REQUEST FOR PROPOSALS

Issue Date: July 13, 2010 RFP # 163-11-01
Title: Respite Care Initiative Program
Issuing Agency: Commonwealth of Virginia

Department for the Aging

1610 Forest Avenue, Suite 100

Richmond, Virginia 23229-5009
Initial Period of Contract: From October 1, 2010 through September 30, 2011.
Sealed Proposals Will Be Received Until 2:00 p.m., EDT, August 23, 2010 For
Furnishing The Services Described Herein. Proposals Received After The

Deadline Cannot Be Considered. Postmarks Do Not Apply.

All Inquiries For Information Should Be Directed To Ellen M. Nau, Telephone: (804)
662-9340.

WHETHER PROPOSALS ARE MAILED OR HAND DELIVERED, SEND OR DELIVER
DIRECTLY TO ISSUING AGENCY SHOWN ABOVE. IF MAILED, PLEASE ALLOW
AT LEAST THREE WORK DAYS FOR DELIVERY.

In compliance with this request for proposals and to all the conditions imposed herein,
the undersigned offers and agrees to furnish the services in accordance with the
attached signed proposal or as mutually agreed upon through subsequent negotiation.
Name and Address of Offeror:

Date:

By:

(Authorized Official - Sign in blue ink)

Zip Code Name:
(Please type or print)
FEI/FIN NO. Title:
e-mail
Address Phone:

Note: This public body does not discriminate against faith-based organizations in
accordance with the Code of Virginia, 82.2-4341.1 or against a bidder or offeror
because of race, religion, color, sex, national origin, age, disability, or any other basis
prohibited by state law relating to discrimination in employment.



RFP #163-11-01

TABLE OF CONTENTS

Section Page
1. PURPOSE 3
2. BACKGROUND 3
3. STATEMENT OF NEEDS 4
4. PROPOSAL PREPARATION AND SUBMISSION REQUIREMENTS 6
S. PROPOSAL EVALUATION CRITERIA AND AWARD OF CONTRACT 11
6. IMPORTANT DATES 13
7. GENERAL TERMS AND CONDITIONS 13

8. SPECIAL TERMS AND CONDITIONS 19



1.0

2.0

RFP #163-11-01

RESPITE CARE INITIATIVE PROGRAM

REQUEST FOR PROPOSALS
PURPOSE

The purpose and intent of this Request for Proposal (RFP) from the Virginia
Department for the Aging (State Agency) is to solicit proposals from qualified
sources to establish a contract for the award of grants to public and private
agencies and organizations in Virginia for the provision of respite care services
through the Respite Care Initiative Program. The total amount of funds available
is Four Hundred Fifty-Six Thousand Two Hundred Nine ($456,209.00) Dollars to
fund approximately fourteen (14) programs. The award will be for twelve (12)
months with the option for annual renewal for the same award amount if the
funds are available and the performance is acceptable. Existing Respite Care
Initiative Programs that are fully operational will receive evaluation points.

BACKGROUND

The 1988 session of the General Assembly established a statewide Respite Care
Initiative for the elderly and persons suffering from Alzheimer's Disease or related
disorders. Funding for this RFP is Four Hundred Fifty-Six Thousand Two
Hundred Nine ($456,209.00) Dollars Funds shall be awarded on a competitive
basis to local public or private organizations. Criteria used to award funds shall
include the locality's commitment to coordinating respite care activities with local
long-term care coordinating councils, and organizations focused upon the care
and treatment of Alzheimer's Disease and related disorders.

Proposals will be accepted from private or public organizations with an interest in
making respite services available. Funded Programs must operate in accord
with the policies and procedures developed as part of the Respite Care Initiative.
In addition, offerors should use the following principles and goals to guide the
development of their Programs:

e Clients should be eligible for services on a sliding fee scale basis;

e The Program should promote public/private partnerships;

e The Program should be responsive to varying local demands;

e The most cost-effective services/forms of care should be used; and

e The Program should target limited resources to those caregivers at highest

risk for caregiver burden and whose family member is subsequently at
highest risk for institutionalization regardless of financial resources.
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3.0 STATEMENT OF NEEDS

While there is some flexibility to design programs responsive to local demands,
funded Programs must conform to the general philosophy described herein and
to certain specifications as described in this and succeeding sections.

3.1

3.2

3.3

RESPITE CARE

In keeping with the principles and goals described above, funded
Programs must be prepared to provide services which will meet the
respite needs of the broadest range of caregivers of persons 60 and older
and persons who have Alzheimer’s Disease or related disorders.
Programs shall provide respite care to families or other caregivers who are
providing 24 hour care to individuals in their home who are 60 years and
older and are suffering from Alzheimer's Disease or related disorders.
Respite care services are to be provided to improve and enhance the
quality of life for families or other caregivers by providing support and
relieving the emotional and physical stress of the family/caregiver and
possibly delay or deter inappropriate institutionalization of the care
recipient. This service is not designed to meet the needs of caregivers
requiring full-time or emergency respite care. Funds can be used to
expand/enhance an existing community based program.

Through the Respite Care Initiative, a variety of models providing in-home
respite care may be funded. Such models can be targeted to meet the
medical and/or functional needs of the client and his or her caregiver(s)
who need relief. The Program is also intended to promote the
involvement of family members/informal caregivers, consumers, interested
citizens, interest groups and local human resource agencies in the
planning and delivery of services. Specifically, services must be
coordinated with local human service agencies and local long-term care
coordinating committees, and organizations focused upon the care and
treatment of Alzheimer's Disease and related disorders, when appropriate.

TARGET POPULATIONS

The service shall be directed to persons sixty (60) and older and persons
suffering from Alzheimer's Disease or related disorders and their
caregivers, with priority given to those who are unable to purchase the
service due to the financial status of the family and/or the absence of a
similar service in the community.

SERVICE CRITERIA
The service shall be limited to intermittent, part-time care not to exceed

Forty (40) hours per month to the family of any one (1) client. Consistent
criteria shall be used in assessing the need and scope of respite care
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services to individuals. Allowable services include: adult day health care
services, companion services*, home health services, homemaker
services, hospice services, and personal care services.

All services except companion services are defined by VDA Service
Standards. Programs are required to follow the appropriate VDA Service
Standard.

*Companion services are defined in the Department of Social Services
Manual Volume VII, Section IV Long Term Services, Chapter D, 2.4.1 as
assistance to adults unable to care for themselves without assistance and
where there is no one available to provide the needed services without
cost. Service activities include, but not limited to: bathing, dressing,
toileting, eating/feeding, transportation, meal preparation, shopping,
supervision, light housekeeping, companionship and household/financial
management.

FINANCING

Services will be financed through state revenue, local resources, and
client cost sharing. Since respite care will be available to all Virginians
who meet the eligibility criteria, regardless of income, some clients will be
in a position to pay some or all of the cost for their services. The “Federal
Poverty/VDA Sliding Fee Scale” must be used to determine client cost
sharing. A copy of the scale is attached to the Request for Proposals.

REPORTING REQUIREMENTS

A Virginia Uniform Assessment Instrument (UAI) shall be prepared for all
clients receiving services in this Program.

Funded Programs shall be responsible for monthly reporting of certain
information that, at a minimum, will include programmatic information such
as:

Number of applicants, unduplicated, for services
Number of clients served, unduplicated

Number of clients served, by service, unduplicated
Number of respite hours assessed as needed

Number of respite hours provided

Cost of respite program for period

Amount of client fees received for respite services
Cost per hour for respite program

Number of clients who were removed from service and
institutionalized during the service period

10.  Number of clients diagnosed w/AD/related disorders, unduplicated
11.  Number of clients placed on a waiting list, unduplicated

CoNorwNE
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The data elements listed should be reported on a monthly basis that will
allow for annual, non-duplicated totals and percentages. The information
will be submitted to VDA electronically in the Aging Monthly Report (AMR)
or the Aging Monthly Report for Other Contractors (AMR-OC) by the
twelfth (12‘“) of the following month. Area Agencies on Aging must report
clients and units of service in the Advanced Information Manager (AIM) or
PeerPlace System. AIM client level data must be transmitted to VDA by
the last of the following month.

The information requested above will be used to monitor and track the
data to ensure the goals and objectives of the project have been
accomplished.

4.0 PROPOSAL PREPARATION AND SUBMISSION REQUIREMENTS
41 GENERAL REQUIREMENTS
4.1.1 RFP Response

In order to be considered for selection, the Offeror must submit a
complete response to the RFP. One (1) original and four (4)
copies of each proposal must be submitted to the State
Agency. The Offeror shall make no other distribution of the
proposal.

4.1.2 Proposal Preparation

An authorized representative of the Offeror shall sign the proposal.
All information requested should be submitted. Failure to submit all
information requested may result in the State Agency requiring
prompt submission of missing information and/or giving a lower
evaluation of the proposal. Proposals that are substantially
incomplete or lack key information may be rejected by the State
Agency.

Proposals should be prepared simply and economically, providing a
straightforward, concise description of capabilities to satisfy the
requirements of the RFP. Emphasis should be placed on
completeness and clarity of content.

Proposals should be typed/printed with a minimum of a twelve (12)
point font on 8¥%2" x 11" paper, with at least one-inch margins.

Proposals should be organized in the order in which the
requirements are presented in the RFP. All pages of the proposal
should be numbered. Each paragraph/section in the proposal
should reference the paragraph number of the corresponding
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section of the RFP and repeat the title of the requirement as it
appears in the RFP. If a response covers more than one (1) page,
the paragraph number should be repeated at the top of the next
page. The proposal should contain a Table of Contents that cross-
references the RFP requirements. Information the Offeror desires
to present that does not fall within any of the requirements of the
RFP should be inserted at an appropriate place or be attached at
the end of the proposal and designated as additional material.
Proposals that are not organized in this manner risk elimination
from consideration if the evaluators are unable to find where the
RFP requirements are specifically addressed.

Each copy of the proposal should be contained in a single unbound
volume where practical. All documentation submitted with the
proposal should be contained in that single volume.

Ownership of all data, materials and documentation originated and
prepared for the Commonwealth of Virginia pursuant to the RFP
shall belong exclusively to the Commonwealth of Virginia and be
subject to public inspection in accordance with the Virginia
Freedom of Information Act. Trade secrets or proprietary
information submitted by an Offeror shall not be subject to public
disclosure under the Virginia Freedom of Information Act.
However, the Offeror must invoke the protections of Section 11-
52D of the Code of Virginia, in writing, either before or at the time
the data or other material is submitted. The written notice must
specifically identify the data or materials to be protected and state
the reasons why protection is necessary. The proprietary or trade
secret material submitted must be identified by some distinct
method such as highlighting or underlining and must indicate only
the specific words, figures, or paragraphs that constitute trade
secret or proprietary information. The classification of an entire
proposal document, line item prices and/or total proposal prices as
proprietary or trade secrets is not acceptable and will result in
rejection of the proposal.

Identification of Proposal Envelope

The signed proposal must be returned in a separate envelope or
package, sealed and identified as follows:

Response To: Respite Care Initiative Program, RFP # 163-11-01
Due Date and Time: August 23, 2010 2:00 p.m.

From:

Name of Offeror
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Street or Box Number

City, State, Zip Code

The envelope must be addressed as directed on the RFP Cover
Sheet. Proposals may be mailed or hand delivered. No other
correspondence or other proposals should be placed in the
envelope.

Oral Presentation

Offerors who submit a proposal in response to this RFP may be
required to give an oral presentation of their proposal to the State
Agency. This provides an opportunity for the Offeror to clarify or
elaborate on the proposal. This is a fact finding and explanation
session only and does not include negotiation. The State Agency
will schedule the time and location of these presentations. Oral
presentations are an option of the State Agency and may or may
not be conducted.

SPECIFIC PROPOSAL REQUIREMENTS

Proposals should be thorough and concise, but with sufficient detail to
allow the State Agency to properly evaluate your capabilities to provide
the required services. All Offerors are required to submit the following
items and information as a complete proposal.

42.1

4.2.2

4.2.3

Cover Sheet

Return the RFP cover sheet, signed and completed as required.
Failure to submit a proposal with the official cover sheet may be a
cause for rejecting the proposal.

Nature of Project: The Offeror must clearly and concisely
describe the project. Do not exceed seventy-five (75) words. Do
not underestimate the importance of this summary. This brief
description will appear on a summary evaluation committee report
that is forwarded for approval. The ideal summary will start with
the name of the agency, type of organization, amount of funds
requested, and geographic areato be served. In the remaining
sentence or two state the measurable goal(s) you want to
accomplish with the funds.

Description of Applicant Agency
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This section must include information on the purpose and goals of
the agency, the number and type of clients served by the agency,
geographic area served, organizational structure including number
and type of staff; programs, activities, or previous programmatic
accomplishments; and effective use of existing community
resources.

Needs Statement

Applicants shall explain the need for the service in the geographic
area to be served. Information such as statistics, characteristics of
the community, lack of similar resources, client needs and expected
impact of the proposed service on the problem should be included.
Proposals must also state whether the proposed service is hew or
ongoing. If the proposed service is a continuation of existing
services, information about the previously existing financial
resources should be cited, such as source, amount and reason
funds were terminated or insufficient. The proposal should state
what attempts have been made to secure other funding sources.
Information such as numbers served, cost per client, impact of the
project on the problem, and need for continuation should also be
addressed by an ongoing program.

Describe your catchment area and target population. Include
descriptions of the bulleted items below.

The geographic area. Attach a map.

Major socioeconomic, health and cultural characteristics of the
target populations.

Number of clients to be served through respite care. These
projections should relate directly to the proposed budget.

Plan for Providing Respite Services

This section must provide a detailed description of how you will
provide respite services, including the bulleted items below:

e A description of the services/activities that are to be provided.
The goals and objectives must be clearly defined, measurable
and time related. List the services that will be delivered, the
number and type of clients to be served, and how the clients will
be assessed and selected. Describe any education or training
activities aimed at increasing caregiver’s knowledge and skills
related to the performance/assistance with activities of daily
living and other caregiving issues.
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e An explanation as to how the services/activities will be provided.
Describe the activities necessary to achieve the objectives
(including the necessary planning) and explain the procedures
that will be used to deliver the services. List any equipment and
resources that will be needed to provide the services.

e A clear description of the geographic boundaries (Cities and
Counties) of service provision and where the services will be
provided.

e Asliding fee scale structure based on the client’s ability to pay.
The current “Federal Poverty/VDA Sliding Fee Scale” (available
on the VDA website) will be the standard scale used.

e Letter(s) of Support - Letters must be attached demonstrating
that the proposal will have the support and cooperation of other
agencies (public and private) in the community. If the project is
dependent on another agency for successful implementation, a
letter from that other agency specifying the nature and extent of
the agreement (i.e., documenting the types of support that will
be provided; for example, cash match), must be included with
the letters of support.

Interagency Coordination

Provide a clear description as to how interagency coordination and
cooperation with involvement of consumer groups, volunteers,
interested citizens, etc., in the planning and implementation of the
Program will be accomplished. Specifically describe the
involvement of local human service agencies, the local long-term
care coordinating committees and organizations focused upon the
care and treatment of Alzheimer's Disease and related disorders,
when appropriate.

Staffing

Provide the information below about staffing.

e I|dentification of the staff responsible for service provision and of
the supervision to be provided. Provide the numbers, positions,
position descriptions, and qualifications of personnel (paid and

volunteer) that will be involved in this project.

e Describe any performance standards that will be applied to
personnel.

10
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e Indicate the details of any provisions for subcontracting.

e The recruitment, screening, training and supervision of respite
care workers must also be specified.

Plan for Collection of Client Fees

Describe your planned procedures for charging all clients based on
the “Federal Poverty/VDA Sliding Fee Scale” fee schedule and
charge structure, for adjustments for gross income, and for billing
clients. Also describe what active steps you will take to ensure that
client fees are spent before Contract funds are spent.

Timetable
Provide an explanation as to when the services/activities will be

implemented. Complete an implementation plan listing feasible
target dates for the beginning and end of each activity.

4.2.10 Budget

Provide a proposed budget for the period October 1, 2010 through
September 30, 2011. The following format for the period must be
used to summarize the total expenditures for the proposal. Define
the total expenditures, then show the source of-funds. The
Program shall not exceed fifty-five (55%) percent of the TOTAL
FOR PLANNED EXPENDITURES.

Provide a statement of assurance of the availability of the cash
match requirement of twenty-five (25%) percent of the total budget
for the proposal. The funds may come from local government, from
other funding sources, or from revenues generated through fees.

In kind services will not be accepted.

PROPOSAL EVALUATION CRITERIA AND AWARD OF
CONTRACT

Proposals will be evaluated by a committee selected by the State Agency. The
evaluation committee will submit recommendations for funding to the State
Agency. The State Agency reserves the right of final approval and the right to
reject any and all proposals. Except as provided in Section 5.2 below this
procurement shall be governed in all respects by the provisions of Chapter 7,
Title 1l of the Code of Virginia (The Virginia Public Procurement Act).

EVALUATION CRITERIA

11
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Proposals shall be evaluated by the Evaluation Committee using the
criteria listed below. Subheadings under the criteria indicate the type of
factors to be considered, but are not necessarily inclusive. Existing
Respite Care Initiative Programs that are fully operational will receive
evaluation points. Evaluation will be made and points awarded based
solely on the information contained in the proposal.

Criteria Point Value
1. Plan for Providing Respite Services 25

Probable effectiveness in achieving Program goals and objectives
Reasonableness and adequacy of implementation plan
Demonstrated need for respite services in the target area

Extent of conformance with the philosophy described in the RFP
Clear procedure for the assessment of client need that utilizes

the Uniform Assessment Instrument, with preference given to an
in-home visit with the client and his/her caregiver.

e Inclusion of training and education services for caregivers
e Adequacy of plan for quality assurance and program evaluation
e Adequacy of fee collection plan
e Provision for adequate record keeping and fiscal management
e Assurance that funds will be used for respite services for the
duration of the contract
2. Interagency Coordination 15

e Effective utilization of community resources

e Level of interagency coordination demonstrated

e Demonstrated involvement of consumer groups, local long-
term care coordinating committees, and organizations
focused upon the care and treatment of Alzheimer’s Disease
and related disorders

3. Staffing 15
e Inclusion of position descriptions and resumes/lists of qualifications
e Sufficiency of staff to implement program
e Adequacy of supervision
e Adequacy of training

4. Plan for Collection of Fees 10

e Adequacy of procedures for collection of fees

5. Timetable 15

12
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e Adequacy and reasonableness of timetable for activities and
outcomes

6. Budget 15

Sufficiency of funds to implement/expand Program
Effectiveness of use of funds

Extent of funding from other sources used in the Program
Reasonableness of projected level of service provided
Adequacy of Budget Narrative

Overall reasonableness of budget

Clear demonstration of the required match

7. Existing fully operational Respite Care Initiative Programs
Please describe briefly. 5

TOTAL 100

5.2 AWARD OF CONTRACT

Selection shall be made of two or more Offerors deemed to be fully
gualified and best suited among those submitting proposals on the basis
of the evaluation factors included in the Request for Proposals. The Total
amount of funds available is Four Hundred Fifty-Six Thousand Two
Hundred Nine ($456,209.00) Dollars. Negotiations shall be conducted
with the Offerors so selected. After negotiations have been conducted
with each Offeror so selected, the State Agency shall select the Offerors
which, in its opinion, have made the best proposal, and shall award the
contracts to Offerors within the constraints of the budget. The
Commonwealth may cancel this Request for Proposals or reject proposals
at any time prior to an award and is not required to furnish a statement of
the reasons why a particular proposal was not deemed to be the most
advantageous. (Code of Virginia, 82.2-4359D). Should the
Commonwealth determine in writing and in its sole discretion that only one
(1) Offeror is fully qualified, or that one (1) Offeror is clearly more highly
qualified than the others under consideration, a contract may be
negotiated and awarded to that Offeror. The award document will be a
contract incorporating by reference all the requirements, terms and
conditions of this solicitation and the Contractor's proposal as negotiated.

6.0 IMPORTANT DATES
Deadline for Receipt of Proposals: August 23, 2010, 2:00 P.M.

7.0 GENERAL TERMS AND CONDITIONS
13
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VENDORS MANUAL: This solicitation is subject to the provisions of the
Commonwealth of Virginia Vendors Manual and any revisions thereto,
which are hereby incorporated into any resulting contract in their entirety.
The procedure for filing contractual claims is in section 7.19 of the
Vendors Manual. A copy of the manual is normally available for review at
the purchasing office and is accessible on the Internet at
www.eva.virginia.gov under “Vendor” then “Vendors Manual”.

APPLICABLE LAWS AND COURTS: This solicitation and any resulting
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 State 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, 82.2-4366). ADR
procedures are described in Chapter 9 of the Vendors Manual. The
Contractor shall comply with all applicable federal, state and local laws,
rules and regulations.

ANTI-DISCRIMINATION: By submitting their proposals, Offerors certify 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 1975, as amended, where applicable, the
Virginians with Disabilities Act, the Americans with Disabilities Act, and
§2.2-4311 of the Virginia Public 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 pursuant
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 Ten Thousand ($10,000.00) Dollars the provisions
of 7.3.1 and 7.3.2 below shall apply.

7.3.1 During the performance of any resulting contract, the Contractor
agrees as follows:

7.3.1.1 The Contractor will not discriminate against any employee
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

14
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occupational qualification reasonably necessary to the
normal operations of the Contractor. The Contractor
agrees to post in conspicuous places, available to
employees and applicants for employment, notices setting
forth the provisions of the nondiscrimination clause.

7.3.1.2 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.

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

7.3.2 The Contractor will include the provisions of 7.3.1 above in every
subcontract or purchase order over Ten Thousand ($10,000.00)
Dollars, so that the provisions will be binding upon each
subcontractor or vendor.

ETHICS IN PUBLIC CONTRACTING: By submitting their proposal,
Offerors certify that their proposal is made 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 submitting
their proposals, Offerors certify that the Offeror does not, and shall not
during the performance of any resulting contract for goods and services in
the Commonwealth, knowingly employ an unauthorized alien as defined in
the federal Immigration Reform and Control Act of 1986.

DEBARMENT STATUS: By submitting their proposals, Offerors certify
that they are not currently debarred by the Commonwealth of Virginia from
submitting bids or proposals on contracts for the type of goods and/or
services covered by this solicitation, nor are they an agent of any person
or entity that is currently so debarred.

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

15
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Virginia, relating to the particular goods or services purchased or acquired
by the Commonwealth of Virginia under said contract.

MANDATORY USE OF STATE FORM AND TERMS AND CONDITIONS
FOR RFPS: Failure to submit a proposal on the official state form
provided for that purpose may be a cause for rejection of the proposal.
Modifications of or additions to the General Terms and Conditions of the
solicitation may be cause for rejection of the proposal; however, the
Commonwealth reserves the right to decide, on a case by case basis, in
its sole discretion, whether to reject such a proposal.

CLARIFICATION OF TERMS: If any prospective Offeror has questions
about the specifications or other solicitation documents, the prospective
Offeror should contact the person whose name appears on the face of the
solicitation no later than five working days before the due date. Any
revisions to the solicitation will be made only by addendum issued by the
State Agency.

PAYMENT:

7.10.1 TO SUBCONTRACTORS: A Contractor awarded a contract under
this solicitation is hereby obligated:

7.10.1.1 To pay the subcontractor(s) within seven (7) days of the
Contractor's receipt of payment from the Commonwealth for
the proportionate share of the payment received for work
performed by the subcontractor(s) under the contract or to
notify the State Agency and the subcontractor(s), in writing,
of the Contractor's intention to withhold payment and the
reason.

7.10.1.2 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 7.10.1.1 above. The date of
mailing of any payment by U.S. Mail is deemed to be
payment 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.

7.10.2 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

16
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insubstantial shortfalls arising from subcontractor default) with the
SWAM procurement plan. Final payment under the contract in
guestions 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.

7.10.3 The Commonwealth of Virginia encourages contractors and
subcontractors to accept electronic and credit card payments.

PRECEDENCE OF TERMS: The following General Terms and
Conditions VENDORS MANUAL, APPLICABLE LAWS AND COURTS,
ANTI-DISCRIMINATION, ETHICS IN PUBLIC CONTRACTING,
IMMIGRATION REFORM AND CONTROL ACT OF 1986, DEBARMENT
STATUS, ANTITRUST, MANDATORY USE OF STATE FORM AND
TERMS AND CONDITIONS, CLARIFICATION OF TERMS, PAYMENT
shall apply in all instances. In the event there is a conflict between any of
the other General Terms and Conditions and any Special Terms and
Conditions in this solicitation, the Special Terms and Conditions shall

apply.

QUALIFICATIONS OF OFFERORS: The Commonwealth may make
such reasonable investigations as deemed proper and necessary to
determine the ability of the Offeror to perform the services and the Offeror
shall furnish to the Commonwealth all such information and data for this
purpose as may be requested. The Commonwealth reserves the right to
inspect Offeror’s physical facilities prior to award to satisfy questions
regarding the Offeror’'s capabilities. The Commonwealth further reserves
the right to reject any proposal if the evidence submitted by, or
investigation of, such Offeror fails to satisfy the Commonwealth that such
Offeror is properly qualified to carry out the obligations of the contract and
to provide the services contemplated therein.

TESTING AND INSPECTION: The Commonwealth reserves the right to
conduct any test/inspection it may deem advisable to assure services
conform to the specifications.

ASSIGNMENT OF CONTRACT: A contract shall not be assignable by
the Contractor in whole or in part without the written consent of the
Commonwealth.

DEFAULT: In case of failure to deliver services in accordance with the
contract terms and conditions, the Commonwealth, after due oral or
written notice, may procure them from other sources and hold the
Contractor responsible for any resulting additional purchase and
administrative costs. This remedy shall be in addition to any other
remedies that the Commonwealth may have.
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ANNOUNCEMENT OF AWARD: Upon the award or the announcement
of the decision to award a contract over $50,000, as a result of this
solicitation, the State Agency will publicly post such notice on the
DGS/DPS eVA website (www.eva.virginia.gov) for a minimum of 10 days.

DRUG-FREE WORKPLACE: During the performance of any resulting
contract, the Contractor agrees to (i) provide a drug-free workplace for the
contractor’s employees; (ii) post in conspicuous places, available to
employees and applicants for employment, a statement notifying
employees that the unlawful manufacture, sale, distribution dispensing,
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 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, dispensing,
possession or use of any controlled substance or marijuana during the
performance of the contract.

NONDISCRIMINATION OF CONTRACTORS: An Offeror 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
organization status, any other basis prohibited by state law relating to
discrimination in employment or because determination that employing 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. If 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: Itis understood and agreed between the
parties 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 the agreement.
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SET-ASIDES: This solicitation is set-aside for DMBE-certified small
business participation only when designated “SET-ASIDE FOR SMALL
BUSINESSES?” in the solicitation. DMBE-certified small businesses are
those businesses that hold current small business certification from the
Virginia Department of Minority Business Enterprise. This shall not
exclude DMBE-certified women-owned and minority-owned businesses
when they have received the DMBE small business certification. For
purposes of award, offerors shall be deemed small businesses if and only
if they are certified as such by DMBE on the due date for receipt or
proposals.

BID PRICE CURRENCY: Unless otherwise in the solicitation, offerors
shall state offer prices in US dollars.

8.0 SPECIAL TERMS AND CONDITIONS

8.1

AMENDMENT OF CONTRACT: The Contractor shall submit to the State
Agency for prior approval all requests for and reasonable documentation
of necessary changes, additions or deletions in any resulting contract.
The Contractor shall submit a written contract amendment request,
subject to approval by the State Agency and signed by both parties, if it
intends to change the scope of a service, change the arrangements by
which a service is delivered, or make any other substantive change in
service delivery or expenditure of funds awarded under any resulting
contract.

The State Agency may, from time to time, require changes in the scope of
work to be performed or the period of performance by the Contractor
through the Contract. Such changes, including any increase or decrease
in the amount of funds available for the Contractor, shall be incorporated
in written amendments to the Contract according to the procedures
established by the State Agency. The State Agency shall also make other
required changes; therefore, the Contractor agrees that:

8.1.1 Any alterations, additions or deletions to any resulting contract that
are required by changes in federal or state statues, regulations,
executive orders and directives are automatically incorporated on
the date designated by statute, regulations or directive;

8.1.2 The State Agency shall have the right to make unilateral contract
amendments to conform to federal or state statutes, regulations,
directives, executive orders and availability of funds;

8.1.3 The Contractor shall notify the State Agency within five (5) working
days of inability to conform to a unilateral amendment.
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AUDIT: The Contractor shall submit to the State Agency an audit or
agency-wide financial review for each year covered by the funds awarded
under this Contract. If the Contractor receives federal funds that meet or
exceed the requirements of OMB Circular A-133, Audits of State, Local
Governments and Non-Profit Organizations, the Contractor shall ensure
that an agency-wide audit is conducted at the close of each fiscal year in
accordance with OMB Circular A-133. If payment under this Contract
exceeds Two Hundred Thousand ($200,000.00) Dollars, but the Agency
does not receive federal funds that meet or exceed the OMB Circular A-
133 reporting requirements, the Contractor shall submit to the State
Agency financial statements reviewed by an independent Certified Public
Accountant.

The audit or review report shall also comply with OMB Circular A-87, Cost
Principles for State and Local Governments or OMB Circular A-122, Cost
Principles for Nonprofit Organizations.

The audit or agency-wide financial review shall be submitted to the State
Agency no later than December 15" of each year. If, for reasons within
the control of the Contractor, this report cannot be submitted by this time,
the Contractor shall make a written request for an extension of time for
justifiable reasons to the State Agency before December 15. Such
request shall be submitted with sufficient time for State Agency review and
approval.

A justifiable extension for an audit or agency-wide financial review shall be
granted for no more than thirty (30) days. The request for an extension
must be received by December 15™. Submission of an audit or review
report beyond a granted thirty (30) day extension or an audit report that
does not meet specific state and federal requirements may result in
withholding of payments until the audit or independently reviewed financial
statements is received and found to be consistent with all requirements.

BONDING AND INSURANCE: In administering any resulting contract,
the Contractor shall observe its regular requirements and sound
management practices with respect to bonding and insurance and,
likewise, shall comply with related federal, state and local statutory and
regulatory requirements and furnish proof of same to the State Agency
when requested.

CANCELLATION OF CONTRACT: The State Agency reserves the right
to cancel and terminate any resulting contract, in part or in whole, without
penalty, upon thirty (30) days’ written notice to the Contractor. 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 cancellation.
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In the event of cancellation and termination, the Contractor shall be
entitled to compensation for any unreimbursed expenses reasonably and
necessarily incurred in satisfactory performance of the contract as
determined by the State Agency. The Contractor, however, shall return all
unspent funds to the State Agency, as instructed by the State Agency.

CONFIDENTIALITY: The Contractor shall ensure that no information
about, or obtained from, an individual by an agency providing services to
that individual under any resulting contract shall be disclosed in a form
that identifies the individual without the written consent of such individual
or his/her legal representative, unless the disclosure is required by court
order or by state or federal laws applicable to the services provided under
the Contract.

CONFLICT OF INTERESTS: If the Contractor is a unit of a local
governing body or group of such bodies in a joint exercise of powers, the
provisions of the Virginia State and Local Government Conflict of Interests
Act, 882.2-3100 through 2.2-3131 of the Code of Virginia, and the Virginia
Freedom of Information Act, 82.2-3700 et seq. of the Code of Virginia shall

apply.

If the Contractor is not a unit of a local governing body or a joint exercise
of powers, no officer or member of the governing board or Board of
Directors or employee of the Contractor shall:

Be a subcontractor, grantee or subgrantee of the Contractor other
than in his contract of employment, or be an employee, officer, or
board member of a subcontractor, grantee, or subgrantee of the
Contractor. The fact any such subcontract, grant, or subgrant is
awarded after competitive bidding or by negotiation shall be
irrelevant; or

Have a material financial interest in a subcontract, grant or
subgrant of the Contractor, other than his contract of employment.
“Material financial interest” shall include a personal and pecuniary
interest accruing to the officer or member of the Contractor’s
governing board or Board of Directors, or employee, to his spouse
or to any other person who resides in the same household. For
purposes of any resulting contract, the ownership of an interest of
three (3%) percent or more in a firm, partnership or other business,
or aggregate annual income, exclusive of dividend income and
interest income, of Ten Thousand ($10,000.00) Dollars or more,
from a firm, partnership or other business shall be deemed to be a
material financial interest in such firm, partnership or other
business; or

Be a purchaser of any sale made by the Contractor; or
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Solicit or accept money or any other thing of value, except
compensation, expenses, or other remuneration paid directly to him
or approved for him by the Contractor for services performed within
the scope of his official duties.

The specified restrictions, however, shall not be interpreted to prohibit
members of City Councils or County Boards of Supervisors from being
selected officially to represent their governments as members of the
governing board, or Board of Directors of the Contractor.

COVENANT AGAINST CONTINGENT FEES: The Contractor warrants
that no person or selling agency or other organization has been employed
to solicit or secure any resulting contract upon an agreement or
understanding for a commission, percentage, brokerage, or contingent
fee. For breach or violation of this warrant, the State Agency shall have
the right to terminate any resulting contract without liability or, in its
discretion, to deduct from the contract or otherwise recover the full amount
of such commission, percentage, brokerage, or contingent fee, or seek
other remedies as legally may be available.

EXPENDITURE OF FUNDS: The Contractor shall not cause actual or
potential annual expenditures to a particular state fund source to exceed
the amount obligated from that source or cause misallocation of
expenditures among fund sources for Contract activities.

The Contractor shall assure that all costs supporting activities funded by
any resulting contract shall be allowable, reasonable and necessary in
accordance with OMB Circular A-87, Cost Principles for State, Local and
Indian Tribal Governments or OMB Circular A-122, Cost Principles for
Non-Profit Organizations.

Upon the discovery of circumstances suggesting a reasonable possibility
that a fraudulent transaction has occurred involving funds or property
under any resulting contract, the Contractor shall promptly report such
information to the State Agency.

Contract funds may be used to supplement, but not supplant, current
respite care program activities. The Contractor must maintain its current
level of effort, if any, in local respite care program activities.

The State Agency shall monitor Contract expenditures at least quarterly.
If the Contractor’s expenditures fall more than ten (10%) percent below
the proportionate year-to-date Contract amount, without reasonable
cause, either for three (3) months or more or at any time after the sixth
(6”‘) month of the program year, the State Agency shall request that the
Contractor deobligate unspent funds for redistribution by the State
Agency. The State Agency, however, reserves the right to deobligate
unilaterally all or part of such unspent funds, if necessary.
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The Contractor shall return any unspent monies to the State Agency, as
instructed by the State Agency, whether as part of the deobligation
process or at the end of the contract period.

INDEMNIFICATION: The Contractor, except to the extent that the
Contractor and any of its subcontractors enjoy sovereign immunity as
agencies of a local governing body, agrees to indemnify, defend and hold
harmless the Commonwealth of Virginia, its officers, agents, and
employees from any claims, damages and actions of any kind or nature,
whether at law or in equity, arising from work performed under any
resulting contract. No person performing work pursuant to any resulting
contract shall be deemed an employee of the Commonwealth. Nothing
contained herein shall be deemed an expressed or implied waiver of the
sovereign immunity of the Commonwealth of Virginia.

INTERNET AND E-MAIL CAPABILITIES: The Contractor shall maintain
capabilities to send and receive information through electronic mail (e-
mail) over the Internet for the agency and shall provide the State Agency
with the address. The Contractor shall notify the State Agency within
fourteen (14) days by submitting a new Area Agency and Contractor
Information Form.

The Contractor will use both virus and spyware detection software for all
computers capable of interacting with the State Agency. Both virus and
spyware applications must be updated at least weekly with new
definitions.

LICENSURE/CERTIFICATION REQUIREMENTS: The Contractor shall
assure that where state or local public jurisdictions require licensure or
certification for the provision of services, agencies or individuals providing
such services under any resulting contract shall be licensed/certified in
good standing.

PROGRAM AND FINANCIAL COMPLIANCE REVIEW AND PROGRAM
EVALUATION: The State Agency reserves the right to monitor all
administrative, programmatic, and financial activities related to this
Contract to ensure compliance with the terms of this Contract. Program
and Financial Compliance Reviews (PFCRs) may be accomplished
through ongoing review of data submitted to the State Agency by the
Contractor and through periodic onsite review of the Contractor’s records
and interviews with administrative/financial/program staff and service
recipients. Access to financial records shall include records of program
income and cost allocation plans. Records and staff shall be available for
monitoring during business hours to authorized representatives of the
AO0A, the U.S. Comptroller General, State Agency or the Commonwealth
of Virginia.

23



8.13

8.14

RFP #163-11-01

The Area Agency shall monitor, at least annually, any Title Ill, Title VII,
Care Coordination for Elderly Virginians Program, Respite Care Initiative
Program and State General Fund supported administrative, programmatic
and financial activities under this Contract performed by its
subcontractors. The Area Agency shall ensure that all subcontracts and
other purchase agreements provide for such monitoring, including access,
by the Area Agency, the State Agency, and any other state authorized
agents, to all subcontractor books, documents, papers, records, and staff
directly pertinent to activities under this Contract.

The Area Agency shall cooperate and assist in any State Agency efforts to
evaluate the performance including the effectiveness and cost of activities
under this Contract. The Area Agency shall respond to the State Agency’s
request for additional information to evaluate performance or to address
any PFCR findings. If requested, the Area Agency will submit a PFCR
Corrective Action Plan by the required due date.

OBLIGATION OF FUNDS: For support of work described in any resulting
contract, subject to availability of funds, the State Agency obligates funds

as specified in the Summary of Obligations, included herein as part of the

contract. The budget in the Contractor’s proposal is the approved budget

for services under the terms of any resulting contract.

Transfers of ten (10%) percent or more into or from any category within
the Budget must be approved in advance by the State Agency. The
Contractor shall submit requests for approval of such transfers in writing.
Transfers of ten (10%) percent or more into or from any category within
the Budget are not allowed in the last thirty (30) days of the contract
period.

OWNERSHIP OF INTELLECTUAL PROPERTY: The Contractor is
prohibited from copyrighting any documents, reports, forms, databases,
programs, or other materials created in the course of performing any
resulting contract, and from obtaining any patent on these or any invention
or other discovery resulting from its performance under the terms and
conditions of the contract.

The Commonwealth of Virginia shall retain all rights, title and interest in
any and all intellectual property generated, created, or developed as a
result of any resulting contract.

On all publications and materials designed for public distribution, the
Contractor shall include the expressed acknowledgement, “This
publication has been created or produced by (Contractor's Name) with
financial assistance, in whole or in part from the Virginia Department for
the Aging.”
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PERSONNEL CHANGES: The Contractor shall notify the State Agency
of changes in program name, key personnel, addresses, telephone
numbers, e-mail addresses, website URLs and other significant
administrative changes within fourteen (14) days of the change. The
Contractor will notify the State Agency by submitting a new Area Agency
and Contractor Information Form.

PRIME CONTRACTOR RESPONSIBILITIES: The Contractor shall be
responsible for completely supervising and directing the work under any
resulting contract and all subcontractors that he may utilize, using its best
skill and attention. Subcontractors who perform work under the contract
shall be responsible to the prime Contractor. The Contractor agrees that it
is as fully responsible for the acts and omissions of his subcontractors and
of persons employed by them as he is for the acts and omissions of his
own employees.

PROCUREMENT: If not subject by statute to the Virginia Public
Procurement Act, 882.2-4300 through 2.2-4377 of the Code of Virginia,
the Contractor shall have written policies and procedures that are
consistent with, or exceed, the requirements of said Act. The Contractor
shall purchase goods and services with funds awarded under any
resulting contract according to the applicable requirements.

PROGRAM CLOSEOUT: The Contractor shall assure that an orderly and
prompt closeout of the contract is completed in accordance with
instructions issued by the State Agency.

PUBLIC INFORMATION: The Contractor shall provide for a continuing
program of public information specifically designed to assure that
information about the Program and activities carried out under any
resulting contract are effectively and appropriately promulgated throughout
the specified service area.

The Contractor shall make available, at reasonable times and places in
the offices of the Contractor, this Contract, all periodic reports and all
policies governing the administration of activities performed for this
Contract for review upon request by interested persons and
representatives of the media.

PURCHASE OF EQUIPMENT: The Contractor shall obtain written
approval from the State Agency before purchases of equipment having an
acquisition cost of Five Thousand ($5,000.00) Dollars or more.
“Equipment” means tangible, non-expendable, personal property having a
useful life of more than one (1) year. The following restrictions and
requirements apply to all equipment purchases:
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8.20.1 The Contractor shall submit requests for purchase approval to the
State Agency as needed, but no later than sixty (60) days before
the end of the program year.

8.20.2 The Contractor shall maintain an up-to-date inventory of all new
equipment currently on hand from previous contracts with the State
Agency and all new purchases under any resulting contract.

8.20.3 The Contractor shall maintain all equipment in good condition.

8.20.4 Equipment purchased with funds awarded under any resulting
contract shall revert to the Commonwealth at the conclusion of the
Program.

RECORDS AND REPORTS: The Contractor shall keep records and
make reports containing information in the form required by the State
Agency. The Contractor shall maintain accounts and documents that shall
permit prompt determination of the status of funds and the level of
services provided under ant resulting contract, including the disposition of
all monies received from the State Agency and the nature and amount of
all charges claimed against such funds.

The Contractor shall maintain auditable records that clearly document the
amount of staff time spent on Contract activities and tasks.

All fiscal reports are to be prepared on a modified accrual basis. If the
Contractor’s accounting records are not kept on that basis, the Contractor
shall develop the necessary accrual information through analysis of
pertinent documentation on hand.

The Contractor agrees to include in all subcontracts or other agreements
for the purchase of goods and services a provisions that the Contractor
and its authorized agents shall have access to any books, documents,
papers, and records of the subcontractor that are directly pertinent to that
specific agreement.

The Contractor shall retain all books, records and other documents
relative to this Contract for five (5) years after the final report or until any
guestioned audit cost is cleared, whichever is later. The State 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.

The Contractor agrees to include in all subcontracts or other agreements
for the purchase of goods and services a provision that the Contractor and
its authorized agents shall have access to any books, documents, papers,
and records of the subcontractor that are directly pertinent to that specific
agreement.
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The Contractor understands and agrees to submit all reports accurately
and on time. The State Agency may withhold or delay payment if the
Contractor is delinquent in submitting any required reports or data
especially those listed below. Additionally, a delinquent Aging Monthly
Report may not be processed for reimbursement until the following month.

8.20.1 Aging Monthly Report (AMR) or Aging Monthly Report for
Other Contractors (AMR-OC): By the twelfth (12™) day of the
second (2" and each succeeding month of the Contract period,
the Contractor shall submit a monthly financial and program report
and cash request using the State Agency’s Aging Monthly Report
(AMR) or Aging Monthly Report for Other Contractors (AMR-OC)
along with other forms and reports established and required in
accordance with instructions issued by the State Agency. If the
twelfth (12™) is not a state business day, reports will be accepted
on the next workday.

The Contractor shall submit an AMR or AMR-OC even if no
reimbursement is requested. The data elements listed should be
reported on a monthly basis that will allow for annual, non-
duplicated totals and percentages.

REIMBURSEMENT: Subject to availability of funds, the State Agency
agrees to reimburse the Contractor for expenditures up to and not
exceeding the maximum amount provided under any resulting contract, as
set forth in the Summary of Obligations. The Contractor shall be
advanced the lesser of one-twelfth (1/12™) of the Contract amount or the
Area Agency's projected needs for thirty (30) days.

Requests for reimbursement will be determined by information provided
on the Aging Monthly Report as specified in 8.20.1 above or in
accordance with instructions issued by the State Agency.

Payment will be bound by the approved budget referenced in 0 above, as
presented, which shall be strictly construed.

The State Agency reserves the right to disallow costs and/or withhold
payment if the Contractor fails to comply with statutes, regulations,
policies, procedures, or other directives applicable to any resulting
contract.

The State Agency reserves the right to modify or add reimbursement
policies, as appropriate, to assure compliance with statutes, regulations,
policies, procedures, or other directives applicable to any resulting
contract.

RENEWAL OF CONTRACT: Any resulting contract may be renewed by
the Commonwealth upon written agreement of both parties for five (5)
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successive one (1) year periods, under the terms and conditions of any
resulting contract, and at a reasonable time (approximately ninety [90]
days) prior to the expiration so long as there are available funds and the
contractor has complied with all the terms of the agreement and
demonstrated effective operation consistent with its proposal as
determined by the State Agency.

The contractor will submit a budget for successive years funding ninety
(90) days prior to the end of the contract period. The State Agency will
review the budget and if necessary negotiate the budget amount.

SEVERABILITY: Each paragraph and provision of the contract is
severable from the entire contract; and if any provision is declared invalid,
the remaining provisions shall nevertheless remain in effect.

SUBCONTRACTORS: No portion of the work shall be subcontracted
without prior written consent of the State Agency. In the event that the
Contractor desires to subcontract some part of the work specified herein,
the Contractor shall furnish the State Agency 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.
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