
AWARD/CONTRACT
2. CONTRACT (Proc. lnst. /dent.,l NO

r o F S - 1 0 - D - 0 0 1 6
5.  ISSUED BY

P r o c u r e m e n t  S e r v , - c e s  D i v i s i o n
D e p a r t m e n t  o f  t h o  T r e a s u r y
1 4 2 5  N e w  Y o r k  A v e : n u e , ,  N . h l  .
W a s h i n g L o n  D C  2 0 i , . 2 0

/. NAME AND ADDRESS OF CONTRACTOR (No., Skeer. Cityldirrrrt

6. ADMf NISTERED BY (tt other than ttem 5)

F S

DEPARTMENT OF THE ' IREASURY

1 5 O O  P E N N S Y L V A N I A  , \ V E .  ,  N .  W .
A S H I N G T O N  D C  2 A 2 2  -

OF PA
3 r

REQUISITIQN/PURCHASE REQUEST/PROJECT NO

f F S

f,l ornu* below)

State and ZIP Code)

9 0 0

8.  DEL|VERY

L-lro. o*,o,*SULLIVAN COVE REIGN ENTERPRISES JV

601 PENNSYLVANIA AVE]NUE,  N.W.  SUITE

W A S H ] N G T O N ,  D C  2 ] O O 4

11,  SHIP TO/MARK FOR

1 3 .  AUTHORITY FOR USING OTFIER THAN FULL AND OPEN COMPETITION

i  I  1o u.s.c. 23oa (c) ( I  - 141  U .s . c . 253  ( c )  (  )

12, PAYI\,,IENT WILL BE IVADE BY

R C  / A S  D  / O T S
I l C , / A S D / O F S ,  A V E R Y  3 G
. O .  B O X  1 3 2 8
A i l K l ] R S B I J R G  W V  2 6 1 0 6 - 1 3 2 8

DISCOUNT FOR PROMPT PAYMENT

I4 ,  ACCOUNTING AND APPROPRIATION DATA

15F-  AMOUNT

15G. TOTAL AMOUNT OF CONTRACT

1. THIS CONTRACT IS A RATED ORDER
UNDER DPAS (1s  CFR 700)

3. EFFECTIVE OATE

0 B / 0 6 / 2 A L 0

10.  SUBMIT INVOICES

r""?ffi"^TffiS3:Tff 'nii,in'*' 
),

1 58 .  SUPPLIES/SERVICES 15E.  UNIT PRICE

REPRESENTATIONS,  CERTIFICATIONS AND

7. i CONTRACTOR' S NEGOTIA tED AGREEMENT (Cantractor is roquired to sjgn this B. 
'-AWARD 

(Contractor is nol require.l to sign this docutne\t.) your offer on'o(,umenl and return - 1 '' copies to issuing otrice ) Contractor agfees to
rrrrish and delver all i lems or perfonn all the seryices set Forth or otheMise identil led
bc've and on any contjnuation sheets for the consideration staled herein. the flghts and
bligations of the parties to this contri3ct shall be subjecl to and governed by the following
ocUrnentsr (a) this awardlcontract, (b) the solicitalion, if any, and (c) such provisjons,
lpresentations, certif ications, and specjficalions, as are attached or incorporaled by

9li. NAME AND TITLE OF SIGNER (Type ar print)

JTIIORIZED FOR TOCAL REPRODUCTION
'er, , ic,us edit jon is usable

ation Number , . ,--+OEfF49:S=4S 1--i
the addil ions or changes ry)ade by you which additions or chanlles are set forth

fu l l  above, is hereby accepted as to the i tems l jsted above and on anv condit jon

ts. This award consummates the contract which consisls of the follc)wrnq
(a) lhe covernment's solicjtation and your offer, and (b) this award/contract.

further contractual documenl is necessary

NAI\,4E OF CONTRACTING OFFICER

A L I

DATE,  S IGNED

F/,;
STANOARD FORM 26 (Rsv.4/2008)
Prescribed by GSA
FAR (a8 CFR) 53.214(a)

r ?qrfnqr 9C. DATE SIGNED

Aq*,,,r/
6,fi),t0

UNITED STATES OF AMERICA



CONTINUATION SHEET
REFERENCE NO.  OF DOCUMENT BEING CONTINUED

r o F S - 1 0 - D - 0 0 1 6

NAME OF OFFEROR OR CONTRACTOR

SIULL]VAN COVE REIGN ENTERPRISES . ]V

I'IEM NO

( A )

SUPPLIES/SERVICES

( B )

]UANTITY

( c )
JNIT

( 1 1
UNIT PRICE

( t r )
AI\,4OIJNT

( F )

0 0 o l

0 4 0 2

0 0 0 3

0 0 0 4

0 0 0 5

T h e  p e r i o d  o f  p e r f o r : m a n c e  f o r  t h i s  c o n t r a c t
f < - r l l o w s :

T S A S

B a s e  P e r r i o c l  :  A u g u : ; t  6 ,
O p t i o n  P e r i . o d  1 :  A u q u s t
2 A r 2
O p t  j . o n  P e r j . o d  2 :  A u g u s t
2 A r 3
0 1  ' t  i o r  P e r i o d  3 :  A u g . . s t

2 0 1 4

O p t r o n  P e r r o d  4 :  A u q u s L

2 0 r 5
[ i O B :  D e s t i r L a t - i o n

2 0 1 0  L h r o u g h  A u g u s t  5 ,  2 A I
6 ,  2 l  l  1  u h r o u g h  A u g u s L  5 ,

6 ,  2 0 1 2  t h r o u g h  A u g u s t  5 ,

6 ,  2 l  I  3  L h l  o y l l  A u g u s r  5 ,

6  ,  2  0 . 1  4  L h r o u g h  A u g u s t  5 ,

P e r i o c l  o f  l ) e r f  o r m . r n c e :  0 B / 0 6 , / ' . ) . 0 1 0  t - o  0 B / 0 5  / ? . 0 I 5

I l . rse  I , 'e r j .oc l  -  l ,egzrJ .  Serv ices

O p t i o n  P c r i o d  1  -  L e g a l  S c r v i c : c s

O p t  i o n  P e r  j  o c l L e g a l  S e r v  L C e s

O p t i o n  P e r j  o d  3  -  L e c 1 a l -  S e r v  i - c e s

O p t  i o r L  I ' o r  i o d  4  -  L c q a l  i o i v i . : c :

T h e  t o t a l .  . r m o u n t -  o f  a w a r d :  , s ( J  .  0 O  .  T t r c  o b . l  i g a t i  o t r

f  o r  t h i  s  a u ' a r d  i  s  s h o w n  i  n  b o ; <  I  5 G  -

0 . 0

0 . t )

0 . 0

0 . 0

0 . 0

oPTIONAL I iORr\r  336 (4-86)

Sponsored by GSA
F A R  ( 4 8  C F f t )  5 3 . 1 1 0

NSN 7540-01-152-8067



SECTION B -- SUPPLIES OR SERVICES PRICES

8.1 Maximum and Minimum Contrar:t Value

The guaranteed minimum dollar value of this contract is $50,000. The maximum total value of
all orders placed under all contracts awa.rded under RFP TOFS-09-S-0011 will be $9t9,791.842.

8.2 Taslk Orders

Task orclers awarded pursuant to this contract will be Fixed Price, l'ime and Materials, or Labor
Hour, as specified in the order. The following ceiling labor rates shall be observed fcrr all 

'fime

and Materials and Labor Flour task orders fbr each period of performance:

Base Year

[,abor Catesory
F ull Burdene:d

Labor Ratcs

F artner

Of Counsel

Associatc

Paralesal

ron Y cal'

Labor Categorl
Full Burdenerd

l,abor Rates

F artner
()1'Counscl

Associate

Paralegal

Option Year 2ton Y ear

Labor Category
Full Burdene,d

Labor Rates

F'artner

Of Counsel

Associate

Paralesal

Option Year 3ron Y ear

Labor Catesorv
Full Burdene,d

Labor Rates
['artner

Of Counsel

Associate
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I Paralegat I

Ontio.n Year 4ro.n Y ear

Labor Catesorv
Full Burdened

Labor Ratres

I)artner

Of Counsel

Associatc

Parale,ral

I].3 Travel

a) 
'fravel 

expenses shall only be applicable to orders perfbrmed on a Labor Hour or'l'ime and
Materials basis. fhe priccs of all task orders issued on a Firm Fixed Price basis shall be
inclusivr: of any travel.

b) For Labor [{or"rr and Time and Materials task orders, any approvecl non - local travel will bc
reimbursed in accordance with the provisions of the Federal Travel Regulations. Thc lic-dcral
Travel Fiegulations and current per diem rates can be accessed at: www.gsa.gov/flr.

c) As a general rule, local travel r.vill not be reimburscd under this contract. lrxamplcs of local
travel, u,hich will not be sub.lect to rcimbursemcnt, are: travel to and liom normaljob sitc;
supcrvisory pcrsonncl traveling to a Go'remment site or alternative fricility to oversee opcrations.
Personn,el temporarily working at a (iovernment site or altcrnativc {acility will considcr such
facility his/her normaliob site.

d) Except for travel conducted under Firm Fixcd Price task orders, all travel shall be approved in
writing by the Contracting Officer or Contracting Officer Technical Representative Jrrior to the
occurrence of the travel.
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SECTION C -- STATEMENT OF WORK

C.1 ETACKGROUND

The Emi:rgency Economic StabilizationAct of 2008 ("the Act"), passed by Congressrand signed
by the Plesident on October 3, 2008, was enacted to address a serious financial crisis in the
United States. The Act provides authority to the Secretary of the Department of the 'freasury

(Treasury) to purchase and insure certain types of troubled assets to restore stability and liquidity
to the financial system of the United States. fhe Act requires the Secretary to establiLsh an Off,rce
of Financial Stability (OFS) in the Treasury to implement the "'l-roubled Assets Relicf Program"
('fARP) and other programs under the Act. Current programs include lJnlocking Crcdit fbr
Small Businesses, Capital Assistance Pr,ogram (CAP), Making l{ome Aflbrdable, Ca.pital
Purchasc Program (CIPP), Targeted lnvestment l)rogram, Systcmically Significant Fa"iling
Institutions, Automotive Industry Financing Program, and Consumer and Business Lencling

Initiative (TALF). Information on these and emerging programs are available on the LJ.S.
DepartmLent of the I'reasury web site at: http://www.treas.gov/initiati'ves/ccsa/.

The Treasury Of1ice of the General Counsel (OGC) supports OFS in the design and

implementation of programs. OGC provides legal advice to OFS in connection with the

purchase and insuring of certain types o f troubled assets to further the Act's purpose of re storing

stability and liquidity to the llnanoial system. ln addition to existing in-house expertise, OGC

requires a broad range of legal services from outside counsel to support the activities ol'OFS and
'freasurl, in support of economic recovery efforls. 

'l'reasury has entered into multiple indeflnite-

dclivery, indefinite-quantity (lD/lQ) contracts fbr the lcgal services necessary to implentcnt the
programs authorized by the Act. Because of thc extremely complex nature o1'1he mission of

OFS ancl Treasury, l'rcasury must be able to contract lor a wide variety of legal services.

C.2 OI}JECTIVE

'Ircasurlr has awarded multiple IDiIQ contracts fbr legal services to lirms with the dcmonstrated

ability to support'Ireasury's legal requirrements as dellned in this Statement of Work.

C.3 SCOPE

This requirement is lbr legal support for structuring, implementing, managing, and disposing o1-

troubled assets under the Act, and lbr similar activities with respect to related, as well as any

future, legislation.

C.4 ILEGAL SERVICES

Contractor shall perlbrm legal services for the Treasury. The legal services shall inc;lude, but arer

not limited to, the following subject areas:

1. Equity Investments
- Investments in public entities
- Private equity transactions
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- Asset purchases and divestitures
2. Debt Transactions

- Secured lending transactions
- Subordinated debt
- Loan restructuring
- Loan syndication and trading

3. Bankruptcy
- Debtor-in-possession financing;
- General bankruptcy advice inclluding analysis of claims rela.ting to existing OF'S

programs
4. Real Estate

- Mortgages, mortgage renegotiaLtions and foreclosures, including attorneys licensed in
the relevant j urisdictions

- Investments in mortgage-related assets
5. StrucLured Products

- Asset-backed securities
- Structured llnance
- F'inancial and derivative products

6. Regulatory
- Regulation of Banks and Bank Holding Companies
- Regulation of Investment Adviscrs and Broker/Dealers
- Tax analysis related to invcstments in enlities that are not C-Corporations under the

Internal Revenue Code

ln an effort to give contractors more information about the work anticipated under this contract,
Attachment J-1 ("Subjcct Arca Examples") illustratcs some of the areas in which Tre,asury has
requesterJ legal suppurt through previour; procurements and may require luturc lcgal rsupport itt
conncction with transactions undcr the Act, or under fulure legislation that may authorize
additional Treasury and OFS activities or programs.

Please note: The descriptions in Attachrnent J-1 generally correspond with existing or planned
programs under the Act. However, subsequent Executive decisions or Legislative actions mav

change the specific programs implemenled and the work required under this Contractl.

Please see Attachment J-l fbr further inlbrmation.

C.5 INFORMATION COMMON lIO ALL TASK AREAS

All deliverables must comply with all aprplicable laws and regulations. Without limiting the
generalily of the foregoing, all deliverables hereunder shall fully comply with the terms,

conditions, and requirements of the Act.
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SECTION D -- PACKAGING & MAITKING

D.I P'AYMENT OF POSTAGB & FEES

All postage and fees related to submitting information, including forrns, reports, subrnittals, etc.,
to the Contracting Olficer (CO) or the Contracting Officer's Technical Representativr: ((IOTR)
shall be paid by the Contractor.

D.2 P'ACKAGING & MARIflNG

a) hll information submitted to the CO or the COTR shall clearly indicate the contract
number and/or task order number for which the infbrmation is being submitted.

b) All containers shall be plainly marked on or ad.iacent to the exterior shipping label to
show the contract number, task order number (if any), description of contents, and
contractor's name.

7 o f31



SECTION E -- INSPECTION & ACC]EPTANCE

8.1 ]TNSPECTION AND ACCEPT'ANCE CRITERIA

a. Final inspection and acceptance of all work, performance, reports and other deliverables under
this contract shall be performed at the location specified in individuai task orders. Each order
will also designate the individual responsible for inspection and acceptance.

b. The basis fbr acceptance shall be in compliance with the requirements set fbrth in the orders
and other terms and conditions of the contract. Deliverable items reiected under resultins task
shall be rrorrected in accordance with the applicable clauses.

8.2 t'AR 52.252-2 CLAUSES TNCORPORATED By REFERENCE (FEB 1998)

l'his contract incorporates one or more clauses by ref-erence, with the same force and cfT'ect as if
thcy were given in full text. Upon request, the CO will make their full text available. In
addition, the full text of a clausc may be accessed electronically at http://www.arnet.gov.

CI,AUSI] TITLtr AND DAI'E

52.246-4 Inspection of Sen'ioes Fixed-Price (AUG 1996)
52.246-6, Inspection -- Time-and-Material & Labor-l lour (MAY 2001)
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SECTION F -- DELIVERIES OR PERFORMANCE

F.l TERM OF THE CONTIIACT

The basr: period of the contract shall be from date of award through twelve months. Four one-
year optrion periods may be exercised by the Govemment.

F.2 CONTRACTDELIVERABLES

Contract Level Deliverables:

1. Montthly Contract Status Report. 'fhe 
Contractor shall report each month, currr:nt with

submission of its invoice, the status for all task orders as of the cnd of-the previous month:

a) Hours and dollars spent, including cumulative totals of each and a lbrecast o1 lluture costs
through the next month and total cos;1at completion;

b) C:urrent contractor personnel engzrged;

c) Subcontracts, including socioeconomic category of subcontractor and dollar value;

d) Any contract issues; and

e) Monthly transactions and accomplishments.

Please see recommended report format at Section J, Attachment 5.

2. Status of Mitigation Plan. In accor<lance with Scction H.5 and 31 C.l'-.R. Part 3l[, thc
Contractor shall provide documentation related to conflicts of intercst throughout the term o1- the
contract.

3. Subc,ontract Consent. In accordanoe with FAR clause 52.244-2 "Subcontraots (.lune 2007)"
within S,;ction I of this contract, the ConLtractor shall obtain Treasury's written consent in
advance for any proposed cost reimbursement, time and materials, or labor hour subc;ontracts,
and for any proposed fixed-price subcontracts that would exceed $ 1 00,000 or 5o/o of the total
value ofa task order.

4. Futurre Deliverables. All other future deliverables will be in accordancc with the scope o1'
work discussed above and will be identilfied in any resulting task orders issued againr;t the ID/IQ
contract.

F.3 FAR 52.252-2 CLAUSES INCORPORATED BY RBFERENCE (FEB 1998)

This contract incorporates one or more clauses by reference, with the same force and eff'ect as if
they were gir,'en in full text. Upon request, the CO will make their full text available. In
addition, the full text of a clause may be accessed electronically athttp://www.amet.gov.

CLAUS]J TITLE AND DATE
52.242-15 Stop-Work Order (AUG 1989)
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SBCTION G -- CONTRACT ADMINTSTRATION DATA

G.l CONTRACTOR'SPROPOSA]L

The Contractor's proposal dated 30 April 2010 is incorporated into the contract by reference.

G.2 ORDER PRICING

The Treasury will order work within the scope of this contract on a Fixed Price, Timr: and
Materials, or Labor Flour basis, as specilired in individual Task Orders.

G.2.t OTHER DIRECT COSTS (TrrWE AND MATERIALS I'ASK ORDERS ONLY).

For task orders priced on a Time and MzLterials basis, the Contractorwill be reimbursed only fbr
the types of disbursements, expenses an<l charges designated as reimtrursable below. M,:reover,
any reimbursement will be limited to actual costs incurred by the Contractor that are necessary to
effect thr: legal actions under this contrar:t and that are not acsounted for as overhead r:osts in the
Contractor's fixed labor rates. All invoiccs shall be fully documented by including receipts
evidencing payment by the contractor ar:Ld shall identify the action with which the expenditure is
connected.

'l'reasury will reimburse:

o (lourt costs;
. F i l ing fees;
o Fiecording fees;
r 'l 'o the extent authorizcd in writing in advance by the COTR, charges associat"ed with

Clerti{ied, Express, and related mail cosls customary to the nature of the action that are
r,:quired lbr expedited processing or are rcquircd by law;

. |Jon-local travel provided it is in accordance with Clausc 8.3 of the contract and the
Federal'Iravel Regulations;

. f,ong distance telephone charges and conf-erence calls (for voice, f-ax or data):
o P'hotocopy, binding, and printing services;
. Outside messenger services; and
. Westlaw and Lexis charges that are customary to the nature ol'the action.

Treasury'will not pay for markups or surcharges added by a law firm to the items listed above.

Treasurl' will not reimburse:

o Word processing charges;
o Overtime charges;
r Siecretarial/clerical charges, except with regard to labor hour charges fcrr hours perfbrmed

under the Legal Assistant labor category in the contract;
o Fax communication charges (except long distance telephone charges);
. l,ocal travel costs, including car service;
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G.3

L,ocal telephone charges;
l,ocal meal costs;
Enterlainment expenses ;
Elooks or subscription charges;
\4embership fees;
(losts of office supplies;
Sitorage charges; or
(losts associated with a lease or purchase of equipment or office space.

I(EY PERSONNEL

The persons listed below will be zrssigned the responsibility for success of the work prroclucts.
T'hese individuals shall be in responsibler positions so as to allocate and control personnel. The
below lir;ted individuals are designated aLs "Key Personnel":

Bquity Investments
JonathanL Beckham
Stephen Bellotti
David Faulders
Andrew Fowler
John Graham
Richard Kay
Gerald K.ocnig
Geoffrel, Mitchell
Lary ShLarp
Sidney Slmith
Mike Baader
Joc Schrnelter
Beth Hughes

Debt Transactions
Jeffrey Flaines
Allen Bass
JonatharL Beckham
Stephen Bellotti
David Faulders
Andrew Fowler
John Grtrham
Richard Kay
Gerald lloenig
David L,ewis
Jerry Malone
Geoffrey Mitchell
Larry StLarp
Chuck lr{orton

o

a

o

a

a

o

a

a
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Mitch Kolkin
Doug McDonald
Anne-'fherese Bechamps

Bankruptcy
Andrew Fowler
John Griaham
Geoffrey Mitchell
Dick Wasserman
Greg Cr,oss
Andrew Cunie

Real Esrtate
Stephen Bellotti
Katherire Bishop
David Faulders
Gerald K.oenig
Geoffrel, Mitchell
Reuben lMunday
John Sal.rellaris
Susan Spence
Jeffrey Elaines
Greg Cross
Courtney Capute
Larry Gesner

Structured Finance Products
Jeflrey Eiaines
Allen Bass
I(atherine Bishop
Andrew Fowler
Robert NtcGuire
Susan Sprence
Larry Gesner
Wallace Christner

Regulatory
David lra.ulders
Richard l(ay
GeofTiey Mitchell
Robert VlcGuire
John Beaty
Rory Cohen
Brian O'tConnor
Bryson Clook
Karen Kendrick Brown
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Shannon Nash
Brian O'Connor

G.4 DTAR IO52.2OI-70 CONTRACTING OFFICER'S TECHNICAL
REPRESENTATIVE (COTR) DESIGINATION AND AUTHORITY (MAR 2OO2)

(a) T'he Contracting Officer's Technical Representative/Project Officer is:

IttrAME: Stacey Holland
ADDRESS: Office of Financial Stability

1801 t, Street, N.\M.
Washington, DC

PHONE: 202-622-7384

(b) Performance of work under this contract must be sub.iect to the technical direr:tion of the
CIOTR identifled above, or a representative designated in writing. The term "technical
direction" includes, without limitation, direction to the contractor that directs or redirects
the labor efTort, shilts the work between work areas or locations, lllls in details and
otherwise serves to ensure that tasks outlined in the work statement are acconrplished
satisfactorily.

(c) l'echnical direction must be within the scope of the specification(s)/work statr:ment. The
CrOTR does not have authority to issue technical direction that:

(1) constitutes a changc of assignment or additional work outside thc
specilication(s)/work statr;ment;

(tZ) constitutes a change as defined in the clause cntitled "(Jhanges";
(3) in any manner causes an increase or decreasc in the contract price, or 1.he time

required fbr contract perfitrmancc;
(rl) changes any of the terms, conditions, or specification(s)/work statement ol'the

conlracl;
(jt) interferes with the contractor's right to perfbrm under 1.he terms and conditions ol'

the contract; or
((t) 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 prornptly with performance resulting from the technical
direction issued by the COTR. If. in the opinion of the contractor, any direction of the
COTR' or his/her designee, lalls within the limitations in (c), above, the contractor shall
irnmediately notif,' the contracting officer no later than the beginning of the next
Ciovernment work day.
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(0 liailure of the contractor and the contracting officer to agree that technical direction is
lvithin the scope of the contract shall be subject to the terms of the clause entiLtled
"Disputes."

G.5 ORDERING PROCEDTJRBS

Work will commence under this contract only through the issuance of task orders. Subject to the
exceptions set forth at FAR 16.505(bX2). task orders over $3,000.00 will be issued in
compliance with the Fair Opportunity Procedures in FAR 16.505(bXl), and in accorrlance with
the procr;dures outlined in this section.

Treasurl,has awarded contracts to qualilfied small businesses in response to RIIP'fOlFS-Og-S-
0011. These small businesses will be cc,nsidered as part of the fair opportunity process as
required by the Small Business Act and FAR Subpart 19.5. Should two or more small businesscsr
receive base contract awards. the "rule of two" will apply. 

'fhis 
rule will govem whether task

order recluirements are set-aside fbr small businesses. A task order u,ill be set-aside for small
business if the Contracting Oftcer (CO) determines that there is a reasonable expectation that ( I )
oflers to perfbrm a specific task order will be received from two or more small businesses that
are capalble of perfbrming and do not aplpear, based on proposals rcccived in responsr: to RFP
TOFS-0!)-S-001 1 or other information received from the contractor, 1.o have a conflict of interest
as defined by Rules 1 .7-1.1 1 of the ABiA's Model Rules of Professional Conduct, and (2)
award will be made at a fair markct price. The CO will utilize all available inlbrmation in
making lhe set-aside detcrmination, inoluding the proposals submitted by small businesses in
response to RFP TOFS-09-S-001 1. Should thc CO determine that further infbrmation is
necessary, capability statements may bc requcsted liom small businesscs who hold contracts.

'l'hc 
lbllowing ordering proccss will be uscd to issue task orders:

. F'or all task orders with an estimzrted value of over $3,000.00, the CO will apJrly the "rule
of two" and determine whether the task order should be set aside for sniall business.

. T'he CO will review the contract technical proposals that were submitted in respcinse 1o
FIFP TOFS-09-S-0011 ancl any subsequent information submitted liom contractors and
i<Ientifu the firms that have expertise in the area(s) relevant to the task order requirement.

. T'he CO will review all available conflict of interest infbrmation concerning the identified
fiirms and will eliminate those that have conflicts that would prevent or signifricantly
hinder task order performance. l-he CO may aI any time request from a contractor
information conceming conllicts of interest, regardless of whether an RFQ has been or
vrill be issued for a specific requirement.

. T'he CO will calculate an evaluated price for each of the remaining firms by applying the
each contractor's established labor rates to the estimated hours required for the task order.

o l)epending on the nature and urg,ency of the task order requirement, the CO may: (a)
negotiate a task order with the idr:ntified firm with the lowest evaluated price, or (b) issue
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an RFQ to two or more identified firms with the lowest evaluated prices, seel,Jnpl
a.dditional technical information and any proposed price discounts as well as speci{ying
any additional evaluation criteria..

This ordering process is designed to provide Treasury with the abiliry to issue task orders to
firms in their areas of expertise with the highest possible efficiency, while complyinl5 with snrall
business requirements and fair opportunity procedures. The CO will make use of the:
information submitted in response to RFP TOFS-09-S-001 1, information learned throughout life
of the cc,ntract, and information submitted to the CO by contractors. The CO may, in the CO's
sole discretion, request additional information from contractors or issue an RFQ as discussed
above. Contractors are encouraged to regularly provide updated information about their
capabilities, conllicts of interest, and discounts offered (if the firm desires to further rliscount
their rates from what is in their contract) in order to maximize Treasury's consideration of such
flrms.

Nothing in these ordering procedures shall limit the ability of Treasury to issue task orders
directly rto a firm should one of the statutory exceptions to the fair opportunity process apply.
These er:ceptions can be found in FAR 16.505(bX2).

In accor<Jance with 4l U.S.C. $ 253j andLFAR 16.505(bX5), Treasury has designated the
following "'fask and Delivery Order Ombudsman" to review any concerns or complzrints raised
by contractors about the fair opporlunity process under this procurement:

Thomas A. Sharpe, Jr.
Senior Procurement Executive
Ofifice of the Proctrrement Executivc

G.6 CONTENTS OF TASK ORDE,RS

Government awarded'fask Orders ('I'O) will include the lbllowing (as applicable):

(a) Clontract and 
'Iask 

Order Number;

(b) Flesponsible l'reasury Organization fbr the TO and TO Point of Contact's e-mail address
and phone number;

(c) Ciovemment officials'(e.g., cogrrizantCO and TO COTIT) contact information;

(d) T'otal TO Price (and identify funding by increment or fully funded);

(e) Obligated funding amount(s) and applicable Accounting Codes(s);

(0 TO resources table (including latror categories, fully loaded labor rates, number of labor
hours, and total labor cost);

(g) Period of perfbrmance;
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(h) P'lace of Performance;

(i) F'erformance Work Statement (PWS) or Statement of Work (SOW) with deliverables;

(j) ltpplicable performance and perlbrmance metrics detail;

(k) SipecialRequirements/Relevantlnformation(e.g., waivers);

(l) (iovemment - furnished Propert'y, if any, to be furnished to the contractor;

(m) l'O work schedule as applicable;

(n) l<ley/essential TO personnel; and/or

(o) I)ayment Office infbrmation.

G.7 INVOICING AND PAYMENI'INSTRUCTIONS

(a) Invoices shall be submitted electronically to the following address: OFS@,bELLrqaUav.

(b) lt copy of the invoice shall also be submitted to the COTR and CO simultaneously.

(c) Siubmission of proper invoices shall be rendered on a percentagc complete basis in an
amount equal to thc valuc o1'the work perfbrmed.

(d) frach invoice submitted shall be supported by appropriate documentation.
f)ocumentation necessary to substantiate an invoice shall include, but is not |imited to,
project name and number, invoice number, percentage complete, original contract
amount, modification amounts, retainage amount and percent cumulative, labor
categories, labor hours worked per labor category, labor rate, value of work in place,
contractor's name, and contract number. Such documentation shall meet the approval of
the Contractins Officer.
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SECTION H -- SPECIAL CONTRA(]T REOUIREMENTS

H.1 Norr-Disclosure

The CorLtractor recognizes that, in performing this contract, the Contractor may obtain access to
non-public information that is conlldential or proprietary in nature. Ilxcept as permitted by the
contract,, the Contractor agrees that it, its employees, its subcontractors, and its subcontractors'
employees ("Contractor") will not disclose to any third party, or otherwise use, any information
it obtains or prepares in the course of perfbrmance of the contract or task order for any purpose
other than to perform work under the contract without first receiving written permission from the
Contracl.ing Oflicer. The Contractor shall secure information received from or prepaLred or
gathered for the 

'Ireasury 
Department (1'reasury) under this contract in a secure local.ion with

access limited to only those personnel with a "need to know." Notwithstanding any o1he1
languagc contained herein, the Contractor shall comply with 31 C.F'.R. $ 31.217, incituding the
requirement that the Contractor obtain a certification from each "management officiaLl" and "key
individual" perfbrming work under the contract or task order, as those terms are defined in 3l
C.l".R. $ 3 I .201, stating that he or she will comply with the requirements of section ii 1 .21 7(b).'l'he 

Contractor shall obtain such oertif-rcations fiom management officials and key individuals
before ttrey perform work under the contract and then annually thereafter.

H.2 Key Personnel

During the contract performance period, any substitution or replacement of key personne I must
first be prroposed by the Contractor and :ruthorizedby the Contracting Officer.

H.3 Cooperation with Other Organizartions

T'he Contractor agrees to cooperate with representatives of other oontractors, Federal Reservc
Banks, Federal agencies, governmental entities, and other organizations when the Trr:asury
determines it to be in the best interest of the Government.

H.4 Labor Rates

Labor provided under this contract and its task orders shall be billed at the same or lc,wer labor
rates and shall use the same labor categories provided in Section B.2 of this contract. Labor rates
billed by a contractor under this contract may not exceed those set lbrth in Section B.2 of this
contract.

H.5 Conflicts of Interest

(a) Treasrury HAS NOT WAIVED any potential conflicts of interest as defined by Rules 1.7-1.11
of the ABA's Model Rules of ProfessiorLal Conduct, the Federal Acquisition Regulation (FAR)
or 31 C.F.R. Part 31. Further, Contractor agrees that its future relationship with Treasury will be
governecl by the FAR, 31 C.F'.R. Part 31, and this contract. The Contractor agrees to negotiate in
good faith conceming the inclusion of any different or additional conflict of interest policies and
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procedures that may be issued by 
'l'reasury 

pursuant to Section 108(b) of the Emergency'
Economic Stabilization Act of 2008 (EESA).

(b) Prior to the execution of any revision to this contract or any task order, the Contriictor shall
prepare ra detailed written explanation o1'all actual conflicts, potential conflicts, or matters that
may preisent the appearance of a conflict under the ABA's Model Rules, the FAR, or 3l C.F.R.
Part 31, and shall provide a detailed writlten plan explaining any and all steps the Contractor will
undertake to avoid or mitigate such conllicts. The Contractor's disclosure submission shall
include 1.he information specified in 31 C.F.R. $ 31.211(bX1) - (bX6), including:

1. The Contractor and any proposed or actual subcontractor's or consultant's
relationship to any related entities as such term is defined in 31 C.F.R. $ !i1 .201 ;

2:.. The categories of troubled assets owned or controlled by the Contractor including any
proposed or actual subcontractor or consultant, or any related entity of thc Contractor,
if the anangement relates to rthe acquisition, valuation, disposition, or mallagement of
troubled assets;

3;. lnformation concerning all other business or financial interests of the Contractor
including its proposed or actual subcontractors or consultants, or the related entities
of the Contractor, which could conflict with the Contraotor's obligations under the
contract;

41. A description of all organizatlional conflicts of interest and potential conf'licts of
interest;

5;. A written detailed plan to mitigate all organizational conflicts of- interest, along with
supporting documents; and

(t. A certification that the infbrrnation providcd to the Treasury in response to the above
items is complete and accuratc in all matcrial respects. Only after receiving this
information will'freasury determine whether organizational conf'l icts of i nterest
prevent the Contractor liom ,;onsulting for Treasury in that specific matter.

(c) F-ailuLre to make full and timely discl,tsure of actual or potential conf'licts of interest, or
matters tlhat may present the appearance of a conflict, as well as f-ailure to comply with 31 C.F.R.
Part 31 or 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: (i) refusal to waive a conl'lict; (ii) termination of this contract for default; (iii) debarment of
the contractor from federal contracting; (iv) referual to the appropriate state licensing authorities;
and/or, in appropriate cases (v) civil or criminal actions.

(d) It is solely within the discretion of thLe Treasury to determine whether or not a conflict of

interest,oxists and whether any mitigation plan submitted by the Contractor avoids orr mitigates a
conflict. Even the appearance of a confllict may result in the denial of a waiver or other
appropriate actions. In the event that matters are transferred to another contractor or entity
pursuanr[to the corrective actions listed above, the Contractor is expected to follow 1'reasury
policies and procedures and to cooperate fully in the orderly transfer of such matters,

(e) In addition to complying with 3 I C.Ii.R. Part 31 and any other applicable restrictions, the
Contracr[or will: (1) not represent and/or advise any party other than the United States in any
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matter that is the subject of a task order during the term of the contract and after the end of the
contract; (2) not represent and/or advise any other parties with respect to matters directly related
to, or matters that may have a direct efft:ct on, a specific transaction that is the subjer:t of a task
order duLring the term of the contract; and (3) have all attorneys/professional staff assiigned to
work under this contract receive conflicts training in consultation with the EESA Compliance
Office' It is, however, understood that the Contractor may represent clients who seek to engage
in a transaction with Treasury under other programs in support of the EESA. Further, the
Contractor shallenter into and enforce aLgreements with all attorneys/professional steLff assigned
to work under this contract or task order prohibiting such attorneys/professional stafif from
represenLting andlor advising any other prarty regarding a specific matter that is the su.bject of a
task ordrer under this contract during the term of this contract and for six months thereafter.

(f) No laLter than l0 business days afler the effective date of the contract, or any new task order
under the contract or any revision to this; contract's or any task order's statement of lvork, the
contracl.or shall (i) obtain and review the submissions required by 3l C.F.R.
5 31.212. fbr personal conflicts of interest, and (ii) certify in writing to Treasury that all such
individuals have no personal conllicts ot[interest, or are subject to a rnitigation plan or waiver
approved by Treasury. Contractor agrees not to permit any such individual to perfbrm rvork
under this contract or task order with respect to any institution or related entities o1'such
institution with which such individual h:rs disclosed a personal conflict of interest pursuant to 3l
C.F.R. S 31.212, absent obtaining'l'reasury's prior consent. In making this determination, thc
Contractor may rely on the information ,rbtained pursuant to 31 C.F.ll. I 31 .212(b), unless the
Contractor knows or should have knowrl that the information provided is false or ina,ccurate.

(g) Pursuant to 3 I C.F.R. $3 1 .21 6(b), before the Contractor acccpts a task order, or a
modificaLtion to this contract, the Contrar:tor shall certify to the fbllowing:

(l) lfhe Contractor is aware of the prohibitions of paragraph (a) of 31 C.F.R. g 31.216 and,
to the best of its knowledge after making reasonable inquiry, the retained entity has no
infbrmation concerning a violation or possible violation of paragraph (a) of 3 I C.F'.R.
{ }31  .216 .

(2) Ilach officer, employee, and representative of the Contractor who participated personally
aLnd substantially in preparing a bid, of-fer, proposal, or request for modificatirtn of this
contract after the date hereof has certified that he or she:

(a) ls fainiliar with and will comply with the requirements of paragraph (a) o1'3 1 C.F.R.
$  31 .216 ;  and

(b) Has no information of any violations or possible violations of paragraph (ra) of 3l
C.F.R. $ 31 .216, and will rep,crt immediately to the Contractor any subseqluently
gained information concerning a violalion or possible violation of paragraph (a) of 3 I
c .F .R .  $  3 r .216 .
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(h) The Contractor shall include this clause in all subcontracts, consultant agreements, and lower
tier subcontracts entered into after the date hereof unless a waiver is requested from, and granted
by, the Contracting Officer.

H.6 Purblic-Release Contract Version Requirement

The contractor agrees to submit, within ten business (10) days from the date the conlract is
awardedl(exclusive of Saturdays, Sundays, and f'ederal holidays), a .pdf file ol'the fully executed
contract or task order with all proposed necessary redactions, including redactions o1'any trade
secrets or any commercial or financial information that it believes to be privileged or confidential
business information, for the purpose of'public disclosure at the sole discretiorr of the United
States Department of the Treasury (T'reaLsury). The contractor agrees to provide a detailed
written statement specifying the basis fc,r each of its proposed redactions, including the
applicab,le exemption under the Freedonn of Information Act (FOIA), 5 U.S.C. $ 552, and, in the
case of FOIA Exemption 4, 5 tl.S.C. $ i'52(bx4), shall demonstrate why the informaLtion is
considered to be a trade secret or commr3rcial or financial infbrmation that is privileg;ed or
confidential. Information provided by tlhe contractor in response to this contract requirement
may itself be subject to disclosure under the FOIA.

The Treasury will carefully consider all of the contractor's proposed redactions and associated
grounds for nondisclosure prior t<l maki.ng a final determination as to what information in thc
fully cxecuted contract may be properly withheld.
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SECTION I -- CONTRACT CI,AUSIIS

I.1 l['AR 52.252-2 CLAUSES INC]ORPORATED BY REFERENCE (FEB 1993)

This contract incorporates one ot more clauses by reference, with the same lbrce ancl elTect as if
they were given in full text. Upon request, the Contracting Officer will make their firll text
availabl,e. Also, the full text may be accessed electronically at this Intemet address:
http ://www. acqu isition. eov/f arl

Title and Date

Definitions (JUL 20104)

G1q!q!!ies (AI1! ry!!)
Covenant Against Contingent F'ees (APR 1984)

Restrictions on Subc,ontractor Sales to the Government (SIjP 2006)

Anti-Kickback Procedures (JUL 1 995)

Cancellation, Rescission, and Recovery of Funds for Illegal or Inrproper
44yrq A4\t t:7

3lrygff llgq{Ulqry11&fll]9eql !f lrnproper Acrivity (JAN |c,t97.l
Limitation on Payments to Influence ceftain Federal Transactions (sEp
2007\

Cg!@glofqgde ofllusiness Ethics and Conduct (DEC 2003)

Display of I Iotline Poster(s) (DDC 2007)

Printing/Copying Dc,ufls-5i6ed on RecycledPaper (AUG 2000)

Central Contractor Registration (APR 2008)

Personal ldenlity Verification of Contractor Personnel (SEP 200i')

Protecting the Government's Interest when Subcontracting with
C_ontractor's Dglruqgd, Suspended, or Proposed fcrr Debarment (SEP 2006)

Audit and Records-Negotiation (JUN 1999)

Order of Precedence -- Uniform Contract Format (OCT 1997\

Integrity of Unit Prices (OCT 1997)

Allowable Cost and llayment (DEC 2002) Fill-in: 3Oth

Ordering (OC'f I 995) Fill-in: "date of contract award" to "72 months from
contract award"

lndefinite Quantity ((lCT 1995) Fill-in: contract expiration date plus 6
months.

52.20"2-1

52.20'3-3

52.20',.\-5

52.20:\-6

52.20-\-12

52.20:\-t3

52.20:\-14

52.20t!-4

ClauLse No.

52.21:;-2

52.21:;-8

52.2t5;-14

52.216-7

52.216r-18

52.216'-22
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52.2115-29
Time-and-Materials/Labor-Hour Proposal Requirements-Non-c ommercial
Item Acquisition With Adequate Price competition (FEB 2007)

52.211-5 Evaluation of Options (JUL 1990)

52.219-7 Notice of Partial Small Business Set-Aside (JUN 2003)

s2.219-8 Utilization of Small Business Concerns (MAY 2004\

52.22:2-3 Convict Labor (JUN 2003)

52.22'..2-21 Prohibition of'Segregated Facilities (FEB 1999)

52.222.-26 Equal Opportunity (MAR 2007)

52.22:t-35 Equal Opporlunity firr Special Disabled Veterans, Veterans o1'the Vietnam
Irra, and Other Eligible Veterans (SEP 2006)

52.22:2-36 Afflrmative Action 1br Workers with Disabilities (JUN 1998)

s2.22"2-37 Iimployment Reports on Special Disabled Veterans, Veterans of the
Vietnam Era, and Ol.her Elieible Veterans (StrP 2006)

52.222"-39
Notification of Emplloyee Rights Concerning Payment of lJnion ]Dues or
Fees (DL,C 2004)

52.22"7.-50 Combating Trafficking in Persons (FEB 2009)

52.22:\6 l)rug-Frce Workplace (MAY 2001)

52.22'.\-17
Affirmativc Procuremenl of llPA-Designated Itcrns in Servicc and
Construction Contracts (MAY 2008)

-12?:+-t -
41+ 2

_s?.n:5-r3_ _
52.22',7-17

I)r ivacy Act Not i l lcat ion (Al '_B 1984)

Plyesy4q114lR l'284)
Restrictions on Certain

Rights in Data - Special Works (DEC 2007)

52.22i1-7 Insurance-Liabilitr,' to'I'hird Persons (MAR 1996)

52,23"2-1 Payments (API{ 1984)

52.23"2-7
Payments under TinLe-and-Materials and Labor-I{our Contracts (FEB 2007)
Fil l- in: 3Oth

s2.23"2-8 Discounts for Promot Pavment GEB 2002)

52.23"2-17 Interest (JUN 1996)

52.23"2-t8 Availability of Irunds (APR 1984)

52.23',.2-23 Assignment of Clain:rs (JAN 1986)

52.23"2-2s Prompt Payment (OCT 2003)
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52.23'2-33
Payment by Electronic Funds Transfer Central Contract Registration
(ocT 2003)

s2.233-1 Disputes (JUL2002) - Altemate I (DEC 1991)

s2.233-3 Protest After Award (AUG 1996)

52.233-4 Applicable Law for Breach of Contract Claim (OCT 2004)

52.24'2-t3 Bankruptcy (.ltJL 1 9195)

52.243- l Changes - Fixed Price (AUG 1997)

52.243-3 Changes-Time-ancl-Materials or Labor-Hours (SEP 2000)

52.24,4-2

52.246-20

52.2415-25

Subcontracts (JUN tt 007)

W' 'o ' - runty ulsciuices (MAY 2001)Fi l l - in:_within JO aays l iom the dare of
?999p1e!99 !y_t_lle Ggygry*glt _
Limitation of Liabilitv-Services (FEB 1997)

52.24',7-63 Preference for U.S.-.Flag Air Carriers (JLIN 2003)

52.24i9-1 Value Engineering (FEB 2000)

52.249-2
Termination for CorLvenience of the Government (trixed Price) (l\4AY
2004)

52.249-6 Termination (Cos1-Rieimbursement) (MAY 2004'l Alternate IV (SEt' 1996).

52.249-8 Default (Fixed Price Supply and Servicc) (APR 1984)

52.249-14

1.2 IIAR 52.216-19 ORDER LIMITATIONS (OCT 1995)

(a) ldinirnum order. When the Government requires supplies or services covered by this
contract in an amount of less than $100.00, the Govemment is not obligated to purchasc,
rLor is the Contractor obligated to furnish, those supplies or services under the contract.

(b) llaximum order. The Contractor is not obligated to honor-

(l) Any order for a single item in excess of $5,000,000.00;
(2) Any order for a combinal.ion of items in excess of $5,000,000.00; or
(3) A series of orders from the same ordering offrce within 2 days that together call

for quantities exceeding lE5,000,000.00.

(c) If this is a requirements contract (i.e., includes the Requirements clause at
subsection 52.216-21of the Federal Acquisition Regulation (FAR)), the Gov,ernrnent is
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not required to order apart of any one requirement from the Contractor if that
r,equirement exceeds the maximuLm-order limitations in paragraph (b) of this s;ection.

(d) f{otwithstanding paragraphs (b) and (c) of this section, the Contractor shall honor any
orrder exceeding the maximum or:der limitations in paragraph (b), unless that order (or
6,rders) is returned to the ordering office within 2 days after issuance, with written notice
stating the Contractor's intent not to ship the item (or items) called for and thr: reasons.
Upon receiving this notice, the Ciovernment may acquire the supplies or services from
another source.

I.3 TIAR 52.217-9 OPTION TO EXTEND THE TERM OF THE CONTRAC]T (MAR

2000)

(a) The Government may extend the term of this contract by written notice to the Contractor

within 3t0 days after contract expiration; provided that the Government gives the Contractor a

preliminary written notice of its intent to extend at least 60 days before the contract expires. 1-he

preliminary notice does not commit the lliovernment to an extension.

(b) If the Government exercises this option, the extended contract shall be considerecl to include

this option clause.

(c)'l'he total duration of this contract, in,lluding thc exercise of any options under thir; clause,

shall not exceed 60 months.

I.4 F'AR 52.219-14 LIMITATIONIS ON SUBCONTRACTING (DEC I996)

(a) Thir; clause does not apply to the unrestricted portion of a partial set-aside.

(b) By submission of an off'er and execution of a contract, the Off'eror/Contractor agrees that in

perllormanoe 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 employees of the concern.

(2) Supplies (other than procurement fiom a nonmanuf'acturer of such supplies). The

concern shall perform work fbr 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 coi;t of the

contract, not including the cost of materials, with its own employees.
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(4) Construction by special trade contractors. The concern will perform at least 25 percent
of the cost of the contract, not including the cost of materials, with its own employees.
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SBCTIC)N J -- LIST OF DOCUMENI]S, BXHIBITS. AND OTHER ATTACHIVIENTS

Attachnrrents to Contract:

l. Subject Area Examples - InL accordance with Section C.4 of this Contract, this
attachment illustrates some of the areas in which Treasury has requested legal support
through previous procuremenLts and may require future legal support in connection
with transactions under the Act, or under future legislation that may authorize
additional OFS activities or p,rograms.

2. Small Business Participation Plan

3. Initial Ccrtification 3l CFRI $ 31.211

4. Initial Certification 31 CFRI $ 31.2L6

5. Monthly Contract Status Fi.eport -This attachment is provided as a santple of an
acceptable Monthly Contract Status Report. T'he Contractor shall use this sample or
something substantially similar fbr monthly reporting.
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ATTACHMENT J..1: SUBJECT AREA EXAMPLES

Example 1 Investment Transaction L,egal Services

Contractor may be tasked to provide expreftise and guidance in the formulation of equity
investment structures and documentation including, but not limited to, co-investmenl
accompaLnying private sector investment, government investment without private sector
investment, asset purchases and other direct investments. Contractor would provide expertise and
guidanci: in developing the form, structure, terms and conditions of equity transaction
documentation. Contractors also may be tasked to handle closings o1'equity transactions for
which they create documentation.

Example 2 Debt'lransaction Leqal Slervices

Contractor may be tasked to provide expeftise and guidance in the formulation of debt
transaction structures and documentation including, but not limited to, lending transa"ctions, loan
syndications, loan participations, whole-loan purchases and sales and other debt-relat[ed
transactions. Contraotor would provide expcrtise and guidance in developing the lbnn, structure,
terms and conditions of debt transaotion documentation. Contractors also may be tas;ked to
handle closings of debt transactions.

Examp le3 ' f ransac t i on -C los ingLegra lSe rv i ces

Contraclor may be tasked to assist Treasury in executing transactions under existing 
'l'reasury

programs. In performing such work, Co,ntractor may be responsible fbr (1) conducting any duc
diligencr: required fbr the transaction; (2) customizing fbrm agreements to document the
transaction; (3) reviewing executed agreements fbr legal sufficiency and completeness; (4)
identilying insufficiencies or legal issues that require action before the transactions can be
closed; (5) notilying and working with the institution and l'reasury in resolving those issues; (6)
conducting the closing of the transaction; and (7) handling any post-closing matters associated
with transactions under the prograrn. Contractor also may be tasked to handle redemptions and
sales ass,ociated with transactions closedl by the Contractor.

Iixample 4 Mortgage Loan Modifica.tion Legal Services

Contractor may be tasked to provicle legal expertise and guidance in connection with the
modification of mortgage loans in which T'reasury has a direct or indirect interest. Contractors
may be l.asked to develop standard mortgage loan modification documentation for usre in
particular jurisdictions and to close mortgage loan modification transactions involvirrg properties
located in those jurisdictions. Because rnortgage laws vary from jurisdiction to jurisdiction, each
Contracl;or tasked to develop such docurnentation and close such transactions must have
expertisr: in and be licensed to practice under the law of the jurisdictions in which thr: mortgaged
propertir;s assigned to the Contractor arc located.
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Example 5 Other Mortgase-Related llegal Services

Contractor may be tasked to provide legal expertise in the development and execution of
programs for purchases and sales or guarantees of whole mortgage loans, mortgage-tlacked
securities or other interests in debt secured by mortgages (collectively, "mortgage-related
assets"). Such programs may involve commercial mortgage loans or residential mortgage loans
or both. Any such programs may involve purchases or guarantees of mortgage-relate:d assets
directly or through an agent. Contractor would be responsible for providing legal ad'vice and
assistance with respect to (1) structuring TARP programs involving mortgage loans zLnd
establishing guidelines {br such programs; (2) developing the form, sttucture, terms end
conditions of legal documentation for such programs; (3) developing applicable external and
internal lguidance and communication; and (4) reviewing transaction documentation ilnd closing-
related transactions under such programr;, including the issuance o1'any warrants thal the
'l'reasur1, is required to obtain in connecl.ion with such transactions. 

'fhe Contractor tnay also be
required, as determined necessary, to advise the Treasury on issues arising during thc course ol'
such programs and to represent Treasurl, in various capacities.

1'o perform the work described in this subsection, Contractor must have legal expertise regarding

issues that may arise during the course of the Treasury's ownership of such mortgage-related

assets, including. but not limited to, titlc issues, loan modifications and restructuring. late
payments, prepayments, and foreclosures. Additionally, the Contractor must have legal experlise,
in all aspects of mortgage-rclated transarltions as well as in securities transactions.

Iixampli: 6 Systemically Significant Institution l,egal Services

Contraclor may provide legal services, erxpertise, and guidance fbr possible'freasury loans to,

investments in, or other transactions with systemically significant institutions. Servi,ces will
include, but will not be limited to, (1) assistance in structuring transactions; (2) ncgotiating and

drafling relevant documents such as investment agreements, debt agreements, securitLy

agreements and other documentation ne,;essary to implement such transactions; (3) conducting

legal due diligence; (4) closing such transactions; and (5) handling post-closing matters in

connection with such transactions. Contractors will be tasked to handle transactions'with
particular institutions. In selecting a Contractor to handle a transaction with a particular

institution, Treasury will consider, among other things, the Contractot's demonstrated experlise

in the primary areas of regulatory law applicable to the institution.

flxample 7 Asset-Backed Security Legal Services

Contracl.or may provide legal services, expertise, and guidance for one or more transactions
involving direct or indirect'l'reasury investments in asset-backed securities other than those

backed by mortgage loans ("ABS"). Such transactions may include, without limitation, Treasury'

purchases or guarantees of ABS, Treasury loans secured by ABS, or Treasury investments in

entities purchase, guarantee or make loans secured by ABS. The legal services to be provided

include, but are not limited to, assistance in structuring such transactions; negotiation and

drafting of relevant transaction documents, including investment agreements, loan agreements,
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security agreements or other documentation necessary to implement such transactions; creation
and qualiification of any special pulpose entities needed for such transactions; closing of the
transactions; and any post-closing assistance that Treasury requires in connection with such
transactions.

Example 8 Cllaims and Bankruptclz A.dvice

The Contractor may be tasked to advise'Ireasury in connection with claims and bankruptcy
issues, irLcluding analysis of assignments; and claims relating to its loans, guarantees and
investme,nts authorized by the Act.

Example 9 Asset Management I-egal Services

Contractor may provide legal services, expertise, and guidance for transactions invol.'ring direct
or indire,ct Treasury investments in or loans to investment vehicles that are managed by third
party investment managers. The legal services to be provided include, but are not limited to,
assistance in structuring such transactionLs; negotiation and drafting of relevant transaction
documerLts, including investment agreements, loan agreements, or other documentatir:rn
necessary to implement such transaotions; creation and qualification of any special purpose
entitics rLeeded lor such transactions; closing of the transactions; and any post-closing assistance
that Trea.sury requires in connection with such transactions.
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Attachmernt J-5: Contract Status Report

Date: Enter Date
Reporting Period: Enter Date

Contract lnformation

Contractc'r Name: Click here to enter Title

Description of requirement. Click here to enter text.

COTR (Government POC): Click here to enter COTR Name

Contract lNumber
Enter Contract Number

Current Period of Performance (excludinq
options)
Enter Date from - to

Reportinq Period Update

Contract cost summary (List the contract and each task order separately)
Current Contract Obligations: Entcr value
Costs incurred through current reporting period: Enter value

Projected cost - next reporting period: Enter valuc

Remaininrg funds on contracVorder: Enter rralue

Pro.lectedl Cost at contracUorder completion Bnter value

Are there any issues completing the contrac;t within the schedule and available funds?

YESA{C)

lf YES, discuss issues: Click here to enten text.

Perfornnance & Deliverables

Describe key activities during this reporting period.
Enter te><t

List transactions closed during this reporting period.
Enter te;<t

Describe other significant accomplishments during this reporting period.

Click to enter text
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Describe significant challenges during this reporting period.
Enter text

Contract {itatus Report (Gontinued)

Subcontracts

List subcontractors performing during this pr:riod & incurred costs
Subcontractor Name
Subcontlactor Name
Subcontractor Name
Subcontractor Name

Socioeconomic Category
Socioeconomic Category
Socioeconomic Category
Socioeconomic Catesorv

Incurred Costs
Incurred Costs
Incurred Costs
Incurred Costs

Subcorrtract Value
SubconLtract Value
SubconLtract Value
Subcontract Value

Small Biusiness Subcontracting

What actircns have you taken to achieve the goals set forth
during this reporting period?

Enter text

in your subcontracting plan (if applicabte)

ls your company on track to achieve its Small Business Subcontracting goals and objectiveslr
YESA.'lO

lf No, discuss efforts to increase your level of small Business subcontractino:
Entcr text.

Include the following Attachments (if required)

Attachme,nt A: List Government Furnished Irroperty on this contract.

Attachment B: List all contractor personnel that worked on this contract during the reporting period
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