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This purchase order is being issued on a Time &
Material basis, with fixed-price labor hour rates
and is funded at a not-to-exceed (NTE) level of
$441,556.47. The Contzactor shall not exceed the
monetary limitasticen placed on this corder without
the prior approval of the Contracting Offiper.

The maxinum contract value is $482,221.75.

The Contractor shall provide Audit Support
Services in accordance with the attached
Statement of Work.

Becounting Info:
SIGCL338BXKXX~-2005-610001~SIG5000000~2512-00000000
QPSS ED S0 $ 4000 S8 EEH 9.0 5.5 S.E V.00 4.600.8 4644

Period of Performance: 03/13/2009 to 06/06/2009
Continued ...
3za. GUANTITY IN COLUMN 21 HAS BEEN

AGCEPTED, AND CONFORMS 0 THE CONTRACT, EXCEPT AS

= RECEIVED o INSPECTED [ 7§ NOTED:
32b. SIGNATURE OF AUTHORIZED GOVERNMENT REPRESENTATIVE 32s. DATE 326, PRINTED NAME AND TITLE OF AUTHORIZED GOVERNMENY REPRESENTATIVE
3Ze MAILING ADDRESS OF AUTHORIZED GOVERNMENT REPRESENTATHVE 3 TELEPHONE NUMBER OF AUTHGRIZED COVERNMENT REPRESENTATIVE
3Zg. E-MAL OF AUTHORIZZD GOVERNMENT REPREBENTATIVE
33 BHIP NMUMBER B4 VOUCHER NUMBER 35, AMOUNT VERIFIED 38, FAYMENT 37 CHECK NUMBER
CORRECT FOR
{ COMPLETE "I PARTIAL |t FINAL
! PARTIAL i FINAL
38, SR AGOODUNT NUMBER 39, SR VOUCHTR NUMBER 4G PAID BY
4ia. | CERTIFY THIS ACCOUNT IS CORRECT AND FROPER FOR PAYMENT 428, RECEIVED BY (Frint
4%h. BIGRATURE AND TITLE OF CERTIFVING DFFICER 410 DATE

420h. RECEIVED AT docafion;

42o. DATE RECD (YY/MMWDD) AZ¢ TUTAL DONTAINERS

STANDARDR FORE 1448 {REV. J/2005) BACK



ggg . REFSRENHGE MG, OF DOCURMENT BERG CONTIMUED FALE OF
THOUIATION Sﬁgg?fwumszgw{jgw@%g}s - i
3 i ap
HAME GF QFFEROR OR CONTRATTOR
CORCENTRANCE CONSULTIRG GROUP INC
FTERE O, SUFPLIERISERVIGES SUARTEY | 1T UG PRICE AMOUNT
(A} {B} £ (B} (B} (F;
cool Rudit Support Services 43%,532.03
Labor Categories and fizxed price hourly zates
o002 trher Direct Cosis 2,024 44

%Report Printing & Producticn
0ffice Supplies

[Reproduction

Daily Backup CD's

iDedicated External Hard Drive
Other Direct Costs {(QDC)

{G&A on ODC

INVOICING SHALL BE MONTHLY IN ARREARS.

NTE:  THE MONETARY AMOUNT OF LINE ITEM{S) NO. 1
AND 2 IS DESICRATED "NOT TO EXCEED" (NTE}. IT IS
ESUBJECT TC ADJUSTMENT; HOWEVER, THE CONTRACTOR
ISHALL NOT EXCEED THE MONETARY LIMITATION ON THE
LINE ITEM OR WORK IN EXCESS OF THE HOURS LISTED
!WIT%OUT THE PRIOR APPROVAL OF THE CONTRACTING
lDPFICER. PAYMENT WILL NOT RE MADE FOR ANY WORK
WHICH EXCEEDS THE ITEM'S MONETARY LIMITATION
WITHCUT PRIOR APPROVAL QF THE CONTRACTING OFFICER.

The total amount of award: $441,556.47. The
ehbligation for this award 1s shown in box 26.
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§52.212-4 CONTRACT TERMS AND CONDITIONS - COMMERCIAL ITEMS (OCT 2008}
Alternate 1 {Octf 2068).

{a} inspaction/Accepiance. (1] The Govemment has ihe right 1o inspect and test ol materials fumished and
sarvices performed undsr this conlract, {o the exient practicable at all plases snd times, including the period of
performancs, and in any event before acceptance. The Government may also inspect the plant or plants of the
Coniracior or any subconiracior engaged in contract performance. The Government will perform inspections
and tests in g manner that will not unduly delay the work,

{2} 1T the Government performs inspection or tests on the premises of the Contracior or a subcontracior, the
Contractor shall furnish and shall require subcontraciors to furnish all reasonable faciities and assistance Tor
the safe and convenient performance of these duties.

(3) Unless otherwise specified in the coniract, the Government will accept or reject services and materials at
the place of delivery as promptly as practicable after delivery, and they will be presumed accepted 60 days
after the date of delivery, unless accepted earlier.

{4) At any time during contract performance, but not later than 6 months (or such other time as may be
specified in the contract) after acceptance of the services or materials iast deiiverad under this contract, the
Government may require the Contractor i replace or correct services or materials that at time of delivery failed
to meet contract requirements. Except as otherwise specified in paragraph (2}(8) of this clause, the cost of
repiacement or correction shall be determined under paragraph (i) of this clause, but the “hourly rate” for labor
hours incurred in the replacement or correction shall be reduced to exciude that portion of the rate attributable
to profit. Unless otherwise specified below, the portion of the “hourly rate” attributable to profit shall be 10
percent. The Contractor shall not tender for acceptance materials and services required to be replaced or
corrected without disclosing the former requirement for replacement or correction, and, when required, shall
disclose the corrective action taken. [Insert portion of fabor rate attributable to profit]

(5)(i) If the Contractor fails to proceed with reasonable promptness to perform required replacement or
cofrection, and if the replacement or correction can be performed within the ceiling price (or the ceiling price as
increased by the Government}, the Government may—

{A) By contract or otherwise, perform the replacement or correction, charge to the Contractor any
increased cost, or deduct such increased cost from any amounts paid or due under this contract: or

(B) Terminate this contract for cause,

(ii) Failure to agree to the amount of increased cost to be charged to the Contractor shall be a dispute
under the Disputes clause of the contract.

(6) Notwithstanding paragraphs (a)(4) and (5) above, the Government may at any time require the
Contractor to remedy by correction or replacement, without cost to the Government, any failure by the
Contracior fo comply with the requirements of this contract, if the fatlure is due to—

{h Fraud, lack of good faith, or willful misconduct on the part of the Contracter's managerial personnel;

of

(i) The conduct of one or more of the Conlractor's employees selected or retained by the Contractor
after any of the Contractor's managerial personnel has reasonable grounds to believe that the emplovee is
habitually careless or unqualified.

{7) This clause applies in the same manner and to the same extent to corrected or replacement materials or
services as io materials and services originally delivered under this contract.

(8) The Contractor has no obligation or liability under this contract 1o correct or replace materials and
services that at time of delivery do not meet contract reguirements, except as provided in this clause or as may
be otherwise specified in the contract.

(9} Unless otherwise specified in the contract, the Confractor's obligation to correct or replace Govemment-
furnished property shail be governed by the clause periaining to Govemment property.

() Assignment. The Contractor or its assignes may assign its righis to receive payment due as a resuli of
performance of this contract fo a bank, frust company, or other financing institution, including any Federsl
lending agency in accordance with the Assignment of Claims Act (31 U.8.C. 3727). Howsver, when a third
party makes payment (e.g., use of the Governmentwide commercial purchase card), the Contractor may not
assign its rights to receive payment under this contract.

(c) Changes. Changes in the terms and conditions of this contract may be made only by written
agresment of the parties.

(d} Disputes. This contract is subject to the Contract Disputes Act of 1878, as amendad (21 U.S.C.
801-613). Failure of the parties to this contract to reach agreement on any request for equitable adjustment,
claim, appeal or action arising under or relating to this contract shall be & disputs to be resolved in accordance
with the clause at FAR 52 233-1, Disputes, which is incorporated herein by reference. The Contractor shall

proceed diligently with perdformance of this coniract, pending final resolution of any dispute arising under the
contract.



(e} Defindtions. (1} The clause st FAR 52.202-1, Definitions, i incorporated hersin by reference. As
used in s clause—

{y Direct materiais means those matsrals that enter directly Info the end product, or that are used or
sonsumed directly in connedtion with the furishing of the end product or service.

{if} Hourly rate means the rate(s) prescribed in the contract for payment for labor that mests the labor
category qualifications of a labor category specified In the contract that are—

{#) Performed by the contractor,

(8) Performed by the subconiractors; or

{C} Transferred between divisions, subsidiaries, or afliates of the contracior under a commaon

control.

{ily Materials means—

(A) Direct materials, including supplies fransferred between divisions, subsidiaries, or affilistes
of the contractor under 8 common control;

(B) Subcontracts for supplies and incidental services for which there is not a labor category
specified in the contract;

(C) Other direct costs (e.g., incidental services for which there is not 2 labor category
specified in the contract, travel, computer usage charges, etc.);

{0} The following subcontracts for services which are specifically excluded from the hourly
rate: [Insert any subcontracis for services to be excluded from the hourly rates prescribed in the
scheduls ) and

(E} indirect costs specifically provided for in this clause.

{iv} Subconiract means any contract, as defined in FAR Subpart 2.1, entered into with 2 subcontractor
to furnish supplies or services for performance of the prime contract or a subcontract including transfers
between divisions, subsidiaries, or affiliates of a contractor or subcontractor. It includes, but is not imited o,
purchase ordars, and changsas and modifications to purchase orders.

{f) Excusable defays. The Contractor shall be liable for default uniess nonperformance is caused by an
occurrence beyond the reasonable control of the Contractor and without its fault or negligence such as, acts of
God or the public enemy, acts of the Government in either its soverelgn or contractual capacily, fires, floods,
epidemics, quarantine restrictions, strikes, unusually severe weather, and delays of common carriers. The
Contractor shall notify the Contracting Officer in writing as soon as it is reasonably possible after the
commencement of any excusable delay, selting forth the full particulars in connection therewith, shall remedy -
such occurrence with all reasonable dispatch, and shall promptly give written notice to the Contracting Officer
of the cessation of such occurrence.

(@) Invoice. The Contractor shall submit an orginal invoice and three copies {or slectronic invoice, i
authorized,} to the address designated in the contract to receive invoices. An invoice must include-

{} Name and address of the Contractor;

{ii} Invoice date and number;

(it} Contract number, contract line item number and, if applicable, the order number;

{iv) Description, quantity, unit of measure, unit price and extended price of the items delivered:

(v) Shipping number and date of shipment, including the bill of lading number and weight of shipment if
shipped on Government bill of lading;

{vi} Terms of any discount for prompt payment offered;

{vil} Name and address of official 1o whom payment is to be sent;

(viil) Name, title, and phone number of person {o be notified in event of defective invoice: and

{ix) Taxpayer Identification Number (TIN}. The Contractor shall include its TiN only i required eisewhere
in this contract.

{3} Electronic funds transfer (EFT) banking information,
(A} The Contractor shafl include EFT banking information only if required elsewhere In this contract,
{B) if EFT banking information is not required to be on the inveice, in order for the invoice to be a
proper invoice, the Contractor shail have submitted correct EFT banking information in accordance with the
applicable solicitation provision, coniract clause {e.g., 52.232-33, Payment by Elactronic Funds
Transfer—Central Contractor Registration, or 52, 232-34, Payment by Elecironic Funds Transfer—Other than
Central Contractor Registration), or spplicable agency procedures.
(C} EFT banking information Is not required if the Government waived the requirement to pay by
EFT,
{2} invoices will be handled In accordance with the Prompt Payment Act (34 U.8.C. 3803) and Office of
Management and Budget (OMB) prompt payment reguiations at § CFR 1315,
(h) Patent indemnity. The Contractor shall indemnify the Government and its officers, employees and
agents against liability, induding costs, for aclual or alleged direct or contributory infringement of, or



inducemeant to infringe, any United States or forelgn patent, trademark or copyright, arising out of the
performance of this contract, provided the Confractor is ressonably notified of such claims and proceedings.

(i} Payments. (1) Services accepted. Payment shall be made for services accepted by the

Government that have been delivered to the defivery destination(s) set forth in this contract, The Government
will pay the Contractor as follows upon the submission of commercial invoices approved by the Contracting
Officer: :

- Yy Hourly rats.

{A) The amounis shall be computed by multiplving the approprisie hourly rates presoribed in

the sontract by the number of dirsct labor hours performed. Fractional parts of an hour shatl

be payable on a prorated basis.

{8} The rates shall be paid for ail labor performad on the contract that meels the labor
qugiifications specified in the contract. Labor hours incurred io perform tasks for which labor
qualifications were specified in the contract will not be paid to the extent the work is performed by
individuals that do not meet the qualifications specified in the coniract, uniess specifically authorized
by the Contracting Officer,

{C} Invoices may be submitied once each month (or at more frequent intervals, ¥ approved by
the Contracting Officer) to the Contracting Officer or the authorized representative,

(D) When requested by the Contracting Officer or the authorized representativs, the
Cordractor shall substantiate invoices (including any subcontractor hours reimbursed at the hourly rate
in the scheduie) by evidence of actual payment, individual daily job timecards, records that verify the
employees meet the gualifications for the labor categories specified in the coniract, or other
substantiation specified in the contract.

(E) 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,

{1} If no overtime rates are provided in the Schedule and the Contracting Officer

approves gvertime work in advance, overtime rates shall be negotiated.

(2) Failure to agree upen these overtime rates shall be treated 2s a dispute under the

Disputes clause of this contract.

(3) 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.

{ii) Matleriais.

{A} If the Contractor furnishes materials that meet the definition of a commercial item
at FAR 2.101, the price to be paid for such materials shall be the contractor's established
catalog or market price, adjusted to reflect the—

(1) Quantities being acquired; and
{2) Any modifications necessary because of contract réguirements.

(B) Except as provided for in paragraph (i){1)(i}{A) and (D)(2) of this clause, the
Government will reimburse the Contractor the actual cost of materials (less any rebates,
refunds, or discounts received by the contractor that are ideniifiable to the contract) provided
the Contractor—

{7} Has made payments for materials in accordance with the terms and conditions of the agreement or
irvoice; or

{2} Makes these payments within 30 days of the submission of the Contractor's payment reguest to the
Government and such payment is in accordance with the terms and conditions of the agreement or invoice.

{C) To the extent able, the Contracior shall—

{7} Obtain materials af the most advantageous prices available with dus
regard to securing prompt delivery of satisfaciory materials; snd

{2) Glve credit {o the Government for cash and trade discounts, rebates,
sorap, commissions, and other amounis that are identifiable to the contract,

(D) Gther Costs. Unless lisied below, other direct and indirect costs will not be
reimbursed.

{1}y Other Direct Costs. The Govemnment will reimburss the Cordracior on the
pasis of actual cost for the following, provided such costs comply with the requirements in paragraph (i} 1) (i}E)
of this clause: [Insert each element of other direct cosis {e.g., travel, computer usage charges, sfc. Insert
“Nons” if no relmburssment for other dirsct costs will be provided. i this is an indefinite delivery contract, the
Contracting Gfficer may insert “Each order must list separately the elements of other direct charge(s} for that
order or, if no reimbursement for other direct costs will be provided, insert ‘None’” "]

(2} Indirect Cosis (Material Handiing, Subcontract Administration, etc.). The
Government will reimburse the Contractor for indirect costs on a pro-rata basis over the period of confract
performance at the following fixed price: [insert a fixed amount for the indirect costs and payment scheduie.

&3]



insert “80° i no fixed price reimbursement for indirect costs will be provided. (If ihis is an indefinite delivery
contract, the Conlraciing Officer mey insert “Esch order must list separefely the fxed smourt for the indirsgt
costs and payment schedule or, if no reimbursement for indirect costs, insert ‘None’l.

{2} Total cost. It is estimated that the total cost o the Government for the performancs of this contract
shall not excesd the celling price set forth In the Schedule and the Coniractor agrees 1o use its best efiorts o
perform the work specified in the Schedule and all obligations under this contract within such ceiling price, i at
any time the Contractor has reason to believe that the hourly rate paymenis and material costs that will acorue
in parforming this contract in the next succesding 30 days, if added to ail other payments and cosis previously
accrued, will exceed 85 percent of the ceiling price in the Schedule, the Contractor shall notify the Contraciing
Gfficer giving & revised estimate of the total price to the Govermnment for performing this contract with
supporling reasons and documentation. if at any time during the parformance of this confract, the Confractor
has reason to believe that the lotal price to the Government for performing this contract will be substantially
greater or less than the then siated ceiling price, the Contractor shall so notify the Contracting Officer, giving a
revised sstimate of the iolal price for performing this contract, with supporting reasons and documentation. ¥ at
any time during performance of this contract, the Government has reason o believe that the work 1o 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 o
be required under the contract,

(3) Ceiling price. The Government will not be obligated to pay the Contractor any amount in excess of
the ceiling price in the Scheduie, 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 1o the extent that the ceiling
price set forth in the Schedule has been increased, any hours expended ang 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 cosis had been incurred after the increase in the ceiling price,

(4) Access fo records. At any time before final payment under this coniract, the Contracting Officer {or
authorized representative) will have access to the following (access shail be limited to the listing below uniess
otherwise agreed to by the Contractor and the Coniracting Officer);

(i) Records that verify that the employees whose time has been includsd in any invoice meet
the gualifications for the labor categories specified in the contract;
(i) For labor hours {including any subcontractor hours reimbursed at the hourly rate in the
schedule), when timecards are required as substantiation for payment—
(A} The original timecards (paper-based or electronic);
{B} The Contractor's timekeeping procedures;
{C) Contractor records that show the distribution of labor between jobs or contracts;
and
(D} Employees whose time has been included in any invoice for the purpose of
varifying that these employees have worked the hours shown on the invoices.
(i) For material and subceontract costs that are reimbursed on the basis of actual cost—
{A) Any invoices or subcontract agreements substantiating material costs; and
{B) Any documents supporting payment of those invoices.

(5) Overpayments/Underpayments. Each payment previously made shall be subject to reduction fo the
extent of amounts, on preceding invoices, that are found by the Contracting Officer not to have been properly
payable and shall also be subject to reduction for overpayments or ic increase for underpayments. The
Contractor shali promptly pay any such reduction within 30 days unless the parties agree otherwise. The
Government within 30 days will pay any such increases, uniess the parties agree otherwise. The Coniractor's
payment will be made by check. i the Contractor becomes aware of a duplicate invoice payment or that the
Govemnment has otherwise overpaid on an invoice paymant, the Contractor shali—

{i} Remit the overpayment amount to the payment office cited in the confract along with a
description of the ocverpayment including the—
{A) Circumstances of the overpayment (e.g., duplicate payment, erroneous payment, liquidation errors, datels)
of overpayment};
(B} Affected contract number and dslivery order number, if applicable:
() Affectad confract line item or subline item, ¥ appiicable: and
{0} Contractor point of contact,
(il Provide a copy of the remittance and supporting documentation to the Contracting Officer,

{83y All amourds that become pavable by the Coniractor to the Government under this contract shall
bear simple interest from the date due until paid unless paid within 30 days of becoming dus. The interest rate
shail be the interest rate established by the Secretary of the Treasury, as provided in section 811 of the



Contract Dispules Act of 1978 (Public Law 85-583), which is applicable o the period in which the amound
pecomes dus, and then at the rale aoplicable for sach six month period as established by the Seorslary untll
the amount is paid.

i) The Government may issue a demand for payment o the Contractor upon finding g debt s due

under the contract,

{itis Final Decisions. The Contracting Officer will issue a final decision as reguired by 33.217 if—

{A) Tha Contracting Officer and the Contractor are unable fo reach agresmant on the existence or amouni of 2
debt in a imely manner,

(B3 The Contractor fails to linuidale 2 debt previcusly demanded by the Contracting Officar within the timeline
spacified in the demand for payment unless the amounts were not repaid because the Contractor has
reguested an instaliment payment agreement; or

{0} The Contraclor requests a deferment of colleclion on a debi previcusly demanded by the Contracling
Officer {see FAR 32.807-2).

(iv) i 2 demand for payment was previousiy issued for the debt, the demand for payment included in
the final decision shall identify the same due date as the originat demand for payment,

(v} Amounis shall be due at the earliest of the following dates:

{A) The date fixed under this contract. '
(B} The date of the first written demand for paymeni, including any demand Tor payment resulting from a defaulf
termination.

{vi} The interest charge shali be computed for the actual number of calendar days invoived beginning
ot the due dale and ending on—

(A} The date on which the designated office receives payment from the Contracior;

(B} The date of issuance of a Government check to the Contractor from which an amount otherwise payable
has been withheld as a credit against the coniract debt; or

{C) The date on which an amount withheld and applied to the contract debt would otherwise have become
payable to the Contractor.

{vi) The interest charge made under this clause may be reduced under the procedures prescribed in
32.808-2 of the Federal Acquisition Regulation in effect on the date of this contract.

{viii) Upon receipt and approval of the invoice designated by the Contractor as the “completion
invoice” and supporting documentation, and upen compliance by the Contractor with all terms of this coniract,
any outstanding balances will be paid within 30 days unless the parties agree otherwise. The completion
invoice, 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 fater than 1 year (or such longer period as
the Contracting Officer may approve in writing) from the date of completion.

(7) Release of claims. The Contractor, and each assignee under an assignment enterad into under this
vontract 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 fo 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.

{i) Specified claims in stated amounts, or in estimated amounts if the amounts are not
susceplible to exact statement by the Contractor.

{iiy Claims, {ogether with reasonabie incidental expenses, based! upon the liabilities of the
Confractor to third parties arising out of performing this contract, that are riot known to the Coniractor
ont the date of the execution of the releass, and of which the Contractor gives notice in writing to the
Contracting Officer not more than & years after the date of the release or the date of any notice {o the
Contracior that the Government is prepared (o make final payment, whichever is earlier.

{iiy Ciaims for reimbursement of costs (other than expenses of the Contracior by reason of its
indemnification of the Government against patent liability}, including reasonable incidental expenses,
incurred by the Condracior under the terms of this confract relating o patents.

{8) Prompt payment. The Government will make payment in accordance with the Prompt Payment Act
(31 U S.C 3003) and prompt payment regulations at 5 CFR paft 1315,

{9} Electronic Funds Transfer (EFT}. i the Government makes payment by £FT, see 52.212-8{b) for
the appropriate EFT clauss,

{10y Discount. In connection with any discount offerad for early paymeant, Hime shall be computed rom
the date of the involes, For the purpose of computing the discount eamsd, paymeant shall be considered to

have been made on the date that appsars on the payment check or the spacified payment date If an glectronic
funds transfer payment is made.

{1y Risk of loss. Unless the contract speciically provides otherwise, risk of ioss or damage o the suppliss
provided under this contract shall remain with the Condractor untll, and shall pass 1o the Govemnmaent upon
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(1) Delivery of the supplies t© a carrer, if ransportstion 8 Lo.b. origin; or

{2} Delivery of the supplies 1o the Government at the destination spedified in the contract, § fransporiation
is f.0.b. destination.

{k} Taxes, The contract price Includes a8l spplicable Federsl, Stale, and iocal taxes and duties.

{3 Termination for the Government's convenience. The Government reserves the right to terminate this
coniract, or any part hereof, for its sole convenienca. In the event of such termination, the Contractor shal
immetistely stop all work hersunder and shall immediately cause any and all of its suppliers and
suboontractors o cease work, Subiect to the terms of this conirac!, the Contractor shall be paid an amount for
dirgct labor hours {as defined in the Schedule of the coniract) determined by mulliplying the number of direct
lzbor hours expended before the effective date of termination by the hourly rate(s} in the cordract, lass any
hourly rale payments aiready made 1o the Contractor plus reasonable charges the Contracior can demonstrate
o the satisfaction of the Government using is standard record keeping system that have resulted from the
termingtion. The Coniractor shall not be required to comply with the cost accounting standards or confract cost
principles for this purpose. This paragraph does not give the Government any right o audit the Contractor’s
records. The Contractor shall not be paid for any work performed or costs incurred that reasonably could have
heen avoided.

(m} Termination for cause. The Govemment may terminate this contract, or any part herecf, for cause in
the event of any default by the Contractor, or if the Contractor fails o comply with any contract terms and
conditions, or fails to provide the Government, upen request, with adequate assurances of future performance.
In the event of termination for cause, the Govermment shall not be liable to the Contractor for any amount for
supplies or services not accepted, and the Contractor shall be iable to the Government for any and all rights
and remsdies provided by law. If it is determined that the Government improperly terminated this contract for
default, such termination shall be deemsad a termination for convenience.

{n) Title. Uniess specified elsewhere in this contract, title to items furnished under this contract shall pass
to the Government upon acceptance, regardless of when or where the Government takes physical possession.

{o) Wamranty. The Contractor warrants and implies that the items delivered hereunder are merchaniable
and fi for use for the particular purpose described in this contract.

() Limitation of lability. Except as otherwise provided by an express warranty, the Contractor will not be
liable to the Government for consequential damages resulting from any defect or deficiencies in accepted
items.

{1} Other compliances. The Contractor shall comply with all applicable Faderal, State and local laws,
executive orders, rules and regulations applicable to its performance under this confract.

(r) Compliance with laws unique to Government contracts. The Contractor agrees {0 comply with 31
U.8.C. 13582 relating to limitations on the use ¢f appropriated funds to influence certain Federal contracts; 18
U.8.C. 431 relating to officials not to benefit, 40 U.8.C. 3701, ef seq., Contract Work Hours and Safety
Standards Act; 41 U.8.C. 51-58, Anti-Kickback Act of 1986, 41 U.8.C. 265 and 10 U.S.C. 2409 related to
whistleblower protections; 48 U.S.C 40118, Fly American; and 41 U.8.C. 423 relating fo procurament integrity.

(8) Order of precedence. Any inconsistencies in this solicitation or confract shall be resolved by giving
precedence in the following order:

{1) The schedule of supplies/services.

{2) The Assignments, Disputes, Fayments, Invoice, Other Compliances, and Compliance with Laws

Unigue to Government Contracis paragraphs of this clauss,

{3} The clause at 52.212-5.

{4) Addenda tc this solicitation or contract, ingiuding any license agraements for computer software.

{5) Solicitation provisions if this is a solicitation.

{8) Other paragraphs of this clause.

{7} The Standard Form 1448,

{8) Other documenis, exhibits, and attachmenis.

{2} The specification.

{I} Central Contracior Registration (CCR).

{1} Uniess exempied by an addendum to this coniract, the Contracior is respens le during
performance ar through final payment of any coniract for the accuracy and completeness of the data within
the COR database, and for any Hability resulting from the Government's relience on inaccurate or incompleie
data. To remain ragislerad In the COR database afler the initial regisiration, the Contracior is required to review
and update on an annual basis from the date of initial regisiration or subsaquent updaiss iis information in the
COR databese 1o ensure i s current, accurate and complete. Updating information in the COR does not alter
he tarms and conditions of this contract and Is not a substilute for 2 properly execuled condraciual document,

{23(3 i @ Contracior has legally changed its business name, *doing business as” nams, or division
nama {whichsver is shown on the coniract), or has ransferred the assets used in performing the contract, but
has not completed the necessary requirements regarding novation and change-of-name agreements in
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FAR Bubpan 42 12, the Contracior shall provide the responsible Confracting Offficer a minimum of
one business day’s writlen notification of iis intention 1o (A) change the nams in the OUR databasse; {B) comply
with the requirements of Subpart 42.12; and {C) agres In wiiling 1o the Umeline and procedures spacified by the
responsibie Contracting Officer. The Contractor must provide with the nolification sufficient documentation io
support the legally changsd name.
{iy If the Contractor fafls to comply with the requiternents of paragraph (13(21(1) of this clause, or fails to perform
the agreement &t paragraph (H{2)0{C) of this clause, and, in the absence of a proparly execuled novation or
change-of-nams agreement, the CCR information that shows the Contracior (o be other than the Condractor
indicated in the contract will ba considered o be Incorrect information within the meaning of the "Suspension of
Payment” paragraph of the electronic funds transfer (EFT) clause of this contract.

{3) The Contractor shall not change the name or address for EFT paymenis or manusl payments, as
appropriate, in the CCR record to reflect an assignee for the purpose of assignment of claims (ses
Subpart 32.8, Assignmenit of Claims). Assignees shall be separately registered in the CCR database.
information provided to the Contractor's CCR record that indicates payments, inciuding those made by EFT, o
an uliimate recipient other than thal Contractor will be considered 10 be incorredt information within the
meaning of the "Suspension of payment” paragraph of the EFT clause of this coniract.

{4) Offerors and Contractors may obtain information on registration and annua! confirmation
requirements via the internet at hilp/fwww ot gy or by calling 1-888-227-2423 or 268-861-5757.

{End of Clause)

ADDENDUM TO 52 212-4, CONTRACT TERMS AND CONDITIONS ~ COMMERCIAL {TEMS (OCT 2008)
INVOICES

tn accordance with 52.212-4 section (g} Invoice: Invoices shall be submitted electronically. Protecied
Microsoft Excel files are the preferred format; however, Adobe Acrobat Portable Document Format (PDF) and
Microsoft Word are also acceplable. The e-mall address is SIGEbpd.treas.gov.

if the Confractor sends the Government a check to remedy duplicate contract financing or an overpayment by
the Government, it will be converied into an elecironic funds transfer (EFT). This means the Government will
copy your check and use the account information on it to electronically debit your account for the amount of the
check. The debit from yvour account will usually occur within twenty-four (24) hours and will be shown on the
Contractors regular account statement. The Contractor will not receive their original check back. The
Govemment will destroy your original check, but will keep a copy of it. if the EFT cannot be processed for
{echnical reasons, the Contractor authorize the Government to process the copy in place of your originat check.

PAYMENT INFORMATION:

Receive a free emall notice of your electronic payment. Register at www.ibp.gov.

OVERPAYMENTS

in accordance with 52.212-4 section {i} 5 Overpayments: Accounts Receivable Conversion of Check Paymenis
to EFT: i the Contracior sends the Government a check to remedy duplicale contract financing or an
overpayment by the government, it will be converted into an electronic funds transfer (EFT). This means the
Government will copy the check and use the scoount information on it to electronically debit the Coniractor's
account for the amount of the check. The debit from the Coniractor's account will usually occur within 24 hours
and will be shown on the reguiar account stalement,

The Contractor will not receive the original chack back. The Government will destroy the Confracior's original
check, but will keep a copy of it f the EFT cannot be processed for {echnical reasons, the Contracior
suthorizes the Government to procass the copy in place of the original checl

MARKING OF SHIPMENTS:

Please ensure thal the order number (Block 4) is clearly visible on &l shipping/service documents, containers,
and invoicses,



PERFORMANCE EVALUATION

This contract is subject io 2 performance evaluation. Following the end of each contract period and af contract
complelion, a complsted Government evalustion shall be forwardsd 1o the Contractor. The Contracior may
submit writlen commaenis, i any, within the time period specifled In the svaluation iransmitial. The Contracior's
comments shall be considered in the issuance of the final evalustion document. Any disagreement between
the parties regarding the eveluation shall be forwarded to the Bureau Chief Procurement Officer (BOPOY. The
final evaluation of the Contracior's performance is the decision of the BCPO. A copy of the final performance
gvaluation report will be sent to the Contractor and (o the Govemment's past performance database g

WY DDIFS. gov.

1082.201-70 CONTRACTING OFFICER'S TECHRICAL REPRESENTATIVE (COTR) DESIGNATION AND
AUTHORITY. (MAR 2002)

{a) The contracting officer's technical representative is James Shafer. He may be reached af 202-927-9334 or
Jim_ shafer@do treas.gov.

(b} Performance of work under this contract must be subject to the technical direction of the COTR identified
abgve, or a representative designated in writing. The term technical direction” includes, without Hmitation, direction
to the contractor that directs or redirects the labor effort, shifis the work between work areas or Incations, fills in
details and otherwise serves 1o ensure that tasks outlined in the work statement are accomplished satisfactority,

{¢) Technical direction must be within the scope of the specification{s)ywork statement. The COTR does not have
authority to issue technical direction that:

{1) constitutes s change of assignment or additional work outside the specification(s)/work statement;
{2} constitutes a change as defined in the clause entitied Changes”;

{3} in any manoner causes an increase or decrease in the confract price, or the time required for confract
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; or
{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 2 copy to the contracting officer.

{e} The contractor shall proceed prompily with performance resulting from the technical direction issued by the
COTR. I, in the opinion of the contractor, any direction of the COTR, or his/her designee, falls within the
limitations in (¢}, azbove, the contracior shall immediately notify the coniracting officer no later than the beginning
of the next Government work day,

{f)y Fallure of the contractor and the contracting officer to agres that technical direction s within the scope of the
contract shall be subject to the terms of the slause entitled Disputes.”

10582.279-72 SECTION 8(A) DIRECT AWARDS (MAR 2002;

{a; This purchase order or contrast is wsued as a direct award between the coniracting achivity
and the 8{a} conrtracior pursuant to the Memorandum of Understanding betweean the Small
Business Administration {SBA) and the Department of the Treasury., 38A relains responsibility
for Bla) certification, 8{(a) eligibliity determinations and related issues, and provides counseling
and assistance (o the B{a} contractor under the 8(a) program. The cognizant SBA district office
&K
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.5 Smeall Business Administration
Washingion Met litmn Ares Digirict Office

4y 15t Stet W, Suite 300
Washington, D.C, 20008-3544
Phone: (202) 272-0345

{b) The Contracting Officer is responsible for administering the purchase order or contract and
taking any action on behalf of the Government under the terms and conditions of the purchase
order or gontract. However, the Contracting Officer shall give advance notice to the SBA before |t
issues g final notice terminating performancs, eithar in whole or in part, under the purchase order
or contract. The Contracting Officer shall also coordinate with SBA prior o processing any
novation agreement. The Contracting Officer may assign contract administration functions to a
contract administration office.

{c} The Contractor agrees:

(1) to notify the Contracting Officer, simultaneously with its notification tc SBA (as
required by SBA's 8(a) regulations), when the owner or owners upon whom 8(z) eligibiity
iz based, plan to relinguish ownership or control of the concern, Consistent with 15
U.B.C. 837(g)(21}, transfer of ownership or control shall result in termination of the
contract for convenience, uniess SBA waives the requirement for termination prior to the
actual relinquishing of confrol; and,

{2} to adhere o the requirements of FAR 52.218-14, Limiiations on Subcontracting.

52.252-2 CLAUSES INCORPORATED BY REFERENCE (FERB 1998)

This contract incorporates one or more clauses by reference, with the same force and effect as i
they were given in full text. Upon request, the Contracting Officer will make thair full text available.
Also, the full text of a clause may be accessed electronically at this address:
htto:/fwww. armet govifar/,

52.204-9 PERSONAL IDENTITY VERIFICATION OF CONTRACTOR PERSONNEL (SEP 2007}
52.217-8 OPTION TO EXTEND SERVICES. (NOV 1988)

The Government may require continued performance of any services within the limits and at the rates specified
in the contract. These rates may be adiusted only as a result of revisions io prevalling labor rates provided by
the Secretary of Labor. The option provision may be exercised more than once, but the total exdension of
performanca hereundsr shall not exceed 8 months. The Contracting Officer may sxercise the option by written
notice to the Contractor within 30 days.

52.219-11, SPECIAL 8(A) CONTRACT CONDITIONS (FEB 1850)

The Smali Business Administration {SBA) agreas to the following:

{a) To furnish the supplies or services set forth in this contract gocording 1o the specifications and the
terms and conditions hereof by subcontracting with an sligible concern pursuant to the provigions of
saction 8{a} of the Small Business Act, as amended (15 U.S.C. 637(a".

12



(b} That in ihe sveni 58A doss not award a subcontract for &l or a part of the work hereunder, this
confract may be terminated either in whols or in part without cost to sither pariy.

{c) Bee DTAR 1052.219-72 In full texd herein,

{d} That payments 1o bs made under any subcontract awarded under this contract will be mase directly
to the subcontractor by the Bureau of the Public Debi, Division of Procurement.

(&} That the subconiracior awarded a subconiract hereunder shall have the right of appeal from
decisions of the Conlracting Officer cognizable under the "Dispules” clause of sald subcontract

{f1 To notify the Bureau of the Public Debt, Division of Procuremant, Contracting Officer immediately
upon notification by the subcontractor that the owner or owners upon whom 8(a) eligibility was based plan
to relinguish ownership or control of the concern,

52.219-14 LIMITATIONS ON SUBCONTRACTING (DEC 1986)

{z) This clause does not apply to the unresiricted portion of a pariial set-aside.

{b) By submission of an offer and execution of a coniract, the Offeror/Contractor agrees that in
performance of the contract in the case of a contract for—

{1) Services {except construction). At least 50 percent of the cost of contract performance incurred
for personnel shall be expended for emplovees of the concern.

(2) Supplies {other than procurement from a nonmanufaciurer of such supplies). The concern shail
perform work for at least 50 percent of the cost of manufacturing the supplies, not including the cost of
materials.

{3) General construction. The concern will perform at least 15 percent of the cost of the contract, not
including the cost of materials, with its own employees.

(4) Construction by special frade contractors. The concern will perform at least 25 percent of the
cost of the contract, not including the cost of materials, with its own employses.

ol
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52.292-5 CONTRACT TERMS AND CONDITIONS REQUIRED TG IMPLEMENT STATUTES OR
EAECUTIVE ORDERS - COMMERCIAL ITEMS (FEB 200%)

i) The Contracior shall comply with the following Federat Acquisition Reguistion (FAR) clauses, which
are incorporated in this contract by reference, to implement provisions of lew or Executive orders applicable io
acouisitions of commarcial Hems:

{1) B2.222-50, Combating Trafficking in Persons (Feb 2008 (22 U8 C. 7104(g)).
_ Alternate | {Aug 2007) of 52.222-50 22 US.C. 7104{gh.
{2) 82.233-3, Protest After Award (AuG 1898) (31 U.8.C. 3883,
{3} 82.233-4, Applicable Law for Breach of Contract Claim (Q¢T 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 fo implement provisions of law or Executive
orders applicable to acquisitions of commercial items:

_ {1} 562.203-8, Restrictions on Subcontractor Sales 1o the Government (Sept 2008}, with Alternate !
{Oct 1995} (41 U.S.C. 253g and 10 U.B8.C. 2402).

. 12) 52.203-13, Contractor Code of Business Ethics and Conduct (Dec 2008) (Pub. L. 110-252, Title
W1, Chapler 1 (41 U.8.C. 251 nots)).

.. 13} 52.219-3, Notice of Toial HUBZone Set-Aside {Jan 1999) (15 U.S.C. 657a).

. 14} 52.219-4, Notice of Price Evaluation Preference for HUBZone Small Business Concems
{duLy 2008) (if the offeror elects to waive the preferance, it shall so indicate in its offer) {15 U.8.C. 8572

___ {5} [Reserved]

. (8)(1) 52.218-6, Notice of Total Small Business Set-Aside {June 2003} {15 U.5.C. 844),

. iy Alternate | {Ccot 1995) of 52.219-6.

_ Liiiy Alternate it (Mar 2004) of 52.218-8.

iy 52.218-7, Notice of Partial Small Business Set- As;de (June 2003} (15 U.S.C. 844).
__{iiy Alternate | {Oct 1885) of 52.218-7.

. (i) Alternate Il (Mar 2004) of 52.218-7.

_%_1{8) 52.219-8, Utilization of Small Business Concerns (May 2004) {15 U.5.C. 637(d){2) and {3)).

o) B2.218-9. Small Business Subcontracting Plan (Apr 2008} (15 U.8.C. 837(d)4).

_ {iiy Alternate | {Oct 2001) of 52.218-8.

__ (i) Alternate |l (Oct 2001) of 52.219-9,

X (10) 52.219-14, Limitations on Subcontracting {Dec 1986) (15 U.S.C. 837(a){14).

- {11) 52 218-18, Liguidated Damages—Subcon-racting Plan {(Jan 1989) (15 U.5.C. 837(d{4){F)(ih.

20y 52.218-23, Notice of Price Evaluation Adjustment for Small Disadvantaged Business

Concerns (OcT 2008) (10 U.S.C. 2323 {if the offeror elects to waive the adjusiment, it shall so indicate in its
offer).

__ i) Alternate | {June 2003} of 52 219-23.

__{13) 52.219-25, Small Disadvantaged Business Partlicipation Program—Disadvantaged Status and
Reporting {Apr 2008) (Pub. L. 103-355, section 7102, and 10 U.8.C. 2323).

. 114) 52 219-28, Small Disadvantaged Business Paricipation Program— Incentive Subcontracting
{Oct 2000} (Pub. L, 103-355, section 7102, and 10 U.S.C. 2323).

{15y 52.219-27 Notice of Totel Service-Disabled Veteran-Owned Small Business Sei-Aside
{(May 2004 (15 U S C 657 N,

_x_{18) 52 219-28, Post Award Small Business Program Rerepreseniation {iune 2007 (15 U.B.C.
832{z)21.

LRV 52.222-3, Convict Labor (June 2003) (E.O. 117585).

_x_{18) B2 222-19, Child Labor—Cooperation with Authorities and Remsdies (Feb 2008}
{(E.Q. 13128).

¥ {19y 52 .222-21, Prohibition of Segregated Facilities (Feb 1988).

X {20) B2.222-28, Equal Opportunity (Mar 2007; (£E.C. 11248},

_%_{2%) b2.222-35, tqual Opportunity for Special Disabled Veterans, Veterans of the Vietnam Era,
and Other Efgible Vsterans (Sept 2008 (38 UB C. 4212}

_%_ {22} b2.222-38, Affirmative Action for Workers with Disabilities (Jun 1888} (28 U.B.C. 783).

_%_{23)B52.222-37, Employment Reports on Special Disabled Veterans, Vatarans of the Visinam Erg,
and Other Eligible Veterans (Sept 2008} 38 UB.C 4212y

_¥_{24)52.272-29 Notification of Emplovee Rights Concermning Payment of Union Dues or Fees
(Dec 20043 (£E.0. 13201



__{25)52.222-54 Employmeni Elgiblily Verification (Jan 2008}, (Exsculive Order 12888} (Mot
applicable to the acquisition of commercially available off-the-shelf items or certain other types of
coramercial tems as prescribed in 22,1803

___ {281y 52.223-8, Estimate of Perceniags of Recoverad Material Content for EPA-Designated Hems
(May 2008) (42 U.S.C. 8982(c)(3) (A

__{iy Alternate | {May 2008) of 52 223-8 (42 U .S .C 8Razh210Y.
{27 52.2253-15, Energy Efficiency in Energy-Consuming Products (Dec 2007 42 U.S.C. 8258h).

__{28¥Dh 52.223-18 IEEE 1680 Standard for the Ervironmenta! Assessment of Personal Computer
Products {DeC 2007) (E.0. 13423).

__ (i} Alternats | {DEC 2007) of 82.223-18.

_X_{2%) 52.225-1, Buy American Act—3Supplies (June 2003) 41 U.S.C_10a-10d).

__{30)(iy 52,225-3, Buy American Act--Free Trade Agreemends—Israeli Trade Act {Aug 2007}
(41 LU.S.C. 102-10d, 18 U.8.C. 3301 note, 18 U.8.C. 2112 note, Pub, L 108-77, 108-78, 108-2886, 100-53 and
108-168).

__Gily Alternate | (Jan 2004 of 52.225-3.

___{iily Alternate 1l {Jan 2004) of 52.228.3.

___{31) 32.225-5, Trade Agreements (Nov 2007) (18 U.5.C. 2501, ef seq., 18 LL.S.C. 3301 note;},

_(32) 52.225-13, Restrictions on Certain Foreign Purchases {Jung 2008} (E.O’s, proclamations, and
staiutes administered by the Office of Forelgn Assels Control of the Department of the Treasury).

... 133) 52 226-4, Notice of Disasier or Emergency Area Set-Aside (Nov 2007} (42 US.C. 5150

{34} 52.226-5, Restrictions on Subcontracting Outside Disaster or Emargency Area (Nov 2007)
{42 11.3.C. B150}.

__ {35} 52.232-29, Terms for Financing of Purchases of Commercial items {Feb 2002)
(41 U.S.C. 255(1), 10 U.S.C. 2307(M).

. {38) 52.232-30, installment Payments for Commercial tems {Oct 18835; (41 U.8.C. 255(),
10 U.S.C. 2307(f).

_¥_(37)52.232-33, Payment by Elecironic Funds Transfer—Central Contractor Registration
{Gct 2003) (31 U.S.C. 3332).

__(38)52.232-34, Payment by Electronic Funds Transfer—Cther than Central Contractor Registration
(May 1599} (31 U.B.C. 3332}

__{38) 52,232-36, Payment by Third Party (May 1898) (31 U.8.C, 3332).

__{40) 52.238-1, Privacy or Security Safeguards {Aug 1986) (5 U.8.C. 552a).

__{41)iy 52.247-84, Preference for Privately Owned U.S.-Flag Commercial Vessels {Feb 2008)
{48 1L1.8.C. Appx. 1241(b) and 10 U.8.C, 2631).

___{ii} Alternate | (Apr 2003} of 52.247-64.

{¢) The Contractor shall comply with the FAR clauses in this paragraph (¢}, applicable to commercial
services, that the Contracting Officer has indicated as being incorporated in this contract by reference fo
implement provisions of law or Executive orders applicable to acquisitions of commercial items:

{1 52.222-41, Service Contract Act of 1965, ( Nov 2007} {41 U.S.C. 381, ef seq.).

__{2) 52.222-42, Statement of Equivalent Rates for Federal Hires (May 1888) (28 U.5.C. 205 and
41 U.8.C. 351, et seq.).

(B} 52.222-43, Fair Labor Standards Act and Service Contract Act-—Price Adjustment (Multiple Year
and Option Contracts) (NOV 2008} (29 U.5.C. 206 and 41 U.8.C. 351, st seq.).

{4y 52 222-44 Fair Labor Standards Act and Service Contract Act—Price Adjustment {Feb 2002}
{28 U.8.C. 208 and 41 U.S.C. 351, ef seq.).

{5y B2.222-51 Exempiion from Application of the Service Contract Act to Contracts for
Maintenance, Calibration, or Repair of Certain Eguipment—Reguirements (NOV 2007y 41U S.C. 351, &
se4q.).

{8y 52.222-53 Exemption from Application of the Service Contract Act to Contracts for Cerlain
Services—Reaquirements (Feb 2008} (41 U.8.C. 351, of s8q.).

__{7y52.237-11, Accepting and Dispensing of $1 Coin {(SEPT 2008} (31 U.8.C. 5112010,

{¢y Comptroller General Examination of Record. The Contractor shall comply with the provisions of
this paragraph {d) if this contract was awarded using other than sealed bid, is in excess of the simpiified
acquisiiion threshold, and does not contain the clause at 82.215-2, Audit and Records—hegotiation.

{1} The Compiroller General of the United States, or an authorized representative of the Complrofier
General, shall have access 1o and right 1o examine any of the Contractor's directly pertinent records involving
transactions related o this coniract.
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{2} The Gontracior shall make svailable s s offices at all reasonable Umes he records, maternials, and
other evidence for examination, sudit, or reproduction, untll 3 vears after fing! payment under this contract or for
any shorter period specified in FAR Subpart 4.7, Contractor Records Ratention, of the other clauses of this
contract, f'this contract is completely or partially terminaled, the records relsting to the work terminated shall
be mads svaiiable for 3 vears after any resulling finaltermingtion selfiement. Records relating to appeals undsr
the disputes clause or to iitigation or the setflement of claims arising under or relating o this contract shall be
made available untll such appeals, ltigation, or claims are finally resclved.

{3} As used in this clause, records include books, documents, accounting procaduras and praciices,
and other data, regardiess of type and regardless of form. This dees not reguire the Contractor 1o creats or
maintain any record that the Contracior does not mainigin in the ordinary course of business or pursuanit io g
provision of law.

{e}{1) Notwithstanding the recuirements of the clauses in paragraphs (8, {b), {g), and {d) of this clause, the
Contractor is not required {o flow down any FAR clause, other than thoss in paragraphs (e)}{(1){} through {d) of
this paragraph in a subcontract for commercial items. Unless otherwise indicated below, the extent of the flow
down shatt be a5 required by the clause—

{} 52.203-13, Contracter Code of Business Ethics and Conduct (Der 2008} (Pub, L, 110-252, Title W1,
Chapter 1 {41 U.S.C. 251 note)).

(i) £2.218-8, Utilization of Small Business Concerns (May 2004) (158 U.8.C. 837(d)2) and (3)), in all

subcontracts that offer further subcontracting opportunities. If the subconiract (except subcontracts fo

small business concemns) exceads $550.000 ($1,000,000 for construction of any public facility), the
subcontractor must include 52.218-8 in lower fier subcontracis that offer subconiracting opportunities.

{iii} 52.222-28, Equal Opportunity (Mar 2007) (E.C. 11248},

{ivy 82.222-35 Equal Opportunity for Special Dissbled Veterans, Veterans of the Vietnam Era, and
Other Eligible Veterans (Sept 2008) (38 U.S.C. 4212},

(v} 52.222-38. Affirmative Action for Workers with Disabilitles (June 1988 (28 U.S.C, 793).

(vi} 52.222-38, Notification of Employee Rights Concemning Payment of Unien Dues or Fees
{Dec 2004) (E.O. 13201).

{vii} 82.222-41, Service Conhfract Act of 1865 (Nov 2007) (41 U.S.C. 351, et seq.}.

{viity 52.222-50, Combating Trafficking in Persons (Feb 2008) (22 U.S.C_7104(g).

__Altemate | (Aug 2007) of 52.222-50 (22 U.S.C. 7104(a)).

{ix} 52.222-51, Exemption from Application of the Service Contract Act to Coniracts for Maintenance,
Calibration, or Repair of Certain Equipment-Requirements (Nov 2007) (41 U.8.C, 351, ef seq.}.

{x) §2.222-53, Exemption from Application of the Service Contract Act to Contracts for Certain
Servicss-Requirements (Feb 2008) (41 U.S.C. 351, ef seq.).

{xi) 52.247-84, Preference for Privately Owned U.S -Flag Commercial Vessels (Feb 2008) (48 US.C.
Appx. 1241(b) and 10 U.8.C. 2831). Flow down required in accordance with paragraph {d) of FAR
clause §52.247-64.
(2} While not required, the contractor may include in its subcontracts for commercial items & minimal number
of additional clauses necessary to satisfy iis contractual obligations.
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Statement of Wark
Seetion 1

PURPOSE

The purpose of this performance work statement (PWS) is 1o acquire audit support services for Special
Inspector General for the Troubled Asset Relief Program (SIGTARP) . The SIGTARP expscts t0 condugt -
primarily performance and financial related audits, and attestation engagements, doing so in compliance
with Generally Accepted Government Auditing Standards {GAGAS).

BACKGROUND

The Emergency Economic Stabilization Act of 2008 {Act) establishes among other things a Troubled
Asset Relief Program (TARP). The Act authorizes the Secretary of the Treasury to establish the TARP
program to purchase troubled assets from any financial institution on such terms and conditions as are
determined by the Secretary in accordance with the Act and the policies and procedures developed and
published by the Secretary. Title 1 of the Act requires the Secretary to implement the program through an
Office of Financial Stability within the Office of Domestic Finance within the Department of the
Treasury. The Act also establishes SIGTARP to conduct, supervise, and coordinate audite and

investigations of the purchase, management, and sale of assets by the Secretary of the Treasury under the
TARP.

This PWS covers expected analyses and summaries of analyses associated with data received from
TARP recipients in response to letters SIGTARP sent to all recipients of TARP funds asking for
information regarding the uses of federal funds and concerning whether fund recipients are adhering to
the conditions placed on executive compensation (Questionnaire to TARP Recipients Attachment 1).
Three hundred and sixty four letters were sent out asking for basic information regarding the two issues.
The recipients were given 30 days to provide their responses. Jt should be noted that the results of this

survey will also be used as the basis for further follow-up work related to two ongoing audits in the areas
covered by the survey.

SIGTARP will provide the contractor with the hard copy and/or electronic responses from each of the
respondents,

SCOPE AND GBJECTIVES

The contractor will be responsible for developing consolidated summary spread shests, analyzing the data
and developing commeon groupings of responses. Sample Worksheet (Attachment 2) worksheet Use of
Funds and Excomp provide the basic organizational structure for categorizing the spread sheet responses.
Use of Funds shows our initial thinking on a structure for responses to the uses of funds issues and
Excomp provides the structure for initially tabulating and summarizing the executive compensation
responses. Further refinement of the required data analyses and summaries is expected as a larger number
of responses are received from TARP recipients—this is expected to be a collaborative process between
the contractor and the SIGTARP Contracting Officer's Technical Representative {COTR).

The contractor will be responsible for a preliminary tabulation of summary spreadsheet results and a more
detailed final summary analysis. The contractor will provide the COTR with a written summary that
converts to narrative form an analytical assessment of spread sheet results. The summary analysis should
include conclusions and any observations regarding data weaknesses or other issues requiring follow-up
work. A detailed outline for the subsequent summary analysis should include an organizational outline
of sections including an opening charge paragraph that would present the key points of the section
followed by an outline will be required by April 15, 2009,



For each of the spreadsheets and writien summary , the contractor’s work should meet GAGAS work
paper standards (Government Auditing Standards dated July 2007 Revision). In this regard, it is oritical
that spreadsheets and the summary be sourced back o the original documentation from the respondent
and independently referenced (that is, all indexed statements in the reports and summaries should be
verified by an individual separate from the person doing the data entry and indexing). All summary
scheduies that may be developed based on other more detailed achedules must alse be cross-indexed and
independently referenced back fo supporting documentation. The indexing and referencing shouid be
completed no later than fourteen (14) days following the submission of the subject spreadsheet, report, or
summary, The final summary is required o be delivered by June 6, 20095

The contractor will mest with the COTR at least once a week to discuss progress and status of work.

All data reviewed, and all analysis, spreadsheets, reports, summaries, systems or work product of any
kind created under or pursuant to this task order shall be the property of SIGTARP.

i
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Statement of Work
Section 2

DECLARATION OF INDEPENDENCE AND CONFLICT OF INTEREST

The Contractor performing work under this contract shall sign a Declaration of Independsnce and
Conflict of interest Statement {Attachment 3), which identifies what is required of the Contracior with
respect 1o conflict of interest concerns and the penalties associated with noncompliance with those
requirements, The Contractor shall provide the signed declaration 1o the Contracting Officer with the
proposal. The Contractor agrees to include similar requirements in any subcontracts which it may enter
into regarding or supporting work under this contract.

The Contractor shall notify the Contracting Officer in writing, with a copy to the COTR, if at any time
during the performance of work under this contract, the Contractor begins the process of entering into an
order with any Treasury bureau or component. The Contracting Officer will then issue a written
determination as to whether the new order poses a conflict of interest. If the Contracting Officer
determines that a conflict of interest exists, the Contractor shall either defer the new work for the Treasury
bureau or component or cease performing work under this contract. The Contractor's election to cease
performing work under this contract shali be considered a breach of contract.

CONFIDENTIALITY OF DATA

The letter respondents may be providing business sensitive/proprietary data to SIGTARP. Tn this regard,
SIGTARF expects the contractor to have security controls in place to protect electronic data and hard
copy data from unauthorized use.

Due to the sensitivity and confidentiality of much of the data handled by the Treasury, the Contracior will
maintain confidentiality of all documents, data, and other information supplied to it by Treasury, in
accordance with all applicable Federal guidelines and regulations. The Contractor agrees, in the
performance of this contract, to keep all information obtained or otherwise reviewed as a result of this
contract in the strictest of confidence. The Contractor acquires no possessor or proprietary interests in
such information. The Contractor agrees not to disclose any information concerning the work under this
contract to any persons or entities uniess prior written approval is obtained from the Contracting Officer.
The Coniractor agrees not to publish, reproduce, or otherwise divuige such information in whole or in
part, in any manner or form, at any time, during or following contract performance, nor to authorize or
permit others to do so. The Contractor agrees to take such reasonable measures as are necessary to
restrict access to such information to those employees of the Contractor needing such information to
perform the work provided in this contract, on a “need to know” basis. The Contractor agrees to
immediately notify the Contracting Officer in the event that he or she determines or has reason to suspect
a breach of any of these requirements or restrictions, and to provide written notification as soon as
possible,

Confidentiality is essential to satisfactory performance, The Contractor will prevent any person other
than the Contractor’s team members (or other person for whom access is necessary for the completion of
the contract) from seeing or having access to information in the possession or under the control of the
Contractor, The Contractor will prevent any person from disclosing the contents or description of
documents, data, or information to any person not authorized under this contract or by the Treasury to
have access to such documents or information. The Contractor will prevent removal of any documents,
data, or information from the Contractor’s premises without authorization by appropriate Treasury
officials,



Each Contractor employee performing work under this contract shall sign and submit a Non-Disclosure
Agreement Tor Sensitive But Unclassified Information {Attachment 4) which identifies what is required of
the Contractor with respect to non-disclosure of certain information and the penalties associated with
noncompliance with those regquirements. The Contractor shall provide the signed Non-Disclosure
Agreemenis io the COTR within five working days prior fo commencing work, No Contracior employes
shall begin work under this contract until the COTR has accepted his/her Non-Disclosure Agresment.

The Coniractor agrees to include similar requirements in any subcontracts which it may enter inio
regarding or supporting work under this contract.

LABOR EFFORT

The Contractor shall submit a weekly labor effort report to the COTR and must include the following
informatiomn:

{a) Number of hours expended by each labor category during the reporting period and

cumulative hours;
(b} Cumulative expenditures through the reporting period;

20



Artachisnt 1

OFFICE OF THE SPECIAL INSPECOTOR (FENERAL
TROUBLED ASSET RELIFF PROGRAM
1500 Pennsylvania Ave, N, Sulre 1064
Washington, 1.0, 20220

February 3, 2008

{Addressee)

The Emergency Hconomic Stabilization Act of 2008 (“EESA™) that established the Troubled
Asset Relief Program (TARP) alse created the Office of the Special Inspector General for
Troubled Asset Relief Program (SIGTARP). SBIGTARP is responsible for coordinating and
conducting audits and investigations of any program established by the Secretary of the Treasury
under the act. As part of an audit into TARP recipients’ use of funds and their compliance with
EESA’s executive compensation reguirements,

1 am reguesting that you provide my office, within 30 days of this request, the following
information:

{1} A narrative response specifically outlining (a) your anticipated use of
TARP funds; (b) whether the TARP funds were segregated from other
institutional funds; {¢) your actual use of TARP funds to date; and (d)
your expected use of unspent TARP funds. In your response, please take
into consideration your anticipated use of TARP funds at the time that
you applied for such funds, or any actions that have taken that you would
not have been able to take absent the infusion of TARP funds.

(2) Your specific plans, and the status of implementation of those plans, for
addressing executive compensation requirements associated with the
funding. Information provided regarding executive compensation should
also include any assessments made of loan risks and their relationship 1o
executive compensation; how limitations on executive compensation will
‘be implemented in line with Department of Treasury guidelines; and
whether any such limitations may be offset by other changes to other,
longer-term or deferred forms of executive compensation.



In conpection with this request

{1} We anticipate that responses might well be quantitative as well as
qualitative in nature regarding the impact of having the funds, and we
encourage you to toake reference 1o such sources as statements 1o the
media, shareholders, or others conceming your intended or actual use of
TARFP funds, as well as any internal email, budgets, or memoranda
describing vour anticipated use of funds, We ask that you segregate and
preserve all documents referencing your use or anticipated use of TARP
funds such as any internal email, budgets, or memoranda regarding your
anticipated or actual use of TARP funds.

(2 Your response should include copies of pertinent supporting
documentation (financial or otherwise} to support your response.

{3} Further, | request that, your response be signed by a duly authorized senior
executive officer of your company, including a statement certifying the
accuracy of all statements, representations, and supporting information
provided, subject to the requirements and penalties set forth in Title 18,
United States Code, Section 1001,

(4) Responses should be provided electronically within 30 days to SIGTARP
at SIGTARP.response(@do.ireas.gov, with an original signed certification
and any other supporting documentation mailed to: Speciai Inspector
General - TARP; 1500 Pennsyivania Avenue, NW; Saite 1064;
Washington, D.C. 20228, :

We think this initiative is vital to providing transparency the TARP program and the ability of
SIGTARP and others to assess the effectiveness of TARP programs over time. If you have any
questions Tegarding this initiative, please feel free to contact Mr. Barry W. Holman, my Deputy
Inspector General for Audit at {202) 927-9936.

Very truly yours,

Neil M. Barofsky
Special Inspecior General

OMB Controf Mo, 13050212
{Expires August 2009}

An ageney is aot authorized to conduct, and persons are not reguired to respond 1o, an infprmation collection reguest
unjess it displays 2 valid control number. Response is mandatory for all selected participants in the TARP program.
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Attechment 3

DECLARATION OF INDEPENDENCE AND CONFLICT OF INTEREST STATEMENT
Department of the Treasury
Gzenern] Provision

To perform a Treasury financial audit, atestation engagement, or evaluation, the Contractor must be
independent and objective with raspect to the U.S. Department of the Treasury (T reasury). The
Contracior must centify that it Is not aware of any conflivt of interest situations at the time the contract
is awarded. To maintain independence and objectivity with respect to Treasury, the Conftractor shall
8lso agree not 10 enter into any contract that will crests or appesr to create a conflict of interest, impaie
independence or objectivity, or create the sppearance that independence or objectivity has been
impaired.

Reguirements
5:
The Contractor shall comply with the following requirements:

a. The Contractor shell notify the SIGTARP of the identity of all contracts, current and compisted
duting the past three years, with Treasury o any Treasury buresy or component, and provide
information concerning specific work performed, This information shall be submitted with the
coniractor’s proposal,

b. The Contractor shall notify the SIGTARP of any potentisl new contrast with Treasury or with
any Treasury buresu or componert, except RS,

t. The Contractor shall comply with all contract conflict of interest and independence clauses
contained in the Statement of Work. The Contractor shall comply with the independence
standards set forth in Government Auditing Standards, issued by the Comptroller General of the
United States, and its successors. The contractor shall comply with all ethical principles of
government auditing in chapter 2 and all requirement regarding personal impainments cited in
chapter 3 set forth in Government Auditing Standards issued by the Comptroller General or the
United States, and it's successors,

d. The Contractor shall sign this Declarstion of Independence and Conflict of Interest Statement

and submit with its propozal.
Penalties
If the Contractor fails to comply with the above requirements, it may be considered a material breach of
contract subject to monctary penalty, tenmination for default, and other Jegal action, such as debarment
from future Federal contracts,
Certifieation
The Contractor certifies and represents the following:

7



Arachmem 3

4. The Comractor has read and fully undersioed the ebove information and what i3 requirsd
concerming conflict of interest, independence and objectivity.

. The Comtractor ropresents that it is independent and objective with respect fo Treasury,

The Contractor is in compliance with the requirements set forth sbuve.

4. The Contractor shall not entes into any contract that will create or appear 1o creals 2 conflict of
interest, impair Independence or objectivity, or create the appearance that independence or
objectivity has boen jmpaired.

J%V%/ML M* QM . ?ﬁég;&m%‘ Z%{%jﬁﬁ

Signature of Engagement Partner, Shareholder or Propristor

P
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Atiachmeni 4

CONDITIONAL ACCEES TO SENSITIVE BUT UNCLASSIFIED INFORMATION
HOMN-DISCLOSURE AGREEMENT

i , hersby consent to the terms in this Agresment in consideration of my being granfed

conditional access to certain United States Government documents or material containing sensitive but unclassifisd
mformation. I understand and agres to the following terms and conditions;

1. By being granted conditional access to sensiiive but unclassified information, the Unlied States Government has
placed special confidence and trust in me and 1 am obligated 1o protect this information from unauthorized
disclosure, in accordance with the terms of this Agreement.

2. As used in the Agreement, sensitive but unclassified information is any information the loss, misuse, or
unauthorized access to or modification of which could adversely affect the national interest or the conduct of Federal
programs, or the privacy to which individuals are entitled under Title 3 USC 522a, but which has not been
specifically authorized under criteria established by an Executive Order or an Act of Congress to be kept secret in
the interest of national defense or foreign policy.

3. 1am being granted conditional access contingent upon my execution of this Agreement for the sole purpose of
performing the U.S. Treasury financial statement audit. This approval will permit me
conditional access o certain information, and/or to attend meetings in which such information is discussed or
otherwise made available to me. This Agreement will not aliow me access to materials which the Treasury
Department has predetermined, in its sole discretion, are inappropriate for disclosure pursuant to this Agreement,

This may include sensitive but unclassified information provided to Treasury by other agencies of the United States
Government.

4. 1 will never divuige any sensitive but unclassified information that is provided to me pursuant to this Agreement
to anyone, uniess I have been advised in writing by the Treasury Department that the individual is authorized to
receive it. Should i desire to make use of any sensitive but unclassified information, T will do 50 in accordance with
paragraph 6 of this Agreement. T will submit to the Treasury Department for security review, prior o any
submissions for publication, any book, article, column or other written work for general publication that is based
upon any knowledge | obtained during the course of my work on the U.5. Treasury financial

statement audit in order for the Treasury Department! to ensure that no sensitive but unclassified information is
disclosed.

3. I hereby assign to the United States Government all royaities, remunerations, and emolaments that have resulted,
will result or may result from any disclosure, publication, or revelation of sensitive but unclassified information not
consistent with the terms of this Agreement.

6.1 1 am permitted, at the sole discretion of the Treasury Department, to review any official documents containing
sensitive but unclassified information, such review will be conducted at a secure facility or under circumstances that
will maintain the security protection of such maierials.

7. 11 1 violate the terms and conditions of this Agreement, 1 understand that the unauthorized disclosure of sensitive
but unclassified information could compromise the security of the Treasury Deparfment.

8. If 1 violate the terms and conditions of this Agreement, such violation may result in the cancellation of my
conditional acoess 1o sensitive but unclassified information. This may serve as a basis for denying me conditional
access fo Treasury Department information, both classified and sensitive but unclassified information in the future.
if 1 viglate the terms and conditions of this Agreement, the United States may institule a oivil action for damages or
any other appropriste relief. The willful disclosore of information to which [ have agreed herein not to divilge may
constitute a criminal offonee,

9. Unless and until [ am provided s written release by the Treasury Department from this Agreement or any portions
of it, all conditions and cbligations contained in this Agresment apply both during my period of conditional aceess,
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Attachment 4
MNON-DISCLOSURE AGREEMENT [Lontinuads

which shall terminate at the conclusion of my work on the U.S. Treasury financial statement
zucit, and at all thmes thereafier.

10. Each provision of this Agreement is severable. If a court should find any provisions of this Agresment
unenforceable, all other provisions shall remain in full force and effect,

1. 1 understand that the United States Government may seek any remedy available to it to enforce this Agreement,

including, but not limited to, application for a court order prohibiting disclosurs of information in breach of this
Agreement,

12. By granting me conditional aceess to information in this context, the United States Government does not waive
any statutory or common law evidentiary privileges or protections that it may assert in any administrative or court

proceeding to protect any sensitive but unclassified information to which 1 have been given conditional access under
the terms of this Agresment,

13. These restrictions are consistent with and do not supersede, conflict with or otherwise alter the emplovee
obligations, rights or liabilities created by Executive Order 12336; Section 7211 of Tile 3, United States Code
{governing diselosures to Congress); Section 1034 of Title 10, United States Code, as amended by the Military
Whistleblower Protection Act (governing disclosure to Congress by members of the military); Section 2302(b)(8) of
Title 5, United States Code, as amended by the Whistleblower Protection Act (governing disclosures of Hiegality,
waste, fraud, abuse or public health or safety threats); the Intelligence Identities Protection Act of 1982 (50 USC 421
et seq.)(governing disclosures that could expose confidential Government agents), and the statutes that protect
against disclosure that may compromise the national security, including Sections 641, 793, 794, 798, and 952 of
Title 128, United States Code, and Section 4(b) of the Subversive Activities Act of 1950 {50 USC Section 783 (b)).
The definitions, requirements, obligations, rights, sanctions and Habilities created by said Executive Order and listed
statutes are incorporated into this Agreement and are controlling,

14. My execution of this Agreement shall not nullify or effect in any manner any other secrecy or nondisclosure
Agreement which [ have executed or may execute with the United States Government.

15. I make this Agreement in good faith, without mental reservation or purpose of evasion.

MName Date

Signature

This Agreement was accepted by the undersigned on behalf of the Treasury Department as a prior condition on
conditional access to sensitive but unclassified information.

Dgpartmernd of the Treasury Date

Section 2 Chapter [1
Personnel Security Investigations
ETDPi5-71



