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MISSILE DEFENSE AGENCY (MDA) 

ADVISORY AND ASSISTANCE SERVICES 

MASTER AGREEMENT NO. HQ0006-02-H-0001 
This Master Agreement sets forth clauses and conditions to be incorporated by reference in MDA task orders for Basic Support Services to be ordered via General Services Administration (GSA) Federal Supply Schedule (FSS) Contract(s).

All calls for submission of capability statements and all Requests for Quotes will ask for certification by that the submitting firm understands and is agreeable to the provisions of this Master Agreement (MA).   

In no event will the Terms and Conditions set forth in either this Master Agreement or the individual order be construed as changing the scope of the applicable GSA FSS contract at the time of the order. 

_____________________________    


Contracting Officer
   DATE      

MDA/CTI



        




(A)
AUTHORITY:  This Master Agreement is established pursuant to the terms of FAR 16.702 and FAR 8.404(b) (4).

(B)
DESCRIPTION OF AGREEMENT

Under this agreement, the Master Agreement holder accepts the provisions of this agreement as they shall apply when incorporated by reference in Task Orders issued by an authorized Procuring Contracting Officer (PCO) during the term of the Master Agreement. 

(C)
TERM OF THE MASTER AGREEMENT

This Master Agreement expires five years from the date signed by the Contracting Officer or when cancelled by the Contracting Officer whichever comes first.

(D)
OBLIGATION OF FUNDS

This Master Agreement does not obligate any funds nor does it imply any agreement by the Government to place future orders.  The Government is obligated only to the extent of authorized Task Orders actually issued by the PCO.

(E)
MDA MASTER CLAUSES



(1)
ORGANIZATIONAL CONFLICT OF INTEREST 
a.  Purpose:  The primary purpose of this clause is to aid in ensuring that:

(1) the Contractor's scientific objectivity and judgment are not biased because of its present or currently planned interests (financial, contractual, organizational, or otherwise) which relate to work under this agreement;

(2) the Contractor does not obtain an unfair competitive advantage by virtue of its access to non-public information regarding the Government's program plans and actual or anticipated resources; and

(3) the Contractor does not obtain any unfair competitive advantage by virtue of its access to proprietary information belonging to others.

b.  Scope:  The restrictions described herein shall apply to performance or participation by the Contractor and any of its affiliates or their successors in interest (hereinafter collectively referred to as "Contractor") in the activities covered by this clause as prime Contractor, subcontractor, co-sponsor, joint venture, consultant, or in any similar capacity.  The term "proprietary information" for purposes of this clause is any information considered so valuable by its owners that it is held secret by them and their licensees.  Information furnished voluntarily by the owner without limitations on its use, or which is available without restrictions from other sources, is not considered proprietary.

(1) Maintenance of Objectivity: The Contractor shall be ineligible to participate in any capacity in contracts, subcontracts, or proposals thereof (solicited or unsolicited) which stem directly from the Contractor’s performance of work under this agreement.  Furthermore, unless so directed in writing by the Contracting Officer, the Contractor shall not perform any services under this agreement on any of its own products or services, or the products or services of another firm if the Contractor is, or has been, substantially involved in their development or marketing.  Subcontractors shall not participate on this agreement in any area where they are a prime contractor or have significant responsibility as a subcontractor.  In addition, if the Contractor under this agreement prepares a complete, or essentially complete, SOW to be used in competitive acquisitions, the Contractor shall be ineligible to perform or participate in any capacity in any contractual effort which is based on such SOW or specifications.  Nothing in this subparagraph shall preclude the Contractor from competing for follow-on agreements involving the same or similar services based on such a SOW or specification.



(2) Access To and Use of Government Information: If the Contractor, in the performance of this agreement, 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:  (a) use such information for any private purpose unless the information has been released or otherwise made available to the public, (b) compete for work based on such information for a period of one (1) year after the completion of this contract, or until such information is released or otherwise made available to the public, whichever occurs first, (c) submit an unsolicited proposal to the Government which is based on such information until one (1) year after such information is released or otherwise made available to the public, or (d) release such information unless such information has previously been released or otherwise made available to the public by the Government.



(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 "proprietary data") under this agreement, it shall treat such information in accordance with any restrictions imposed on such information.  The Contractor further agrees to enter into a written agreement for the protection of the proprietary data of others and to exercise diligent effort to protect such proprietary data from unauthorized use or disclosure.  In addition, the Contractor shall obtain from each employee who has access to proprietary data under this contract, a written agreement which shall in substance 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 agreement.  The Contractor will educate its employees regarding the philosophy of FAR Part 9.505-4 so that they will not use or disclose proprietary information or data generated or acquired in the performance of this agreement except as provided herein.

c.  Subcontracts:  The Contractor shall include this or substantially the same clause, including this paragraph, in consulting agreements and subcontracts of all tiers.  The terms "Agreement, " "Contractor," and "Contracting Officer" will be appropriately modified to preserve the Government's rights.

d.  Representations and Disclosures:

(1) The Contractor represents that it has disclosed to the Contracting Officer, prior to award, all facts relevant to the existence or potential existence of an OCI as that term is used in FAR Subpart 9.5.  To facilitate disclosure and Contracting Officer approval, the Contractor shall complete an OCI Analysis/Disclosure Form, for each MDA and MDA-related contract or subcontract.



(2) The Contractor represents that if it discovers an OCI or potential conflict of interest after award, a prompt and full disclosure shall be made in writing to the Contracting Officer.  This disclosure shall include a description of the action the Contractor has taken or proposes to take in order to avoid or mitigate such conflicts.


e.  Remedies and Waiver:



(1) For breach of any of the above restrictions or for non-disclosure or misrepresentation of any relevant facts required to be disclosed concerning this contract, the Government may terminate this agreement for default, disqualify the Contractor for subsequent related contractual efforts, and pursue such other remedies as may be permitted by law or this agreement.  If, however, in compliance with this clause, the Contractor discovers and promptly reports an OCI (or the potential thereof) subsequent to the award, the Contracting Officer may terminate this Agreement for convenience if such termination is deemed to be in the best interest of the Government.

 
(2) The parties recognize that this clause has potential effects which will survive the performance of this agreement and that it is impossible to foresee each circumstance to which it might be applied in the future.  Accordingly, the Contractor may at any time seek a waiver from the Director, MDA, (via the Contracting Officer), by submitting a full written description of the requested waiver and the reasons in support thereof.


f.  Modifications:  Prior to agreement modification, when the SOW is changed to add new work or the period of performance is significantly increased, the Contracting Officer will request and the Contractor is required to submit either an OCI disclosure or an update of the previously submitted disclosure or representation.

(2) PUBLIC RELEASE OF INFORMATION
a.  The policies and procedures outlined herein apply to information submitted by the Contractor and his subcontractors for approval for public release.  Prior to public release, all information shall be cleared as shown in the "National Industrial Security Program Operating Manual" (NISPOM) (DoD 5220.22-M).

b.  All public information materials prepared by the Contractor shall be submitted to the MDA (see paragraph e. below) for clearance prior to release.  These materials include, but are not limited to, technical papers, and responses to news queries which relate to a Contractor's work under this agreement.

 
c.  However, once information has been cleared for public release, it does not have to be cleared again for later use.  The information shall be used in its originally cleared context.

d.  The MDA Director for External Affairs is responsible for processing Contractor-originated material for public release.

e.  All material to be cleared shall be sent to:

Office of the Secretary of Defense

Missile Defense Agency

7100 Defense Pentagon, MDA/EA

Washington, DC  20301-7100


Subcontractor proposed public releases shall be submitted for approval through the Prime Contractor.

f.  The Contractor shall submit the material proposed for public release to the above addressee by a letter of transmittal which states:  (1) to whom the material is to be released; (2) the desired date for public release; (3) that the material has been reviewed and approved by officials of the Contractor, or the subcontractor, for public release; and (4) the contract number and the applicable COR.

g.  Two (2) copies of each item, including written material, photographs, drawings, "dummy layouts" and the like shall be submitted at least six (6) weeks in advance of the proposed release date.

h.  The items submitted must be complete.  Photographs shall have captions.

 
i.  Abbreviated materials or abstracts may be submitted if the intent is to determine the feasibility of going further in preparing a complete paper for clearance.  However, final approval for release or disclosure of the material cannot be given on the basis of abstracts.

j.  Outlines or rough drafts will not be cleared.


k.  Materials submitted to MDA for release purposes shall be void of all Contractor logos or other attributions to the Contractor.

(H)
ADDITIONAL TERMS AND CONDITIONS FOR TASK ORDERS


Each Task order will have additional Terms and Conditions tailored to the specific requirement.  Typical clauses and provisions include: 


a.
Order Management Requirements: Delivery of services shall be implemented only if directed by an order.  The Contractor shall respond in no more than five (5) working days from the issuance of the order, identify the Task Leader and arrange for a meeting between the Task Leader and the ordering office’s Technical Integrator to obtain the necessary detailed information to proceed with the task. 


b.  
Contracting Officer's Representative: A Contracting Officer's Representative (COR) will be identified for the purpose of pre-certifying invoices and executing the receiving report(s), (Items 32a and 33 of the SF 1449 or Items 21 and 22 of the DD Form 250) as verification that the specified supplies have been delivered.  The COR will distribute the signed receiving reports as follows:



1 Copy for the Paying Office (with Invoice)



1 Copy for RMF (DJAS)



1 Copy for the Contracting Officer



1 Copy for the COR's File



1 Copy for the Contractor

NOTE:  The COR does not have the authority to change any of the items and conditions of this order.


c.
Order Procedures: Each Request for Quote for an order will contain a Statement of Work (SOW), or other performance based work statement, describing the program to be supported, a description of the task, evaluation criteria, the deliverables, an order start and completion date. The firms solicited will respond to the SOW, with a proposed technical solution/management plan including labor mix and hours, and a proposed ceiling price for the order. Note: The Government will accept order proposals only from GSA Schedule holder sources that it has solicited. The SOW and labor mix will be incorporated into any resulting order. The proposed technical solution/management plan may also be incorporated in the order.


d.
Order Accounting: The Contractor's order accounting system shall provide traceability of all labor hour and cost reimbursable elements (e.g. travel, material, other authorized direct costs) ordered by each program’s funding citation’s Accounting Classification Reference Number, if required by the ordering office.  Otherwise, traceability shall be at the CLIN level, to include segregation by Government appropriation (i.e.“color of money”), set forth in the order. Under no circumstances will any invoice exceed the period of performance, hours or dollar amount (ceiling price) for any funded order.  All invoices submitted for payment shall clearly identify:




(1)
Government order number.




(2)
Period of performance

(3) Amount due by CLIN

(4) Labor hours provided per labor category


e.
For Labor-Hour task orders the Contractor shall prepare and maintain a Funds and Labor-Hour Expenditure Report for each order (See MA Attachment 1).  The Contractor shall submit reports on a regular basis as defined by each order.  Reporting shall include schedule by task, labor hour expenditures by labor category by task, cost reimbursable elements, calendar of supported travel, reviews, meetings and briefings, deliverables status and an estimated completion date. 


f.
Payment under individual orders for CLINs (to be specified in order) will be in accordance with FAR 52.232-7 entitled “Payments under Time-and-Materials and Labor-Hour Contracts.”  Withholding of amounts due as contemplated by the clause will apply to the total contract and not to individual orders.  Withholding will not exceed $50,000.00 for the entire contract, regardless of the number of orders issued against the contract, and will apply to the first order and continue until the maximum withholding amount is reached.  To facilitate close-out of early orders, the amount withheld may be transferred to any subsequent active order.  Ceiling price, as used in the clause, applies to each individual order, not to the total contract.


g.
Closeout Procedures: Within thirty (30) days of completion of any individual order, the contractor shall present a final invoice to the PCO that contains a complete accounting of hours expended by category, the prices associated with those hours, any cost reimbursable expenses, and a proposed final price.  If the Government concurs with the invoice and the proposed final price is within the ceiling price of the order, the Government will issue an order modification converting the order to a firm fixed price order at the proposed final price.

h. Period Of Performance

The period of performance for this effort is the effective date of this order to _________________________.

h. Partial delivery/partial payment is authorized for this order.
i. Material Inspection And Receiving Report: At the time of each delivery of supplies or services under this contract, the Contractor shall prepare and forward to the Government a Material Inspection and Receiving Report in the manner and to the extent required by DoD FAR Supplements (DFARS), Appendix F, "Material Inspection and Receiving Report."  NOTE:  At the Contractor's option, either the DD Form 250 or copies of the SF 1449 on which this order has been issued may be utilized as a Material Inspection and Receiving Report required by this clause.  If the SF 1449 is elected, the Contractor shall insert the words "RECEIVING REPORT" in Item 20 and make the appropriate entry in Item 33 of all copies of the document prior to making the required minimum distribution NOTWITHSTANDING THE PROVISION OF DFARS, APPEXDIX, THE CONTRACTOR SHALL MAKE THE FOLLOWING MINIMUM DISTRIBUTION:  FOUR (4) COPIES TO THE COR FOR FURTHER DISTRIBUTION IN ACCORDANCE WITH PARAGRAPH A, CONTRACTING OFFICER'S REPRESENTATIVE, ABOVE.  In the case of rental of maintenance contracts, a separate report shall be distributed at the time each invoice is submitted for payment.
j.  Acquisition Of Facilities

The Contractor agrees to provide all necessary facilities (as defined under FAR 45.301 and further defined under FAR 45.101 definitions of Plant Equipment and Real Property) for the performance of this agreement.  The term facilities include all general-purpose office equipment and automated data/information processing equipment and software.  Accordingly, the Contractor shall not purchase or lease facilities for the account of the Government without the express permission of the Contracting Officer.  In no case shall the cost to the Government for leased facilities, acquired under this agreement, exceed the constructive cost of ownership.  Additionally, acquisition or lease of facilities, if approved by the Contracting Officer, shall be provided at cost, applicable burdens applied, exclusive of prime Contractor fee/profit of other profit centers or business units of the prime Contractor.


l.  Enabling Clause For BMD Interface

     

(a) It is anticipated that, during the performance of this agreement, the Contractor will be required to support Technical Interface/Integration Meetings (TIMS) with other MDA Contractors and other Government agencies.  Appropriate OCI clauses will be negotiated, by the Contractor, as needed to protect the rights of the Contractor and the Government.

     

(b) The Contractor agrees to cooperate with MDA Contractors by providing access to technical matters, provided, however, the Contractor will not be required to provide proprietary information to non-Government entities or personnel in the absence of a non-disclosure agreement between the Contractor and such entities.

     

(c) The Contractor further agrees to include a clause in each subcontract (and teaming agreement, if applicable) requiring compliance with the response and access provisions of paragraph b. above, subject to coordination with the Contractor.  This agreement does not relieve the Contractor of its responsibility to manage its subcontracts (and team members, if applicable) effectively (see paragraph (C) of this agreement), nor is it intended to establish privity of contract between the Government and such subcontractors.

     

(d) Personnel from BMD Contractors or other Government agencies or Contractors are not authorized to direct the Contractor in any manner.

     

(e) This clause shall not prejudice the Contractor or its subcontractors from negotiating separate OCI agreements with MDA Contractors; however, these agreements shall not restrict any of the Government's rights established pursuant to this clause.



m.  MDA Visit Authorization Procedures



(a) The Contractor shall submit all required visit clearances in accordance with the NISPOM and will forward all visit requests, identifying the agreement, to:


Office of the Secretary of Defense




Missile Defense Agency




7100 Defense Pentagon, MDA/ACC




Washington, D.C.  20301-7100




Phone No.:  (703) 695-8048 FAX No.:(703) 693-1526


(b) The COR is authorized to approve visit requests for the Contracting Officer.


n.  Control Of Access To MDA Spaces And Information Systems



(a) To maintain the security of the MDA spaces and information systems, the Contractor shall notify the COR in writing whenever a prime or subcontractor employee included on the current Visit Authorization Request/Letter discontinues support to this agreement.  This requirement shall apply to both Contractor and employee initiated termination of services and to temporary suspension of services longer than four weeks.



(b) Upon notification, the COR will ensure that the Technical Area Security Officer (TASO)/Office Security Manager (OSM) takes timely action to:




(1) remove the employee from the current Visit Authorization Request/Letter; 




(2) cancel the MDA badge, keycard and Pentagon Pass issued pursuant to the Visit Authorization Request/Letter; and




(3) terminate the MDA LAN account/access privileges.



(c) The contractor shall identify the reason for and date of termination or expected period of suspension and submit the notification to the COR within five working days prior to service discontinuation.  For unplanned termination or suspension of services exceeding four weeks, notification shall be made within one working day after termination/suspension action.


o.  Insurance

The Contractor shall maintain the types of insurance and coverage listed below:

	TYPES OF INSURANCE
	
	MINIMUM AMOUNT

	Workmen's Compensation and all occupational disease


	
	As required by State law

	Employer's Liability including all occupational disease when not covered by Workmen's Compensation above


	
	$100,000 per

accident

	General Liability (Comprehensive) Bodily Injury per occurrence


	
	$500,000




p.
Data Requirements  


All deliverable data under individual task orders will be specified on a DD Form 1423, Contract Data Requirements List (CDRL), attached to the order.  The one mandatory CDRL submission for labor-hours task orders is identified at Attachment 1 to the Master Agreement.  Government users may possibly add others to their task order. 



q.    Performance Incentives 


The Government may provide for performance incentives such as “Award Fee” or “Award Term” in task orders placed under the Master Agreement.  If the Award Term provision is included, the following provisions will apply.
Award Term Provisions

1. This order provides for a core performance time of 48 months consisting of a 12 month basic period and three (3) pre-priced core option years.  There is no guarantee the Government will continue performance beyond the initial 12 month basic period.  Based on the criteria in FAR 17.207, option years one through three may or may not be exercised by the Contracting Officer.  If all of option years one through three are exercised, the Award Term Approving Official may authorize up to three extensions beyond the core performance time, in the form of 12 month “award term periods” on the basis of an integrated assessment of the quality of performance and market research.  Each of these award term periods carries a one-year option period that may or may not be exercised by the Contracting Officer.  With the addition of these three award term periods and the option year following each award term period, the maximum performance time under this order is [___10___] years.  The award term periods may be earned by the contractor for sustained performance that exceeds a satisfactory level.  



2.  The contractor will be afforded the opportunity to adjust prices before each award term period and the option year following each award term period in accordance with the “Award Term/Non-Core Option Year Price Adjustment” clause in this order.  

3.  For award term entitlements, the contractor’s performance will be evaluated based on a Government established Award Term Plan established for each order.  The schedule part of this clause reflects the timetable for evaluations and award term decision points.  The evaluation decision point is scheduled to be completed no later than 90 days following the end of the period being evaluated.  If the Award Term Approving Official grants an award term, the entitlement to that award term period will be issued in a modification to the order (contingent on availability of funds, exercise of prior option years, and continued coverage of the contractor’s GSA schedule contract).  Within 60 days prior to the end of each applicable award term period (if awarded), the Contracting Officer may exercise an option year by issuing a unilateral modification to the order.  Contract options are exercisable based on the criteria in FAR 17.207 and are not covered by the award term plan in the task order.  
	Schedule of Award Term Evaluation Periods and Entitlement Periods



	 Core Performance Periods
	 Non-Core Performance Periods

	Contract Base Year 1
	Option Contract Year 2
	Option Contract Year 3
	Option Contract Year 4
	Award Term Contract Year 5
	Option-Contract Year 6
	Award Term Contract Year 7
	Option—Contract Year 8
	Award Term Contract Year 9
	Option—Contract Year 10

	
	Eval for information only
	Eval for information only
	Eval (1st Decision Point) 
	1st Award Term
	
	
	
	
	

	
	
	
	
	
	Eval (2nd Decision Point)
	2nd Award Term
	
	
	

	
	
	
	
	
	
	
	Eval (3rd Decision Point) 
	3rd Award Term
	

	
	
	
	
	Task Order Refresh
	
	
	
	
	


             4.  The contractor must achieve a higher than satisfactory evaluation score (in accordance with criteria set in the Award Term Plan) for the evaluation period to be eligible for each award term.  Practice or information evaluations will be conducted near the end of the base year and option contract year 2.  The first official evaluation period occurs in the 3rd year of the order if the prior option is exercised.  Each subsequent evaluation covers a two year increment following the last evaluation. 

5.  An Award Term Plan will be provided to the contractor prior to commencement under this order.  This Plan may be unilaterally revised by the Contracting Officer at any time prior to the start of each new award term period.  A Performance Award Term Review Team will be designated by the Award Term Approving Official.  The team will review and assess contractor performance against the evaluation criteria described in the Award Term Plan.  Subsequent to each award term determination by the Award Term Approving Official, The Contracting Officer will unilaterally grant each individual “award term period,” entitlement, if earned, by issuance of a modification to the order.  Unless otherwise stated, MDA’s rights to exercise the unilateral one year option period that follows each award term period is conveyed with and considered part of the award term entitlement.  If the contractor opts not to perform an earned award term period, written notice shall be given to the Contracting Officer no later than 120 days prior to the start of the applicable award term period.  This “opt out” right will also void the option year that accompanies the award term period.  The contractor is not allowed to “opt-out” of a period designated as an “option”.  The exercise of any option when conveyed with an award term entitlement shall be the unilateral right of the Government.


6.  If this order is issued to a member of a team performing part of an agency requirement under a teaming arrangement, MDA reserves the right to evaluate the performance of the entire team as a unit.  In this case, failure of the team to earn an award term entitlement may result in no award term entitlement under this order despite the level of performance the contractor on this order has achieved in performing the work requirements of this order.   


7.  If the contractor’s GSA schedule contract is due to expire during the period of performance of this order and is not extended by GSA, this task order will expire at the end of whatever performance period is currently in effect when the contractor’s GSA schedule contract ends.   All task order unexercised/unawarded option and award term periods will automatically become void.  Cancellation of an award term arising from cancellation/expiration of the GSA schedule (without renewal) will not entitle the contractor to any equitable adjustment or other compensation.  If this order is awarded under a BPA team arrangement and in the event that the GSA schedule contract is not extended to the contractor as a team member, the Contracting Officer may require the team lead to remove the subject team member and provide an alternate source to provide these services.  In the event GSA does not extend its schedule contract with a team lead or a member or members that represent a substantial part of the work, MDA reserves the right to cancel, without liability, any remaining award term (entitlements not granted or options not exercised) on this order and proceed to recompete the work.  The contractor will notify the Contracting Officer immediately when it becomes known that its own or a team member’s GSA schedule contract will either be cancelled or not be extended in time to allow that firm to continue performance under the order.


8.  Market research will be performed 120 days prior to the beginning of the option—contract year 6 to refresh the order to reflect current market practices and ensure consistency with the GSA Federal Supply Schedule and requirements under the then current Federal Acquisition Regulations.
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