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Department of Commerce 1352.209–72 

system or services], or provide material lead-
ing directly, predictably, and without delay 
to such a work statement. The contractor 
may not supply [identify the services, the sys-
tem, or the major components of the system] for 
a period [state the duration of the constraint, 
however, the duration of the initial production 
contract shall be the minimum], as either the 
prime or subcontractor unless it becomes the 
sole source, has participated in the design or 
development work, or more than one con-
tractor has participated in preparing the 
work statement. 

Alterate II (Date). As prescribed in 48 CFR 
1309.507–2(a)(3), either substitute paragraph 
(a) (2) of the basic clause with the following 
paragraph, or add the following in addition 
to the basic restriction. Redesignate the 
paragraphs as needed if more than one re-
striction applies. 

(a)(2) The contractor shall participate in 
the technical evaluation of other contrac-
tors’ proposals or products. To ensure objec-
tivity, the contractor is precluded from 
award of any supply or service contract or 
subcontract for the system or its major com-
ponents. This restriction shall be effective 
for (insert a definite period of time). 

Alterate III (Date). As prescribed in 48 CFR 
1309.507–2(a)(4), add the following paragraph 
(b) to the basic clause: 

(b) The contractor may gain access to pro-
prietary information of other companies dur-
ing contract performance. The contractor 
agrees to enter into company-to-company 
agreements to protect another company’s in-
formation from unauthorized use or disclo-
sure for as long as it is considered propri-
etary by the other company, and to refrain 
from using the information for any purpose 
other than that for which it was furnished. 
For 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 from other sources and infor-
mation furnished voluntarily without re-
striction. 

Alterate IV (Date). As prescribed in 48 CFR 
1309.507–2(a)(5), add the following paragraph 
(b) to the basic clause substantially as writ-
ten. If Alternate III is also used, designate 
this paragraph (c). 

(b) The contractor agrees to accept and to 
complete all issued task orders, and to not 
contract with Government prime contractors 
or first-tier subcontractors in such a way as 
to create an organizational conflict of inter-
est. 

Alterate V (Date). As prescribed in 48 CRF 
1309.507–2(a)(6), add the following paragraph 
(b) to the basic clause. If more than one Al-
ternate is used, redesignate this paragraph 
accordingly. 

(b) The contractor agrees to accept and to 
complete issued delivery orders, provided 
that no new organizational conflicts of inter-
est are created by the acceptance of such or-
ders. The Contracting Officer shall identify 
any and all organizational conflicts of inter-
est in each order. The contractor shall not 
contract with Government prime contractors 
or first-tier subcontractors in such a way as 
to create an organizational conflict of inter-
est. 

Alterative VI (Date). As prescribed in 48 
CFR 1309.507–2(a)(7), add the following para-
graph (b) to the basic clause. If either Alter-
nate III or IV or both are used, redesignate 
this paragraph accordingly. 

(b) The above restrictions shall be included 
in all subcontracts, teaming arrangements, 
and other agreements calling for perform-
ance of work which is subject to the organi-
zational conflict of interest restrictions 
identified in this clause, unless excused in 
writing by the Contracting Officer. 

(End of clause) 

[75 FR 10570, Mar. 8, 2010; 75 FR 14496, Mar. 26, 
2010] 

1352.209–72 Restrictions against dis-
closure. 

As prescribed in 48 CFR 1309.507–2(b), 
insert the following clause: 

RESTRICTIONS AGAINST DISCLOSURE (APR 
2010) 

(a) The contractor agrees, in the perform-
ance of this contract, to keep the informa-
tion furnished by the Government or ac-
quired/developed by the contractor in per-
formance of the contract and designated by 
the Contracting Officer or Contracting Offi-
cer’s Representative, in the strictest con-
fidence. The contractor also agrees not to 
publish or otherwise divulge such informa-
tion, in whole or in part, in any manner or 
form, nor to authorize or permit others to do 
so, taking such reasonable measures as are 
necessary to restrict access to such informa-
tion while in the contractor’s possession, to 
those employees needing such information to 
perform the work described herein, i.e., on a 
‘‘need to know’’ basis. The contractor agrees 
to immediately notify the Contracting Offi-
cer in writing in the event that the con-
tractor determines or has reason to suspect 
a breach of this requirement has occurred. 

(b) The contractor agrees that it will not 
disclose any information described in sub-
section (a) to any person unless prior written 
approval is obtained from the Contracting 
Officer. The contractor agrees to insert the 
substance of this clause in any consultant 
agreement or subcontract hereunder. 
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(End of clause) 

[75 FR 10570, Mar. 8, 2010; 75 FR 14496, Mar. 26, 
2010] 

1352.209–73 Compliance with the laws. 
As prescribed in 48 CFR 1309.507–2(c), 

insert the following clause: 

COMPLIANCE WITH THE LAWS (APR 2010) 

The contractor shall comply with all appli-
cable laws, rules and regulations which deal 
with or relate to performance in accord with 
the terms of the contract. 

(End of clause) 

[75 FR 10570, Mar. 8, 2010; 75 FR 14496, Mar. 26, 
2010] 

1352.209–74 Organizational conflict of 
interest. 

As prescribed in 48 CFR 1309.507–2(d), 
insert the following clause: 

ORGANIZATIONAL CONFLICT OF INTEREST (APR 
2010) 

(a) Purpose. The purpose of this clause is to 
ensure that the contractor and its sub-
contractors: 

(1) Are not biased because of their finan-
cial, contractual, organizational, or other in-
terests which relate to the work under this 
contract, and 

(2) Do not obtain any unfair competitive 
advantage over other parties by virtue of 
their performance of this contract. 

(b) Scope. The restrictions described herein 
shall apply to performance or participation 
by the contractor, its parents, affiliates, di-
visions and subsidiaries, and successors in 
interest (hereinafter collectively referred to 
as ‘‘contractor’’) in the activities covered by 
this clause as a prime contractor, subcon-
tractor, co-sponsor, joint venturer, consult-
ant, or in any similar capacity. For the pur-
pose of this clause, affiliation occurs when a 
business concern is controlled by or has the 
power to control another or when a third 
party has the power to control both. 

(c) Warrant and Disclosure. The warrant and 
disclosure requirements of this paragraph 
apply with full force to both the contractor 
and all subcontractors. The contractor war-
rants that, to the best of the contractor’s 
knowledge and belief, there are no relevant 
facts or circumstances which would give rise 
to an organizational conflict of interest, as 
defined in FAR Subpart 9.5, and that the con-
tractor has disclosed all relevant informa-
tion regarding any actual or potential con-
flict. The contractor agrees it shall make an 
immediate and full disclosure, in writing, to 
the Contracting Officer of any potential or 

actual organizational conflict of interest or 
the existence of any facts that may cause a 
reasonably prudent person to question the 
contractor’s impartiality because of the ap-
pearance or existence of bias or an unfair 
competitive advantage. Such disclosure shall 
include a description of the actions the con-
tractor has taken or proposes to take in 
order to avoid, neutralize, or mitigate any 
resulting conflict of interest. 

(d) Remedies. The Contracting Officer may 
terminate this contract for convenience, in 
whole or in part, if the Contracting Officer 
deems such termination necessary to avoid, 
neutralize or mitigate an actual or apparent 
organizational conflict of interest. If the 
contractor fails to disclose facts pertaining 
to the existence of a potential or actual or-
ganizational conflict of interest or misrepre-
sents relevant information to the Con-
tracting Officer, the Government may termi-
nate the contract for default, suspend or 
debar the contractor from Government con-
tracting, or pursue such other remedies as 
may be permitted by law or this contract. 

(e) Subcontracts. The contractor shall in-
clude a clause substantially similar to this 
clause, including paragraphs (f) and (g), in 
any subcontract or consultant agreement at 
any tier expected to exceed the simplified ac-
quisition threshold. The terms ‘‘contract,’’ 
‘‘contractor,’’ and ‘‘Contracting Officer’’ 
shall be appropriately modified to preserve 
the Government’s rights. 

(f) Prime Contractor Responsibilities. The 
contractor shall obtain from its subcontrac-
tors or consultants the disclosure required in 
FAR Part 9.507–1, and shall determine in 
writing whether the interests disclosed 
present an actual, or significant potential 
for, an organizational conflict of interest. 
The contractor shall identify and avoid, neu-
tralize, or mitigate any subcontractor orga-
nizational conflict prior to award of the con-
tract to the satisfaction of the Contracting 
Officer. If the subcontractor’s organizational 
conflict cannot be avoided, neutralized, or 
mitigated, the contractor must obtain the 
written approval of the Contracting Officer 
prior to entering into the subcontract. If the 
contractor becomes aware of a subcontrac-
tor’s potential or actual organizational con-
flict of interest after contract award, the 
contractor agrees that the Contractor may 
be required to eliminate the subcontractor 
from its team, at the contractor’s own risk. 

(g) Waiver. The parties recognize that this 
clause has potential effects which will sur-
vive the performance of this contract and 
that it is impossible to foresee each cir-
cumstance to which it might be applied in 
the future. Accordingly, the contractor may 
at any time seek a waiver from the Head of 
the Contracting Activity by submitting such 
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