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PART 3—IMPROPER BUSINESS PRACTICES AND PERSONAL CONFLICTS OF
INTEREST
…3.1002 Policy.
(c) A contactor may be suspended and/or disbarred for knowing failure to timely disclose a
violation of the civil False Claims Act or Federal criminal law in connection with the award or
performance of any Government contract performed by the contractor or a subcontract awarded
thereunder (see 9.406-2(b)(1)(v) and 9.407-2(a)(7)).

PART 9—CONTRACTOR QUALIFICATIONS
…4. Amend section 9.406—2 by revising the introductory text of paragraph (b)(1) and adding
paragraph (b)(1)(v) to read as follows:
9.406—2 Causes for debarment
* * * * *
(b)(1) A contractor, based upon a preponderance of the evidence, for any of the following—
* * * * *
(v) Knowing failure to timely disclose—
(A) An overpayment on a Government contract; or
(B) Violation of the civil False Claims Act (31 U.S.C. 3729-3733) in connection
with the award or performance of any Government contract or subcontract; or
(C) Violation of Federal criminal law in connection with the award or
performance of any Government contract or subcontract.

…5.

Amend section 9.407—2 by adding paragraph (a)(7) to read as follows:

9.407—2 Causes for suspension
(a)* * *
(7) Knowing failure to timely disclose—
(i) An overpayment on a Government contract; or
(ii) Violation of the civil False Claims Act (31 U.S.C. 3729-3733) in connection with
the award or performance of any Government contract or subcontract; or
(iii) Violation of Federal criminal law in connection with the award or
performance of any Government contract or subcontract.

PART 52—SOLICITATION PROVISIONS AND CONTRACT CLAUSES
7. Amend section 52.203—13 by—
a. Revising the date of clause;
b. Adding paragraph (b)(3);
c. Revising the introductory text of paragraph (c) and (c)(2)(ii);
d. Adding paragraph (c)(2)(ii)(F); and
e. Revising paragraph (d).

52.203—13

Contractor Code of Business Ethics and Conduct

As prescribed in 3.1004, insert the following clause:
CONTRACTOR CODE OF BUSINESS ETHICS AND CONDUCT (DATE)
…(b) Code of business ethics and conduct. …
(3) The Contractor shall notify, in writing, the agency Office of the Inspector General,
with a copy to the Contracting Officer, whenever the Contractor has reasonable
grounds to believe that a principal, employee, agent, or subcontractor of the Contractor has
committed a violation of the civil False Claims Act or a violation of Federal criminal law in
connection with the award or performance of this contract or any subcontract thereunder…
…(c) Business ethics awareness and compliance program and internal control system. …The
Contractor shall establish the following within 90 days after contract award, unless the contracting
officer establishes a longer time period—
…(2) An internal control system.
…(ii) At a minimum, the Contractor’s internal control system shall provide for the
following:
…(F) Timely reporting, in writing, to the agency Office of the Inspector
General, with a copy to the Contracting Officer, whenever the
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Contractor has reasonable grounds to believe that a principal,
employee, agent, or subcontractor of the Contractor has committed a
violation of the civil False Claims Act (31 U.S.C. 3729-3733) or a
violation of Federal criminal law in connection with the award or
performance of any Government contract performed by the
Contractor or a subcontract thereunder; and
…(G)(F) Full cooperation with any Government agencies responsible for
audit, investigation, or corrective actions, subject to the conditions
established in subsection (iii) below.
(iii) Protection of Attorney-Client Privilege, Work Product, and Employee Legal
Rights.
(A) Staff of Government agencies responsible for audit, investigation, or
corrective actions (“Agency staff”) shall not take any action or assert
any position that directly or indirectly demands, requests or encourages a
contractor or its attorneys to waive its attorney-client privilege or the
protections of the work product doctrine.
(B) In assessing a contractor’s cooperation, Agency staff shall not draw any
inference from the contractor’s preservation of its attorney-client privilege
and the protections of the work product doctrine. At the same time, the
voluntary decision by a contractor to waive the attorney-client privilege
and/or the work product doctrine shall not be considered when assessing
whether the contractor provided effective cooperation. Agency staff may
consider, however, in assessing whether a contractor has provided effective
cooperation, the degree to which the contractor has provided factual
information to the Agency staff in a manner, to be worked out by the
contractor and the Agency staff, that preserves the protections of the
attorney-client privilege and work product doctrine to the fullest extent
possible.
(C) Notwithstanding the general rule set forth in subsection (iii)(B) above,
Agency staff may, after obtaining in advance the approval of their respective
agency’s Director of Enforcement or his/her designee, seek materials
otherwise protected from disclosure by the attorney-client privilege or the
work product doctrine if the contractor asserts, or indicates that it will assert,
an advice of counsel defense with respect to the matters under investigation.
Moreover, Agency staff also may seek materials respecting which there is a
final judicial determination that the privilege or doctrine does not apply for
any reason, such as the crime/fraud exception or a waiver. In circumstances
described in this subsection (iii)(C), Agency staff shall limit their requests for
disclosure only to those otherwise protected materials reasonably necessary
and which are within the scope of the particular exception.
(D) Although Agency staff may consider whether a contractor has asked its
current or former officers, directors, employees, or agents (“Employees”) to
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cooperate with Agency staff and/or whether the contractor has made
reasonable efforts to secure such cooperation as factors in determining the
contractor’s degree of cooperation, a contractor should not be asked or
expected to take any of the following punitive actions against its Employees
in return for cooperation credit:
(i) terminating or otherwise sanctioning an Employee who exercised his
or her Fifth Amendment rights against self-incrimination in response to
a government request for an interview, testimony, or other information;
(ii) declining to provide counsel to an Employee or pay for such
counsel;
(iii) declining to enter into or ceasing to operate under a joint defense,
information sharing and common interest agreement with an Employee
or other represented party with whom the contractor believes it has a
common interest in defending against the investigation; or
(iv) declining to share its records or other historical information relating
to the matter under investigation with an Employee.
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