MODEL ETH CS AGREEMENT

(Dat e)

John H. Burns

Desi gnat ed Agency Ethics Oficial
Depart ment of XXX

Washi ngt on, DC XXXXX

Dear M. Burns:

The purpose of this letter is to describe the steps that |
intend to take to avoi d any actual or apparent conflict of interest
in the event that | am confirmed for the position of Deputy
Secretary, Departnment of XXX

As required by 18 U S.C. 8§ 208(a), | wll not participate
personal ly and substantially in any particular matter that has a
direct and predictable effect on ny financial interests or those of
any ot her person whose interests are inputed to ne, unless | first
obtain a witten wai ver, pursuant to section 208(b) (1), or qualify
for a regulatory exenption, pursuant to section 208(b)(2). I
understand that the interests of the foll owi ng persons are inputed
to ne: nmy spouse, mnor children, or any general partner; any

organi zation in which | serve as officer, director, trustee,
general partner or enployee; and any person or organization with
which | am negotiating or have an arrangenent concerning

prospective enpl oynent.

In order to avoid potential conflicts of interest under
section 208, | agree to divest ny holdings in the follow ng
conpanies within 90 days of nmy confirmation: Forest Enterprises,
Inc.; Ceneral Electric Co.; Fidelity Select Uilities Fund; Dow
Chem cal Co. Furthernore, | agree, as custodian for ny mnor
children, that I will divest their holdings in the same entities.
My spouse al so agrees to divest her holdings in the sane entities.
Until these divestitures have been conmpleted, | wll not
participate personally and substantially in any particular matter
that will have a direct and predictable effect on these entities,
unless | first obtain a witten waiver or qualify for a regulatory
exenption.

| also understand that the following stock or Ilimted
partnership hol di ngs present a potential conflict of interest under
section 208(a), although it has been determned that it is not
necessary at this tinme for ne to divest these interests: Merck,



Inc.; Browning Real Estate LP; and |BM I wll not participate
personal ly and substantially in any particular matter that wll
have a direct and predictable effect on the financial interests of
these entities, unless | first obtain a witten waiver or qualify
for a regulatory exenption

Upon confirmation, | will resign ny position as Vice President
of Springfield Corporation. Furthernore, pursuant to 5 C. F. R

8§ 2635.502, for one year after | termnate ny position wth
Springfield, I wll not participate in any particular matter
involving specific parties in which Springfield is a party or
represents a party, unless | amauthorized to participate. | wll
continue to participate in Springfield s defined benefit pension
plan, and therefore, pursuant to 18 US C 8§ 208, | wll not
participate personally and substantially in any particular matter
that will have a direct and predictable effect on the ability or

Wil lingness of Springfield to provide this contractual benefit,
unless | first obtain a witten waiver or qualify for a regulatory
exenpti on.

Upon confirmation, | wll resign ny position as President of
the Forest Enterprises, Inc. | also will receive a paynent of
$250, 000 from Forest prior to ny appointnment, in consideration of
ny contributions as the founder of the conpany. | understand that
this constitutes an “extraordinary paynent,” wunder 5 CFR
§ 2635.503, and, therefore, for two years after this paynent is
received, | wll not participate in any particular matter in which

Forest is or represents a party, unless | receive a witten waiver
pursuant to section 2635.503(c).

Upon confirmation, | wll resign nmy positions on the boards of
directors of the following for-profit or non-profit organi zations:
The Charity Foundation; Smth Corp.; and QRS, |Inc. Pursuant to
5 CF.R § 2635.502, for a period of one year after the term nation
of these positions, | will not participate in any particular matter
i nvol ving specific parties in which any one of these organizations
is a party or represents a party, unless | am authorized to
partici pate.

| will remain on the board of directors of Nonprofit, Inc.
for which | do not receive any conpensation. | alsowll retain ny
position as Secretary of Jones Fam |y Farm Inc., a business run by
ny famly; with respect to this position, | agree to receive no
conpensation for services as Secretary and to limt ny incone to
passive investnent incone. Furthernore, pursuant to 18 U.S.C
§ 208, | will not participate personally and substantially in any

particular matter that will have a direct and predictable effect on
the financial interests of either of these organizations, unless |
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first obtain a witten waiver or qualify for a regulatory
exenption.

My spouse is enployed as an associate by the law firm of
Collins & Green, from which he receives a fixed annual salary.

Pursuant to 5 CF.R 8 2635.502, | will not participate in any
particular matter involving specific parties in which Collins &
Geen is or represents a party, unless | am authorized to

participate. Furthernore, pursuant to section 2635.502, | will not
participate in any particular matter involving specific parties in
whi ch any client of ny spouse is or represents a party, unless | am
authorized to participate. |In addition, ny spouse has agreed not
to represent any client wth respect to any particular matter
before the Departnment of XXX during ny tenure.

Si ncerely,

Jane S. Jones



