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NOAA Sample OCI Clauses 

ORGANIZATIONAL CONFLICT OF INTEREST (SPECIFICATION PREPARATION) 

(a) This contract, in whole or in part, provides for the Contractor to draft and/or furnish specifications in support of _______________ [Contracting officer identify system or program].  Further, this contract may task the Contractor to prepare or assist in preparing work statements that directly, predictably and without delay are used in future competitive acquisitions in support of ________________ [Contracting officer identify program].  The parties recognize that by the Contractor providing this support a potential conflict of interest arises as defined by FAR 9.505-2.
(b) During the term of this contract and for a period of __________ [Contracting officer insert period of time after contract completion that contractor will not be allowed to supply time] after completion of this contract, the Contractor agrees that it will not supply as a prime contractor, subcontractor at any tier, or consultant to a supplier to the Department of Commerce, any product, item or major component of an item or product, which was the subject of the specifications and/or work statements furnished under this contract.  The contractor shall, within 15 days after the effective date of this contract, provide, in writing, to the Contracting Officer, a representation that all employees, agents and subcontractors involved in the performance of this contract have been informed of the provisions of this clause.  Any subcontractor that performs any work relative to this contract shall be subject to this clause.  The Contractor agrees to place in each subcontract affected by these provisions the necessary language contained in this clause.
(c) For the purposes of this clause, the term “contractor” means the contractor, its subsidiaries and affiliates, joint ventures involving the contractor, any entity with which the contractor may hereafter merge or affiliate and any other successor or assignee of the contractor.
(d) The Contractor acknowledges the full force and effect of this clause.  It agrees to be bound by its terms and conditions and understands that violation of this clause may, in the judgment of the Contracting Officer, be cause for Termination for Default under FAR 52.249-6.  The Contractor also acknowledges that this does not represent the sole and exclusive remedy available to the Government in the event the Contractor breaches this or any other Organizational Conflict of Interest clause.
(End of clause)
PRESCRIPTION: An Organizational Conflict of Interest clause for preparing specifications or work statements may be used whenever the Contracting Officer has reason to believe the conditions of FAR 9.505 apply. The Contracting Officer needs to consider the input from the requiring activity, Legal Counsel and even the Contractor itself when considering the need for and nature of any potential Organizational Conflict of Interest (OCI) clause.  The approval of the chief of the contracting office must be obtained in accordance with FAR 9.506. It is only necessary for a potential conflict of interest to exist. The need for and nature of any potential conflict of interest will vary.  Therefore, the Contracting Officer has discretion as to the specific language of this clause.
REFERENCE:
FAR 9.505-2
---------------------------------------------------------------------------------------------------------------------

ORGANIZATIONAL CONFLICT OF INTEREST (ACCESS TO PROPRIETARY INFORMATION) 

(a) This contract provides for the Contractor to provide technical evaluation and/or advisory and assistance services in support of _________________ [Contracting officer insert system or program].  The parties recognize that by the Contractor providing this support a potential conflict of interest arises as described by FAR 9.505-3 and FAR 9.505-4.
(b) For the purpose of this clause, the term “contractor” means the contractor, its subsidiaries and affiliates, joint ventures involving the contractor, any entity with which the contractor may hereafter merge or affiliate, and any other successor or assignee of the contractor.
(c) The Contractor agrees to execute agreements with companies furnishing proprietary data in connection with work performed under this contract, which obligates the Contractor to protect such data from unauthorized use or disclosure so long as such data remains proprietary, and to furnish copies of such agreements to the Contracting Officer.  The Contractor further agrees that such proprietary data shall not be used in performing additional work for the Department of Defense in the same field as work performed under this contract whether as a prime, consultant or subcontractor at any tier.
(d) The contractor shall, within 15 days after the effective date of this contract, provide, in writing, to the Contracting Officer, a representation that all employees, agents and subcontractors involved in the performance of this contract have been informed of the provisions of this clause.  Any subcontractor that performs any work relative to this contract shall be subject to this clause.  The contractor agrees to place in each subcontract affected by these provisions the necessary language contained in this clause.
(e) The Contractor further agrees that it will not perform technical evaluations as described in the SOW for any product it has designed, developed, or manufactured in whole or in part.  The Contractor further agrees to notify the Contracting Officer should it be tasked to conduct such technical evaluations on such products and to take no action unless directed to do so by the Contracting Officer.
(f) The Contractor acknowledges the full force and effect of this clause.  It agrees to be bound by its terms and conditions and understands that violation of this clause may, in the judgment of the Contracting Officer, be cause for Termination for Default under FAR 52.249-6.  The Contractor also acknowledges that this does not represent the sole and exclusive remedy available to the government in the event the Contractor breaches this or any other Organizational Conflict of Interest clause.
(End of clause)
PRESCRIPTION: An Organizational Conflict of Interest clause for providing technical evaluation or advisory and assistance services or obtaining access to proprietary information may be used whenever the Contracting Officer has reason to believe the conditions of FAR 9.505 apply.  The Contracting Officer needs to consider the input from the requiring activity, legal counsel and even the contractor itself when considering the need for and nature of any potential Organizational Conflict of Interest (OCI) clause.  The approval of the chief of the contracting office must be obtained in accordance with FAR 9.506.  It is only necessary for a potential conflict of interest to exist.  The need for and nature of any potential conflict of interest will vary.  Therefore, the Contracting Officer has discretion as to the specific language of this clause.
REFERENCE:
FAR 9.505-3 and FAR 9.505-4
---------------------------------------------------------------------------------------------------------------------

EXISTING ORGANIZATIONAL CONFLICT OF INTEREST
(a) Definitions.


(1) “Contractor” means the firm signing this contract.


(2) “Supplier” means a firm, or a firm’s subsidiaries, its parent corporation or subsidiary of the parent corporation, that is engaged in, or having a known prospective interest in the furnishing of __________________ [Contracting officer insert name of the item being furnished] in support of which, tasks will be performed under this contract.


(3) “Affiliates” means employees, directors, partners, participants in joint ventures, parent corporation, parent corporation subsidiaries, any entity into or with which the contractor may subsequently merge or affiliate, any other successor or assignee of the prime contractor and subcontractors.


(4) “Interest” means direct or indirect business or financial interest.

(b) Warranty Against Existing Conflict of Interest.  The contractor warrants that neither it nor its affiliates have any contracts with, or any material or substantial interests in the hardware or software suppliers.  For any breach of this warranty, the Government shall have the right to rescind this contract without liability or, at its discretion, terminate this contract for default.  In such circumstances, the contractor shall not be entitled to reimbursement of any cost incurred in performing this contract or payment of any fee thereunder.  Further, such shall not be allocable or chargeable, directly or indirectly, to any other contract with the Government.

(End of clause)

PRESCRIPTION:  Use in solicitations and contracts where the Contracting Officer has determined that such clause is necessary for avoiding, neutralizing, or mitigating a significant potential organizational conflict of interest involved in contract performance.  

REFERENCE:
FAR 9-502

---------------------------------------------------------------------------------------------------------------------

NOTICE OF ORGANIZATIONAL CONFLICT OF INTEREST

The offeror’s attention is directed to FAR Subpart 9.5 as this Solicitation contains a clause in Section H relating to organizational conflicts of interest.

If applicable, prospective offerors are required to furnish with their proposals information that may have a bearing on any existing or potential conflict of interest.
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