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SECTION | - STATEMENT OR WORK

The Contractor shall provide legal services, expertise, and guidance for one or
more possible Treasury investments in one or more entities that will be created to
purchase asset-backed securities from a lending facility. The services will be provided
under this indefinite-delivery indefinite-quantity contract and may include, but would not
be limited to, the negotiation and drafting of relevant documents, such as investment
agreements, debt agreements, security agreements or other documentation necessary
to implement such investments under the Troubled Asset Relief Program (TARP).

The Contractor shall provide legal services including but not limited to,
securitization expertise to provide guidance as to the form, structure, and terms and
conditions of the relevant documentation. All such documentation must comply with all
applicable laws and regulations. All deliverables submitted by the contractor shall fully
comply with all of the terms, conditions, and requirements of: the Emergency Economic
Stabilization Act of 2008 (Act); any applicable regulations; Treasury policy; and best
practices.

While the period of performance is up to six (6) months, Treasury anticipates that
most of the work under the contract will be performed within ninety (90) days from the
date of contract award. Performance will begin immediately upon award and work will
not be required under the contract after six (6) months, but may end sooner depending
on market conditions.

The Government estimates that completion of the work may require a total of
approximately thirteen hundred (1300) attorney hours. Treasury notes, however, that
the number of hours that will actually be required will be dependent on fluctuating market
conditions.
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SECTION Ii — PRICING

1.0 Labor Pricing

The fully burdened hourly rates with the associated labor categories are as follows.

Associate
Partner

2.0 Contract Minimum and Maximum

This is an indefinite-delivery-indefinite-quantity contract with a guaranteed
minimum of 100 labor hours. The contract maximum is 1300 labor hours.
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Section Il - CONTRACT TERMS AND CONDTIONS

1.0  Clauses Incorporated by Reference:

The following Federal Acquisition Regulation (FAR) clauses are applicable to the
acquisition. Full text clauses and provisions are available at http:/farsite.hill.af. mil:

52.212-4
52.212-5

Contract Terms And Conditions-Commercial Items (Feb 2007)
Contract Terms And Conditions Required To Implement A
Statutes Or Executive Orders--Commercial ltems (Dec 2007)

(a) The Contractor shall comply with the following Federal Acquisition
Regulation (FAR) clauses, which are incorporated in this contract by
reference, to implement provisions of law or Executive orders applicable
to acquisitions of commercial items:

(1) 52.233-3, Protest After Award (AUG 1996) (31 U.S.C. 3553).
(2) 52.233-4, Applicable Law for Breach of Contract Claim (OCT 2004)
(Pub. L. 108-77, 108-78).
(b) The Contractor shall comply with the FAR clauses in this paragraph
(b) that the contracting officer has indicated as being incorporated in this
contract by reference to implement provisions of law or Executive orders
applicable to acquisitions of commercial items:
_X_ (1) 52.203-6, Restrictions on Subcantractor Sales to the Government
(Sept 2006), with Alternate | (Oct 1995)(41 U.S.C. 253g and 10 U.S.C.
2402).
_X_(7) 52.219-8, Utilization of Small Business Concerns (May 2004) (15
U.S.C. 637(d)(2) and (3)).
_X_(8) (i) 52.219-9, Small Business Subcontracting Plan (Sept 2007)(15
U.S.C. 637 (d)(4)).

_X__(iii) Alternate Il (Oct 2001) of 52.219-9.
_X_(9)52.219-14, Limitations on Subcontracting (Dec 1996)(15 U.S.C.
637(a)(14)).
_X_ (11))(i) 52.219-23, Notice of Price Evaluation Adjustment for Small
Disadvantaged Business Concerns (Sept 2005) (10 U.S.C. 2323) (if the
offeror elects to waive the adjustment, it shall so indicate in its offer).
_X_(16) 52.2222-3, Convict Labor (June 2003) (E.O. 11755)
_X_(18) 52.222-21, Prohibition of Segregated Facilities (Feb 1999).
_X_(19) 52.222-26, Equal Opportunity (Mar 2007)(E.O. 11246).
_X_(20) 52.222-35, Equal Opportunity for Special Disabled Veterans, -
Veterans of the Vietnam Era, and Other Eligible Veterans (Sept 2006)(38
U.S.C. 4212).
_X_(21) 52.222-36, Affirmative Action for Workers with Disabilities (Jun
1998)(29 U.S.C. 793).
_X_(22) 52.222-37, Employment Reports on Special Disabled Veterans,
Veterans of the Vietnam Era, and Other Eligible Veterans (Sept 2006)(38
U.S.C. 4212).
_X_(36) 52.232-33, Payment by Electronic Funds Transfer_Central
Contractor Registration (Oct 2003) (31 U.S.C. 3332).
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_X_(39) 52.239-1, Privacy or Security Safeguards (Aug 1996) (5 U.S.C.

A 552a).
52.217-8 Option to Extend Services (Nov 1999)
52.217-9 Option To Extend The Term Of The Contract (Mar 2000)

2.0 CONTRACT TERM
The term of this contract is for 180 days after contract award.
3.0 CONTRACTING OFFICER

The Contracting Officer (CO) designated for administration of this contraci(s) is
Kevin Youel Page. The CO, in accordance with Subpart 1.6 of the Federal Acquisition
Regulation, is the only person authorized to make or approve any changes in any of the
requirements of this contract, and notwithstanding any clauses contained elsewhere in
this contract, the said authority remains solely with the CO. In the event the Contractor
makes any changes at the direction of any person other than the CO, the change will be
considered to have been made without authority and no adjustment will be made in the
contract price to cover any increase in cost incurred as a result thereof.

40 CONTRACTING OFFICER'S TECHNICAL REPRESENTATIVE (COTR)
APPOINTMENT AND AUTHORITY (APR 2004) (DTAR 1052.201-70)

(a) The contracting officer's technical representative is:

Duane Morse
Telephone 202-622-1192

(b) Performance of work under this contract shall be subject to the technical direction of
the COTR identified above, or a representative designated in writing. The term "technical
direction” includes, without limitation, direction to the contractor that directs or redirects
the labor effort, shifts the work between work areas or locations, fills in details and
otherwise serves to ensure that tasks outlined in the work statement are accomplished
satisfactorily.
(c) Technical direction must be within the scope of the specification(s)/work statement.
The COTR does not have authority to issue technical direction that:
* (1) constitutes a change of assignment or additional work outside the

specification(s)/work statement;

(2) constitutes a change as defined in the clause entitled "Changes”;

(3) in any manner causes an increase or decrease in the contract price, or the
time required for contract performance;

(4) changes any of the terms, conditions, or specification(s)/work statement of
the contract;

(5) interferes with the contractor's right to perform under the terms and conditions
of the contract;

(6) directs, supervises or otherwise controls the actions of the contractor's
employees.
(d) Technical direction may be oral or in writing. The COTR shall confirm oral direction in
writing within five work days, with a copy to the contracting officer.
(e) The contractor shall proceed promptly with performance resulting from the technical
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direction issued by the COTR. If, in the opinion of the contractor, any direction of the
COTR, or his/her designee, falls within the limitations in (c), above, the contractor shall
immediately notify the contracting officer no later than the beginning of the next
Government work day.

(f) Failure of the contractor and the contracting officer to agree that technical direction is
within the scope of the contract shall be subject to the terms of the clause entitled
"Disputes."”

5.0 52.216-18 ORDERING (OCT 1995)

(a) Any supplies and services to be furnished under this contract shall be ordered by
issuance of delivery orders or task orders by the individuals or activities designated in
the Schedule. Such orders may be issued anytime during the 180 days following the
date of award.

(b) All delivery orders or task orders are subject to the terms and conditions of this
contract. In the event of conflict between a delivery order or task order and this contract,
the contract shall control.

(c) If mailed, a delivery order or task order is considered "issued" when the Government
deposits the order in the mail. Orders may be issued orally, by facsimile, or by electronic
commerce methods only if authorized in the Schedule.

6.0 Task Orders

Task orders issued under this contract may be issued on a firm fixed price or labor hour
basis.

7.0  52.216-19 ORDER LIMITATIONS (OCT 1995)

(a) Minimum order. When the Government requires supplies or services covered by this
contract in an amount of less than five (5) labor hours, the Government is not obligated
to purchase, nor is the Contractor obligated to furnish, those supplies or services under
the contract.

(b) Maximum order. The Contractor is not obligated to honor-- (1) Any order for a single
item in excess of 500 labor hours; (2) Any order for a combination of items in excess of
1300 labor hours; or (3) A series of orders from the same ordering office within 30 days
that together call for quantities exceeding the limitation in subparagraph (1) or (2) of this
section.

(c) If this is a requirements contract (i.e., includes the Requirements clause at
subsection 52.216-21 of the Federal Acquisition Regulation (FAR)), the Government is
not required to order a part of any one requirement from the Contractor if that
requirement exceeds the maximum- order limitations in paragraph (b) of this section. (d)
Notwithstanding paragraphs (b) and (c) of this section, the Contractor shall honor any
order exceeding the maximum order limitations in paragraph (b), unless that order (or
orders) is returned to the ordering office within 30 days after issuance, with written notice
stating the Contractor's intent not to ship the item (or items) called for and the reasons.
Upon receiving this notice, the Government may acquire the supplies or services from
another source.
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8.0 52.216-22 INDEFINITE QUANTITY (OCT 1995)

(a) This is an indefinite-quantity contract for the supplies or services specified and
effective for the period stated, in the Schedule. The quantities of supplies and services
specified in the Schedule are estimates only and are not purchased by this contract.

(b) Delivery or performance shall be made only as authorized by orders issued in
accordance with the Ordering clause. The Contractor shall furnish to the Government,
when and if ordered, the supplies or services specified in the Schedule up to and
including the quantity designated in the Schedule as the "maximum."” The Government
shall order at least the quantity of supplies or services designated in the Schedule as the
"minimum.”

(c) Except for any limitations on quantities in the Order Limitations clause or in the
Schedule, there is no limit on the number of orders that may be issued. The
Government may issue orders requiring delivery to multiple destinations or performance
at multiple locations. ,

(d) Any order issued during the effective period of this contract and not completed within
that period shall be completed by the Contractor within the time specified in the order.
The contract shall govern the Contractor's and Government's rights and obligations with
respect to that order to the same extent as if the order were completed during the
contract's effective period; provided, that the Contractor shalil not be required to make
any deliveries under this contract after the period of performance has ended.

9.0 52.232-7 Payments under Time-and-Materials and Labor-Hour
Contracts (Feb 2007)

The Government will pay the Contractor as follows upon the submission of vouchers
approved by the Contracting Officer or the authorized representative:

(a) Hourly rate. .

(1) Hourly rate means the rate(s) prescribed in the contract for payment for labor
that meets the labor category qualifications of a labor category specified in the contract
that are—

(i) Performed by the Contractor,
(i) Performed by the subcontractors; or

- (iii) Transferred between divisions, subsidiaries, or affiliates of the Contractor
under a common control.

(2) The amounts shall be computed by multiplying the appropriate hourly rates
prescribed in the Schedule by the number of direct labor hours performed.

(3) The hourly rates shall be paid for all labor performed on the contract that meets
the labor qualifications specified in the contract. Labor hours incurred to perform tasks
for which labor qualifications were specified in the contract will not be paid to the extent
the work is performed by employees that do not meet the qualifications specified in the
contract, unless specifically authorized by the Contracting Officer.

(4) The hourly rates shall include wages, indirect costs, general and administrative
expense, and profit. Fractional parts of an hour shall be payable on a prorated basis.
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(6) Vouchers may be submitted once each month (or at more frequent intervals, if
approved by the Contracting Officer), to the Contracting Officer or authorized
representative. The Contractor shall substantiate vouchers (including any subcontractor
hours reimbursed at the hourly rate in the schedule) by evidence of actual payment and
by—

(i) Individual daily job timekeeping records;

(i) Records that verify the employees meet the qualifications for the labor
categories specified in the contract; or

(iif) Other substantiation approved by the Contracting Officer.

(6) Promptly after receipt of each substantiated voucher, the Government shall,
except as otherwise provided in this contract, and subject to the terms of paragraph (e)
of this clause, pay the voucher as approved by the Contracting Officer or authorized
representative. ' :

(7) Unless otherwise prescribed in the Schedule, the Contracting Officer may
unilaterally issue a contract modification requiring the Contractor to withhold amounts
from its billings until a reserve is set aside in an amount that the Contracting Officer
considers necessary to protect the Government's interests. The Contracting Officer may
require a withhold of 5 percent of the amounts due under paragraph (a) of this clause,
but the total amount withheld for the contract shall not exceed The amounts
withheld shall be retained until the Contractor executes and delivers the release required
by paragraph (g) of this clause. .

(8) Unless the Schedule prescribes otherwise, the hourly rates in the Schedule shall
not be varied by virtue of the Contractor having performed work on an overtime basis. If
no overtime rates are provided in the Schedule and overtime work is approved in
advance by the Contracting Officer, overtime rates shall be negotiated. Failure to agree
upon these overtime rates shall be treated as a dispute under the Disputes clause of this
contract. If the Schedule provides rates for overtime, the premium portion of those rates
will be reimbursable only to the extent the overtime is approved by the Contracting
Officer.

(b) Materials.

(1) or the purposes of this clause—

(i) Direct materials means those materials that enter directly into the end product,
or that are used or consumed directly in connection with the furnishing of the end
product or service.

(i) Materials means—

(A) Direct materials, including supplies transferred between divisions,
subsidiaries, or affiliates of the Contractor under a common control;

(B) Subcontracts for supplies and incidental services for which there is nota
labor category specified in the contract;

(C) Other direct costs (e.g., incidental services for which there is not a labor
category specified in the contract, travel, computer usage charges, etc.); and

(D) Applicable indirect costs.
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(2) If the Contractor furnishes its own materials that meet the definition of a
commercial item at 2.101, the price to be paid for such materials shall not exceed the
Contractor's established catalog or market price, adjusted to reflect the—

(i) Quantities being acquired; and
(i) Actual cost of any modifications necessary because of contract requirements.

(3) Except as provided for in paragraph (b)(2) of this clause, the Government will
reimburse the Contractor for allowable cost of materials provided the Contractor—

(i) Has made payments for materials in accordance with the terms and conditions
of the agreement or invoice; or

(ii) Ordinarily makes these payments within 30 days of the submission of the
Contractor's payment request to the Government and such payment is in accordance
with the terms and conditions of the agreement or invoice.

(4) Payment for materials is subject to the Allowable Cost and Payment clause of
this contract. The Contracting Officer will determine allowable costs of materials in
accordance with Subpart 31.2 of the Federal Acquisition Regulation (FAR) in effect on
the date of this contract.

(5) The Contractor may include allocable indirect costs and other direct costs to the
extent they are—

(i) Comprised only of costs that are clearly excluded from the hourly rate,

(i) Allocated in accordance with the Contractor's written or established
accounting practices; and

(iii) Indirect costs are not applied to subcontracts that are paid at the hourly rates.

(6) To the extent able, the Contractor shall—

(i) Obtain materials at the most advantageous prices available with due regard to
securing prompt delivery of satisfactory materials; and

(i) Take all cash and trade discounts, rebates, allowances, credits, salvage,
commissions, and other benefits. When unable to take advantage of the benefits, the
Contractor shall promptly notify the Contracting Officer and give the reasons. The
Contractor shall give credit to the Government for cash and frade discounts, rebates,
scrap, commissions, and other amounts that have accrued to the benefit of the
Contractor, or would have accrued except for the fault or neglect of the Contractor. The
Contractor shall not deduct from gross costs the benefits lost without fault or neglect on
the part of the Contractor, or lost through fault of the Government.

(7) Except as provided for in 31.205-26(e) and (f), the Government will not pay
profit or fee to the prime Contractor on materials.

(c) If the Contractor enters into any subcontract that requires consent under the
clause at 52.244-2, Subcontracts, without obtaining such consent, the Government is not
required to reimburse the Contractor for any costs incurred under the subcontract prior
to the date the Contractor obtains the required consent. Any reimbursement of
subcontract costs incurred prior to the date the consent was obtained shall be at the sole
discretion of the Government. '
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(d) Total cost. It is estimated that the total cost to the Government for the performance
of this contract shall not exceed the ceiling price set forth in the Schedule, and the
Contractor agrees to use its best efforts to perform the work specified in the Schedule
and all obligations under this contract within such ceiling price. If at any time the
Contractor has reason to believe that the hourly rate payments and material costs that
will accrue in performing this contract in the next succeeding 30 days, if added to all
other payments and costs previously accrued, will exceed 85 percent of the ceiling price
in the Schedule, the Contractor shall notify the Contracting Officer giving a revised
estimate of the total price to the Government for performing this contract with supporting
reasons and documentation. If at any time during performing this contract, the
Contractor has reason to believe that the total price to the Government for performing
this contract will be substantially greater or less than the then stated ceiling price, the
Contractor shall so notify the Contracting Officer, giving a revised estimate of the total
price for performing this contract, with supporting reasons and documentation. If at any
time during performing this contract, the Government has reason to believe that the work
to be required in performing this contract will be substantially greater or less than the
stated ceiling price, the Contracting Officer will so advise the Contractor, giving the then
revised estimate of the total amount of effort to be required under the contract.

(e) Ceiling price. The Govemment will not be obligated to pay the Contractor any
amount in excess of the ceiling price in the Schedule, and the Contractor shall not be
obligated to continue performance if to do so would exceed the ceiling price set forth in
the Schedule, unless and until the Contracting Officer notifies the Contractor in writing
that the ceiling price has been increased and specifies in the notice a revised ceiling that
shall constitute the ceiling price for performance under this contract. When and to the
extent that the ceiling price set forth in the Schedule has been increased, any hours
expended and material costs incurred by the Contractor in excess of the ceiling price
before the increase shall be allowable to the same extent as if the hours expended and
material costs had been incurred after the increase in the ceiling price.

(f) Audit. At any time before final payment under this contract, the Contracting Officer
may request audit of the vouchers and supporting documentation. Each payment
previously made shall be subject to reduction to the extent of amounts, on preceding
vouchers, that are found by the Contracting Officer or authorized representative not to
have been properly payable and shall also be subject to reduction for overpayments or
to increase for underpayments. Upon receipt and approval of the voucher designated by
the Contractor as the “completion voucher” and supporting documentation, and upon
compliance by the Contractor with all terms of this contract (including, without limitation,
terms relating to patents and the terms of paragraph (g) of this clause), the Government
shall promptly pay any balance due the Contractor. The completion voucher, and
supporting documentation, shall be submitted by the Contractor as promptly as
practicable following completion of the work under this contract, but in no event later

than 1 year (or such longer period as the Contracting Officer may approve in writing)
from the date of completion.
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(g) Assignment and Release of Claims. The Contractor, and each assignee under an
assignment entered into under this contract and in effect at the time of final payment
under this contract, shall execute and deliver, at the time of and as a condition precedent
to final payment under this contract, a release discharging the Government, its officers,
agents, and employees of and from all liabilities, obligations, and claims arising out of or
under this contract, subject only to the following exceptions:

(1) Specified claims in stated amounts, or in estimated amounts if the amounts are
not susceptible of exact statement by the Contractor.

(2) Claims, together with reasonable incidental expenses, based upon the liabilities
of the Contractor to third parties arising out of performing this contract, that are not
known to the Contractor on the date of the execution of the release, and of which the
Contractor gives notice in writing to the Contracting Officer not more than 6 years after
the date of the release or the date of any notice to the Contractor that the Government is
prepared to make final payment, whichever is earlier.

(3) Claims for reimbursement of costs (other than expenses of the Contractor by
reason of its indemnification of the Government against patent liability), including
reasonable incidental expenses, incurred by the Contractor under the terms of this
contract relating to patents.

(h) Interim payments on contracts for other than services.

(1) Interim payments made prior to the final payment under the contract are
contract financing payments. Contract financing payments are not subject to the interest
penality provisions of the Prompt Payment Act.

(2) The designated payment office will make interim payments for contract financing
on the 30" day after the designated billing office receives a proper payment request. In
the event that the Government requires an audit or other review of a specific payment
request to ensure compliance with the terms and conditions of the contract, the
designated payment office is not compelled to make payment by the specified due date.

(i) Interim payments on contracts for services. For interim payments made prior to the
final payment under this contract, the Government will make payment in accordance with
the Prompt Payment Act (31 U.S.C. 3903) and prompt payment regulations at 5 CFR
part 1315.

10.0 CONFIDENTIALITY

The Contractor recognizes that, in performing this contract, the Contractor may obtain
access to non-public information that is confidential or proprietary in nature. Except as
permitted by the contract, the Contractor agrees that it, its employees, its
subcontractors, and its subcontract employees will not disclose to any third party, or
otherwise use, any information it obtains or prepares in the course of performance of this
agreement for any purpose other than to perform work under the contract without first
receiving written permission from the Contracting Officer. The Contractor shall secure
information received from or prepared or gathered for the Treasury Department under
thii contract in a secure location with access limited to only those personnel with a “need
to know."
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11.0 KEY PERSONNEL

During the contract performance period, any substitution or replacement of key
personnel must be authorized by the Contracting Officer.

12.0 COOPERATION WITH OTHER ORGANIZATIONS

The Contractor agrees to cooperate with representatives of other contractors, Federal
Reserve Banks, Federal agencies, governmental entities, and other organizations when
the Treasury determines it to be in the best interest of the Government.

13.0 LABOR RATES

Labor rates under this contract are fully burdened fixed price labor rates set forth in
Section I, Pricing. Labor rates may not exceed those set forth in the Pricing Schedule.

14.0 CONFLICTS OF INTEREST

(a) Treasury HAS NOT WAIVED any potential conflicts of interest as defined by Rules
1.7—1.11 of the ABA’s Model Rules of Professional Conduct. Further, Contractor
agrees that its future attorney-client relationship with Treasury may be governed by
conflict of interest rules more restrictive than the ABA’s Model Rules that may be issued
by the Secretary of the Treasury pursuant to Section 108(b) of the Emergency Economic
Stabilization Act of 2008 (EESA).

(b) The Contractor shall disclose any actual or potential organizational conflicts of
interest before beginning work under the contract. Failure to make full and timely
disclosure of actual or potential conflicts of interest, or matters that may present the
appearance of a conflict, as well as failure to comply with Treasury conflicts of interest
policies and procedures are extremely serious matters. Such failures may subject the
Contractor to corrective action including but not limited to: (1) refusal to waive a conflict; (2)
termination of this contract for default; (3) debarment of the contractor from federal
contracting; (4) referral to the appropriate state licensing authorities; and, in appropriate
cases, and (5) civil or criminal actions.

(c) ltis solely within the discretion of the Treasury Department to determine whether or not
a conflict of interest exists. Even the appearance of a conflict may result in the denial of a
waiver or other appropriate actions. In the event that matters are transferred to another law
firm pursuant to the corrective actions listed above, Contractor is expected to follow
Treasury Department policies and procedures and to cooperate fully in the orderly transfer
of such matters. :

(d) In addition to any other applicable restrictions, the Contractor shall agree: (1) not to
represent any party other than the Treasury in any matter concerning the anticipated
transaction(s); (2) to prepare training on conflicts in consultation with Treasury's EESA
Compliance Office and require all attorneys assigned to work under this agreement to
receive that training no later than 10 days after contract award, and (3) to have all
attorneys assigned to work under this contract enter into agreements at the inception of
the contract requiring the attorneys to disclose at the inception of the contract any and all
personal, business, or financial interests of the individual, his or her spouse, minor
children, or other family members with whom the individual has a close personal
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relationship that would cause a reasonable person with knowledge of the relevant facts
to question the individual’s ability to perform, his or her objectivity or judgment in such
performance, or his or her ability to represent the interest of the Treasury .

(e) Within 5 days of contract award, the Contractor shall review the submissions required
by section (d)(3) of this clause for personal conflicts of interest, and certify in writing to
Treasury that no such conflicts exist. In making this determination, the Contractor may
rely on the information obtained from the individuals, unless the Contractor has reason
to believe that the information provided is false or inaccurate. The Contractor shall make
these submissions available to Treasury for inspection upon request, and retain them for
three years after the termination of this contract.

(f) The Contractor shall include this clause in all subcontracts, consultant agreements,
and in lower tier subcontracts unless a waiver is requested from, and granted by, the
Contracting Officer.

(g) The Treasury Department intends, pursuant to section 108 of the EESA, to issue
additional regulations or guidelines concerning conflicts of interest. If such regulations or
guidelines differ from or expand upon the conflict of interest provisions included in this
Contract, the Contractor agrees to negotiate in good faith the inclusion of the different or
additional provisions. If agreement between the parties cannot be reached, the
" Government may terminate this contract for convenience. Nothing in this paragraph,
however, shall limit the Treasury Department's rights under the Changes clause of this
Contract.

15.0 FIDUCIARY DUTY

The contractor agrees that it shall have a fiduciary duty to the Government in its
performance under this contract.

16.0 PUBLICITY REQUIREMENTS

The contractor agrees to submit within 6 hours of contract or task order award a .pdf file
of the fully executed contract or order with all proprietary information redacted for the
purposes of having the redacted contract made public at the sole discretion of the
Department of the Treasury. The contractor shall supply the point of contact to work
directly with the Public Affairs Office of the Department of the Treasury.

17.0 52.216-1 TYPE OF CONTRACT (APR 1984)
This contract is a indefinite-delivery-indefinite-quantity contract with fully burdened fixed-

priced rate prices that are stated in Section Il of the contract. Task orders issued under
this contract may be firm fixed price or labor hour.

18.0 52.216-22 Indefinite Quantity (Oct 1995)

(a) This is an indefinite-quantity contract for the supplies or services specified, and
effective for the period stated, in the Schedule. The quantities of supplies and services
specified in the Schedule are estimates only and are not purchased by this contract.
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(b) Delivery or performance shall be made only as authorized by orders issued in
accordance with the Ordering clause. The Contractor shall furnish to the Government,
when and if ordered, the supplies or services specified in the Schedule up to and
inclding the quantity designated in the Schedule as the “maximum.” The Government
shall order at least the quantity of supplies or services designated in the Schedule as the
“minimum.”

(c) Except for any limitations on quantities in the Order Limitations clause or in the
Schedule, there is no limit on the number of orders that may be issued. The Government
may issue orders requiring delivery to multiple destinations or performance at multiple
locations.

(d) Any order issued during the effective period of this contract and not completed
within that period shall be completed by the Contractor within the time specified in the
order. The contact shall govern the Contractor's and Government’s rights and
obligations with respect to that order to the same extent as if the order were completed
during the contract's effective period; provided, that the Contractor shall not be required
to make any deliveries under this contract after the period of performance has ended.

18.0 Contractor’s Proposal Incorporation

Thacher Proffitt and Wood's proposal dated December 2, 2008 and its response
to Treasury discussion items dated December 5, 2008 are incorporated by reference.
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