


I.	Organizational Conflict of Interest





INTRODUCTION.  The successful offeror will, because of the nature of the work to be performed, be involved in [the day-to-day management and administration of the technical, financial and administrative support to the Office of Naval Research, Greater Mid-Pacific Branch Office Technical Division (MIDPAC)] The successful offeror will, in the course of performance, be privy to source selection information  as well as proprietary information relating to [the selection, negotiation, award, and funding of R&D programs supported by MIDPAC.  This raises the issue of actual and/or potential organizational conflict of interest as defined in FAR 9.5.  This clause addresses the responsibilities of and limitations imposed on the successful offeror.  





(1)	Organizational Conflict of Interest - Warranty and Duty to Disclose





	(a)	The term “organizational conflict of interest” means that the successful offeror of this RFP (hereinafter referred to as the contractor and including its chief executives, directors, consultants, and subcontractors utilized under this contract) has interests which (1) may diminish its capacity to give partial, technically sound, objective assistance and advice in performing this contract, (2) may otherwise result in a biased work product under the resulting contract, or (3) may result in an unfair competitive advantage to itself or others in partnerships, agreements, contracts, or grants proposed under R&D programs supported by MIDPAC.





	(b)	The contractor warrants that, to the best of its knowledge and belief, it does not have any organizational conflict of interest, as defined in (a).





	(c)	If after award of the contract resulting from this RFP the contractor discovers an organizational conflict of interest, it shall make an immediate and full disclosure in writing to the Contracting Officer.  The disclosure shall include identification of the conflict, the manner in which it arose, and a description of the action which the contractor has taken or proposes to take to avoid, eliminate, or neutralize the conflict.  The Government may, however, terminate the resulting contract for the convenience of the Government if, in the opinion of the Contracting Officer, the organizational conflict of interest disclosed compromises the contractor’s ability to perform under the contract.  





	(d)	In the event that the contractor was aware of an organizational conflict of interest prior to award of the contract resulting from this RFP and did not disclose the conflict to the Contracting Officer, or in the event that the contractor becomes aware of an organizational conflict of interest after award of the contract and does not disclose the conflict to the Contracting Officer within ten (10) working days of becoming aware of the conflict, the Government may terminate the contract and the contractor shall not be entitled to reimbursement of any cost incurred in performing the contract or to payment of any fee thereunder.  Further, such costs shall not be allocable or chargeable, directly or indirectly, to any other contract with the Government.





	(e)	The rights and remedies of the Government provided in this clause shall not be exclusive and are in addition to any other rights and remedies of the Government provided by law or under the resulting contract.








(2)	Organizational Conflict of Interest - Special





	(a)	The parties acknowledge that, during performance of the contract resulting from this RFP,  the contractor may require access to certain proprietary and confidential information (whether in its original or derived form) submitted to the Government.  Such information includes, but is not limited to, business practices, proposals, designs, mission or operation concepts, sketches, management policies, cost and operating expense, technical data and trade secrets.   The contractor shall take appropriate steps not only to safeguard such information, but also to prevent disclosure of such information to any party other than the Government.  The contractor agrees to indoctrinate company personnel who will have access to or custody of the information concerning the nature of the confidential terms under which the Government received such information and shall stress that the information shall not be disclosed to any other party or to contractor personnel who do not need to know the contents thereof for the performance of the contract.  Contractor personnel shall also be informed that they shall not engage in any other action, venture, or employment wherein this information will be used for any purpose by any other party.





	(b)	The contractor agrees that, during performance of the contract resulting from this RFP, the contractor, any affiliate of the contractor, any joint venture involving the contractor, any entity into or with which the contractor may merge of affiliate, or any other successor or assign of the contractor shall not participate as a prime contractor, subcontractor, consultant, joint venture, partner, or participant in any Government contracts, grants, partnerships, programs, or other agreements in R&D programs supported by MIDPAC.  If after the completion of the contract, the in-house contractor forgoes any additional involvement in in-house R&D support, its eligibility to participate in future out-of-house R&D programs will be resolved on a case-by-case basis. 


	


II.	Safeguarding of Government Information





	(a)	The contractor hereby agrees that neither it, nor any of its employees, agents or subcontractors will disclose to any individual, company or government representative not directly involved in the effort to be performed under this contract any information relating to current or proposed ONR or MIDPAC budgetary information, acquisition planning, or source selection information obtained either directly or indirectly as a result of the effort performed under the contract resulting from this RFP, unless so directed by the Contracting Officer.  The contractor also agrees that it will promptly notify the Contracting Officer of any attempt by an individual, company or Government representative not involved in the contract to gain access to such information.  Such notification shall include the name and organization, if available, of such individual, company or Government representative seeking access to such information.





	(b)	The conditions set forth in this clause shall be in effect throughout the period of performance of the contract and any extensions thereof.





	(c)	In the event the contractor or any of its employees, agents, or subcontractors fails to comply with the provision of this clause, such noncompliance shall be deemed a material breach of the resulting contract for which the Government reserves the right to terminate the contract for default and/or resort to such other rights and remedies as provided for under the contract.  Noncompliance with the provisions of this clause may also adversely affect the determination of contractor responsibility and past performance in future Government procurements.











