Note to Contractors: These Section H clauses are included as an attachment to the Draft RFP because they cannot be entered and numbered in the contract writing system until after they have been approved.

H-XXX
INDEFINITE QUANTITY

(a) This is an Indefinite Quantity contract as contemplated by FAR 16.504.  The total scope of the technical tasks for which orders may be issued is set forth in the attached Performance Work Specification.  The maximum dollar amount the Government may order under any contract is the total program ceiling of $1,900,000,000; the minimum amount is $5,000.00.
(End of clause)

H-XXX
ORDERING PROCEDURES  (INSTRUCTIONS TO OFFERORS)

(a) The purpose of this clause is to supplement the Process for Competing Task Orders found in the DESP II User’s Guide. The contractor may accept task orders and modifications to task orders only from the organizations identified as authorized ordering activities in clause G-700. Each task order and modification to a task order that will affect task order funding amount will bear a JCN that is specific to that action assigned by OO-ALC. Note: The contractor accepts at its own risk any order from an organization not identified in clause G-700 as an authorized ordering agency, and/or an order or modification of an order (other than an administrative modification), regardless of origin, that does not bear a JCN assigned by OO-ALC.

(b) The ordering activity will furnish a Contractual Engineering Task (CET)/Statement of Work (SOW), along with a letter RFP, to contractors in accordance with the procedures outlined in the DESP II User’s Guide. Within the time frames specified below in paragraph (d) of this clause (unless otherwise directed by the PCO), the contractor shall furnish to the ordering office a cost proposal, including labor hours, materials, and schedule required for performance of the task, along with a technical proposal, consisting of responses to the Delphi Questions designated with the CET/SOW.  The Delphi Method, which will be used on competitive task orders, is explained in the DESP II User’s Guide.
(c) Unless a task order requirement meets one of the exemptions listed in FAR 16.505 (b)(2), it will be considered a competitive requirement.  Furthermore, all competitive requirements whose estimated value is less than or equal to $500,000.00, will be set-aside for competition among the small business prime contractors.  
(d) Unless noted otherwise in the letter RFP by the PCO, the time frame of receipt of proposals are as follows:

1. Projects estimated at under $500,000 —5 working days

2. Projects estimated at over $500,000—7 working days

(e) The cost of preparing any quotation or proposal in advance of receiving a task order for a CET/SOW is to be considered a bid and proposal (B&P) cost.  This cost, therefore, is only chargeable to the appropriate indirect cost account. Under no circumstances are such B&P costs to be considered as direct costs chargeable to or reimbursable under a task order that may be issued.
(f) The Government reserves the right to not award an order after requesting an order proposal. Regardless of whether an order is awarded or not, the Government shall not be responsible for the Contractor's bid and proposal costs.

(g) The Government will select one of the following price arrangements for each task order: Firm Fixed Priced (FFP), Fixed Price Incentive Fee (FPIF), Cost Plus Fixed Fee (CPFF), Cost Plus Award Fee (CPAF), Cost Plus Incentive Fee (CPIF), Cost Reimbursement (CR), or Time and Materials (T&M). A DD Form 1155 will be utilized by the Government to issue task orders. A Standard Form 30 will be used to modify the task order(s).

(h) “Contractor-site performance” is defined as work performed at the contractor’s facility (or facilities).

(i) “Government-site performance” is defined as work performed at a Government operated facility (or facilities).

(j) The ordering office will not issue any task order until the parties have negotiated all direct costs, including subcontract efforts and travel.

(k) Subcontract cost/rates not identified in the rates tables attached to this contract shall be justified with verifiable cost or pricing data as part of the offeror’s proposal. It is not adequate to just provide the cost. An explanation of the services/items to be procured, how they were procured (competition, negotiated rates, other) must also be addressed and their costs.

(l) Any FFP task order shall be priced in accordance with the rates contained in Exhibit D, Tables P-1, P-2 (prime contractor’s rates) or SX-1, SX-2 (subcontractor’s rates, where ‘X’ is a different numerical value assigned to each subcontractor) to determine the total cost. The FFP rates in Exhibit D are fully burdened and include all indirect rates including profit.

(m) Any CPFF task order shall be priced in accordance with the rates contained in Exhibit D, Tables P-3, P-4 (prime contractor’s rates) or SX-3, SX-4 (subcontractor’s rates, where ‘X’ is a different numerical value assigned to each subcontractor). All task orders issued using the CPFF pricing arrangement will be completion type IAW FAR 16.306(d)(1) unless otherwise stated in the individual task order.

(n) The CPFF rates, as identified in paragraph (m) of this clause, are burdened to include all indirect rates except for the fee and shall be used to establish the estimated cost of the order. The total estimated cost shall be used to determine the fixed fee amount, (total estimated cost multiplied by the fixed fee percentage = fixed fee amount). The contractor’s fixed fee shall not be greater than the not to exceed (NTE) fixed fee rate identified in Exhibit D, Table P-9.  The proposed/negotiated NTE fixed fee percentages (Tables P-9 and P-10) will be applied to (1) prime labor costs only; and to (2) approved teaming subcontractor’s cost.  The fee amount shall be determined on a case by case basis by the PCO and shall not exceed the NTE Fixed Fee Percentages. Each order’s fee shall be based on the amount of risk the prime is assuming and the amount of subcontracting involved. At the time the contractor submits a voucher for the effort expended, payment will be made on the basis of actual costs incurred. The fee for each order shall be established as a firm dollar amount, not as a percentage.  The contractor will be reimbursed this amount regardless of actual costs incurred.

(o) Any T&M task order shall be priced in accordance with the rates in Exhibit D, Tables P-5, P-6 (prime contractor’s rates) or SX-5, SX-6 (subcontractor’s rates, where ‘X’ is a different numerical value assigned to each subcontractor), including the establishment of ceiling prices. The rates in Exhibit D are fully burdened to include all indirect rates plus profit and are broken out separately into Contractor-site rates and Government-site rates. At the time the order is placed, these rates will be used to establish a ceiling amount for the order.
(p) Any CPAF task order shall be priced in accordance with the rates in Exhibit D, Tables P-3, P-4 (prime contractor’s rates) or SX-3, SX-4 (subcontractor’s rates, where ‘X’ is a different numerical value assigned to each subcontractor).  At the time the order is placed, the terms and conditions of the award fee will be established.

(q) Any FPIF task order shall be priced in accordance with the rates in Exhibit D, Tables P-3, P-4 (prime contractor’s rates) or SX-3, SX-4 (subcontractor’s rates, where ‘X’ is a different numerical value assigned to each subcontractor).  At the time the order is placed, the terms and conditions of the incentive targets will be established.

(r) Any CPIF task order shall be priced in accordance with the rates in Exhibit D, Tables P-3, P-4 (prime contractor’s rates) or SX-3, SX-4 (subcontractor’s rates, where ‘X’ is a different numerical value assigned to each subcontractor).  At the time the order is placed, the terms and conditions of the incentive fee will be established.
(s) For each non-competitive task order, the contractor shall submit other than certified cost or pricing data (except with respect to the labor rates) in support of any proposal up to $550,000, and shall submit certified cost or pricing data (except with respect to proposed labor rates) in support of any proposal over $550,000 unless otherwise directed by the PCO.

(t) Each time the contractor submits a proposal for work under this contract, it must certify whether or not it has delivered or is obligated to deliver to the Government under another contract, subcontract, or separate task order against this DESP II contract, the same, or substantially the same technical data requested. If so, the contract, subcontract, or task order, and place of delivery shall be disclosed.
(End of clause)

H-XXX
USE OF DESP II SUBCONTRACTORS AND VENDORS

(a) The following descriptions or definitions apply:

(1) DESP II Subcontractor:  A subcontractor whose rates are found in the rate tables attached to the prime contract is considered an approved subcontractor for that prime contractor.

(2) Vendor:  Any company or organization that is not a prime contractor or a DESP II subcontractor on the DESP II contract.

(b) DESP II prime contractors must use their own personnel or those of their DESP II subcontractors to satisfy any service requirement for any task order.

(c) DESP II prime contractors may use a vendor to purchase materials or to perform minor construction (as defined in the Performance Work Specification) for which there are no labor categories defined in the Performance Work Specification.

(d) Following contract award, the prime contractor will be given 90 days in which the OO-ALC Primary PCO will accept requests to place additional approved subcontractors on their contract.  The request will be subject to OO-ALC Primary PCO approval following technical and cost/price analysis that are commensurate with those that occurred for DESP II subcontractors prior to contract award.  Prime contractors will not be allowed to add additional DESP II subcontractors in any labor category in which the proposed labor rates exceed the maximum DESP II subcontractor labor rate that was incorporated at initial contract award for that particular labor category for that particular prime contractor.  

(e) At 30 months following contract award, the prime contractor will also be given another 90-day opportunity to request addition of DESP II subcontractors to their contract. The request will be subject to OO-ALC Primary PCO approval following technical and cost/price analysis that are commensurate with those that occurred for DESP II subcontractors prior to contract award.  Prime contractors will not be allowed to add additional DESP II subcontractors in any labor category in which the proposed labor rates exceed the maximum DESP II subcontractor labor rate that was incorporated at initial contract award for that particular labor category for that particular prime contractor.  

(f) The OO-ALC Primary PCO will not consider any prime contractor requests to add DESP II subcontractors unless it is received during one of the two periods described in paragraphs (d) and (e) of this clause unless:

(1) A full and open, competitive task order RFP has been issued under DESP II and,

(2) No proposals are received which satisfy the minimum requirements of the RFP.

(g) If the conditions of paragraph (f) of this clause apply, all DESP II prime contractors will be given the opportunity to request the addition of DESP II subcontractor(s) to their contract who will be able to satisfy the task order RFP requirements.  

(1) The request will be subject to OO-ALC Primary PCO approval following technical and cost/price analysis that are commensurate with those that occurred for DESP II subcontractors prior to contract award.  Prime contractors will not be allowed to add additional DESP II subcontractors in any labor category in which the proposed labor rates exceed the maximum DESP II subcontractor labor rate that was incorporated at initial contract award for that particular labor category for that particular prime contractor.  

The task order initiator (TOI) will be given the proposals in order to make an award decision based upon the conditions set forth in the task order RFP.
(End of clause)

H-XXX
CONTRACTOR UTILIZATION OF PUBLIC-PRIVATE PARTNERING AS GOVERNMENT-FURNISHED SUPPLIES/SERVICES

(a) In accordance with 10 USC 2474 and 10 USC 2208(j), it is the intent of the Air Force to permit DESP II contractors to participate in Public-Private Partnering (PPP) to utilize services and/or supplies from any working capital funded organization (i.e. DoD depots) in performance of Task Orders (TOs) issued hereunder.  DESP II prime contractors may contact the designated partnering office (i.e. the ALC Plans and Programs Directorates - office symbol XP) for planning purposes to make the necessary arrangements to facilitate potential partnering on individual TOs.  The procedures set forth in paragraphs b. and c. shall be used by all DESP II prime contractors electing to utilize PPP for accomplishment of TOs issued hereunder.

(b) Procedures:  The DESP II prime contractor is solely responsible for determining the availability and appropriateness of using public partner-provided resources, communicating with the public partner and making all arrangements necessary with the public partner to accommodate the use of such resources.  If a DESP II prime contractor elects to utilize PPP for a specific TO, the DESP II prime contractor shall negotiate a signed partnering agreement (general terms and conditions) followed by an implementation agreement (specific work focus) with the public partner.  At a minimum, this implementation agreement shall contain:  (1) a clear technical description of the supplies or services that will be provided by the public partner—to include appropriate line item structure, delivery schedules and accompanying technical descriptions (e.g. Performance Work Specification, Statement of Work, Work Breakdown Structure, etc.); (2) a clear identification of all ascertainable dollars to be charged by the public partner for the services or supplies; (3) the terms and conditions for which the public partner-provided resources are provided; and (4) any other information deemed pertinent for proper execution of the public partner-provided services or supplies.  

(c) When proposals for TOs include utilization of public partner-provided resources, a copy of the public partner’s price and availability (P&A) shall be provided in the TO proposal.  The Government will review the agreement, and if approved, will fund the DoD source directly as a Government-Furnished Supply or Service (GFS/S). Upon award, the implementation agreement between the public partner and the DESP II prime contractor will be incorporated into the TO as the basis for which the Government will provide the GFS/S.  However, the dollars for resources provided by a public partner shall be separately identified within the agreement and will be added to the DESP II prime contractor's proposed price as part of the price evaluation process for the specific TO. 
(End of clause)

H-XXX
ORGANIZATIONAL CONFLICT OF INTEREST—PUBLIC-PRIVATE PARTNERING (PPP)

(a) In the event that a working capital funded organization has a Partnering Agreement (PA) with any DESP II contractor, the following conditions shall apply for the duration of the DESP II contract.
(b) The following definitions apply:
(1) Public Partner: a working capital funded organization that has a PA with any DESP II contractor.
(2) Seller: An employee of the public partner that plays a role in marketing or performing efforts of the public partner for the DESP II contractor partner.

(3) Buyer: An employee of the public partner that plays a role in defining requirements, submitting requests for acquisition under DESP II, and/or evaluating offers received from DESP II prime contractors in order to aid in making an award decision.
(c) Public partners and their DESP II contractor partners are advised that sellers and buyers of the public partner will need to remain separated for the duration of the contract. If a separation of sellers and buyers is not maintained, the public partner will not be eligible for applicable work under DESP II, due to a potential conflict of interest. 
(End of clause)

H-XXX.
ORGANIZATIONAL CONFLICT OF INTEREST

(a) To prevent conflicting roles which may bias the contractor’s judgment or objectivity, or to prevent the contractor from obtaining an unfair competitive advantage in concurrent or future acquisitions, the contractor will be restricted as set forth in subparagraph (c).

(b) The following descriptions or definitions apply:

(1)
Systems Engineering: Means determining specifications, identifying and resolving interface problems, developing test requirements, evaluating test data, and/or supervising design.

(2)
Technical Direction: Means developing work statements, determining parameters, directing other contractors’ operations, and/or resolving technical controversies.

(3)
Development: Means all efforts towards solution of broadly-defined problems. This may encompass research, evaluating technical feasibility, proof of design and test, or engineering of programs not yet approved for acquisition or operation.

(4)
Proprietary Information: Means all information designated as proprietary in accordance with law and regulation, and held in confidence or disclosed under restriction to prevent uncontrolled distribution.

Examples include limited or restricted data, trade secrets, sensitive financial information, and computer software; and may appear in cost and pricing data or involve classified information.

(5) System: Means the system that is the subject of the applicable DESP II task order.

(6)
System Life: Means all phases of the system’s development, production or support.

(7)
Contractor: Means the business entity receiving the award of this contract, its parents, affiliates, divisions and subsidiaries.

(8) Design: Is the action of implementing a function concept. Typically, this includes planning, creating, devising, constructing, modifying or developing a new or existing item, component, program or process. The results of the design activity may be represented by a set of drawings, etc., from which an actual item can be produced. Detailed design data describes the physical configuration and performance characteristics of an item, component, program or process in sufficient detail to ensure that the item, component, program or process produced IAW the detailed design data will be essentially identical to the original.
(c) MANUFACTURING EXCLUSION

(1) Tasks to be performed on this contract may result in the contractor delivering a non-proprietary competitive data package for hardware items and components and software programs to be used by the Government for future competitive production contracts. Therefore, the contractor shall not be allowed to compete for production of any hardware items and components or software programs either directly or indirectly, as a prime contractor, a subcontractor (regardless of the tier of subcontractor), vendor, or a consultant to another contractor for systems of which they were involved in the designing effort under this program.

(2) The prohibition shall be in effect for the period beginning with the date of this contract through and until:

(i) Five years after completion of any task orders issued hereunder, including option periods; or

(ii) The completion of the first production contract resulting from a competitive data package furnished under said task orders, whichever is longer.

(3)
The contractor agrees that it will:

(i)    Assure formal company policies and procedures effectively address this exclusion and that all employees associated with this contract are fully aware of those specific policies and procedures;

(ii)   Include in any contract with third parties for software or hardware engineering design services, including subcontracts down through any tier, the same contractual obligations imposed by this provision. This subparagraph is intended to impose upon each tier the responsibility for passing the contractual obligations up or down to the next tier. This exclusion does not need to be included in subcontracts issued for purposes of prototype fabrication, limited production/spares, producibility verification, system evaluation or other purposes when the subcontractor does not participate in or contribute to the actual design.

(d) The contractor may be required to prepare and submit complete specifications for non-developmental items to be used in a competitive acquisition. The contractor shall not furnish these items to the government, either as a prime or subcontractor, for the duration of the initial production contract.

(e) The contractor may gain access to proprietary information of other companies during contract performance. The contractor agrees to enter into company-to-company agreements to protect the other company’s information from unauthorized use or disclosure for as long as it is considered proprietary by the other company and refrain from using the information purposes, the contractor shall furnish copies of these agreements to the contracting officer. These agreements are not intended to protect information which is available to the Government or to the contractor for other sources and furnished voluntarily without restriction.

(f) Waivers to the Organizational Conflict of Interest Clauses may be considered when in the government’s interest or on a case by case basis after award of the basic contract. Waiver requests with supporting rationale will be submitted to the OO-ALC Primary PCO for review and decision coordination.

(g) Before accepting and performing each task order issued under this contract, the contractor shall evaluate the task order for actual and potential organization conflicts of interest and shall provide timely written notice to the contracting officer setting forth the general nature of the actual or potential organizational conflict of interest, or concluding that no significant organizational conflict of interest exists with respect to the task order.

(h) By accepting and performing any task order issued under this contract, the contractor represents that the contractor has identified and evaluated actual and potential organizational conflicts of interest with respect to that task order and has either provided timely written notice to the contracting officer setting forth the general nature of the actual or potential organizational conflict of interest, or concluded that no significant organizational conflict of interest exists with respect to the task order.  If no written notice is provided to the contracting officer, the government shall assume that the contractor has concluded that no significant organizational conflict of interest exists with respect to the task order.

(End of clause)
H-XXX


USE OF NONDISCLOSURE AGREEMENTS (NDAs)

(a) NDAs will be used as appropriate for DESP II task orders.  These NDAs serve to protect confidential, proprietary and/or sensitive information to which contractors may be given access as a result of their performance under DESP II task orders.  These NDAs provide assurance to the Government that the contractor employees will conform to the conditions and responsibilities in regards to the confidential, proprietary and/or sensitive information to which they are given access. 

(b) If it has been determined that an NDA is appropriate for a task order and included in the task order solicitation, Contractor responses to that solicitation will be considered non-responsive if they do not contain signed NDAs for each employee identified in the proposal.  Furthermore, the successful offeror for such a task order will be required to have signed NDAs for employees assigned to the effort for the duration of the task order.
(c) An example of an NDA can be found in the DESP II User’s Guide.  Please note that this example may be tailored and altered by requiring activities as appropriate on a task order basis.

(End of clause)
H-XXX

ENHANCED SMALL BUSINESS PARTICIPATION

 
(a) Other than small business DESP II prime contractors shall manage the subcontracting plan in accordance with FAR 52.244-5, 52.219-8, 52.219-9, 52.219-24 and 52.219-25 to ensure 20% of the total annual contract dollars are subcontracted to small business concerns.  “Small business concern”, as used in this clause means small business, veteran-owned small business, service-disabled veteran-owned small business, HUBZone small business, small disadvantaged business, and woman-owned small business.  Total small business subcontracting of 20% is a requirement.  Apportionment of the 20% among they types of small business are goals set forth in the Contractor’s Enhanced Small Business Subcontracting Plan attached to this contract.  The contractor shall report actual achievement of subcontracting results using CDRL AXXX.  For this contract, small business subcontracting achievements are measured as a percentage of the annual contract price.
(b) Small business DESP II prime contractors’ Small Business Participation will be monitored and tracked on a bi-annual basis, IAW CDRL AXXX. “Small Business Participation” as used in this clause is defined as the cost of contract performance of the small business prime combined with the dollars subcontracted to small business concerns. Small business DESP II prime contractors manage their Small Business Participation Strategy to ensure that Small Business Participation, as defined in this paragraph, is no less than 20% of the total annual contract dollars.  Total Small Business Participation of 20% is a requirement.  Apportionment of the 20% among they types of small business are goals set forth in the contractor’s Small Business Participation Strategy attached to this contract.  
(End of clause)

H-XXX               TECHNICAL AND MANAGEMENT MEETINGS

No information received by the contractor from the government at a technical or management meeting shall have the effect of changing the provisions of the basic contract or any task order issued thereunder. In accordance with the Ordering Procedures Clause, only the OO-ALC Primary Procuring Contracting Officer (PCO) is authorized to change the provisions of the basic contract. Only PCOs of authorized ordering agencies are authorized to issue task orders and modifications to task orders (subject to prior authorization of OO-ALC as evidenced by the issuance of an OO-ALC job control number-in accordance with the Ordering Procedures Clause).
(End of clause)

H-XXX                 APPROVAL OF CONTRACTOR ACQUIRED PROPERTY

Contractor purchases of supplies or equipment in support of any T&M, CPFF, CPAF, & CPIF task orders issued against this contract shall require prior approval by the Administrative Contracting Officer or by the supporting Administrative Contracting Officer when delegated, for purchases of items with a unit price of $2,500.00 or more. All purchases shall be subject to the applicable policies and procedures prescribed in FAR PART 45, Government Property.

(End of clause)

H-XXX
PAYMENT FOR TRAVEL/PER DIEM COSTS (CPFF, CPAF, CPIF, & T&M)

(a)
Contractor furnished domestic and/or overseas travel during performance of individual CPFF, CPAF, CPIF, and T&M task orders will be reimbursed only when authorized in advance by the program office (or Contracting Officer’s Technical Representative (COTR) if called out in the individual task order). A copy of this approval shall be forwarded to the ordering PCO (within 10 working days after completion of the travel). If the travel request exceeds the negotiated amount on the task order’s travel CLIN then PCO approval shall be obtained in advance of the travel.

(b)
In accordance with FAR 31.205-46(a)(2), costs incurred by the contractor for authorized travel, lodging, and meals for travel in direct support of a specific task order issued under CLIN 0017 shall be reimbursed to the extent that they do not exceed on a daily basis per diem rates set forth in the Joint Travel Regulations.
(End of clause)

H-XXX
CONTRACTING OFFICER’S REPRESENTATIVE (COR)

(a) Definition. "Contracting officer's representative" means an individual designated in accordance with subsection 201.602-2 of the Defense Federal Acquisition Regulation Supplement and authorized in writing by the contracting officer to perform specific technical or administrative functions.

(b) The contractor is advised that only the OO-ALC Primary PCO can change or modify the terms of this basic contract or take any other action which obligates the Government. Such actions must be set forth in a formal modification to the contract. The authority of the COR is strictly limited to the specific duties set forth in his/her letter of appointment, a copy of which will be furnished to the contractor. Contractors who rely on direction from other than the PCO (or a COR acting within the strict limits of his responsibilities as set forth in his/her letter of appointment) do so at their own risk and expense as such actions do not bind the Government contractually. Any questions concerning the authority of a Government employee to direct the contractor contractually should be referred to the Contracting Officer.

(c) The following statement will be included in each COR letter of appointment used for this DESP II contract:

(TBD on individual Task) Order is hereby authorized to act as a Contracting Officer’s Representative (COR) in discussions pertaining to statements within the scope, level of effort, terms and conditions, total price and period of performance of the basic contract, options, and modifications thereto. The COR is not authorized to make any commitments or changes that will affect price, quality, quantity, delivery, or any other term or condition of the contract. You are reminded that the Contracting Officer is the only individual authorized to commit funds or change the contract.

(End of clause)

H-XXX
IDENTIFICATION OF KEY POSITIONS


IAW PWS paragraph 2.2, the positions of Program Manager and Contract Manager have been determined to be key positions for the Design & Engineering Support Program. In the event an incumbent of either of these positions retires, is reassigned, or terminates his or her employment, the contractor shall notify the PCO of such action at least 30 days before the effective date. At the time of notification, the contractor shall provide to the DESP II OO-ALC Primary Program Manager and Primary PCO the name, and the effective date.  At the time of notification, the contractor shall provide the name of the individual to be assigned to the key position. The contractor shall ensure the candidates of the positions of Program Manager and Contract Manager meet qualifications, security matters, or any other matters which could affect performance under this contract. 

(End of clause)
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