide information which concisely describes all relevant facts concerning any past, present or currently planned interest, (financial, contractual, organizational, or otherwise) relating to the work to be performed and bearing on whether the Offeror or Contractor has a possible OCI.

(2) If the Offeror or Contractor does not disclose any relevant facts concerning an OCI, the Offeror or Contractor, by submitting an offer or signing the contract, warrants that to its best knowledge and belief no such facts exist relevant to possible OCI. 

(e) Remedies for Nondisclosure. The following are possible remedies should an Offeror or Contractor refuse to disclose, or misrepresent, any information regarding a potential OCI:

(1) Refusal to provide adequate information may result in disqualification for award.

(2) Nondisclosure or misrepresentation of any relevant interest may also result in the disqualification of the Offeror for award.

(3) Termination of the contract, if the nondisclosure or misrepresentation is discovered after award.

(4) Disqualification from subsequent FAA contracts.

(5) Other remedial action as may be permitted or provided by law or in the resulting contract.

H.7   ATTORNEY/CLIENT PRIVILEGE


(a)
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.


(b)
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 the 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 Government.

H.8   SECTION K INCORPORATED BY REFERENCE
Part IV, of the Uniform Contract Format shall not be physically included in the contract, but Section K, Representations, Certifications, and Notices to Offerors of Proposals (as completed by the Contractor) shall be deemed incorporated by reference in the contract.

H.9   RELATIONSHIPS
The Contractor shall provide support to the Government by completing work as assigned under this contract.  The Contractor shall not provide technical direction to, or assume the Government's responsibility under, any programs.  Although the effort hereunder may include recommendations to the Government, specific Government approval and action will be necessary before such recommendation can become effective.  The Contractor's efforts shall not be binding on other government contractors.  The Contractor shall not take any action with respect to other contractors which causes any change in their contract

H.10   SUBCONTRACTS

(a)  Prior to the placement of subcontracts, the Contractor shall ensure 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.  

(2)  any applicable subcontractor's "Certificate of Current Cost or Pricing Data" and subcontractor's "Representations and Certifications" (see Part IV - Section K) are current; and

(3)
the Contractor obtains the Contracting Officer’s written consent before placing any subcontract for the furnishing of any work called for in this contract except for (i) the purchase of raw material or commercial stock items, (ii) temporary or short term subcontracts for services provided under the Non-Degree Administrative labor categories or (iii) changes and modifications of approved subcontracts.


(b)  In lieu of obtaining prior consent for changes and modifications of approved subcontracts, the Contractor shall provide an annual update of the funding value of all approved subcontracts.


(c)  No subcontract placed under this contract shall provide for payment on a cost-plus-percentage-of-cost basis, and any fee payable shall not exceed the fee limitations stated in 10 U.S.C. 2306(e) and 41 U.S.C. 254(b). 


(d)  The Government reserves the right to review the Contractor’s purchasing system.


(e)  Unless the consent or approval specifically provides otherwise, neither consent by the Contracting Officer to any subcontract nor approval of the Contractor’s purchasing system shall constitute a determination (1) of the acceptability of any subcontract terms or conditions, (2) of the acceptability of any subcontract price or of any amount paid under any subcontract or (3) to relieve the Contractor of any responsibility for performing this contract.

H.11   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 manner consistent with Government payment to the prime or earlier.  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 on payments to the prime.

H.12   NATIONAL EMERGENCY

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

H.13   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 FAA Contract Cost Principles, and as further specified below.

H.13.1   Definitions


(a)  Local Travel:  Travel within the boundaries of the Washington Metropolitan area which includes the District of Columbia, and Arlington, Fairfax, Loudoun, and Prince William counties in Virginia, and Prince George’s and Montgomery County in Maryland.  Travel to and from long-distance air transportation hubs within the Washington Metropolitan area, except as part of non-local travel (subparagraph (b) below), is considered to be local travel.  For purposes of this contract, the relevant air transportation hubs are Ronald Washington National Airport, Dulles International Airport and Baltimore-Washington International Airport.  Local travel will not be separately reimbursed.

(b)  Non-Local Travel,  (CONUS) :  Authorized travel outside the Washington Metropolitan area within the 48 contiguous states.

(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 Contractor's approved travel policy.  In no instance will the reimbursement exceed the Joint Travel Regulation maximum per diem rate for the location concerned, unless approved in advance by the Contracting Officer based on non-availability of lodging within the established maximum.

H.13.2   General


(a)  Advance approval required:  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 the trip has been approved in advance by the appropriate Government authorizing official.  Failure to obtain written approval may result in a determination that the resulting costs are unallowable.


(b)  Approval of non-local travel within CONUS:  The approving official is the representative Task Area’s Integrated Product Team Lead (IPTL) or designee.  In lieu of submitting individual requests for authorization of each trip, the contractor shall submit a monthly travel plan for approval.  Authorization for travel not included in the monthly travel plan may be obtained by submitting a separate written request or by submitting an addendum to the monthly plan via e-mail.


(c)  Approval of travel outside CONUS:  In addition to the IPTL approval requirements in subparagraph (b) above, all Non-CONUS travel must be approved in advance, on a case-by-case basis, by the Contracting Officer.  Further, all Non-CONUS foreign travel must include a properly completed FAA Form 1500.1 Foreign Travel Arrangements, which must be signed by the Technical Officer (TO).

(d) Requests for Approval of Travel:  In all requests for approval of travel , the Contractor shall include the Contractor shall include name(s) of traveler(s), purpose, applicable task area, program, and anticipated cost.



(e)  Use of Most Economical Means:  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.  In recognition of cost savings, the Government agrees that cancellation charges or associated fees will be reimbursed for non-refundable tickets.  The Contractor agrees that it will exert its best efforts to avoid said charges and fees and to use said non-refundable tickets toward future travel to the maximum extent possible.


(f)  Reimbursements:  Allowable non-local travel costs incurred by Contractor personnel (including applicable G&A expenses) involved in efforts under this contract will be reimbursed by the Government.  No profit is to be billed for travel costs.  Local travel will not be separately reimbursed.


(g)  Special Circumstances:  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. 


(h)  Relocation: Relocation costs will be allowed as a reimbursement when the requirement for relocation is negotiated within the costs stated in a task order.    Reimbursement for relocation costs will be in accordance with the contractor's disclosed policy on relocation.

H.14   CONTRACTOR USE OF GOVERNMENT DISCOUNT TRANSPORTATION RATES AND HOTEL RATES


(a)
To maximum extent practicable and consistent with travel requirements, the Contractor agrees to use the reduced transportation rates and hotel accommodation rates available through Government discount rates.  Many vendors will make these discount rates available to  bona fide contractor employees for travel costs that are reimbursable as a direct cost under a Government contract.


(b)
Upon receipt of a list of eligible Contractor employees, the Contracting Officer will provide the Contractor with an agency letter of identification for presentation to transportation carriers and hotels that participate in the GSA discount program.


(c)
The Federal Travel Directory, which GSA publishes monthly, identifies current participating transportation carriers 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.15   OTHER CONTRACTS

The Government reserves the right to accomplish any work within the scope of this contract either by Government personnel or by another separate contract at the discretion of the Contracting Officer. 

H.16   PERSONAL SERVICES


(a)
As stated in the Federal Register, Volume 57, No. 190, page 45096, dated September 30, 1992, Policy Letter on Inherently Governmental Functions, no personal services shall be performed under this contract.  No Contractor employee will be directly supervised by the Government.  All individual employee assignments, and daily work direction, shall be given by the applicable employee supervisor.  If the Contractor believes 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 Contracting Officer of this communication or action.  


(b)
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 Contracting Officer for that contract and not carry out the direction until a clarification has been issued by the Contracting Officer. 


(c)
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.17   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 Contracting Officer, unless the 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 Contracting Officer 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 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, adaptation, or combinations thereof, to the Contracting Officer.  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 Contracting Officer that all copies, modifications, adaptations or combinations of such data or information, which cannot reasonably be returned to the Contacting 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 other sources without restriction.

H.18   SPECIAL LIMITATION OF COST 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 cost 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 Contracting Officer 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 Contracting Officer 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 Contracting Officer 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 Contracting Officer 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 Contracting Officer, 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 Contracting Officer 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 AMS 3.10.1-14 Changes--Time and Materials or Labor Hours (April 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.

H.19   TASK ORDER PROCEDURES


(a)
Inclusion - All issued Task Orders shall be made part of this contract by explicit inclusion, and shall assume all appropriate terms and conditions thereof.


(b)
Authorization - The Contracting Officer is the only individual authorized to issue Task Orders to the Contractor, utilizing the format in SECTION J, ATTACHMENT 3.  It is agreed and understood that a fully executed Task Order or a revision to an existing Task Order, signed by the Contracting Officer, shall constitute authorization for the Contractor to proceed with the work specified therein.  No other costs are authorized without the express written consent of the Contracting Officer.


(c)
Contents - The Task Orders will specify work to be performed within the general scope of work described in SECTION C, Description/Specifications/ Workstatements.  All such efforts are to be performed on a labor-hour type basis, utilizing the labor categories stipulated in clause G.13, Labor Category Descriptions, and the quality levels described in clause G.14,  Labor Quality Skill Level Definition.  Fully executed Task Orders will contain the (1) work to be performed; (2) schedule of performance; (3) deliverables and required delivery dates; (4) Contractor Task Plan (CTP), SECTION J, ATTACHMENT 1-B; and (5) "Not-to-Exceed" value on the Task Order.  


(d)
Task Order Numbering - Task Orders will be numbered with four digits in order to differentiate between Task Area 1; Task Area 2; Task Area 3; and Task Area X, Contract Management (CM).  The first digit represents the contract year (i.e. Year 1, 2, ...7).  The second digit represents the task area, and the third and fourth digits represent the number of tasks in number sequence.  Examples are as follows:



TASK AREAS



1
2
3
4
5


Year 1    
1101
1201
1301
1401
1501


Year 2    
2101
2201
2301
2401
2501


Year 7    
7101
7101
7301
7401
7501



(e)
Limitations - 



(1)
The Contractor is not authorized to perform work on Task Orders under this contract until the total estimated costs therefor have been established and agreed upon and the Task Order is signed by the Contracting Officer, unless paragraph (d)(2) applies.  The Contractor is not authorized to incur costs in excess of the Task Value of each Task Order and is not authorized to go beyond the Task Order's period of performance.



(2)
The Contracting Officer may issue a Task Order with an established "Not-to-Exceed (NTE)" (Task Order value) on the obligation of the Government.  In this instance, the Contractor shall begin work immediately upon receipt of the Task Order signed by the Contracting Officer.  Until the definitization of the Task Order, the Contractor is not authorized to incur costs, including labor costs, in excess of 50 percent of the "NTE" value.  The Government will put forth its best effort to definitize the Task Order within 10 days after the effective date of the Task Order. 



(3)
The Contractor shall notify the Contracting Officer in writing when task order expenditures reach 75 percent of the task order value.


(f)
Notification - A Task Order package, that includes an unsigned Task Order form, Statement of Work (SOW), and a CTP, will be sent by letter to the Contractor from the Contracting Officer prior to the issuance of a Task Order.


(g)
Receipt - After the Contractor reviews the Task Order package, the Contractor shall submit, within ten (10) calendar days after receipt of the Task Order, three (3) originals and two (2) copies of the Task Order package to the Contracting Officer, at the address listed below.  This package shall include the Task Order form, filled in and signed by the Contractor; SOW; Performance Plan (PP), if requested by the Contracting Officer; and CTP.  The PP shall describe how the proposed work will be accomplished.  The Contracting Officer's address is as follows:





Federal Aviation Administration 








ATTN: Amy Wright, ASU-350
 





800 Independence Ave, SW







Washington, DC   20591





SUBJECT:  Contract No. 

(h)
Execution - The Contracting Officer will review the Task Order package submitted by the Contractor, and will do one of the following:



(1)
If the Contracting Officer agrees with the Contractor's Task Order package, the Contracting Officer will sign the Task Order form, previously signed by the Contractor, and send the fully executed Task Order back to the Contractor.  The Contractor may proceed with the work requirement once the Contracting Officer signs the Task Order.  The Task Order will be effective on the date signed by the Contracting Officer or unless stated otherwise.  



(2)
If the Contracting Officer does not agree with the Contractor's Task Order package, discussions will be held in an effort to reach technical/cost agreement.  Once agreement is reached, the Task Order package will be rewritten by the Contractor, signed, and returned to the Contracting Officer for signature.  Procedures in paragraph (g)(2) will then apply.


(i)
Disputes - The failure of the parties to achieve an agreement on any of the foregoing factors for any Task Order after work has begun thereon will constitute a dispute, which will be subject to the Disputes clause in this contract.

H.20   Resume Approval

The Government reserves the right to review resumes of selected personnel to ensure that personnel being assigned to a task meet the minimum requirements for the labor category and skill level proposed.  Final determination and approval or disapproval of resumes will be made by the Technical Officer within seven (7) calendar days of receipt.  The Contractor shall be responsible for assigning its personnel, but may be requested to remove an employee from performance (1) if the TO determines a person is not qualified for the labor category and skill level proposed, (2) during performance the employee proves unable to perform the requirements of the function, and (3) the employee poses a threat to the life and safety of other personnel or facilities.

H.21
Government Equipment/Property for the Performance of this Contract


(a) 
The Contractor is hereby authorized to use the Government Furnished Property included in contract Attachment (5) on a rent-free, non-interference  basis in the performance of this contract and subcontracts of any tier issued hereunder.


(b
 Upon receipt of the GFP itemized in contract Attachment (5), the Contractor will inspect the property to determine whether the items are operable and adequate for the purpose intended.  If the GFP is determined to be inoperable or not adequate for the purpose intended, the Contractor shall immediately notify the Contracting Officer.


(c) 
Any Government property provided pursuant to this contract shall be used only for performing this contract, unless otherwise provided in this contract or approved by the Contracting Officer.  The contractor shall be responsible for the Government property upon its delivery to the Contractor or upon passage of title to the Government.
H.22
Accountability of Government Furnished Property


(a) 
Immediately upon receipt of any Government Furnished Property designated in the contract, the Contractor shall sign and return the Government transfer document to the Property Administrator.  The Government transfer document is FAA Form 4650-12.  The FAA Form 4650-12 will be signed by the Contracting Officer and the Technical Officer and will contain a control number assigned by the Property Officer.


(b) 
FAA Form 4650-12 may be forwarded to the Contractor in advance of the GFP shipment or it may accompany the shipment.  If any GFP is received without a properly signed and numbered FAA Form 4650-12, it shall be reported to the Property Officer by telephone and confirmed in writing so that accountability may be maintained.


(c) 
The Contractor shall request a properly signed and numbered FAA Form 4650-12 before returning any GFP which is accountable under this contract.  This form serves as relief from accountability for GFP which has been returned to the Government or consigned elsewhere in accordance with the Contracting Officer’s instructions.


(d) 
The Contractor shall maintain adequate records on GFP which is furnished in order that any GFP which is incorporated into the Contract line items can be matched and identified to the specific CLIN.  In its request for shipping instructions (FAA Form 4500-1) the Contractor shall specify the GFP which has been incorporated in each CLIN for which the shipping instructions are requested - referencing the FAA Form 4650-12 by which the GFP was furnished.


(e) 
Final payment under this contract will be withheld until all GFP has been accounted for.

END OF SECTION H
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