SECTION H

SPECIAL CONTRACT REQUIREMENTS

H.1   Term of Contract

The term of this contract is two years from date of award.

The Government reserves the right to extend the term of this contract at the prices set forth in Section B in accordance with the terms and conditions contained in the clause in Section I, "Option to Extend the Term of the Contract".
H.1.1
NORTH AMERICAN INDUSTRY CLASSIFICATION SYSTEM (NAICS) 541519

Effective October 1, 2000, Small Business size standards for all Federal Government Programs are those that the Small Business Administration (SBA) has established for industries as described in the NAICS.  Size standard for industries described in Standard Industrial Classification (SIC) have been replaced by the NAICS and no longer apply.  For the purpose of this contract, the NAICS Code 541519 Other Computer Related Services with the following size standard must not exceed $21,000,000.00.  
H.2   Overall Contract Minimum Amount

The Government shall guarantee a minimum $100,000.00 (One hundred thousand dollars) to each awardee under this contract during the base period, subject only to adjustment in accordance with the dollar limits that would apply in the event that the Government exercises its rights under the Termination Clauses of this contract.  Orders of any items listed under Section B of this contract, and any Other Direct Costs associated with any task orders awarded will apply toward this minimum guarantee.

H.3   Overall Contract Maximum Amount

The maximum amount for each contract is $25 billion. However, since the total amount for all contracts will not exceed $25 billion, as more orders are issued under one contract, the value of orders, which can be issued under the other contracts, decreases by an equal amount. 

H.4  Restricted Activities and Standards of Conduct

The contractor and its employees shall conduct business covered by this contract only during periods paid for by the Government and shall not conduct any other business on Government premises.  The contractor shall not use Government materials except for the express purpose of providing Government support. The contractor shall not provide assistance to client personnel in developing client requirements except as directed in performance of task duties.  If requested by the client to provide such non-task related assistance, the contractor shall immediately contact GSA to preclude the possibility of conflicts of interest.  If the contractor is required to prepare or assist in the preparation of a SOW to be used in a competitive procurement, GSA or any customer will not consider the contractor, its successor-in-interest, assignee, nor affiliates a prime source of supply for, nor allow it to be a subcontractor or consultant to the competitive procurement.

H.5  Organizational Conflict of Interest

The contractor and any subcontractors are hereby placed on notice that they may be precluded from participating in future federal contract competitions for the furnishing of systems, subsystems, major components, or other hardware or software items, resulting from specifications, statements of work, or other services performed under a task order on this contract, for a period of 24 months after completion of the task order.  The guidelines and procedures of FAR Subpart 9.5 will be used in identifying and resolving any issues of organizational conflict of interest.

In the event that task orders issued under this contract require the contractor to gain access to proprietary information of other companies, the contractor shall be required to execute agreements with those companies to protect the information from unauthorized use and to refrain from using it for any purpose other than for which it was furnished.

H.6  Security Requirements

The contractor shall comply with the Computer Security Act of 1987 and the Industrial Security Manual for Safeguarding Classified Information (DoD 5220.22-M).

The contractor facility that processes personnel security clearances or data, must possess Top Secret facility clearance. Individual task requests shall specify the level of security clearance that will be required for assigned contractor personnel.  The contractor is responsible for providing properly cleared personnel, providing security briefings, and ensuring compliance by its employees with the Government or contractor security regulations. This includes the safekeeping, wearing, and visibility of a contractor provided picture name badge, and any special agency badges.  The contractor shall ensure the return of all badges, and any other Government property, upon task completion, or when personnel depart a task permanently or for an extended period of time.

The Program Manager must have at least a Secret clearance and other contractor management and task order personnel shall have a clearance commensurate with the task orders they support.  It is anticipated that approximately 30 percent of contractor employees shall require security clearances.  Of the 30 percent - 16 percent Top Secret, 56 percent Secret, and 28 percent Confidential.  Clearances, primarily Top Secret, may require Special Background Investigations (SBI) and Special Compartmental Investigations (SCI).  The contractor may be required to obtain agency-specific clearances, such as a Q clearance or clearance for restricted data.  Other checks and investigations may be required to verify the contractor employee's trustworthiness and suitability for the position.  The contractor shall cooperate with, and furnish information and completed forms to the task order client representative or GSA, when required, for the purpose of any special security checks or processing required by the agency, particularly for sensitive positions that require a National Agency Check (NAC), National Agency Check Investigation (NACI), credit check, police/FBI records check, or background investigation.  Clearances and checks may be required at the start of task order work.

All clearances, checks, research, and associated activities shall be at contractor expense, and shall not result in any direct cost to the Government.

H.7  Limited Use of Data Information

In the performance of services under this contract, the contractor may be required to perform operations on, have access to, or handle data and information, which contain classified, sensitive, proprietary, or privacy information or data.  The contractor shall be responsible for safeguarding the information and data while under the control of or available to the contractor, and to prevent it from being compromised, altered, damaged, lost, or improperly disseminated.  The CO may require contractor personnel on a particular task order to sign "no conflict of interest" and "non-disclosure" statements as a requirement for assignment to a task.  Contractor personnel who sign such statements shall be briefed on the meaning and restrictions associated with "conflict of interest" and "non-disclosure".

Contractor personnel shall not divulge or release privacy data or information developed or obtained in the performance of this contract, until made public or specifically authorized by the Government.  Classified information will be handled in accordance with the provided DD254.  The contractor shall not use, disclose or reproduce third party companies’ proprietary data, other than as authorized and required in the performance of this contract.

Data, information, or knowledge obtained as a result of working on a task order, may fall into special categories, many of which are indicated above, or may have special client sensitivity.  Contractor employees working on a task order may not know the sensitivity of data, information, or situations observed, therefore, it is best to consider all information obtained on a task as sensitive.  The contractor shall ensure that task personnel receive special briefings as required by Government regulations and procedures, and include for all task personnel, briefings on the sensitivity of operations, data, and information on any task, and their responsibility for safeguarding and avoiding unauthorized dissemination of any information obtained as a result of performance on a task order.  

The limitations noted in the preceding paragraphs do not apply to data or information, which has been made public by the Government.  Further, this provision does not preclude the use of any data independently acquired by the contractor without such limitations, or prohibit an agreement, at no cost to the Government, between the contractor and the data owner, which provides for greater rights to the contractor.

H.8   Key Personnel and Personnel Substitutions

Key personnel are those personnel considered essential to successful contractor performance.  Key personnel are the Program Manager, Group Managers, all other proposed management positions, and all direct billable personnel.

The Program Manager and transition team accepted at contract award, shall be assigned to this contract within two weeks after contract award. The Program Manager shall remain in the position for a minimum of twelve months from the effective date of reporting to the contract position.  During this period, no replacements shall be permitted unless necessitated by an individual's extreme illness, death, termination of employment, or if determined to be in the best interest of the Government.  In any of these events, the contractor shall promptly notify the CO and replace such personnel with personnel of equal or superior qualifications within ten working days of notification.

Government authorized approval of initial and replacement contractor personnel shall be in accordance with Section C.

Personnel on task orders shall not be replaced or reassigned to another task without prior approval of the Government.

When the contractor becomes aware that a task order employee will be, or is unavailable to work under this contract for a continuous period exceeding ten working days, the contractor shall immediately notify the ITM or the appropriate Government representative, and replace such personnel with personnel of equal or superior qualifications, within ten working days of notification or as required by the Government.

Substitutions may be made in task staffing under the following conditions:

· The contractor shall notify the ITM or appropriate Government representative at least ten working days before making changes in task personnel from one task to another

· The contractor shall provide a replacement resume to the ITM or appropriate Government representative at the time of notification

· The resume of the replacement must be approved prior to assignment of the replacement and prior to transfer of the individual

H.9    Special Personnel Skills

Special personnel skills are those for which the expertise required or duties performed for task orders are within the contract scope, but are so specialized or rare that they are not explicitly defined in a skill category description.  The PCO will determine whether circumstances warrant use of this special skill category.  Based on price or cost analysis, the PCO will negotiate a fair and reasonable labor rate (market rate) with the contractor for the special personnel skill on a task by task basis.  

H.10   Personnel Conduct

Personnel assigned by the contractor to work on this contract must be acceptable to the Government in terms of personal and professional conduct.  Contractor management shall provide sufficient oversight and supervision to ensure employees (direct or subcontracted), are fulfilling their technical responsibilities and doing so in the best interest of the Government.  It is understood that any personnel assigned by the contractor or subcontractor to the performance of the work hereunder, if in conflict with the best interests of the Government, shall be immediately removed from the assigned position. The CO may elect to direct the retention of an individual on a task until a replacement has been approved, or reported, or until a transition has occurred. 

Employment and staffing difficulties shall not be justification for failure to meet established schedules, and if such difficulties impair performance, the contractor may be subject to default.

H.11   Transition

The contractor shall not recruit on Government premises or otherwise act to disrupt Government business.

Upon contract award and following a contract start-up meeting, GSA will provide the contract awardees with a list of designated GSA points of contact.  Within fifteen calendar days of a task order award, the contractor shall inform the appropriate ITM of incumbent personnel, who will not be placed on the task order. 

The contractor shall have management and administrative support in place to receive task requests within two weeks after contract award.  Addresses, telephone numbers, and functional responsibilities shall be provided to the PCO at this time. 

To allow maximum retention of corporate memory of incumbent personnel, the Government may, at transition, grandfather those personnel into positions for which they do not meet the requirements stated in Section C of this contract.

The incumbent contractor may continue performance to complete all task orders issued prior to the effective date of this contract, unless terminated earlier by the CO.

H.12   Phase Out of Contract and Continuity of Services

If a successor contract is awarded prior to the final expiration date of this contract, the Government may issue task orders to the successor contractor prior to the expiration date of this contract.

The contractor must recognize that services under this contract are vital to the Government and must be continued without interruption and that upon contract expiration, a successor, either the Government or another contractor, may continue such services.  The contractor agrees to exercise its best efforts and cooperation to effect an orderly and efficient transition.

Task orders scheduled to be completed after the expiration of this contract, may be terminated for the convenience of the Government, and issued to the successor contractor.  The incumbent contractor shall maintain adequate administrative and management support for active task orders after contract expiration, for at least 90 days.

The contractor shall provide phase-in, phase-out services, at no additional cost to the Government, as long as there is any active task order.  Appropriate task management personnel shall meet with the successor contractor to coordinate task transition.  Discussions shall include personnel transition to the successor contractor, and the transition of task specific items such as Government or contractor furnished supplies, materials, equipment, and services.

The contractor shall disclose necessary personnel records (names and phone numbers) to allow the successor to conduct interviews for possible transition.  If selected employees are agreeable to the change, the incumbent contractor shall grant release at a mutually agreed date and negotiate transfer of the employee's earned fringe benefits.  The resumes for incumbents must be approved by the Government prior to assignment to a position.

H.13  Contractor Management and Administrative Support

H.13.1  Contractor Offices

The contractor shall designate an administrative office(s) to support the contractor's administrative requirements and management of task orders.  This includes, but is not limited to, functions such as: receiving, preparing, and negotiating task orders; managing task orders and contract requirements; and recruiting. This office(s) shall be operational within 30 calendar days after contract award.

H.13.2  GSA Offices

GSA offices are responsible for the implementation of this contract and task order activities in their geographical area of responsibility.  The offices are currently located as follows: Boston, MA; New York, NY; Philadelphia, PA; Atlanta, GA; Chicago, IL; Kansas City, MO; Fort Worth, TX; Denver, CO; Bremerton, WA; Washington D.C.; Falls Church, VA;  Pensacola, FL; Huntsville, AL; San Antonio, TX; San Francisco, CA; Oakland, CA; San Diego, CA; Ventura, CA; Monterey, CA; Honolulu, HI; Phoenix, AZ; and Las Vegas, NV.

H.13.3  Group Managers

Group Managers shall be assigned on a full time basis.  A Group Manager shall be required for every full multiple of 35 people. Additionally, no individual Group Manager shall supervise, directly or indirectly, more than 50 people.

H.14  Facilities, Supplies and Services

H.14.1  Contractor Supplied   

The contractor shall furnish the following at no direct cost to the Government:  

· Contract-related services are administrative and management functions necessary to support the contract, and the hardware, software, and communications systems necessary to interface effectively and efficiently with the GSA.  These include, but are not limited to: financial management, recruiting, interviewing, training, payroll preparation, travel arrangements, task proposal preparation, obtaining security clearances, contracting, and clerical support.

· Office and working space for contract-related services.  

· Office equipment and expenses necessary to perform contract-related services including: IT and network operations, printing, photocopying, communications, postage, express mail, paper and copying supplies, local and long distance telephone service, and other services, equipment and supplies required in support of this contract.

· Proposed tools and methodologies

H.14.2  Government Supplied

The Government will furnish, at no cost to the contractor, when required and authorized by the task order:

· For on-site work, workspace, furnishings, telephone service, supplies, equipment, and materials will be provided.  Computer hardware, software, communication networks, printers, and other peripherals and resources available from the Government and required for task order performance.

· For off-site work, individual high cost items or difficult-to-obtain pieces of equipment or materials, and very specialized or unique equipment.  When required and authorized by the task order, the contractor may be required to provide such items as a direct cost to the task order.  Where possible and appropriate, external access to Government facilities and resources will be provided.

· Government forms, publications, documents, and other information required for task order performance

H.14.3  Off-Site Task Order Related Services

The Government anticipates 11 percent of the personnel associated with this contract will not be supported on Government facilities.

· Off-site task order related services.  A task order may direct that required work be performed at a facility to be furnished by the contractor.  The task order may also indicate restrictions on the location of the contractor's facility such as, within 60 minutes of the client's facility, or within 30 miles of the client's facility.

· Off-site contractor facilities (both management and task order sites) shall be able to support necessary contract and all task order requirements.  This shall include, at no direct cost to the Government, the following office and task specific items:

· Office, workspace, telephone and Internet access

· State of the art equipment with reasonable refreshment, including computer hardware, software, networks, electronic interfaces to company and GSA; and on task orders, to client systems

· Materials, supplies and services

· Security systems, devices and equipment, including safeguarding of classified materials to the secret level

H.14.4  Reimbursable Contractor Supplies, Equipment and Services

If the Government determines that it is unable to furnish equipment, materials, supplies, and services, which would otherwise be provided to the contractor at no cost due to task order performance being at an on-site Government provided facility, or a high cost item at an off-site contractor furnished facility, the contractor (when authorized by a task order) shall obtain the necessary resources, subject to the following conditions:

· The resources shall be obtained from sources that are most  advantageous to the Government, price and other factors considered

· The contractor is authorized to acquire equipment, materials, supplies, and services for performance on a task order, and ultimate ownership by the Government (except services), if the expenditure has been authorized as a direct cost.  All purchases shall be made in accordance with applicable Government acquisition regulations.  

H.15  Training of Contractor Employees

The contractor is responsible for providing training to ensure task order requirements are met and to keep personnel current on leading edge and state-of-the-art technologies and methods.  Within each contract year, on average,  a minimum of 40 hours per year of technical training will be provided to all full-time personnel billed as skill-levels described in Section C,  assigned to this contract to maintain their technical knowledge as current and up-to-date.  At least eighty percent of this training must be in technologies directly related to task performance.  The cost of such training, including tuition and labor, shall not be directly chargeable to the Government.  Necessary non-local travel associated with training, will be reviewed, and if appropriate paid for by the Government.

Only hours of attendance at a symposium or conference, formal training in a classroom environment by bona fide instructors, or Computer Based Training (CBT) are creditable under this provision.   CBT for 

which Continuing Education Units (CEUs) are credited shall be considered as formal classroom training.  At least 60% of this training must be conducted as formal classroom training or CBT with associated CEUs. 

The Government may provide additional training at its discretion.  In those cases where the Government has provided training, comparable training for replacement personnel will be provided at contractor expense.  Training provided by the Government will not be credited toward the forty-hour requirement.

H.16  Marketing Efforts

The contractor is responsible for ongoing marketing efforts during the life of this contract as specified below.  This will commence not later than 30 calendar days after contract award, subject to the following:

· All marketing brochures shall conform to the requirements of the GSAR 552.203-70 and be approved by the PCO prior to issuance

· Contractors shall not assist prospective client agencies in the development of future requirements or provide preliminary estimates, except as provided for in an existing task order

· Contractors shall not charge marketing costs as a direct cost item

· Approval for marketing by the contractor does not obligate GSA to undertake, under this contract, any potential work identified

H.16.1  Marketing Calls

The contractor shall prepare and give formal presentations to prospective GSA clients on the contract when requested by the Government.  These presentations will be consistent with materials previously reviewed and approved for use by GSA. 

The contractor shall also conduct marketing calls, and provide informal program and contract briefings.  Notification of and coordination for these calls is described in paragraph G.1.5.1.

H.16.2  Marketing Materials

The contractor shall provide marketing materials, which will enhance program and service visibility.  The types of marketing materials provided shall be at the discretion of the contractor and may include the following brochures, pamphlets, visual aids, newsletters, technology updates, white papers, news releases, training tools and seminars, work tools and materials such as quick reference estimating/measuring tools, folders, pens, mouse pads, rolodex cards, and  literature.  The contractor shall provide sample marketing materials prior to distribution.  GSA will have five working days to review and approve materials. 

H.16.3  Trade Shows and Exhibitions

The contractor shall participate in at least two trade shows/exhibitions per contract year (see section G.1.5.2).

H.17  Technical Refreshment

After contract award, the Government may, pursuant to the FAR Clause 52.243-1, Changes - Fixed Price, Alternate II or FAR Clause 52.243-3, Changes - Time and Materials or Labor Hours, order changes within the scope of the contract.  These changes may be required to improve performance, or react to changes in technology.

H.18  Limitation of Warranty for Government Furnished Software

In lieu of any other warranty expressed or implied herein, the Government warrants that any programming aids and software packages supplied for contractor use as Government-furnished property shall be suitable for their intended use on the system(s) for which designed.  In the case of programming aids and software packages acquired by the Government from a commercial source, such warranty is limited to that set forth in the contractual document covering the product(s).  Should Government-furnished programming aids or software packages not be suitable for their intended use on the system(s) for which designed, except where such property is furnished "as is," the contractor shall notify the ITM and supply documentation regarding any defects and their effect on progress under this contract.  The CO will consider equitably adjusting the delivery performance dates or task order price, or both, and any other contractual provision affected by the Government-furnished property in accordance with the procedures provided for in the clause of this contract entitled "Changes".

H.19  Hold Harmless and Indemnification Agreement

The contractor shall save and hold harmless and indemnify the Government against any and all liability, claims, and costs of whatever kind and nature for injury to or death of any person or persons, and for loss, destruction, or damage to any property (including electronic storage areas), occurring in connection with or in any way incident to or arising out of the occupancy, use, service, operations, or performance of work under the terms of this contract, resulting in whole or in part from the willful, negligent, or careless acts or omissions of the contractor, its subcontractors, or any employee, agent or representative of the contractor or its subcontractors.

H.20  Contractors Commitments, Warranties, and Representations

Any written commitments by the contractor within the scope of this contract shall be binding and shall render the contractor liable for damage to the Government under the terms of this contract.  A written commitment by the contractor shall be limited to the proposal submitted by the contractor and to specific written modifications, further defined as including: 

· Any warranty or representation made by the contractor in a proposal as to software, systems performance, and other physical design or functioning characteristics of a component or system.

· Warranties or representations made by the contractor concerning the characteristics of items, made in any literature, descriptions or specifications accompanying or referred to in a proposal. 

· Written modification, affirmation, or representation as to the above which is made by the contractor in or during the course of negotiations, whether or not incorporated formally into the proposal.

H.21  On-call Service

Reimbursement will be provided for work performed at the request of the government in accordance with the statement of work.  The government will not pay for people on call - only those that are called to work.  

Contract employees on on-call status shall have a qualified backup in the event they are unable to respond to a call.

Requests for on-call services may be made orally by the Government to the contractor's management, but shall be documented in written form within five working days.

When required to report to the work site outside of the employee's normal work hours, the contractor shall be paid, as a minimum, for two hours of service at the fixed hourly rates established in the contract.  The two hours minimum includes travel time.  Travel expenses will be paid by the Government in accordance with the local travel terms and conditions of this contract.

H.22  Wage Determination

In accordance with Title 29, of the Code of Federal Regulations, Labor Standards for Federal Service Contracts, GSA considers the Service Contract Act (SCA) to apply to this contract.

The contractor is put on notice that regardless of the rate proposed for billing purposes and payment purposes, the contractor is required by the Department of Labor during contract performance to pay non-exempt employees at least the applicable wage determination rate for the specific area(s), if a specific wage determination(s) exist.  If none exists, the contractor must pay the non-exempt employees at least the salary portion of the applicable rate shown in Section B.

H.23  Required Insurance

The contractor shall procure and maintain the following minimum insurance during the period of performance of this contract:

· Workmen's Compensation and Employer's Liability Insurance.  Compliance with applicable workmen's compensation and occupational disease statutes is required under this contract.

· General Liability Insurance in the minimum amount of $500,000 per occurrence

· Automobile Liability Insurance in the minimum amount of $200,000 per person and $500,000 per occurrence for bodily injury and $20,000 per occurrence for property damage.  Prior to the commencement of work hereunder, the contractor shall furnish to the Contracting Officer a certificate or written statement of the above required insurance.  The policies evidencing required insurance shall contain an endorsement to the effect that any cancellation or any material change adversely affecting the interests of the Government shall not be effective (1) for such period as the laws of the State in which this contact is to be performed prescribe, or (2) until thirty (30) days after the insurer or the contractor gives written notice to the Contracting Officer, whichever period is longer.

The contractor agrees to insert the substance of this clause, including this paragraph, in subcontracts under this contract that require work on a Government installation.  The subcontractor(s), will be obligated by the prime contractor, to provide and maintain the insurance required by the virtue of this contract.  At least five (5) days before entry of each such subcontractor's personnel on a Government installation, the contractor shall furnish (or ensure that there has been furnished) to the CO, a current certificate of insurance, meeting the requirements of the above paragraphs.

H.24
Administrative Improvements

It is the intention of FTS to constantly strive to work with the Contractor to introduce administrative improvements that would be advantageous to the Government and the Contractor. The Contractor agrees to negotiate, in good faith, with the Government to implement any suggested administrative improvements that are determined to be in the best interests of both parties. For example, currently, FTS is investigating the feasibility of improving payments through a "prime pay" process.  Conceptually, under the "prime pay" process, the Contractor would be authorized to access the Information Technology Fund to withdraw monthly invoice amounts. In return for the faster access to payments, the Contractor would provide the Government with a negotiated prompt payment discount, provided that such discount rate shall not be less than the Treasury Department.

H.25
OBSERVANCE OF LEGAL HOLIDAYS AND EXCUSED ABSENCE
a)
The Government hereby provides NOTICE and Contractor hereby acknowledges RECEIPT that Government personnel observe the listed days as holidays:


New Year’s Day


Martin Luther King’s Birthday


President’s Birthday


Memorial Day


Independence Day


Labor Day


Columbus Day


Veteran’s Day


Thanksgiving Day


Christmas

b)
In addition to the days designated as holidays, the Government observes the following days:

Any other day designated by Federal Statute


Any day designated by Executive Order


Any other day designated by the President’s Proclamation

Contractor personnel shall work in accordance with the Contractor’s designated holiday schedule unless otherwise stated specifically in the task order.

c)
It is understood and agreed between the Government and the Contractor that observance of such days by Government personnel shall not otherwise be a reason for an entitlement to compensation as set forth in Contract Section G.3.2.
d)
If the Government personnel are furloughed, the Contractor shall contact the Contracting Officer or the COTR to receive direction.  It is the Government’s decision as to whether the contract price/cost will be affected.  Generally the following situations apply.

1)
Contractor personnel that are able to continue contract performance (either on-site or at a site other than their normal workstation) shall continue to work and the contract price shall not be reduced or increased.

2)
Contractor personnel that are not able to continue contract performance (e.g., support functions) may be asked to cease their work effort.
e)
Nothing in this clause abrogates the rights and responsibilities of the parties relating to “stop work” provisions as cited in other sections of this contract.
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