ARLINGTON COUNTY, VIRGINIA
OFFICE OF THE PURCHASING AGENT
2100 CLARENDON BOULEVARD SUITE 500
ARLINGTON, VIRGINIA 22201

NOTICE OF CONTRACT AWARD

TO: DATE ISSUED: August 21, 2017
Abacus
610 Gusryan Street AGREEMENT NO: 18-032-4-R
Baltimore, Maryland 21224 “Temporary Medical
AGREEMENT TITLE: Worker Services’

_.-_'I:HI-S IS A NOTICE OF KCONTRACT AWARD AND NOT AN ORDER. NO WORK 1S AUTHORIZED UNTIL THE
VENDOR RECEIVES A VALID COUNTY PURCHASE ORDER ENCUMBERING CONTRACT FUNDS

The contract term covered by this Notice of Award is effective August 21, 2017 thru June 30, 2019.
This is the first term of a five year contract with the option of five additional 12 month options to renew through 2022.

The contract documents consist of the terms and conditions of Agreement No. 18-032-4-R, the Commonwealth of
Virginia Division of Purchaes and Supply Contract Award #MA E194-75647, and MA E194-75647-MA2338, including any
exhibits or attachments.

EMPLOYEES NOT TO BENEFIT:

NQO COUNTY EMPLOYEE SHALL RECEIVE ANY SHARE OR BENEFIT OF THIS CONTRACT NOT AVAILABLE TO THE GENERAL
PUBLIC.

VENDOR CONTACT: Michael P. Brady TELEPHONE NO.: {410)633-1900 ext 224
EMAIL ADDRESS: mpbrady@abacuscorporation.com
COUNTY CONTACT: Ifiok Ibanga TELEPHONE NO. {703) 228-5583
EMAIL ADDRESS: libanga@arlingtonva.us
CONTRACT AUTHORIZATION

AUTHORIZED
SIGNATURE: -
Name: Vanessa Moorehead
Title: Procurement Officer

Date: g \a\l] l, ‘

Distribution: Contractor: 1  Contract Folder: 1 Administrative Officer: 1 Purchasing Admin: 1



ARLINGTON COUNTY, VIRGINIA
OFFICE OF THE PURCHASING AGENT
2100 CLARENDON BOULEVARD, SUITE 500
ARLINGTON, VA 22201

AGREEMENT NO. 18-032-4-R

THIS RIDER AGREEMENT (hereinafter “Agreement”} is made, on the date of its execution by the
County, between Abacus Co gpon 610 Gusryan Street, Baltimore, Maryland, 21224,
{(“Contractor”), a Marylend corporation authorized to transact business in the Commonwealth of
Virginia, and the County Board of Arlington County, Virginia {“County”). The County and the
Contractor, for the consideration and quantity {ies} specified herein or specified in a County
Purchase Order referencing this Agreement, agree as follows:

1. _CONTRACT DOCUMENTS

The Contract Documents consist of this Agreement, Attachment A {Non-Disclosure Data Security
Agreement- Individual), Attachment 8 {Arlington County Required Insurance Checklist), Attachment
C (Commonwealth of Virginia Division of Purchases and Supply Contract Award #MA E194-75647 ),
Attachment D (Abacus Corporation, contract #MA E194-75647-MA2338 for ‘Temporary Medical
Worker Services), together with any exhibits and amendments issued or applicable thereto
{collectively, “Contract Documents” or "Contract”), This Agreement rides a contract awarded to
the Contractor by the Commonwealth of Virginia Division of Purchases and Supply and extended
by the Contractor to the County on the same terms and conditions as the Contractor’s agreement
with Commonwealth of Virginia Division of Purchases and Supply , and substituting the phrases
“County Board of Arlington County" or "Arlington County”, as appropriate, for the phrase
Commonwealth of Virginia Division of Purchases and Supply wherever that phrase [those
phrases] appear({s) in the Contract Documents. Where the terms of this Agreement vary from the
terms and conditions of the other Contract Documents, the terms and conditions of this
Agreement shall prevail.

The Contract Documents set forth the entire agreement between the County and the Contractor.
The County and the Contractor agree that no representative or agent of either of them has made
any representation or promise with respect to the parties’ agreement which is not contained in
the Contract Documents,

2. CONTRACTTERM

The Contractor’s provision of goods and/or services for the County (“Work”) shall commence on
the date of execution and shall be completed no later than June 30, 2019 ("Initial Contract
Term"), subject to any modifications as provided for in the Contract Documents. Upon
satisfactory performance by the Contractor and with the concurrence of the Contractor, the
County may authorize continued operations of the Contractor under the same contract unit
prices for nat more than three (3) additional twelve (12) month periods from July 1, 2019 to June
30, 2022 (each such period shall be referred to as a "Subsequent Contract Term*).
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3. CONTRACT PRICING

The County will pay the Contractor in accordance with the Commaonwealth of Virginia Division of
Purchases and Supply contract number MA E194-75647, Abacus Corporation, contract number
E194-75647-MA2338. If the Contractor and the County do not agree on a contract amount for a
Subsequent Contract Term using the procedure set forth above by the thirtieth (30th) calendar
day prior to the final day of the Initial Contract Term or any Subsequent Contract Term, the
County may in its sole discretion terminate the Contract whether or not the County has
previously elected to extend the Contract’s term. The contract amount/unit price that changed
as a result of this procedure shall become effective on the anniversary date of the Contract and
shall be binding on the parties for the duration of the next Subsequent Contract Term.

4, PAYMENT

Payment will be made by the County to the Contractor within thirty (30) days after receipt by the
County Project Officer of an invoice detailing the Work provided by the Contractor, and accepted
by the County. The Project Officer will either approve the invoice or require corrections. The
number of the County Purchase Order pursuant to which authority goods or services have been
performed or delivered shall appear on all invoices.

5. SCOPE OF WORK

The Contractor agrees to perform the goods and/or services described tn the Commonwealth of
Virginia Divislon of Purchases and Supply Contract Documents MA E194-75647 (Attachment C) and
contract number E194-75647 MA2338 {Attachment D) (hereinafter “the Work”} and Scope of
Work. The primary purpase of the Work is Temporary Medical Worker Services.

The Contract Documents set forth the minimum Work estimated by the County and the
Contractor to be necessary to complete the Work. It shall be the Contractor’s responsibility, at
the Contractor’s sole cost, to provide the specific Work set forth in the Contract Documents
sufficient to fulfill the purposes of the Work. Nothing in the Contract Documents shall be
construed to limit the Contractor’s responsibility to manage the details and execution of the
Work.

6. _PROJECT OFFICER

The performance of the Contractor is subject to the review and approval of the County Project
Officer (“Project Officer”) who shall be appointed by the Director of the Arlingten County
department or agency which seeks to obtain the Work pursuant to this Contract. However, it
shall be the responsibility of the Contractor to manage the details of the execution and
performance of its Work pursuant to the Contract Documents.

7. *COUNTY PURCHASE ORDER REQUIREMENT

County purchases are authorized only if a County Purchase Order is issued in advance of the
transaction. A Purchase Order must indicate that the ordering agency has sufficient funds
available to pay for the purchase. Such a Purchase Order is to be provided to the Contractor by
the ordering agency. The County will not be liable for payment for any purchases made by its
employees without appropriate purchase authorization issued by the County Purchasing Agent. if
the Contractor provides goods or services without a signed County Purchase Order, it does so at
its own risk and expense.
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5. *NON-APPROPRIATION

All funds for payments by the County to the Contractor pursuant to this Contract are subject to
the availability of an annual appropriation for this purpose by the County Board of Arlington
County, Virginia. In the event of non-appropriation of funds by the County Board of Arlington
County, Virginia for the goods or services provided under this Contract or substitutes for such
goods or services which are as advanced or more advanced in their technology, the County will
terminate the Contract, without termination charge or other liability to the County, on the last
day of the then current fiscal year or when the appropriation made for the then current year for
the services cavered by this Contract is spent, whichever event occurs first. If funds are not
appropriated at any time for the continuation of this Contract, cancellation will be accepted by
the Contractor on thirty {30} days prior written notice, but failure to give such notice shall be of
no effect and the County shall not be obligated under this Contract beyond the date of
termination specified in the County’s written notice.

6. *PAYMENT OF SUBCONTRACTORS

The Contractor is obligated to take one of the two following actions within seven (7) days after
receipt of amounts paid to the Contractor by the County for work performed by any
subcontractor under this Contract:

a. Pay the subcontractor for the proportionate share of the total payment received from
the County attributable to the work performed by the subcontractor under this Contract;
or

b. Notify the County and the subcontractor, in writing, of the Contractor's intention to

withhold all or a part of the subcontractor's payment with the reason for nonpayment.

The Contractor is obligated to pay interest to the subcontractor on all amounts owed by the
Contractor to the subcontractor that remain unpaid after seven {7) days following receipt by the
Contractor of payment from the County for work performed by the subcontractor under this
Contract, except for amounts withheld as allowed in subsection b., above, Unless otherwise
provided under the terms of this Contract, interest shall accrue at the rate of one percent {1%)
per menth.

The Contractor shall include in each of its subcontracts, if any are permitted, a provision requiring
each subcontractor to include or otherwise be subject to the same payment and interest
requirements with respect to each lower-tier subcontractor.

The Contractor's obligation to pay an interest charge to a subcontractor pursuant to this section
may not be construed to be an obligation of the County. A Contract modification may not be
made for the purpose of providing reimbursement for such interest charge. A cost
reimbursement claim may not include any amount for reimbursement for such interest charge.

7. *EMPLOYMENT DISCRIMINATION BY CONTRACTOR PROHIBITED
During the performance of this Contract, the Contractor agrees as follows:

A, The Contractor will nat discriminate against any employee or applicant for
employment because of race, religion, color, sex, national origin, age, disability or any
other basls prohibited by state law retated to discrimination in employment except where
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there is a bona fide occupational qualification reasonably necessary to the normal
operation of the Contractor. The Contractor agrees to post in conspicuous places,
available to employees and applicants for employment, notices setting forth the
provisions of this nondiscrimination clause.,

B. The Contractor, in all solicitations or advertisements for employees placed by or on
behalf of the Contractor, will state that such Contractor is an Equal Opportunity
Employer.

C. Notices, advertisements and solicitations placed in accordance with federal law, rule
or regulation shall be deemed sufficient for the purpose of meeting the requirements of
this section.

D. The Contractor will comply with the provisions of the Americans with Disabilities Act
of 1990 which prohibits discrimination against individuals with disabilities in employment
and mandates their full participation in both publicly and privately provided services and
actlivities.

E. The Contractor will include the provisions of the foregoing paragraphs in every
subcontract or purchase order of over $10,000, so that the provisions will be binding
upon each subcontractor or vendor.

8. *EMPLOYMENT OF UNAUTHORIZED ALIENS PROHIBITED

In accordance with §2.2-4311.1 of the Code of Virginia, 1950, as amended, the Contractor
acknowledges that it does not, and shall not during the performance of this Contract for goods
and/or services in the Commonwealth, knowingly employ an unauthorized alien as that term is
defined in the federal Immigration Reform and Control Act of 1986.

9. *DRUG-FREE WORKPLACE TO BE MAINTAINED BY CONTRACTOR

During the performance of this Contract, the Contractor agrees to (i) provide a drug-free workplace
for the Contractor's employees; (i) post in conspicuous places, available to employees and
applicants for employment, a statement notifying empioyees that the unlawful manufacture, sale,
distribution, dispensation, possession, or use of a controlled substance or marijuana is prohibited
in the Contractor's workplace and specifying the actions that will be taken against employees for
violations of such prohibition; (iii) state in all solicitations or advertisements for employees placed
by or on behalf of the Contractor that the Contractor maintains a drug-free workplace; and {iv)
include the provisions of the foregoing clauses in every subcontract or purchase order of over
$10,000, so that the provisions will be binding upon each subcontractor or vendor.

For the purposes of this section, "drug-free warkplace" means a site for the performance of work
done In connection with a specific contract awarded to a contractor by Arlingtont County in
accordance with the Arlington County Purchasing Resolution, the employees of which contractor
are prohibited from engaging in the unlawful manufacture, sale, distribution, dispensation,
possession or use of any controlled substance or marijuana during the performance of the
contract.

10. INDEMNIFICATION
The Contractor covenants for itself, its employees, and subcontractors to save, defend, hold
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harmless and indemnify the County, and all of its elected and appointed officials, officers, current
and former employees, agents, departmenits, agencies, boards, and commissions {collectively the
"County” for purposes of this section) from and against any and all claims made by third parties
or by the County for any and all losses, damages, injuries, fines, penalties, costs {including court
costs and attorney’s fees), charges, liability, demands or exposure, however caused, resulting
from, arising out of, or in any way connected with the Contractor's acts or omissions, including
the acts or omissions of its employees and/or subcontractors, in performance or nonperformance
of the work called for by the Contract Documents. This duty to save, defend, hold harmless and
indemnify shall survive the termination of this Contract. If, after notice by the County, the
Contractor fails or refuses to fulfill its obligations contained in this section, the Contractor shall be
liable for and reimburse the County for any and all expenses, including, but not limited to,
reasonable attorneys’ fees incurred and any settlements or payments made. The Contractor shall
pay such expenses upon demand by the County, and failure to do so may result in such amounts
being withheld from any amounts due to Contractor under this Contract.

11, *REL{ATION TO COUNTY

The Contractor is an independent contractor and neither the Contractor nor its employees or
subcontractors will, under any circumstances, be considered employees, servants or agents of
the County. The County will not be legally responsible for any negligence or other wrongdoing by
the Contractor, its employees, servants or agents. The County will not withhold payments to the
Contractor for any federal or state unemployment taxes, federal or state income taxes, Social
Security tax, or any other amounts for benefits to the Contractor. Furthermore, the County will
not provide to the Contractor any insurance coverage ar other benefits, including workers'
compensation, normally provided by the County for its employees.

12. *DISPUTE RESOLUTION

All disputes arising under this Contract, or its interpretation, whether involving law or fact, or
extra work, or extra compensation or time, and all claims for breach of contract shall be
submitted to the Project Officer for decision at the time of the occurrence or beginning of the
work upon which the claim is based, whichever ocecurs first. Any such claim shall state the facts
surrounding it in sufficient detail to identify it, together with its character and scope. In
accordance with the Arlington County Purchasing Resolution, claims denied by the Project Officer
may be submitted to the County Manager in writing no later than sixty (60) days after final
payment. The time limit for final written decision by the County Manager in the event of a
contractual dispute, as that term is defined in the Arlington County Purchasing Resolution, is
fifteen {15) days. Procedures for considering contractual claims, disputes, administrative appeals,
and protests are contained in the Arlington County Purchasing Resolution, which 1s incorporated
herein by this reference. A copy of the Arlington County Purchasing Resolution is available upon
request from the Office of the Purchasing Agent. The Contractor shall not cause a delay in the
Work pending any decision of the Project Officer, County Manager, County Board, or a court of
law.

13, *APPLICABLE LAW, FORUM, VENUE AND JURISDICTION

This Contract and the work performed hereunder shall be governed in all respects by the laws of
the Commonwealth of Virginia, and the }urisdiction, forum, and venue for any litigation with
respect thereto shall be in the Circuit Court for Arlington County, Virginia, and in no other court.
In performing its Work pursuant to this Contract, the Contractor shall comply with applicable
federal, state, and local laws, ordinances and regulations.
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14, *COUNTY PURCHASE ORDER REQUIREMENT

County purchases are authorized only if the County issues a Purchase Order in advance of the
transaction, indicating that the ordering County agency has sufficient funds available to pay for the
purchase. If the Contractor provides goods or services without a signed County Purchase Order, it
does so at its own risk and expense. The County will not be liable for payment for any purchases
made by its employees that are not authorized by the County Purchasing Agent.

15. FORCE MAJEURE

The Contractor shall not be held responsible for failure to perform the duties and responsibilities
imposed by this Contract if such failure is due to fires, riots, rebellions, natural disasters, wars,
acts of terrorism, or an act of God beyond control of the Contractor, and outside and beyond the
scope of the Contractor’s then current, by industry standards, disaster plan, that make
performance impossible or illegal, unless otherwise specified in the Contract.

The County shall not be held responsible for failure to perform its duties and responsibilities
imposed by the Contract if such failure is due to fires, riots, rebellions, natural disasters, wars,
acts of terrorism, or an act of God beyond control of the County that make performance
impossible or illegal, unless otherwise specified in the Contract.

16. *AUTHORITY TQO TRANSACT BUSINESS

The Contractor must, pursuant to Cade of Virginia § 2.2-4311.2, be and remain authorized to
transact business in the Commonweaith of Virginia during the entire term of this Contract.
Otherwise, the Contract is vaidable at the sole option of and with no expense to the County.

17, NOTICES

Unless otherwise provided herein, all notices and other communications required by this
Contract shall be deemed to have been given when made in writing and either (a) delivered in
person, (b) delivered by an agent, such as an overnight or similar delivery service, or {c) deposited
in the United States mail, postage prepald, certified or registered, addressed as follows:

TO THE CONTRACTOR:

Abacus Corporation
Attention: Michael P, Brady
610 Gusryan Street
Baitimore, Maryland 21224

TO THE COUNTY:

ifiok Ibanga, Project Officer
2100 Washington Blvd. - 2™ Floor
Arlington, Virginia 22204

ND

Michael E. Bevis, Purchasing Agent
Arlington County, Virginia

é
Rider Agreement No. 18-032-4-R



2100 Clarendon Boulevard, Suite 500
Arlington, Virginia 22201

The Contractor will hold County Information, as defined below, in the strictest confidence and will
comply with all applicable County security and network resources policies, as well as all local, state
and federal laws and regulatory requirements concerning data privacy and security. The Contractor
must develop, implement, maintain, continually monitor and use appropriate administrative,
technical and physical security measures to control access to and to preserve the confidentiality,
privacy, integrity and availability of all electronically maintained or transmitted information
received from or created or maintained on behalf of the County. For purposes of this provision,
and as more fully described in this Contract and in the County’s Non-Disclosure and Data Security
Agreement (NDA), “County Information” includes, but is not limited to, electronic information;
documents; data; images; financial records; personally identifiable information; personal heaith
informatton (PHI); personnel, educational, voting, registration, tax and assessment records;
information related to public safety; County networked resources; and County databases, software
and security measures that are created, maintained, transmitted or accessed to perform the Work
under this Contract.

{a} County’s Non-Disclosure and Data Security Agreement. The Contractor and its
Designees (Contractor Designees shall include, but shall not be limited to, all
Contractor-controlled agents or subcontractors working on-site at County facilities or
otherwise performing any work under this Contract) must sign the NDA (Attachment
A} before performing any work or obtaining or permitting access to County networked
resources, application systems or databases. The Contractor will make copies of the
signed NDAs available to the County Project Officer upon request.

{b) Use of Data. The Contractor will ensure against any unauthorized use, distribution or
disclosure of or access to County Information and County networked resources by
itself or its Designees. Use of County Information other than as specifically outlined
in the Contract Documents Is strictly prohibited. The Contractor will be solely
responsible for any unauthorized use, reuse, distribution, transmission, manipulation,
copying, modification, access to or disclosure of County Information and for any non-
compliance with this provision by itself or by its Designees.

(c) Data Protection. The Contractor will protect the County's Information according to
standards established by the National Institute of Standards and Technology,
including 201 CMR 17.00, Standards for the Protection of Personal Information of
Residents of the Commonwealth and the Payment Card Industry Data Security
Standard (PCI DSS), as applicable, and no less rigorously than it protects its own data
and proprietary or confidential information. The Contractor must provide to the
County a copy of its data security policy and procedures for securing County
Information and a copy of its disaster recovery plan(s}. If requested by the County,
the Contractor must also provide annuzlly the results of an internal Information
Security Risk Assessment provided by an outside firm.

(d) Security Requlrements. The Contractor must maintain the most up-to-date anti-virus
programs, industry-accepted firewalls and other protections on its systems and
networking equipment. The Contractor certifies that all systems and networking
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equipment that support, interact with or store County Information meet the above
standards and industry best practices for physical, network and system security
requirements. Printers, copiers or fax machines that store County Data into hard
drives must provide data-at-rest encryption. The County’s Chief Information Security
Officer or designee must approve any deviation from these standards. The
downloading of County information onto laptops, other portable storage media or
services such as personal e-mail, Dropbox etc. is prohibited without the written
authorization of the County’s Chief Information Security Officer or designee.

{e) Conclusion of Contract. Within 30 days after the termination, cancellation, expiration
or other conclusion of the Contract, the Contractor must, at no cost to the County,
return all County Information to the County in a format defined by the County Project
Officer. The County may request that the Information be destroyed. The Contractor
is responsible for ensuring the return and/or destruction of all Information that is in
the possession of its subcontractors or agents. The Contractor must certify
completion of this task in writing to the County Project Officer.

(f) Notification of Security Incldents. The Contractor must notify the County Chief
Information Officer and County Praject Officer within 24 hours of the discovery of any
unintended access to or use or disclosure of County Information.

{g) Subcontractors. If subcontractors are permitted under this Contract, the
requirements of this entire section must be incorporated into any agreement
between the Contractor and the subcontractor. If the subcontractor will have access
to County Information, each subcontractor must provide to the Contractor a copy of
its data security policy and procedures for securing County Information and a copy of
its disaster recovery plan(s).

18, ARLINGTON COUNTY BUSINESS LICENSES

The Contractor must comply with the provisions of Chapter 11 (“Licenses”) of the Arlington
County Code, if applicable. For information on the provisions of that Chapter and its applicability
to this Contract, the Contractor must contact the Arlington County Business License Division,
Office of the Commissioner of the Revenue, 2100 Clarendon Blvd., Suite 200, Arlington, Virginia,
22201, and telephone number {703} 228-3080.

19. *ETHICS IN PUBLIC CONTRACTING

This Contract incorporates by reference Article 9 of the Arlington County Purchasing Resolution, as
well as all state and federal laws related to ethics, conflicts of interest or bribery, including the State
and Local Government Conffict of Interests Act {Code of Virginia § 2.2-3100 et seq.), the Virginia
Governmental Frauds Act (Code of Virginia § 18.2-498.1 et seq.) and Articles 2 and 3 of Chapter 10
of Title 18.2 of the Code of Virginia, as amended {§ 18.2-438 et seq.). The Contractor certifies that
its proposal was made without collusion or fraud; that it has not offered or received any kickbacks
or inducements from any other offeror, supplier, manufacturer or subcontractor; and that it has
not conferred on any public employee having officlal responsibility for this procurement any
payment, loan, subscription, advance, deposit of money, services or anything of more than nominal
value, present or promised, unless consideration of substantially equal or greater value was
exthanged.
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20. *COUNTY EMPLOYEES

No Arlington County employee may share in any part of this Contract or receive any benefit from
the Contract that Is not available to the general public.

21, INSURANCE REQUIREMENTS

The Contractor shall provide to the County Purchasing Agent a Certificate of Insurance indicating
that the Contractor has in force the coverage types and minimum amounts below prior to the
start of any Work under this Contract and upon any contract extension.

Arlington County, and its officers, elected and appointed officials, employees, and agents shall be
named as additional insureds on all policies, except Workers Compensation, Auto, and
Professional Liability. A copy of the Additional Insured endorsement, or an “Acord” certificate
with the additional insured endorsement box checked for all policies that include an additional
insured endorsement, must be provided by the Contractor to the County Purchasing Agent prior
to the execution of this Contract and any Contract extension. Failure to provide such
documentation shall result in cancellation of the award or of the Contract.

The Contractor agrees to maintaln such insurance untll the completion of this Contract or as
otherwise stated in the Contract Documents. All required insurance coverages must be acquired
from insurers authorized to do business in the Commonwealth of Virginia, with a rating of “A” or
better and a financial size of "Class VII” or better In the latest edition of the A.M, Best Co.
Insurance Guides, and acceptable to the County {ATTACHMENT B).

22. REIMBURSABLE EXPENSES
The County will not reimburse the Contractor for any expenses under this Contract. The amount
in Attachment C.

23. ARLINGTON COUNTY PURCHASING RESOLUTION AND COUNTY POLICIES
Nothing in this Contract waives any provision of the Arlington County Purchasing Resolution, which
is incorporated herein by reference, or any applicable County policy.

WITNESS these signatures:

THE COUNTY BOARD OF ARLINGTON ABACUS CORPORATION
COUNTY, VIRGINIA

AUTHORIZED UTHORiZED

SIGNATURE: IGNATURE
‘Q/GJAME MICHAEL E. BEVIS NAME: MK AELP BRADY

ITLE: PURCHASING AGENT TITLE: CHIEF OPERATING OFFICER

DATE: 9)1_&1 ! \/ oate: __ 2 //5/7'0’7'
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ATTACHMENT A
NONDISCLOSURE AND DATA SECURITY AGREEMENT
INDIVIDUAL

], the undersigned, agree that | will hold County-provided information, documents, data, images,
records and the like confidential and secure and protect it against loss, misuse, alteration,
destruction or disclosure. This includes, but is not limited to, the information of the County, its
employees, contractors, residents, clients, patients, taxpayers, and property as well as information
that the County shares with my employer or prime contractor for testing, support, conversion or
the provision of other services under Arlington County Agreement No. 18-032-4-R {the “Project”
or “Main Agreement”) or which may be accessed through County-owned or -controlled databases
(all of the above collectively referred to as “County Information” or “Information”).

{ agree that | will maintain the privacy and security of County Information and will not divulge or
allow or facilitate access to County Information for any purpose or by anyone unless expressly
authorized to do so by the County Project Officer. This includes, but is not limited to, any County
information that in any manner describes, locates or indexes anything about an individual
Including, but not limited to, his/her {"his”) Personal Health Information, treatment, disability,
services eligibility, services provided, investigations, real or personal property holdings, education,
financial transactions, medical history, ancestry, religion, political ideology, criminal or
employment record, social security number, tax status or payments, date of birth, or that otherwise
affords a basis for inferring personal characteristics, such as finger and voice prints, photographs,
or things done by or to such individual, or the record of his presence, registration, or membership
in an organization or activity, or admission to an institution.

| agree that | will not directly or indirectly use or facilitate the use or dissemination of information
(whether intentionally or by inadvertence, negligence or omission and whether verbally,
electronically, through paper transmission or otherwise) for any purpose other than that directly
authorized and associated with my designated duties on the Project. | understand and agree that
any unauthorized use, dissemination or disclosure of County Information is prohibited and may
also constitute a violation of Virginia or federal law/s, subjecting me and/or my employer to civil
and/or criminal penalties.

| also agree that | will not divulge or otherwise facilitate the disclosure, dissemination or access to
or by any unauthorized person for any purpose of the information obtained directly, or indirectly,
as a result of my work on the Project. | agree to view, retrieve or access County Information only
to the extent concomitant with my assigned duties on the Project and only in accordance with the
County’s and my employer’s access and security policies or protocols.

| agree that | will take strict security measures to ensure that County Information is kept secure; is
properly stored in accordance with industry best practices, and if stored is encrypted as
appropriate; and is otherwise protected from retrieval or access by unauthorized persans or for
unauthorized purposes. | will also ensure that any device or media on which County Information is
stored, even temporarily, will have strict security and access control and that | will not remove,
facilitate the removal of or cause any Information to be removed from my employer's worksite or
the County’'s physical facility without written autharization of the County Project Officer. If so
authorized, | understand that | am responsible for the security of the electronic equipment or paper
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fites on which the Information is stored and agree to promptly return such Information upon
request.

I will not use any devices, [aptops, PDAs, netbooks, tablets, thumb drives or other media storage
devices {“Device”) during my work on the Project without pre-approval. | will ensure that any
Device connected to the County network is free of all computer viruses or running the latest version
of an industry-standard virus protection program. | will also ensure that my password, if any, is
robust, protected and not shared. | will nat download any County Information except as authorized
by the County Project Officer and then only onta a County-approved Device. | understand that
downloading onte a personally-owned Device or service, such as personal e-mail, Dropbox etc., is
prohibited.

| agree that | will notify the County Project Officer immediately upon discovery or becoming aware
or suspicious of any unauthorized disclosure of County Information, security breach, hacking or
other breach of this agreement, the County's or Contractor’s security policies, or any other breach
of Project protocols concerning data security or County Information. | will fully cooperate with the
County to help regain possession of any County Information and to prevent its further disclosure,
use or dissemination,

It is the intent of this Non-Disclosure and Data Security Agreement to ensure that the highest level
of administrative safeguards and best practices are in place to ensure confidentiality, protection,
privacy and security of County Information and County-networked resources and to ensure
compliance with all applicable focal, state and federal laws or regulatory requirements. Therefore,
to the extent that this Nondisclosure and Data Security Agreement conflicts with the underlying
Main Agreement or any local, state or federal law, regulation or provision, the more stringent
requirement, law, regulation or provision controls.

Upon completion or termination of my work on the Project, | agree to return ali County Informatlon
to the County Project Officer. | understand that this agreement remains in full force and effect

throughout my work on the Project and shall survive my reassignment from the Project,
termination of the abave referenced Project or my departure from my current employer.

Signed: W
Printedhéne: Mf‘d/\.ﬁﬂ/( 'pgﬂ‘-d/‘l

Date: 7] L/’{i /2’017

TO BE COMPLETED PRIOR TO BEGINNING WORK ON THE PROJECT
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Attachment 8- INSURANCE CHECKLIST
OF INSURANCE MUST SHOW ALL COVERAGE AND ENDORSEMENTS INDICATED BY “X*

CERTIFICATE

REQ'D | COVERAGES REQUIRED LIMITS (FIGURES DENOTE MINIMUMS)
X 1. Workers' Compensation Statutory limits of Virginia
X 2. Employer's Liabllity $100,000/accident, $100,000/disease, $500,000/disease policy limit
3. Commercial General Liability 51,000,000 €St BI/PD each occurrence,
$1 Million annual aggregate
4. Premises/Operations $500,000 CSL BI/PD each occurrence,
$1 Million annual aggregate
X 5. Automobile LiabHity 51 Million BI/PD each accident, Uninsured Motorist
6. Owned/Hired/Non-Owned Vehicles $1 Million BIfPD each accident, Uninsured Motorist
7. Independent Contractors $500,000 C5L BI/PD each occurrence,
$1 Million annual aggregate
8. Praducts Liability $500,000 CSL BI/PD each occurrence
$1 Million annual aggregate
9. Completed Operations $500,000 C5L BI/PD each occurrence
$1 Million annus! aggregate
10. Contractual Liability (Must be shown on $500,000 CSL BI/PD each occurrence
Certificate} $1 Million annual aggregata
11. Personal and Advertising injury LiabHity $1 Million each off?nse. $1 Million annual aggregate
12. Umbrella\Excess Liability $1 Million Bodily Injury, Property Damage and Personal injury
13. Per Project Aggregate S
X 14. Professional Liability
a.  Architects and Engineers $1 Million per occurrence/claim
b.  Asbestos Remaoval Liabllity Medical $2 Milllon per occurrence/claim
X t.  Medical Professional Liahility $1 Milllon per occurrence/claim
15. Miscellaneous EEO $1 Million per occurrence/claim
16. Motor Carrier Act End. {MC5-90) $1 Million BI/PD each accldent, Uninsured Motorist
17. Motor Cargo Insurance 5
18. Garage Uablkty $1 Million Badily Injury, Property Damage per occurrence
19. Garage keepers Liability 500,000 Comprehensive, $500,000 Collision
20. Inland Marine-Bailee's Insurance $
21. Moving and Rigging Floater Endorsement to CGL
22 Dishonesty Bond [5
23, Builder's Risk Provide Coverage in the full amount of contract
24 XCU Coverage Endorsement to CGL
2S. USLRH Federal Statutory Limils
X 26. Carrier Rating shall be Best's Rating of A-VIl or better or its equivalent
X 27. Notice of Canceliation, nonrenewa! or material change In coverage shall be provided ta County at least thirty {30}
days prior to action.
X 28, The County shall be named Additional Insured on all policies except Workers Compensation and Auto.
X 29, Certificate of Insurance shall show Bld Number and Bid Title

30, OTHER INSURANCE REQUIRED: Sexual Misconduct Reimbursement for Lega! Defense Umits: 5100,000 per occurrence

7 $300,000 general aggregate

INSURANCE AGENT'S STATEMENT.
| have raviewed the abave requirements with the bidder named below and have advised the bidder of required coverages not
provided through this agency.

CONTRACTOR'S STATEMENT:

If awarded the contract, | wili comply with contract Insurance requirements.

N

CONTRACTOR NAME:
Abacus Corporation

AUTH NG SIGNATURE:

/
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CONTRACT E194-75647 — MA2338
BETWEEN
THE COMMONWEALTH OF VIRGINIA
AND
ABACUS CORPORATION

1. SCOPE OF CONTRACT

This is a Coniract between the Division of Purchases and Supply, Department of General
Services, acting as an agent of the Commonwealth of Virginia ("Commonwealth” or
“Department of General Services” or “DGS" or “Division of Purchases and Supply” or “DPS")
and Abacus Corporation (the "Contractor" or “Abacus”), having its principal place of
business at 610 Gusryan Street, Baltimore, MD 21224 for the provision of Temporary
Medical Worker Services, pursuant to the Commonwealth's Request For Proposal #£184-
75647-R, dated August 23, 2016 (the "RFP") and the Contractor's proposal, dated
September 12, 2016 in response thereto.

2. INTERPRETATION OF CONTRACT

As used in this Contract, "product” and "deliverables” shall include all related materials and
documentation developed and provided in the performance of Contract, whether in machine-
readable or printed form, and produced or provided pursuant to this Contract, or any order
resulting from this Contract.

Headings are for reference purposes only and shall not be considered in construing this
Contract.

The documents comprising this Contract, and thelr order of precedence in case of conflict,
are: (1) this Contract, consisting of terms and conditions included herein, including all
Attachments hereto; (2) Attachment B — Negotiated Modifications (3) all executed orders
and Attachments referencing the Contract (4) the RFP #E194-75647-R and all issued
addenda; and (5) the Contractor's proposal submitted in response to the RFP. The
foregoing documents represent the complete and final Contract of the parties with respect to
the subject matter of this Contract.

If any term or condition of this Contract is found to be iliegal or unenforceable, it shall be
severed, and the validity of the remaining terms and conditions shall not be affected.

Nothing in this Contract shall be construed as an express or implied waiver of the
Commonwealth's sovereign or Eleventh Amendment immunity, or as a pledge of its full faith
and credit.

AUTHORIZED USERS

This contract is the result of a competitive solicitation and its use is Optional for all
Statewide Agencies and Optional for other public bodies and enities authorized to use the
contract by the Code of Virginia § 2.2-1120(D), to include private institutions of higher
education chartered in Virginia and granted tax-exempt status under §501(c)(3) of the
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internal Revenue Code, in the purchase of any commeodity listed herein.
TERM

The Contract shall be effective from July 1, 2017 through June 30, 2018. All orders and
related documents shall survive the period of performance stated in this section until such
time as all orders (executed prior to the expiration date of the Contract) have been
completely performed.

RENEWAL OF CONTRACT

The Contract may be renewed for up to three (3) additional one (1) year successive periods
under the terms and conditions of the original contract and upon mutual written agreement
between the parties. Written notice of the Commonwealth's intention to renew shall be given
approximately ninety (90) days prior to the explration date of each contract period, of the
Commonwealth's intent to renew the Contract.

PRICE ESCALATION-DE-ESCALATION

Price adjustments may be permitted for changes in the contractor's cost of providing
services not to exceed the increase in the following indexfindices: Medical Services (Series
ID CUURODOUSAO or CUURDO00SAM2). No price increases will be authorized for 385
calendar days after the effective date of the contract. Price escalation may be permitted only
at the end of this period and each 365 calendar days thereafter and only where verified to
the satisfaction of the purchasing office. However, “across the board" price decreases are
. subject to Implementation at any time and shall be Immediately conveyed to the
Commonwealth.

Contractor shall give not less than 30 days advance notice of any price increase to the
purchasing office. Any approved price changes will be effective only at the beginning of the
calendar month following the end of the full 30 day notification period. The contractor shall
document the amount and proposed effective date of any generai change in the price of
materials. Documentation shall be supplied with the contractor’s request for increase which
will: (1) verify that the requested price increase is general in scope and not applicable just to
the Commonwealth of Virginia; and (2) verify the amount or percentage of increase which is
being passed on to the contractor by the contractor’s suppliers.

The purchasing office will notify the using agencies and contractor in writing of the effective
date of any increase which it approves. However, the contractor shall fill all purchase orders
recelved prior to the effective date of the price adjustment at the old contract prices. The
contractor Is further advised that decreases which affect the cost of materials are required to
be communicated immediately to the purchasing office.

. Contract Kick-Off Meeting

Within 30 days of Contract award, Contractor may be required to attend a contract
orientation meeting, along with the DGS/DPS contract manager/administrator,
representative for SWaM and VSS! Sales/Surcharge reporting, as applicable, and any other
significant stakehoiders who have a part in the successful performance of this Contract. The
purpose of this meeting will be to review all contractual obligations for both parties, all
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10.

administrative and reporting requirements, and to discuss any other relationship,
responsibility, communication and performance criteria set forth in the Contract. The
Contractor may be required to have its assigned account manager as specified in B.
General Requirement's paragraph 3 of this contract and a representative from its contracts
department in attendance. The time and location of this meeting will be coordinated with
Contractor and other meeting participants by the DGS/DPS contract manager

VENDORS MANUAL

This Contract is subject to the provisions of the Commonwealth of Virginia Vendors Manual
and any changes or revisions thereto, which are hereby incorporated into this contract in
their entirety. The procedure for filing contractual claims is in section 7.19 of the Vendars
Manual. A copy of the manual is normally available for review at the purchasing office and
ls accessible on the Internet at www.eva virginia.gov under “Vendors Manual’ on the
vendors tab.

APPLICABLE LAWS AND COURTS

This Contract shall be governed in all respects by the laws of the Commonwealth of Virginia
and any litigation with respect thereto shall be brought in the courts of the Commonwealth.
The agency and the Contractor are encouraged to resolve any issues in controversy arising
from the award of the Contract or any contractual dispute using Alternative Dispute
Resolution (ADR) procedures (Code of Virginia, § 2.2-4366). ADR procedures are
described in Chapter 9 of the Vendors Manual. The Contractor shall comply with all
appiicable federal, state and local laws, ruies and regulations.

ANTI-DISCRIMINATION

The Contractor certifies to the Commonwealth that they will conform to the provisions of the
Federal Civil Rights Act of 1964, as amended, as well as the Virginia Fair Employment
Contracting Act of 1875, as amended, where applicable, the Virginians With Disabilities Act,
the Americans With Disabilities Act and § 2.2-4311 of the Virginia Fublic Procurement Act
(VPPA). If the award is made to a faith-based organization, the organization shall not
discriminate against any recipient of goods, services, or disbursements made pursuent to
the Contract on the basis of the recipient's religion, religious belief, refusal to participate in a
religious practice, or on the basis of race, age, color, gender or national origin and shall be
subject to the same rules as other organizations that contract with public bodies to account
for the use of the funds provided; however, if the faith-based organization segregates public
funds Into separate accounts, only the accounts and programs funded with public funds
shall be subject to audit by the public body. (Code of Virginia, § 2.2-4343.1E).

In every Contract over $10,000 the provisions in A. and B. below apply:
A. During the performance of this Contract, the Contractor agrees as follows:
1. The Contractor will not discriminate against any employes or applicant for
employment because of race, religion, color, sex, national origin, age, disability, or
any other basis prohibited by state law relating to discrimination in employment,

except where there is a bona fide occupational qualification reasonably necessary to
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11.

12.

13.

14.

the normal operation of the Contractor. The Contractor agress to post in
conspicuous places, available to employees and applicants for employment, notices
setting forth the provisions of this nondiscrimination clause.

2. The Contractor, in all solicitations or advertisements for employees placed by or on
behalf of the Contractor, will state that such Contractor is an equal opportunity
employer.

3. Notices, advertisements and solicitations placed in accordance with federal law, rule
or regulation shall be deemed sufficlent for the purpose of meeting these
requirements.

B. The Contractor will include the provisions of 1. above in every subcontract or purchase
order over $10,000, so that the provisions will be binding upon each Subcontractor or
vendor.

ETHICS IN PUBLIC CONTRACTING

The Contractor certifies that the Contract has been entered into without collusion or fraud
and that they have not offered or received any kickbacks or inducements from any other
offeror, supplier, manufacturer or subcontractor in connection with their proposal, and that
they have not conferred on any public employee having official responsibility for this
procurement transaction any payment, loan, subscription, advance, deposit of money,
services or anything of more than nominal value, present or promised, unless consideration
of substantially equal or greater value was exchanged.

IMMIGRATION REFORM AND CONTROL ACT OF 1986

By entering into a written Coniract with the Commonwealth of Virginia, the Contractor
certifies that the Contractor does not, and shall not during the performance of the Contract
for goods and services in the Commonweaith, knowingly employ an unauthorized alien as
defined in the Federal Immigration Reform and Control Act of 1986.

DEBARMENT STATUS

Contractor certifies that they are not currently debarred by the Commonwealth of Virginia
from submitting a response for the type of goods and/or services covered by the original
solicitation or any resulting contract. Vendor further certifies that they are not debarred from
filing any order or accepting any resulting order, or that they are an agent of any person or
entity that is currently debarred by the Commonwealth of Virginia.

ANTITRUST

By entering into a Contract, the Contractor conveys, sells, assigns, and transfers to the
Commonwealth of Virginia all rights, title and Interest in and to all causes of action it may
now have or hereafter acquire under the antitrust laws of the United States and the
Commonwealth of Virginia, relating to the particular goods or services purchased or
acquired by the Commaonwealth of Virginia under said Contract.
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15. PAYMENT

A. To Prime Contractor;

B.

1.

invoices for items ordered, delivered and accepted shali be submitted by the
Contractor directly to the payment address shown on the purchase order/Contract.
All invoices shall show the state contract number and/or purchase order number;
social security number (for individual Contractors) or the federal employer
identification number (for proprietorships, partnerships, and corporations).

Any payment terms requiring payment in less than 30 days will be regarded as
requiring payment 30 days after invoice or delivery, whichever occurs last. This shall
not affect offers of discounts for payment in less than 30 days, however.

All goods or services provided under this Contract or purchase order, that are to be
paid for with public funds, shall be billed by the Contractor at the Contract price,
regardless of which public agency is being billed.

The following shall be deemed to be the date of payment: the date of postmark in all
cases where payment is made by mail, or the date of offset when offset proceedings
have been instituted as authorized under the Virginia Debt Collection Act.

Unreasonable Charges. Under certain emergency procurements and for most time
and material purchases, final job costs cannot be accurately determined at the time
orders are placed. In such cases, Contractors should be put on notice that final
payment in full is contingent on a determination of reasonableness with respect to all
invoiced charges. Charges which appear to be unreasonable will be researched and
challenged, and that portion of the involce held in abeyance until 2 settlement can be
reached. Upon determining that invoiced charges are not reasonable, the
Commonwealth shall promptly notify the Contractor, in writing, as to those charges
which it considers unreasonable and the basis for the determination. A Contractor
may not institute legal action unless a settlement cannot be reached within thirty (30)
days of notification. The provisions of this section do not relieve an agency of its
prompt payment obligations with respect to those charges which are not in dispute
(Code of Virginia, § 2.2-4363).

To Subcontractors:

1.

Contractor is hereby obligated:

a. To pay the Subcontractor(s) within seven (7) days of the Contractor’s receipt of
payment from the Commonweaith for the proportionate share of the payment
received for work performed by the Subcontractor(s) under the Contract; or

b. To notify the agency and the Subcontractor(s), in writing, of the Contractor's
intention to withhold payment and the reason.

The Contractor is obligated to pay the Subcontractor(s) interest at the rate of one (1)
percent per month (unless otherwise provided under the terms of the Contract) on all
amounts owed by the Contractor that remain unpaid seven (7) days following receipt
of payment from the Commonwealth, except for amounts withheld as stated in B.1.b
above. The date of mailing of any payment by U. S. Mail Is deemed to be payment
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to the addressee. These provisions apply to each sub-tier Contractor performing
under the primary Contract, A Contractor's obligation to pay an interest charge to a
Subcontractor may not be construed to be an obligation of the Commonwealth.

3. Each prime Contractor who wins an award in which provision of a SWAM
procurement plan is a condition to the award, shall deliver to the contracting agency
or institution, on or before request for final payment, evidence and certification of
compliance (subject only to insubstantial shortfalls and to shortfalls arising from
Subcontractor default) with the SWAM procurement plan. Final payment under the
Contract in question may be withheld until such certification is delivered and, if
necessary, confirmed by the agency or institution, or other appropriate penalties may
be assessed in lieu of withholding such payment.

4. The Commonwealth of Virginia encourages Contractors and Subcontractors to
accept electronic and credit card payments.

16. QUALIFICATIONS OF CONTRACTOR

The Commonwealth may make such reasonable investigations as deemed proper and
necessary to determine the ability of the Contractor to perform the services/furnish the
goods. The Commonwealth reserves the right to inspect, without advance notice,
Contractor's physical facilities at any time during the initial term and any subsequent
renewal periods, to satisfy questions regarding the Contractor's capabiiities.

17. TESTING AND INSPECTION

The Commonwealth reserves the right to conduct any test/inspection it may deem advisable
to assure goods and services conform to the specifications.

18. ASSIGNMENT OF CONTRACT

A Contract shall not be assignable by the Contractor in whole or in part without the written
consent of the Commonwealth.

19. CHANGES TO THE CONTRACT
Changes can be made to the Contract in any of the following ways:

A. The partles may agree in writing to modify the scope of the Contract. An increase or
decrease in the price of the Contract resulting from such modification shall be agreed to
by the parties as a part of their written agreement to modify the scope of the Contract.

B. The Purchasing Agency may order changes within the general scope of the Contract at
any time by written notice to the Contractor. Changes within the scope of the Contract
include, but are not limited to, things such as services to be performed, the method of
packing or shipment, and the place of delivery or installation. The Contractor shall
comply with the notice upon receipt. The Contractor shall be compensated for any
additional costs incurred as the result of such order and shall give the Purchasing
Agency a credit for any savings. Said compensation shall be determined by one (1) of
the following methods:
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20.

21,

1. By mutual agreement between the parties in writing; or

2. By agreeing upon a unit price or using a unit price set forth in the Contract, if the
work to be done can be expressed In unlts, and the Contractor accounts for the
number of units of work performed, subject to the Purchasing Agency's right to audit
the Contractor's records andlor to determine the correct number of units
independently; or

3. By ordering the Contractor to proceed with the work and keep a record of all costs
incurred and savings realized. A markup for overhead and profit may be allowed if
provided by the Contract. The same markup shall be used for determining a
decrease in price as the result of savings realized. The Contractor shall present the
Purchasing Agency with all vouchers and records of expenses incurred and savings
realized. The Purchasing Agency shall have the right to audit the records of the
Contractor as it deems necessary to determine costs or savings. Any claim for an
adjustment in price under this provision must be asseried by written notice to the
Purchasing Agency within thirty (30) days from the date of receipt of the written order
from the Purchasing Agency. If the parties fail to agree on an amount of adjustment,
the question of an increase or decrease in the Contract price or time for performance
shall be resolved in accordance with the procedures for resolving disputes provided
by the Disputes Clause of this Contract or, if there is none, in accordance with the
disputes provisions of the Commonwealth of Virginia Vendors Manual. Neither the
existence of a claim nor a dispute resolution process, litigation or any other provision
of this Contract shall excuse the Contractor from promptly complying with the
changes ordered by the Purchasing Agency or with the performance of the Contract
generally.

TERMINATION FOR DEFAULT

In case of default by a contractor for failure to deliver or perform in accordance with the
contract specifications or terms and conditions, the Commonwealth may procure the articles
or services from other sources and hold the defaulting contractor responsible for any
resulting additional purchase and administrative costs. The Commonweaith will normally
repurchase from the next lowest offeror or purchase competitively by re-solicitation. If the
repurchase results in increased costs to the Commonwealth, a letter will be sent to the
defaulted contractor requiring payment for additional costs. When repayment is requested,
the contractor will be removed from the malling list until the repayment has occurred.
However, in the case of default, contracts may be canceled at any time without the
contractor's consent. The Commonwealth also reserves the right to cancel all contracts with
any contractor who fails to  perform for any one contract.

TAXES

Sales to the Commonwealth of Virginia are normally exempt from State sales tax. State
sales and use tax cerificates of exemption, Form ST-12, wili be issued upon request.
Deliveries against this Coniract shall usually be free of Federal excise and transportation
taxes. The Commonwealth's excise tax exemption registration number is 54-73-0076K.
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22, DRUG-FREE WORKPLACE

23‘

24,

25,

During the performance of this Contract, the contractor agrees to (i) provide a drug-free
workplace for the contractor's employees; (i) post in conspicuous places, available to
employees and applicants for employment, a statement notifying employees that the
unlawful manufacture, sale, distribution, dispensation, possession, or use of a controlled
substance or marljuana is prohibited in the contractor's workplace and specifying the actions
that will be taken against employees for violations of such prohibition; (iii) state in all
solicitations or advertisements for employees placed by or on behaif of the contractor that
the contractor maintains a drug-free workplace; and (iv) include the provisions of the
foregoing clauses in every subcontract or purchase order of over $10,000, so that the
provisions will be binding upon each subcontractor or vendor.

For the purposes of this section, “drug-free workplace” means a site for the performance of
work done in connection with a specific contract awarded to a contractor, the employees of
whom are prohibited from engaging in the unlawful manufacture, sale, distribution,
dispensation, possession or use of any controlled substance or marijuana during the
performance of the contract.

NONDISCRIMINATION OF CONTRACTORS

A Contractor shall not be discriminated against in the solicitation or award of this Contract
because of race, religion, color, sex, national origin, age, disability, faith-based
organizational status, any other basis prohibited by state law relating to discrimination in
employment or because the Contractor employs ex-offenders unless the state agency,
department or Institution has made a written determination that employing ex-offenders on
the specific Contract is not in its best interest. |f the award of this Contract is made to a
faith-based organization and an individual, who applies for or receives goods, services, or
disbursements provided pursuant to this Contract objects to the religious character of the
faith-based organization from which the individual receives or would receive the goods,
services, or disbursements, the public body shall offer the individual, within a reasonable
period of time after the date of his objection, access to equivalent goods, services, or
disbursements from an alternative provider.

AVAILABILITY OF FUNDS

It is understood and agreed between the pariies herein that the agency shall be bound
hereunder only to the extent of the funds available or which may hereafter become available
for the purpose of this contract. -

AUTHORIZATION TO CONDUCT BUSINESS IN THE COMMONWEALTH

A Contractor organized as a stock or nonstock corporation, limited liability company,
business trust, or limited partnership or registered as a registered limited liability partnership
shall be authorized to transact business in the Commonwealth as a domestic or foreign
business entity if so required by Title 13.1 or Titie 50 of the Code of Virginia or as otherwise
required by law. Any business entity described above that enters into a contract with a
public body pursuant to the Virginia Public Procurement Act shall not allow Its existence to
lapse or its certificate of authority or registration to transact business in the Commonwealth,
if so required under Title 13.1 or Title 50, to be revoked or cancelled at any time during the
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26,

27.

28.

term of the Contract. A public body may void any contract with a business entity if the
business entity fails to remain In compliance with the provisions of this section.

FINANCIAL WARRANTY

Contractor shall ensure that the prices, discounts, incentives, and other financial terms
(collectively, the “financial deal") applicable to purchases under this Contract is always at
least as favorable to the purchaser as the financial deal that the Contractor or its affiliates
make available to any public body in Virginia for the same good(s)/service(s) outside this
Contract, Throughout the term of this Contract, if Contractor (or any affiliate) makes a better
financial deal available to a public body In Virginla for any good(s)/service(s) available under
this Contract, Contractor shall immediately notify the Commonwealth of the details and, at
the Commonwealth’s option, sign an amendment to this Contract, so that an equivalent
financial deal for the affected good(s)/service(s) is aiso available as an option under this
Contract. Contractor may request exemption if the better financial deal was for a spot
purchase, and the Commonwealth shall grant such request if the Commonwealth in good
faith finds that the spot purchase involved special circumstances affecting cost that would
make it unfair to apply an equivalent financial deal outside of that spot purchase. Upon the
Commonwealth's request {(and annually), Contractor shall submit an affidavit certifying full
compliance with this Section. The Contractor (and any affiliate) shall waive any contractual
ar other right that inhibits any public body in Virginia from disclosing to the Commonwealth
or others the financial terms made available to the public body, and upon request from the
Commonwealth, Contractor shall ensure that a signed confirmation of the waiver is provided
to the public body and the Commonwealth. As used in this Section, an affiliate is any entity
that controls, is controlled by, or is under common control with, the Contractor

AUDIT

The Contractor shall retain all books, records, and other documents relative to this Contract
for five (5) years after final payment, or until audited by the Commonwealth of Virginia,
whichever is sooner. The agency, its authorized agents, and/or state auditors shall have full
access to and the right to examine any of said materials during said period.

USE OF CONTRACT BY THIRD PARTIES

In accordance with the Code of Virginia § 2.2-4304, entitied “Cooperative Procurement,” the
intent of this Contract is to allow for such cooperative procurement to the maximum extent
possible. Accordingly, any public body, or public health, public educational or public
institution, or public laboratory or institution may access and use this Contract, if agreeable
to Contractor and in accordance with the ordering provisions governing this Contract,
together with all other Contract terms and conditions herein.

Participation in this cooperative procurement by any public body is voluntary. If agreed to by
Contractor, this Contract may be used by the entities stated above to procure goods and/or
services in accordance with "Attachment “A,” entited Goods and Pricing Schedule”,
attached hereto and incorporated herein.

Contractor shall notify the Commonwealth of Virginia, Division of Purchases and Supply
(DPS) in writing by providing DPS a Contract Sales and Usage report for any entity placing
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29,

30.

an order(s) to use this Contract in accordance with Contract Reporting provisions, herein.

This is a master contract and no modification of the Contract is required for an Authorized
User to participate. However, any Authorized User outside the Commonwealth of Virginia,
but within the United States, or any territory or legal entity thereof, and Contractor shall
complete a “Participating Addendum,” to be provided by DPS, prior to the use of the
Contract before the Contractor shall accept any order from such an Authorized User outside
of the Commonwealth, with a copy of the completed Participating Addendum provided to the
Contract Officer, DPS Procurement.

Authorized Users will place their own orders directly with the Contractor and will fully and
independently administer their use of this Contract to include contractual disputes, and
invoicing and payments, without direct administration from DPS. Neither the Commonwealth
nor DPS shall be held liable for any costs or damages by any other participating Authorized
User as a result of any authorization by the Contractor to use the Contract.

Contractor hereby certifies and warrants that neither the Commonweaith nor DPS are
responsible for any acts or omissions of any Authorized User, and shall not be considered in
default of this Contract, no matter the circumstances.

The use of the Contract does not preclude any participating Authorized User from using
other agreements or competitive processes as their needs may require.

AUTHORIZED REPRESENTATIVES

This Contract may be modified in accordance with §2.2-4309 of the Code of Virginia. Such
modifications may only be made by the representatives authorized to do so denoted below,
or their duly authorized designees. No modifications to this contract shail be effective uniess
in writing and signed by the duly authorized representative of both parties, delineated below.
No term or provision hereof shall be deemed waived and no breach excused unless such
waiver or consent to breach is in writing.

Authorized Representatives:

COMMONWEALTH OF VIRGINIA ABACUS CORPORATION
Shawnda M, Brown Contract Officer Michael P. Brady, GOO

1111 East Broad Street 610 Gusryan Stregt

Richmond, VA 23218 Baltimore, MD 21223

Tel.: 804-786-3858 Tel.: 410-833-1900 /ext224

Email: shawnda.brown@dgs.virginia.gov Email: mpbradv@abacuscorporation.com
UNDER NO CIRCUMSTANCES SHALL ANY AUTHORIZED USER OR OTHER ENTITY
HAVE THE AUTHORITY TO MODIFY THIS CONTRACT WITHOUT WRITTEN CONSENT
OF THE AUTHORIZED REPRESENTATIVES.

INDEMNIFICATION

Contractor agrees to indemnify, defend and hold harmiess the Commonwealth of Virginia,
its officers, agents, and employees from any claims, damages and actions of any kind or
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31.

32,

33.

34.

35.

nature, whether at law or in equity, arising from or caused by the use of any materials,
goods, or equipment of any kind or nature furnished by the contractor/any services of any
kind or nature furnished by the contractor, provided that such liability is not attributable to
the sole negligence of the using agency or to failure of the using agency to use the
materials, goods, or equipment in the manner already and permanently described by the
contractor on the materials, goods or equipment delivered.

PROMOTIONAL DISCOUNTS

For any special or promotional sale prices, reductions, or other discounts provided to any
Authorized User eligible to use this Contract, Contractor shall immediately extend and
provide notification of such sale prices or discounts to the Commonwealth and all other
Authorized Users during the term of the Contract. Such notice shall also advise the duration
of the specific sale or discount price. The Contract Officer shall be provided notice in
advance of any such promotional discount being extended to any Authorized User that is
eligible to utilize this Contract.

CONTRACTOR/SUBCONTRACTOR LICENSE REQUIREMENT

By their signature on this Contract, Contractor certifies and warrants that their firm, and any
individual employees and/or subcontractor(s) isfare properly certified and/or licensed by the
appropriate federal, state, or other regulatory authorities to provide all goods/services
specified or fulfill the requirements delineated herein.

PRIME CONTRACTOR RESPONSIBILITIES

The Contractor shall have prime responsibility for completely supervising and directing all
work performed, goods provided and/or services provided under this Contract, and for all
subcontractors the Contractor may utilize. Subcontractors that perform work under this
Contract shall be responsible to the prime contractor. Contractor agrees that it shall be fully
and solely responsible for the acts and omissions of its subcontractors and of any persons
employed by them as he is for the acts and omissions of his own employees.

SUBCONTRACTS

No portion of the work shall be subcontracted without prior written consent of the Contract
Officer. In the event that the Contractor desires to subcontract some part of the work
specified herein, the Contractor shall furnish the Contract Officer the names, qualifications
and experience of their proposed subcontractors. The Contractor shall, however, remain
fully liable and responsible for the work to be done by its subcontractor(s) and shall assure
compliance with all requirements of the Contract.

CONTRACTOR ACCESS TO AUTHORIZED USER LOCATIONS

The Commonwealth or any Authorized User using the Contract shall grant to Coniractor
personnel such access to their location as may be necessary or appropriate for Contractor
to perform its obligations under this Contract, subject to all security issues. For any
individual Authorized User location, the Contractor may be required to undergo additional
security procedures that may include but not be limited to; records verification, submission of
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36.

37.

photos and or fingerprints, etc. The Contractor may at any time, for any Authorized User
location, be required to undertake the execution and completion for each individual
employee, the requirement of the submission of additional forms that the Authorized User
would conslder reasonable for security measures. These forms may include the individual
employee’s agreement that all Authorized User information that is gamered while at the
Authorized User's site is confidential and proprietary. Any unauthorized release of
praprietary information by the Contractor or Contractor's employees shall constitute a
breach of this Contract, and subject to any remedies the Commonwealth or any Authorized
User is entitled to thereby.

CONFIDENTIALITY OF PERSONALLY IDENTIFIABLE INFORMATION

The contractor assures that information and data obtained as to personal facts and
circumstances related to patients or clients will be collected and held confidential, during
and following the term of this Contract, and unless disclosure Is required pursuant to court
order, subpoena or other regulatory authority, will not be divulged without the individual’s
and the agency’s written consent and only in accordance with federal law or the Code of
Virginia. Contractors who utilize, access, or store personally identifiable information as part
of the performance of a contract are required to safeguard this information and immediately
notify the agency of any breach or suspected breach in the security of such information.
Contractors shail allow the agency to both participate in the investigation of incidents and
exercise control over decisions regarding external reporting. Contractors and their
employees working on this project may be required to sign a confidentiality statement

EVA BUSINESS-TO-GOVERNMENT CONTRACTS AND ORDERS

The Contract will utilize multiple purchase order(s) with the eVA transaction fee specified
below assessed for each order.

For orders issued July 1, 2014, and after, the Vendor Transaction Fee is:
(i) DSBSD-certified Small Businesses: 1.0%, capped at $500 per order.
(ii) Businesses that are not DSBSD-certified Small Businesses: 1.0%, capped at
$1,500 per order.

The specified vendor transaction fee will be invoiced, by the Commonwealth of Virginia
Department of General Services, approximately 30 days after the corresponding purchase
order is issued and payable 30 days after the invoice date. Any adjustments
(increases/decreases) will be handled through purchase order changes.

The eVA Internet electronic procurement solution, website portal www.eva.virginia.gov,
streamlines and automates government purchasing activities in the Commonwealth. The
portal is the gateway for vendors to conduct business with state agencies and public bodies.

Contractor shall participate in the eVA Internet e-procurement solution and agree to comply
with the following:

Failure to provide an electronic catalog (price list) or index page catalog for items awarded
will be just cause for the Commonwealth to reject your offer or terminate this contract for
default. The format of this electronic catalog shall conform to the eVA Catalog Interchange
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38.

39.

40.

Format (CIF) Specification that can be accessed and downloaded from
www.eVA virginia.gov. Contractors should email Catalog or Index Page information to eVA-
catalog-manager@dgs.virginia.qov

EXCLUSIVITY OF TERMS AND CONDITIONS

No employee or agent of the Commonwealth or Authorized User shall be required to sign or
execute any additional contract, license or other contract containing contractual terms and
conditions; excluding the Participating Addendum as required for as stipulated under the
section herein entitled “Use Of Contract By Third Parties.” Notwithstanding the afare-
mentloned, any documents signed by parsons other than the Director, DPS Procurement or
their authorized designee shall have no validity or effect upon the Contract

LOBBYING AND INTEGRITY

Contractors are cautioned that communications with individuals other that the Contract
Officer may result in incorrect and/or insufficient information being provided. In addition, the
Contractor shall not, in connection with this or any other contract or agreement with the
State, directly or indirectly (1) offer, confer, or agree to confer any pecuniary benefit on
anyone as consideration for any State officer or employee's decision, opinion,
recommendation, vate, other exercise of discretion, or violation of a known legal duty, or (2)
offer, glve, or agree to give anyone any gratuity for the benefit of or at the direction or
request of any state officer or employee.

Upon request of the Commonwealth of Virginia's, Department of General Services, the
Offeror shall provide any type of information the Agency deems relevant to the Coniractor’s
Integrity or responsibility to provide the services or goods, described herein,

ORDERS

Authorized Users may order Goods andfor Services from this Contract by any of the
following methods:

a. eVA: An eVA order will be issued by an ordering entity of the Commonwealth or any
Authorized User through the Commonwealth's electronic procurement website portal
htto://www.eva.virginia.gov.

b. Purchase Order (PO): An official PO form issued by an Authorized User.
¢. Charge Card:

i Any order/payment transaction processed through the Commonweaith's contract
with Bank of America (BOA), or any then-current coniracted card provider. Each
Charge Card Order must not exceed $5,000, or any then-current authorized charge
card limit.

i. Any other order/payment charge or credit card process, such as AMEX,
MASTERCARD, or VISA, that is under contract for the use by the ordering
Authorized User.
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This ordering authority is solely limited to issuing orders for Goods and/or Services available
under this Contract.

41. MANDATORY ACCEPTANCE OF SMALL PURCHASE CHARGE CARD (SPCC)

Purchasing charge cards offer Commonwealth of Virginia agencies and public entities the
opportunity to streamline their procedures for procuring and paying for small dollar goods
and/or services. Offerors responding to this solicitation should note that acceptance of
payment by purchase card is mandatory (unless waived by DPS) within 80 calendar days of
contract award.

Charge Card Levels: The amount of data passed for each charge card payment depends
on the level at which the charge card is established. Payment for orders issued against the
contracl(s) resulting from this solicitation must allow for the Purchase Order Number to be
passed at the time of charge so that the Purchase Order Number is received by the card
platform and passed to the Card provider. The levels are delineated below and vendors
must establish their card account at Level 2, which is mandatory, or Level 3, which Is
optional. Information on the various levels for the Visa Purchase Card is indicated below.

+ Level 1 - vendors provide basic charge card purchase information, including but not
limited to the data listed below. By passing “Basic Data”, the vendor has a standard
interchange cost.

Supplier Name

o Merchant Category Code
o Date

o Total Purchase Amount

o

Level 2 - vendors provide additional information to the Level 1 elements, including but
not limited to the data listed below. By passing Level 2 detail, the vendor will receive lower
interchange costs. Level 2 is mandatory for any vendors who do business with the
Commonwealth of Virginia and accept the Visa Card.

o Customer Code (PCO Number from eVA), and
o VendorTax D

+ Level 3 - vendors provide line ifem detail, in addition fo the Level 1 and Level 2
elements, including but not limited to the data listed below. By passing Level 3 (optional)
data which is considered Superior data, the vendor will receive the lowest interchange costs.

o Item Description

o Item Quantity

o ltem Unit of Measure

o Product Code

o Freight Amount

o Extended line ltem Amount

42, E-VERIFY PROGRAM

Pursuant to Code of Virginia, §2.2-4308.2., any employer with more than an average of 50
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employees for the previous 12 months entering into a contract in excess of $50,000 with any
agency of the Commonwealth to perform work or provide services pursuant to such contract
shall register and participate in the E-Verify program to verify information and work
authorization of its newly hired employees performing work pursuant to such public contract.
Any such employer who fails to comply with these provisions shall be debarred from
contracting with any agency of the Commonwealth for a period up to one year. Such
debarment shall cease upon the employer's registration and participation in the E-Verify
program. If requested, the employer shall present a copy of their Maintain Company page
from E-Verify to prove that they are enrolled in E-Verify.

43. CANCELLATION OF CONTRACGT

The Contract Officer reserves the right to cance! and terminate any resulting Contract, in
part or in whole or individual order, in part or in whole, without penalty, upon sixty (60) days
written notice to the Contractor. In the event the initiai Contract period is for more than
twelve (12) months, then the resulting contract may be terminated by either party, without
penalty, after the initial twelve (12) months of the Contract period upon sixty (60) days
written notice to the other party. Any Contract cancellation notice shall not relieve the
contractor of the obligation to deliver and/or perform on all outstanding orders issued prior to
the effective date of canceliation.

44, TRANSITION OF SERVICES

Prior to or upon expiration or termination of this Contract and at the request of DGS/DPS
contract manager, the Contractor agrees:

a. to exercise its best efforts and cooperation to effect an orderly and efficient transition
to a successor,

b. to provide all assistance to DGS/DPS and Authorized Users as may be reasonably
required to transition Services to any other Contractors with whom DGS/DPS
contracts for provision of services identical to or simllar to the Services provided by
Contractor pursuant to this Contract.

c. that the DGS/DPS Contract Officer shall have final authority to resolve disputes
related to the transition of the contract from the Contractor to its successor.

d. to furnish a plan for transition services for up to sixty (60) days after this contract
expires and shall negotiate in good faith the plan with the successor to provide such
assistance at no charge or fees to DGS/DPS or any Authorized User. This plan shall
be subject to the Contract Officer’s approval.

PERSONS SIGNING THIS CONTRACT ARE AUTHORIZED REPRESENTATIVES OF EACH
PARTY TO THIS CONTRACT AND ACKNOWLEDGE THAT EACH PARTY AGREES TO BE
BOUND BY THE TERMS AND CONDITIONS OF THE CONTRACT.
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PERSONS SIGNING THIS CONTRACT ARE AUTHORIZED REPRESENTATIVES OF EACH
PARTY TO THIS CONTRACT AND ACKNOWLEDGE THAT EACH PARTY AGREES TO BE
BOUND BY THE TERMS AND CONDITIONS OF THE CONTRACT.

ABACUS CORPORATION COMMONWEALTH OF VIRGINIA
DEPARTMENT OF GENERAL SERVICES
DIVISION OF PURCHASES AND SUPPLY

BY: W/' BY:

NAME:/I;nichael P. Brady NAME: Shawnda M. Brown

Printed Printed
TITLE: Chief Operating Officer TITLE: Statewide Strategic Sourcing Officer
DATE: June 27", 2017 DATE: Luw .! &@! (==
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ATTACHMENT A

TO
CONTRACT E194-75647-R ~ MA2338
BETWEEN THE
COMMONWEALTH OF VIRGINIA
AND
ABACUS CORPORATION

GOODS AND PRICING SCHEDULE

Attachment "A" is hereby incorporated into and made an integral part of Contract E194-75647-
R-MA2338 between the Commonwealth of Virginia and Abacus Corporation. In the event of any
discrepancy between this Attachment “A” and the Contract, the provisions of the Contract shall
control.

48,

48.

47.

LISTING OF GOODS AND SERVICES

All requirements stated in the Conimonwealth's RFP #E194-75647-R, Section I, entitled
“Statement of Needs™; and the Solution, including all goods and services, and integral
products to the Solution, as applicable and as delineated in Contractor's proposal, submitted
in response thereto, for the provision of Temporary Medical Worker Services as
delineated therein, in accordance with the following, or as otherwise sfipulated in any
Modification to this Contract.

CONTRACT PERIOD

The contract shall be effective from July 01, 2017 through June 30, 2019.

There are three (3) potential one-year renewal options available for this contract.
PRICING SCHEDULE

The following pricing scheduie reflects a selection of commonly purchased goods to be
provided to the Commonwealth under this Contract. This schedule represents the
Contractor's all-encompassing fees for the negotiated goods. This list is not all-inclusive.
Any ltems categorized by the following discount structure shall also be considered part of
the Contract. If there is conflict in pricing between the specific items outlined in the pricing
schedule and the discount structure, the lower of the two prices shall prevail.
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Abacus Corporation - Ranked 1

Minimum e
Position Pay Hourly Pay Hourly Pay
Bands Rate Rate Not to
Exceed
1 $7.66 $18.60
2 $10.01 $23.66
3 $11.96 $27.86
4 $15.63 435.75
5 $20.43 $46.06
6 $26.68 $59.53
7 $34.85 $77.13
8 $45.53 $100.12 | La3h%k e

Non- Northern Virginia - Zones 97, 98, 99, 100, 101, 102, 103, 104,

105, 106

Abacus Corporation - Ranked 1

. Minimum Mzl o
Position Pay Hourly Pay Haurly Pay
Bands Rate Not to
Rate
Exceed
1 57.66 $24.18
2 $10.01 $30.75
3 $11.96 $36.22 _
4 $15.63 $46.,48
5 $20.43 $59.88 =
6 $26.68 $77.39
7 $34.85 $92.56 %
8 $45,53 $120.14 :

Narthern Virginia - Zones 99 & 100

48, REPORTING REQUIREMENTS

During the term of the Contract, or any renewal thereof, the Contractor agrees that the
following reports shall be submitted to the Contract Officer. Failure to comply with reporting
of this section may result in payment(s) being withheld until
reserves the

and payment requirements
compliance with the plan is received and confirmed. The agency or institution
right to pursue other appropriate remedies to include, but not be limited to, termination for

default.
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Reports include, but are not limited to, the following:

A. Contractor's Quarterly Report of Sales

On a quarterly basis, the Contractor shall provide the Contract Officer with reports of the
total dollar volume of purchases by each Contract User. Reports shall be due no later
than the 15th day of the month following the reported quarter end. If the 15th of the
month falls on a weekend or holiday, the report shall be due the next business day. All
quarterly reports, in an unlocked spreadsheet format, shall be delivered electronically to
the Contract Officer at shawnda.lgrow%@ggs.virqinia.go_v An electronic copy shall also
be delivered to the following email address: vappreport@das.virginia.gov .

Failure to submit information in the required format and time may result in cancellation of
the awarded confract.

B. Sur-Charge Adjustment (SCA)

The contractor must pay the Depariment of General Services (DGS), a Surcharge
Adjustment (SCA) fee under this contract. DGS will not issue invoices or statements. The
contractor must remit the SCA fee by the last day of the month following the end of the
calendar quarter. The SCA fee equals two percent (2%) of the quarterly reported total
invoiced sales. The SCA fee amount due must be paid by check with identification of
“Contract Number,” “Report Amounts,” and “Report Period” on either the check stub or other
remittance material. DGS may, at its discretion, agree to an electronic funds transfer, in lieu
of a check, however in the absence of an express written agreement from DGS that
validates the agreement, then the payment shall be made by check as described herein.

Checks shall be payable to; Treasurer, Commonwealth of Virginia

Checks shall be mailed to:
DGS/Division of Purchases and Supply
ATTN: SCA Coordinator
PO Box 1199
Richmond, VA 23219-1199

If the full amount of the SCA fee is not paid within 30 calendar days of due date, it shall
constitute a debt that the Contractor Is obligated contractually to pay to the Commonwealth of
Vlirginia, and the Commonwealth may exercise all rights and remedies available under law.
Fallure to submit sales reports, falsification of sales reports, and or failure to pay the SCA fee in
a timely manner may result in termination or cancellation of this contract.

49, INVOICING AND PAYMENT

a.

involces

The Contractor shall submit an accurate and proper invoice as applicable, promptly to
any Authorized User after ali Services covered by the invoice have been provided. The
Contractor shall invoice in arrears weekly/monthly as prearranged with the Authorized
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User. No invoice may include any cost other than those identified in the Individual
Purchase Order referencing this Contract. Invoices for required tests/reports shall be
issued separately. Invoices shall provide at a minimum:

i
iil
ii.
iv.
v,
vi.
vil.

vili.
ix.

Contract Number

Purchase Order Number

Invoice number

Invoice date

Name of Authorized User (the ordering entity) and point of contact

Supervisor name if not the same as point of contact

Name of worker, position filled, services provided, hours worked by date, regular
time or overtime '

Pay rate for worker and total charges per hour, line total, and invoice total

If not utilizing the eVA ACP electronic time keeping system, a completed time
card must accompany the invoice.

Contractor shall render invoices for any Authorized User in accordance with the
instructions contained in the Purchase order.

b. Methods of Payment

Payment will be made thirty (30) days after recelpt of goods and/or services or a
valid invoice, whichever is later. Contractor shall submit & valid invoice to the invoice
address designated in any order issued by an Authorized User in accordance with
the invoice maiting instructions therein.

For valid invoices in the amount of $5,000 or less, or any then-current charge card
small dollar usage threshold, Contractor shall accept payment using the
Commonwealth of Virginia's Small Purchase Charge Card (SPCC), if the SPCC card
is offered for payment. For any amount exceeding $5,000, or any then-current
charge card smali dollar usage threshold, Contractor shall accept payment by the
Commonwealth’s Gold Card, if the Gold Card is offered for payment.

If the Contractor bills for services not specified in the Scope or Services, or at
rates greater than those specified in the Contract, an Authorized User shall submit a
Procurement Complaint Form.

. DGS POINT OF CONTACT

Contract Administration/Compliance Contract Information
Shawnda M. Brown, VCO Shawnda M. Brown, VCC
Statewide Contract Officer Statewide Contract Officer
Division of Purchases and Supply Division of Purchases and Supply
1111 East Broad Strest 1111 East Broad Street
Richmond, VA 23219 Richmond, VA 23219
Tel: 804-786-3658 Tel: 804-786-3858
Fax: 804-7868-5712 Fax: B04-786-5712
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Email: shawnda.brown@dgs.virginia.qov Email: shawnda.brown@dgs.virginia.qgov

. CONTRACTOR POINTS OF CONTACT

Primary Contact

Contractual Matters: Billing/Administration:

Name: Michael P. Brady Name: Otto |. Orantes

Title: Chief Operating Officer Title: Account Executive

Abacus Corporation Abacus Corporation

610 Gusryan Street 610 Gusryan Street

Baitimore, MD 21224 Baltimore, MD 21224

Tel: (410) 633-1900 ext. 224 Tel: {202) 607-4964
mpbrady@AbacusCorporation.com Email: otto@AbacusCorporation.com

Contract Service Matters:
Name: Otto |. Orantes
Title: Account Executive
Abacus Corporation

610 Gusryan Street
Baltimore, MD 21224

Tel: (202) 607-4964

Email: otto@AbacusCarporation.com
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ATTACHMENT B — NEGOTIATED MODIFICATIONS

TO
CONTRACT E194-75647-R - MA2338
BETWEEN THE
COMMONWEALTH OF VIRGINIA
AND
ABACUS CORPORATION

50. NEGOTIATED MODIFICATIONS

Attachment "B" Is hereby incorporated into and made an integral part of Contract E194-75647-
R-MA2338 between the Commonwealth of Virginia and Abacus Corporation. In the event of any
discrepancy between this Attachment “B" and the Contract, the provisions of the Contract shall
control.

1. The contractor agrees to maintain a minimum of five (5) on-cali RNs and eight (8) on-cali
LPNs on a daily basis specifically for the Commonwealth of Virginia to exclude additional fees
other than contractual hourly rate.

2. For facilities that require training, the Contractor agrees to pay their employee for
training in advance. The using agency must provide an estimate of how many hours will be
required and the Contractor must agree to the estimate before the temporary employee is
approved for the assignment. The using agency wili pay the Contractor for all training hours
once the temporary employee has completed an assignment or assignments at that facility
equal to 2 times the confirmed and worked tralning hours. The temporary employee must not
miss any required days of training and must not exceed more than one (1) excused tardy arrival
during training. If the temporary employee does not complete an assignment or assignments
equivalent to 2 times the training hours, the Contractor will not be paid for the training hours by
the using agency for this temporary employee. The temporary employee’s pay will be docked by
2 hours in the event thers has been an excused absence during training. There are exceptions
to this rule in the event of a death in the family, iliness and other unforeseen occurrences as
approved by the using agency.

ah The Contractor has agreed o establish a referral program uniquely for the
Commonwealth of Virginia. The referral program for the Commonwealth of Virginia will state that
LPNs and RNs referred to your company by your existing registered employees are incentivized
by hours worked versus just being referred. For example, if your employee Jane Doe refers
Sandra Doe, Jane Doe and/or Sandra Doe would only receive the established referral bonus
after Sandra Doe has completed one or multiple assignments totaling a minimum of 40 hours.

4. The Contractor agrees to provide the using agency a 10% discount on the hourly rate up
to 40 hours for temporary employees who are referred to the Contractor who are currently on
assignment with a contractor under Contract number E194-44378 whose company was not
awarded a new contract resuiting from RFP E194-75647-R. The reduced rate will only apply to
our transition period. The transition pericd is from July 01, 2017 through August 28, 2017. After
the transition period, no using agency shall refer temporary employees to any of the existing
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Contractors and receive a reduced rate even if your company already has a program in place
that allows said referral reduction.

5. The Contractor agrees to confirm all temporary employees on assignment with the using
agency one (1) day prior to the start of a shift and two (2) hours before the start of the shift and
communicate the confirmations by email to the agency requesting the temporary worker.

6. The Contractor agrees to pre-screen the temporary employee to confirm whether or not
the temporary employee is registered or has been registered with one of the other Contractors
within the last 180 days of the assignment date. If the temporary employee is registered with
one or more of the existing Contractors, the Contractor agrees to verify their current or prior
performance for previous worked assignments.

7. When a temporary employee Is registered with multiple Contractors, the Contractor
agrees to increase or decrease their hourly rate so that all Contractors are paying the same
hourly rate for the requested position title for this assignment. An example has been provided
below. Rates are for example purposes only.

Example:

Company A’s rate: $20
Company B's rate: $20.75
Company C's rate: $21

The average of all three would be $20.58 and this would be the hourly rate for this candidate for
all three companies. The average rate would be communicated to all three companies.
End of Example

8. The Contractor agrees to a 60 (Contractor)/40 (COVA) split for temporary employees
who are willing to travel 50-100 miles and overnight stay for assignments with the
Commonwealth of Virginia. Travel expenses include mileage and hotel. Traveling staff must not
exceed five (5) consecutive days and ten (10) days total within one (1) month. Any travel
beyond the five (5) consecutive and ten (10) day total tolerance will be at the expense of the
temporary employee or Contractor or both per your established policy and procedures. Travel
rates must comply with the Commonwealth of Virginia travel policies as published by the
Virginia Department of Accounts. These policies can be found at the following website:
hitp://www.doa.virginia.gov. The current or then current policies are dictated and updated at the
discretion of the Department of Accounts.
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