DEPARTMENT OF THE AIR FORCE
WASHINGTON, DC

27 JAN 2012

OFFICE OF THE ASSISTANT SECRETARY
POLICY MEMO 12-C-02

MEMORANDUM FOR ALMAJCOM/DRU/FOA (Contracting)

FROM: SAF/AQC
1060 Air Force Pentagon
Washington, DC 20330-1060

SUBJECT: Air Force Oversight Regarding Direct Charging of Contractor Proposal Preparation
and Negotiation Support Costs

REFERENCE: OUSD (AT&L)/DPAP Memo, Direct and Indirect Charging of Contractor
Proposal Preparation and Negotiation Support Costs, Nov 10, 2011

The referenced policy memorandum (attached) provides instructions for the treatment of
contractor proposal preparation and negotiation support costs. It is important that contracting
officers (COs) carefully adhere to this policy to ensure that the methodology employed in the
treatment of these costs is in the best interest of the government.

It is important that proper oversight be provided for future contracts where charging of
proposal preparation and negotiation support costs is at issue. As such, COs shall obtain
approval of the SCO or SCCO prior to including any unique language, including any special
contract requirement or unique clause that requires or authorizes the direct charge of proposal
preparation and negotiation support costs. Evidence of this approval is to be included in the
official contract file.

Additionally, to ensure existing contracts are in compliance with referenced memo, the
SCO or SCCO shall oversee a review of any existing contract that contains a special contract
requirement or unique clause that requires or authorizes direct charging of proposal preparation
and negotiation support costs. Continued use of the unique language in these existing contracts,
when justified, requires approval by the SCO or SCCO. Evidence of this approval is to be
included in the official contract file. Further, appropriate cost controls as discussed in the DPAP
memo must be instituted to protect the interests of the Air Force.

This policy is effective immediately. A future Air Force Acquisition Circular will
supersede this policy memo.



Please direct any questions to || QNN SAF/AQC at (571) 256-7079,
DSN 260-7079, I o B (57 1) 256-
2409, DSN 260-2409,

Deputy Assistant Secretary (Contracting)
Assistant Secretary (Acquisition)

Attachment:
OUSD (AT&L)/DPAP Memo, Nov 10, 2011
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SUBJECT: Direct and Indirect Charging of Contractor Proposal Preparation and Negotiation
Support Costs

Proposal preparation and negotiation support costs not funded by a grant or required by a
contract are by definition to be indirectly charged to contracts through the Bid and Proposal
(B&P) indirect cost pool. If there is a specific requirement in an existing contract to submit one
or more proposals, costs of preparing those proposals are allocable only to the contract requiring
the proposal preparation. In comparison, proposal costs not specifically required by a contract
relate to and are allocable as B&P costs to the contractor’s total business activity.

Proposal and negotiation costs should only be charged directly to a contract when there is
a specific contractual requirement for the contractor to submit a proposal (see FAR 31.205-18(a)
Definitions & CAS 9904.402-61(c)). The specific requirement should manifest itself in the
contract, such as in a funded line item. As a matter of policy, contracting officers should
minimize the situations where a contractor will be contractually required to prepare proposals for
new requirements or to definitize unpriced contractual actions.

According to the Cost Accounting Standards (CAS) and the Federal Acquisition
Regulation (FAR), if B&P costs (i.e.. those costs without a specific contractual requirement) are
incurred without a contractual requirement, those costs can never be re-characterized as direct
costs of any contract since they were independent B&P costs at the time they were incurred.
Likewise, if there is a specific requirement for submission of a proposal in a contract, the
proposal and negotiation costs are direct costs of that contract and cannot be transferred to
another contract. This is especially relevant to the situation where a contract requires a proposal
be prepared for new requirements or a follow-on contract and then the contractor or contracting
officer improperly attempts to transfer the proposal and negotiation costs to the new contract
resulting from the proposal.



Some of the prevailing reasons for charging proposal preparation and negotiation costs
directly to a contract when there is a specific requirement in the existing contract to submit a
proposal that particular purpose include:

e Changes directed by the Government under the Changes Clause:
Value Engineering Change Proposals (VECPs);

Engineering Change Proposals (ECPs);

Follow-on procurements;

e New requirements added to existing contracts; and,

e Definitization of unpriced contractual actions.

Follow-on work does not automatically qualify to be charged directly to a contract
merely because there is an assumption that the contractor will submit a proposal as part of a
continuing program. For the costs to be charged directly to a contract there must be to be a
specific requirement in an existing contract to submit that particular proposal, not just an implied
requirement. If a contracting officer requires a proposal for a follow-on contract or for new
requirements, or determines it is necessary to award undefinitized contractual actions, the
Department will often be placed in the position of paying for the proposal and negotiation costs
on a reimbursable basis with little or no competitive control over the costs incurred. Contracting
officers should avoid placing the Government in that position.

If a contracting officer determines that allowing proposal preparation and negotiation
costs to be charged directly to a contract is in the best interest of the Government. the contracting
officer should consider controls on such costs. Examples include having the proposal
preparation as a firm fixed priced (FFP) or Not-To-Exceed (NTE) contract line item. To help
determine the FFP or NTE price for such work, we encourage contracting officers to examine the
typical B&P costs, which are indirect charges that the contractor incurs for similar proposal
preparations. In addition, we will soon be issuing a proposed DFARS rule (Case No. 2011-
D042), that will provide a check-list to help gauge the adequacy of a contractor proposal. Such
controls like this checklist, once finalized, will help prevent the Department {from being billed for
a substandard proposal package that will not adequately support negotiation of a reasonable
price.

My point of contract for this guidance is Mr. H. Clyde Wray at Clyde. Wray(@osd.mil or
at 703-602-0288.

Shay D. Assad
Diregtor, Defense Pricing
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