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52.203–11 Certification and Disclosure 
Regarding Payments to Influence 
Certain Federal Transactions. 

As prescribed in 3.808, insert the fol-
lowing provision:

CERTIFICATION AND DISCLOSURE REGARDING 
PAYMENTS TO INFLUENCE CERTAIN FEDERAL 
TRANSACTIONS (APR 1991) 

(a) The definitions and prohibitions con-
tained in the clause, at FAR 52.203–12, Limi-
tation on Payments to Influence Certain 
Federal Transactions, included in this solici-
tation, are hereby incorporated by reference 
in paragraph (b) of this certification. 

(b) The offeror, by signing its offer, hereby 
certifies to the best of his or her knowledge 
and belief that on or after December 23, 
1989— 

(1) No Federal appropriated funds have 
been paid or will be paid to any person for in-
fluencing or attempting to influence an offi-
cer or employee of any agency, a Member of 
Congress, an officer or employee of Congress, 
or an employee of a Member of Congress on 
his or her behalf in connection with the 
awarding of any Federal contract, the mak-
ing of any Federal grant, the making of any 
Federal loan, the entering into of any coop-
erative agreement, and the extension, con-
tinuation, renewal, amendment or modifica-
tion of any Federal contract, grant, loan, or 
cooperative agreement; 

(2) If any funds other than Federal appro-
priated funds (including profit or fee re-
ceived under a covered Federal transaction) 
have been paid, or will be paid, to any person 
for influencing or attempting to influence an 
officer or employee of any agency, a Member 
of Congress, an officer or employee of Con-
gress, or an employee of a Member of Con-
gress on his or her behalf in connection with 
this solicitation, the offeror shall complete 
and submit, with its offer, OMB standard 
form LLL, Disclosure of Lobbying Activities, 
to the Contracting Officer; and 

(3) He or she will include the language of 
this certification in all subcontract awards 
at any tier and require that all recipients of 
subcontract awards in excess of $100,000 shall 
certify and disclose accordingly. 

(c) Submission of this certification and dis-
closure is a prerequisite for making or enter-
ing into this contract imposed by section 
1352, title 31, United States Code. Any person 
who makes an expenditure prohibited under 
this provision or who fails to file or amend 
the disclosure form to be filed or amended by 
this provision, shall be subject to a civil pen-
alty of not less than $10,000, and not more 
than $100,000, for each such failure.

(End of provision) 

[55 FR 3193, Jan. 30, 1990, as amended at 56 
FR 15155, Apr. 15, 1991; 62 FR 40237, July 25, 
1997]

52.203–12 Limitation on Payments to 
Influence Certain Federal Trans-
actions. 

As prescribed in 3.808, insert the fol-
lowing clause:

LIMITATION ON PAYMENTS TO INFLUENCE 
CERTAIN FEDERAL TRANSACTIONS (JUN 1997) 

(a) Definitions.
Agency, as used in this clause, means exec-

utive agency as defined in 2.101. 
Covered Federal action, as used in this 

clause, means any of the following Federal 
actions: 

(1) The awarding of any Federal contract. 
(2) The making of any Federal grant. 
(3) The making of any Federal loan. 
(4) The entering into of any cooperative 

agreement. 
(5) The extension, continuation, renewal, 

amendment, or modification of any Federal 
contract, grant, loan, or cooperative agree-
ment. 

Indian tribe and tribal organization, as used 
in this clause, have the meaning provided in 
section 4 of the Indian Self-Determination 
and Education Assistance Act (25 U.S.C. 
450B) and include Alaskan Natives. 

Influencing or attempting to influence, as 
used in this clause, means making, with the 
intent to influence, any communication to 
or appearance before an officer or employee 
of any agency, a Member of Congress, an offi-
cer or employee of Congress, or an employee 
of a Member of Congress in connection with 
any covered Federal action. 

Local government, as used in this clause, 
means a unit of government in a State and, 
if chartered, established, or otherwise recog-
nized by a State for the performance of a 
governmental duty, including a local public 
authority, a special district, an intrastate 
district, a council of governments, a sponsor 
group representative organization, and any 
other instrumentality of a local government. 

Officer or employee of an agency, as used in 
this clause, includes the following individ-
uals who are employed by an agency: 

(1) An individual who is appointed to a po-
sition in the Government under title 5, 
United States Code, including a position 
under a temporary appointment. 

(2) A member of the uniformed services, as 
defined in subsection 101(3), title 37, United 
States Code. 

(3) A special Government employee, as de-
fined in section 202, title 18, United States 
Code. 

(4) An individual who is a member of a Fed-
eral advisory committee, as defined by the 
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Federal Advisory Committee Act, title 5, 
United States Code, appendix 2. 

Person, as used in this clause, means an in-
dividual, corporation, company, association, 
authority, firm, partnership, society, State, 
and local government, regardless of whether 
such entity is operated for profit, or not for 
profit. This term excludes an Indian tribe, 
tribal organization, or any other Indian or-
ganization with respect to expenditures spe-
cifically permitted by other Federal law. 

Reasonable compensation, as used in this 
clause, means, with respect to a regularly 
employed officer or employee of any person, 
compensation that is consistent with the 
normal compensation for such officer or em-
ployee for work that is not furnished to, not 
funded by, or not furnished in cooperation 
with the Federal Government. 

Reasonable payment, as used in this clause, 
means, with respect to professional and 
other technical services, a payment in an 
amount that is consistent with the amount 
normally paid for such services in the pri-
vate sector. 

Recipient, as used in this clause, includes 
the Contractor and all subcontractors. This 
term excludes an Indian tribe, tribal organi-
zation, or any other Indian organization 
with respect to expenditures specifically per-
mitted by other Federal law. 

Regularly employed, as used in this clause, 
means, with respect to an officer or em-
ployee of a person requesting or receiving a 
Federal contract, an officer or employee who 
is employed by such person for at least 130 
working days within 1 year immediately pre-
ceding the date of the submission that initi-
ates agency consideration of such person for 
receipt of such contract. An officer or em-
ployee who is employed by such person for 
less than 130 working days within 1 year im-
mediately preceding the date of the submis-
sion that initiates agency consideration of 
such person shall be considered to be regu-
larly employed as soon as he or she is em-
ployed by such person for 130 working days. 

State, as used in this clause, means a State 
of the United States, the District of Colum-
bia, the Commonwealth of Puerto Rico, a 
territory or possession of the United States, 
an agency or instrumentality of a State, and 
multi-State, regional, or interstate entity 
having governmental duties and powers. 

(b) Prohibitions. (1) Section 1352 of title 31, 
United States Code, among other things, pro-
hibits a recipient of a Federal contract, 
grant, loan, or cooperative agreement from 
using appropriated funds to pay any person 
for influencing or attempting to influence an 
officer or employee of any agency, a Member 
of Congress, an officer or employee of Con-
gress, or an employee of a Member of Con-
gress in connection with any of the following 
covered Federal actions: the awarding of any 
Federal contract; the making of any Federal 
grant; the making of any Federal loan; the 

entering into of any cooperative agreement; 
or the modification of any Federal contract, 
grant, loan, or cooperative agreement. 

(2) The Act also requires Contractors to 
furnish a disclosure if any funds other than 
Federal appropriated funds (including profit 
or fee received under a covered Federal 
transaction) have been paid, or will be paid, 
to any person for influencing or attempting 
to influence an officer or employee of any 
agency, a Member of Congress, an officer or 
employee of Congress, or an employee of a 
Member of Congress in connection with a 
Federal contract, grant, loan, or cooperative 
agreement. 

(3) The prohibitions of the Act do not apply 
under the following conditions: 

(i) Agency and legislative liaison by own em-
ployees. (A) The prohibition on the use of ap-
propriated funds, in subparagraph (b)(1) of 
this clause, does not apply in the case of a 
payment of reasonable compensation made 
to an officer or employee of a person request-
ing or receiving a covered Federal action if 
the payment is for agency and legislative li-
aison activities not directly related to a cov-
ered Federal action. 

(B) For purposes of subdivision (b)(3)(i)(A) 
of this clause, providing any information 
specifically requested by an agency or Con-
gress is permitted at any time. 

(C) The following agency and legislative li-
aison activities are permitted at any time 
where they are not related to a specific solic-
itation for any covered Federal action: 

(1) Discussing with an agency the qualities 
and characteristics (including individual 
demonstrations) of the person’s products or 
services, conditions or terms of sale, and 
service capabilities. 

(2) Technical discussions and other activi-
ties regarding the application or adaptation 
of the person’s products or services for an 
agency’s use. 

(D) The following agency and legislative li-
aison activities are permitted where they are 
prior to formal solicitation of any covered 
Federal action— 

(1) Providing any information not specifi-
cally requested but necessary for an agency 
to make an informed decision about initi-
ation of a covered Federal action; 

(2) Technical discussions regarding the 
preparation of an unsolicited proposal prior 
to its official submission; and 

(3) Capability presentations by persons 
seeking awards from an agency pursuant to 
the provisions of the Small Business Act, as 
amended by Pub. L. 95–507, and subsequent 
amendments. 

(E) Only those services expressly author-
ized by subdivison (b)(3)(i)(A) of this clause 
are permitted under this clause. 

(ii) Professional and technical services. (A) 
The prohibition on the use of appropriated 
funds, in subparagraph (b)(1) of this clause, 
does not apply in the case of— 
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(1) A payment of reasonable compensation 
made to an officer or employee of a person 
requesting or receiving a covered Federal ac-
tion or an extension, continuation, renewal, 
amendment, or modification of a covered 
Federal action, if payment is for professional 
or technical services rendered directly in the 
preparation, submission, or negotiation of 
any bid, proposal, or application for that 
Federal action or for meeting requirements 
imposed by or pursuant to law as a condition 
for receiving that Federal action. 

(2) Any reasonable payment to a person, 
other than an officer or employee of a person 
requesting or receiving a covered Federal ac-
tion or an extension, continuation, renewal, 
amendment, or modification of a covered 
Federal action if the payment is for profes-
sional or technical services rendered directly 
in the preparation, submission, or negotia-
tion of any bid, proposal, or application for 
that Federal action or for meeting require-
ments imposed by or pursuant to law as a 
condition for receiving that Federal action. 
Persons other than officers or employees of a 
person requesting or receiving a covered 
Federal action include consultants and trade 
associations. 

(B) For purposes of subdivision (b)(3)(ii)(A) 
of this clause, professional and technical serv-
ices shall be limited to advice and analysis 
directly applying any professional or tech-
nical discipline. For example, drafting of a 
legal document accompanying a bid or pro-
posal by a lawyer is allowable. 

Similarly, technical advice provided by an 
engineer on the performance or operational 
capability of a piece of equipment rendered 
directly in the negotiation of a contract is 
allowable. However, communications with 
the intent to influence made by a profes-
sional (such as a licensed lawyer) or a tech-
nical person (such as a licensed accountant) 
are not allowable under this section unless 
they provide advice and analysis directly ap-
plying their professional or technical exper-
tise and unless the advice or analysis is ren-
dered directly and solely in the preparation, 
submission or negotiation of a covered Fed-
eral action. Thus, for example, communica-
tions with the intent to influence made by a 
lawyer that do not provide legal advice or 
analysis directly and solely related to the 
legal aspects of his or her clients’s proposal, 
but generally advocate one proposal over an-
other are not allowable under this section 
because the lawyer is not providing profes-
sional legal services. Similarly, communica-
tions with the intent to influence made by 
an engineer providing an engineering anal-
ysis prior to the preparation or submission 
of a bid or proposal are not allowable under 
this section since the engineer is providing 
technical services but not directly in the 
preparation, submission or negotiation of a 
covered Federal action. 

(C) Requirements imposed by or pursuant 
to law as a condition for receiving a covered 
Federal award include those required by law 
or regulation and any other requirements in 
the actual award documents. 

(D) Only those services expressly author-
ized by subdivisions (b)(3)(ii)(A) (1) and (2) of 
this clause are permitted under this clause. 

(E) The reporting requirements of FAR 
3.803(a) shall not apply with respect to pay-
ments of reasonable compensation made to 
regularly employed officers or employees of 
a person. 

(c) Disclosure. (1) The Contractor who re-
quests or receives from an agency a Federal 
contract shall file with that agency a disclo-
sure form, OMB standard form LLL, Disclo-
sure of Lobbying Activities, if such person 
has made or has agreed to make any pay-
ment using nonappropriated funds (to include 
profits from any covered Federal action), 
which would be prohibited under subpara-
graph (b)(1) of this clause, if paid for with ap-
propriated funds. 

(2) The Contractor shall file a disclosure 
form at the end of each calendar quarter in 
which there occurs any event that materi-
ally affects the accuracy of the information 
contained in any disclosure form previously 
filed by such person under subparagraph 
(c)(1) of this clause. An event that materially 
affects the accuracy of the information re-
ported includes— 

(i) A cumulative increase of $25,000 or more 
in the amount paid or expected to be paid for 
influencing or attempting to influence a cov-
ered Federal action; or 

(ii) A change in the person(s) or indi-
vidual(s) influencing or attempting to influ-
ence a covered Federal action; or 

(iii) A change in the officer(s), employee(s), 
or Member(s) contacted to influence or at-
tempt to influence a covered Federal action. 

(3) The Contractor shall require the sub-
mittal of a certification, and if required, a 
disclosure form by any person who requests 
or received any subcontract exceeding 
$100,000 under the Federal contract. 

(4) All subcontractor disclosure forms (but 
not certifications) shall be forwarded from 
tier to tier until received by the prime Con-
tractor. The prime Contractor shall submit 
all disclosures to the Contracting Officer at 
the end of the calendar quarter in which the 
disclosure form is submitted by the subcon-
tractor. Each subcontractor certification 
shall be retained in the subcontract file of 
the awarding Contractor. 

(d) Agreement. The Contractor agrees not to 
make any payment prohibited by this clause. 

(e) Penalties. (1) Any person who makes an 
expenditure prohibited under paragraph (a) 
of this clause or who fails to file or amend 
the disclosure form to be filed or amended by 
paragraph (b) of this clause shall be subject 
to civil penalties as provided for by 31 U.S.C. 
1352. An imposition of a civil penalty does 
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not prevent the Government from seeking 
any other remedy that may be applicable. 

(2) Contractors may rely without liability 
on the representation made by their sub-
contractors in the certification and disclo-
sure form. 

(f) Cost allowability. Nothing in this clause 
makes allowable or reasonable any costs 
which would otherwise be unallowable or un-
reasonable. Conversely, costs made specifi-
cally unallowable by the requirements in 
this clause will not be made allowable under 
any other provision.

(End of clause) 

[55 FR 3193, Jan. 30, 1990, as amended at 55 
FR 38517, Sept. 18, 1990; 62 FR 40237, July 25, 
1997]

52.204–1 Approval of Contract. 
As prescribed in 4.103, insert the fol-

lowing clause:

APPROVAL OF CONTRACT (DEC 1989) 

This contract is subject to the written ap-
proval of . . . . . [identify title of designated 
agency official here] and shall not be binding 
until so approved.

(End of clause) 

[54 FR 5058, Jan. 31, 1989, as amended at 54 
FR 48990, Nov. 28, 1989]

52.204–2 Security Requirements. 
As prescribed in 4.404(a), insert the 

following clauses:

SECURITY REQUIREMENTS (AUG 1996) 

(a) This clause applies to the extent that 
this contract involves access to information 
classified Confidential, Secret, or Top Secret.

(b) The Contractor shall comply with (1) 
the Security Agreement (DD Form 441), in-
cluding the National Industrial Security Pro-
gram Operating Manual (DOD 5220.22–M), and 
(2) any revisions to that manual, notice of 
which has been furnished to the Contractor. 

(c) If, subsequent to the date of this con-
tract, the security classification or security 
requirements under this contract are 
changed by the Government and if the 
changes cause an increase or decrease in se-
curity costs or otherwise affect any other 
term or condition of this contract, the con-
tract shall be subject to an equitable adjust-
ment as if the changes were directed under 
the Changes clause of this contract. 

(d) The Contractor agrees to insert terms 
that conform substantially to the language 
of this clause, including this paragraph (d) 
but excluding any reference to the Changes 
clause of this contract, in all subcontracts 

under this contract that involve access to 
classified information.

(End of clause) 

Alternate I (APR 1984). If a cost con-
tract for research and development 
with an educational institution is con-
templated, add the following para-
graphs (e), (f), and (g) to the basic 
clause:

(e) If a change in security requirements, as 
provided in paragraphs (b) and (c), results (1) 
in a change in the security classification of 
this contract or any of its elements from an 
unclassified status or a lower classification 
to a higher classification, or (2) in more re-
strictive area controls than previously re-
quired, the Contractor shall exert every rea-
sonable effort compatible with the Contrac-
tor’s established policies to continue the per-
formance of work under the contract in com-
pliance with the change in security classi-
fication or requirements. If, despite reason-
able efforts, the Contractor determines that 
the continuation of work under this contract 
is not practicable because of the change in 
security classification or requirements, the 
Contractor shall notify the Contracting Offi-
cer in writing. Until resolution of the prob-
lem is made by the Contracting Officer, the 
Contractor shall continue safeguarding all 
classified material as required by this con-
tract. 

(f) After receiving the written notification, 
the Contracting Officer shall explore the cir-
cumstances surrounding the proposed change 
in security classification or requirements, 
and shall endeavor to work out a mutually 
satisfactory method whereby the Contractor 
can continue performance of the work under 
this contract. 

(g) If, 15 days after receipt by the Con-
tracting Officer of the notification of the 
Contractor’s stated inability to proceed, (1) 
the application to this contract of the 
change in security classification or require-
ments has not been withdrawn or (2) a mutu-
ally satisfactory method for continuing per-
formance of work under this contract has 
not been agreed upon, the Contractor may 
request the Contracting Officer to terminate 
the contract in whole or in part. The Con-
tracting Officer shall terminate the contract 
in whole or in part, as may be appropriate, 
and the termination shall be deemed a ter-
mination under the terms of the Termi-
nation for the Convenience of the Govern-
ment clause.

Alternate II (APR 1984). If employee 
identification is required for security 
or other reasons in a construction con-
tract or architect-engineer contract, 
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