HARVEY & BINNALL ruc

March 9, 2015

Via Electronic and U.S8. Mail
John J. Hern, Jr., Esq.
Clark Hill PLC
500 Woodward Avenue, Suite 3500
Detroit, Michigan 48226
John C. Cook, Esq.
Cook Craig & Francuzenko, PLLC
3050 Chain Bridge Road, Suite 200
Fairfax, Virginia 22030
Mr, Damon Hudson
Colvin Run Solutions
14055 Sterling Point Drive
Gainesville, Virginia 20155

Re: FCi Federal v, Goldman, et al.

Gentlemen:

Enclosed is a copy of the complaint that FCi Federal, Inc. filed today in
Loudoun County Circuit Court. Please let me know if you are authorized to ac-
cept service of this complaint. Mr. Hudson, if Colvin Run Solutions is repre- |
sented by counsel in this matter, please forward a copy of this complaint to

him or her.

Sincerely,

[ lolgh Bonty

Philip J. Harvey
cc:  Ms. Sharon Virts (w/encl)

717 KING STREET SUITE 300 ALEXANDRIA, VIRGINIA 22314 703.888.1943
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FCi FEDERAL, INC,.,
20130 Lakeview Center Plaza
Ashburn, Virginia
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Plaintiff,

V. i
JONATHAN GOLDMAN
926 Glyndon Street, SE
Viennasa, Virginia

COLVIN RUN SOLUTIONS, LLC
14055 Sterling Point Drive
Gainesville, Virginia

Case No. W‘7{/

and

CLARK HILL PLC
601 Pennsylvania Avenue, N.W.
Washington, D.C.

Defendants.
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COMPLAINT

For its complaint against defendants Jonathan Goldman, Colvin Run So-
lutions, LLC, and Clark Hill PLC, plaintiff FCi Federal, Inc. states as follows:

Introduction

1. This is an action arising out of a scheme orchestrated by Jonathan
Goldman to enrich himself and his conspirators, Colvin Run Solutions LLC, a
consulting firm, and Clark Hill PLC, a law firm, at the expense of FCi Federal,

Inc. through the concealment of Goldman’s interest in Colvin Run Solutions,



the secret misuse of funds received from FCi to benefit Goldman and Colvin
Run Solutions and the payment of kickbacks by Clark Hill to Colvin Run Sclu-
tions.

The Parties

2. Plaintiff FCi Federal, Inc. (‘FC") is a Virginia corporation head-
quartered in Ashburn, Virginia.

3. Defendant Jonathan Goldman is a resident of the Commonwealth
of Virginia and a former employee of FCi.

4. Defendant Colvin Run Solutions, LLC, is a Virginia limited liability
company headquartered in Gainesville, Virginia, in which defendant Goldman
at all material times had an ownership or other economic interest.

5. Defendant Clark Hill PLC is a Michigan professional limited liabil-
ity company engaged in the practice of law, with offices in Washington, D.C.,
and elsewhere,

The Facts

6. FCi is a government contractor which provides operations manage-
ment and professional services to various federal government agencies, includ-
ing the Federal Bureau of Investigation, the Department of Homeland Security,
the Citizenship and Immigration Service, the U.S. Coast Guard and the State
Department.

7. In January 2014, FCi hired defendant Goldman as its Chief

Growth Officer to assist it in obtaining new business.



8. Upon his hiring by FCi, defendant Goldman signed an Employee
Confidentiality, Non-Compete, Non-Disclosure and Non-Solicitation Agreement
(the “Employee Confidentiality Agreement”) in which he agreed, among other
things, that any documents containing “Confidential Information” as defined in
the agreement “shall belong to and be the exclusive property of FCi.” A copy is
attached as Exhibit A.

9. Also upon his hiring by FCi, defendant Goldman acknowledged
and agreed to abide by FCi’s Corporate Code of Business Ethics (“Code of Eth-
ics”) which, among other things, provided that (a) all FCi employees must be
frec from any “interest in, association with, and/or employment by ... asup-
plier of goods or services to” FCi; and (b) [plurchses or sales of goods and ser-
vices must not lead to employees or their families receiving personal kickbacks,
rebates or other payments regardless of form....” A copy is attached as Exhibit
B.

10. After commencing work at FCi, defendant Goldman embarked on a
scheme to defraud FCi, with the active assistance and agreement of defendants
Colvin Run Solutions and Clark Hill, all in stark violation of FCi’s Corporate
Code of Business Ethics and the Employee Confidentiality Agreement.

11. Shortly after he was hired by FCi, defendant Goldman recom-
mended that FCi retain defendant Colvin Run Solutions, LLC, to consult with

him for FCi’s benefit concerning opportunities for expansion of FCi’s business.



12. As of February 1, 2014, FCi entered into a consulting agreement
with defendant Colvin Run Solutions in which FCi agreed to pay defendant Col-
vin Run Solutions a monthly retainer of $7,500 to provide consulting services.
A copy is attached as Exhibit C.

13. Defendant Goldman led FCi to bellieve that defendant Colvin Run
Solutions would provide valuable services to FCi, in part because he had a
good relationship with Damon Hudson, its principal. But defendant Goldman
deliberately failed to disclose - either before or after FCi executed the consult-
ing agreement — that he had an ownership or other economic interest in de-
fendant Colvin Run Solutions. Goldman did not reveal his ownership interest
in Colvin Run Solutions to FCi until January 2015.

14. While an employee of FCi, defendant Goldman, surreptitiously pre-
pared defendant Colvin Run Solutions’ invoices on the laptop provided to him
by FCi for his use as an employee and secretly sent them to Hudson via his
personal email account. Hudson then submitted them to FCi for payment,
which payment was authorized by defendant Goldman, sometimes for amounts
in excess of the agreed amount of the monthly retainer.

15. While an employee of FCi and in furtherance of the scheme or
schemes of the three defendants to defraud FCi, defendant Goldman also as-
sisted defendant Colvin Run Solutions in its representation of competitors of
FCi in their efforts to obtain government contracts in competition with FCi, in-
cluding defendant Colvin Run Solutions’ representation of Inquiries, Inc. and

DTSV, Inc.



16.  While being paid by FCi to work exclusively on behalf of FCi, de-
fendant Goldman worked on behall of defendant Colvin Run Solutions in that
company’s efforts to obtain and perform work for companies of other than FCi,
including ISN Corp. and Computer Sciences Corpora_tion, and he also used FCi
resources and equipment in those endeavors.

17. While he was an FCi employee, defendant Goldman also recom-
mended that FCi retain Michael Ferrell of defendant Clark Hill to represent FCi
and to assist it with legislative affairs.

18. FCi entered into a contract with defendant Clark Hill in which it
agreed to pay a monthly retainer of $20,000, starting in August 2014, A copy
is attached as Exhibit D.

19. The written engagement with defendant Clark Hill provided that
any expense greater than $500 had to be approved in writing by FCi.

n0. Unknown to FCi, defendant Clark Hill, through Ferrell, agreed with
defendants Goldman and with defendant Colvin Run Solutions to kick back
$2.000 of each monthly payment received from FCi to defendant Colvin Run
Solutions, which the law firm did right from the start. Had defendant Clark
Hill advised FCi of this arrangement, which it was required by its written en-
gagement letter, FCi would not have approved it because FCi was already pay-
ing defendant Colvin Run Solutions for its services through its own, separate
retainer agreement.

21. To disguise defendant Clark Hill'’s monthly kickbacks, defendant

Goldman would instruct FCi accounts payable personnel to ignore the monthly



invoices that arrived from defendant Clark Hill’s Detroit office, which billed for
fees of $18,000 and showed a disbursement by defendant Clark Hill of $2,000
to defendant Colvin Run Solutions. Ferrell would then prepare a replacement
invoice, which did not show any disbursement to defendant Colvin Run Solu-
tions and charged $20,000 for fees. Only after defendant Goldman was fired
did FCi discover this scheme when the defendant Clark Hill’s Detroit office sent
another invoice, again reflecting the $2,000 payment to defendant Colvin Run
Solutions, which defendant Goldman could no longer intercept.

22, While he was an FCi employee, defendant Goldman used FCi re-
sources for his own benefit, including, inter alia, by directing the activities of
another FCi consultant, James Moore, to provide services that were unrelated
to the business of FCi, but instead were for the benefit of defendant Colvin Run
Solutions.

23. After FCilearned of defendant Goldman’s interest in defendant
Colvin Run Solutions but before FCi fired him, defendant Goldman downloaded
confidential FCi documents onto a flash drive from his computer at work.

24. FCi fired defendant Goldman in January 2015,

25. At the time of his firing, Goldman had in his possession electronic
and paper documents that were the property of FCi and which contained confi-
dential business information of FCi. Goldman failed to return those electronic
and paper documents to FCi as required by his Employee Confidentiality Agree-
ment. Goldman subsequently acknowledged that he retained FCi’s property,

but he failed to make a full disclosure of the FCi property he retained,



26. After he was fired by FCi, defendant Goldman was ohserved de-
stroying documents in his garage and then putting the paper into a bag he
then put in the trunk of his car.

27. TFCiterminated its consulting contract with defendant Colvin Run
Solutions in February 2015.

28. FCi’s engagement of defendant Clark Hill ended in December 2014.

Count 1
(Breach of Contract against Goldman)

29. FCirepeats and re-alleges the allegations made in paragraphs 1
through 28.

30. Defendant Goldman breached his Employee Confidentiality Agree-
ment when he (a) failed to disclose that he held an ownership interest in Colvin
Run Solutions; (b) used the services of consultant James Moore and of defend-
ant Colvin Run Solutions to divert business opportunities from FCi to himself;
and (c) downloaded and kept confidential FCi documents, both electronic and
physical.

31. Defendant Goldman breached the Code of Ethics when he ar-
ranged for a kick back from defendant Clark Hill and arranged for a consulting
agreement with defendant Colvin Run Solutions.

32. As aresult of defendant Goldman’s breach of contract, FCi suffered
damages in the amount of approximately $300,000.

33. With regard to defendant Goldman’s copying and retention of confi-

dential documents and information, FCi has no adequate remedy at law.



WHEREFORE, plaintiff FCi Federal prays judgment as hereinafter set

forth.

Count II
(Breach of Contract/Fiduciary Duty against Goldman)

34. FCirepeats and re-alleges the allegations made in paragraphs 1
through 28.

35. As én employee of FCi, defendant Goldman owed a fiduciary duty
of loyalty to FCi arising out of his contracts, including a duty not to compete
with FCi during his employment.

36. Defendant Goldman breached his duty of loyalty to FCi when, inter
alia, (8) he recommended that FCi retain defendant Colvin Run Solutions as a
consultant and then failed to disclose that he held an ownership interest in
Colvin Run Solutions; (b) he caused FCi to retain consultants, including James
Moore and defendant Colvin Run Solutions, whom he then directed .to under-
take work at FCi’s expense but which was unrelated to the business of FCi; (c)
he assisted defendant Colvin Run Solutions in efforts undertaken by it in direct
competition with FCi, and (d) he instructed defendant Clark Hill to kick back
some of the revenue received from FCi to defendant Colvin Run Solutions.

37,  As a result of defendant Goldman’s breach of his fiduciary duties,
he is obligated to disgorge all compensation and other economic benefits re-
ceived from FCi, a total of approximately $300,000.

WHEREFORE, plaintiff FCi Federal prays judgment as hereinafter set

forth,



Count III
(Breach of Contract/Fiduciary Duty against Clark Hill)

38. FCirepeats and re-alleges the allegations made in paragraphs 1
through 24,

39. Defendant Clark Hill owed fiduciary duties to FCi, including a duty
of loyalty, honesty, candor and independent judgment.

40. Defendant Clark Hill breached its fiduciary duties to FCi when it
kicked back a portion of its monthly FCi retainer payment to defendant Colvin
Run Solutions.

41. Defendant Clark Hill breached its contract with FCi when it in-
curred expenses in excess of $500 without written approval of FCi.

42. As aresult of defendant Clark Hill’s breach of its fiduciary duties
and of its contract, it is obligated to disgorge all revenue received from FCi, a
total of approximately $125,000.

WHEREFORE, plaintiff FCi Federal prays judgment as hereinafter set

forth,
Count IV
(Breach of Contract against Colvin Run Solutions, LLC)
43. ICirepeats and re-alleges the allegations made in paragraphs 1
through 28.

44.  The consulting agreement between defendant Colvin Run Solu-
tions, LLC and FCi provides, in part, that defendant Colvin Run Solutions, LLC

“agrees not to knowingly enter into any other agreements with any other firms



or government agencies that may result in a conflict of interest between” FCi
and defendant Colvin Run Solutions, LLC.

45. Defendant Colvin Run Solutions breached the consulting agree-
ment when it entered into an agreement with defendant Clark Hill while know-
ing that FCi had also hired defendant Clark Hill and that defendant Clark Hill
was kicking back a portion of its monthly FCi retainer payment to defendant
Colvin Run Solutions.

46. Defendant Colvin Run Solutions breached the consulting agree-
ment which it assisted competitors of FCi, including Inquiries, Inc,, and DTSV,
Inc. in business activities in competition with FCi,

47. As a result of defendant Colvin Run Sclutions breach of contract, it
is obligated to disgorge all compensation received from FCi, & total of approxi-
mately $105,000.

WHEREFORE, plaintiff FCi Federal prays judgment as hereinafter set

forth.
Count V
(Statutory Conspiracy against All Defendants)
48. FCirepeats and re-alleges the allegations made in paragraphs 1
through 28.
49. Defendants Goldman, Clark Hill and Colvin Run Solutions
schemed together to breach their employment, fiduciary and contractual duties

to FCi by using defendant Goldman’s position to get FCi to hire defendant Col-
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vin Run Solutions and to hire defendant Clark Hill, keeping the fact of defend-
ant Goldman’s financial interest in defendant Colvin Run Solutions a secret,
having defendant Clark Hill secretly transfer a portion of its monthly FCi re-
tainer payment to defendant Colvin Run Solutions as part of a kickback
scheme to benefit defendants Goldman and Colvin Run Solutions and using
FCi resources to find clients and business opportunities for defendants Gold-
man and Colvin Run Solutions.

50. This conspiratorial conduct by the defendants was intentional,
purposeful, willful and malicious and was done with the intent of injuring FCi
in its trade and business, all in violation of Va. Code §§ 18.2-499, 18.2-500.

51. FCi has suffered damages as a result of the defendants’ conspiracy
in the amount of approximately $550,000.

WHEREFORE, plaintiff FCi Federal prays judgment as hereinafter set
forth.

Count VI
(Common Law Conspiracy against All Defendants)

52. FCirepeats and re-alleges the allegations made in paragraphs 1
through 26.

53. Defendants Goldman, Clark Hill and Colvin Run Solutions acted
together in a scheme to breach their employment, fiduciary and contractual
duties to FCi by using Defendant Goldman’s position to cause FCi to hire de-
fendants Colvin Run Solutions and Clark Hill, keeping the fact of his financial
interest in defendant Colvin Run Solutions a secret, having defendant Clark

Hill transfer a portion of its monthly FCi retainer payment to defendant Colvin
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Run Solutions as part of a kickback scheme to benefit defendants Goldman
and Colvin Run Solutions, and using FCi resources to find clients and business
opportunities for defendants Goldman and Colvin Run Solutions.

54. This conspiratorial conduct by the defendants was intentional,
purposeful, willful and malicious and was done with the intent of injuring FCi
in its trade and business.

55. FCihas suffered damages as a result of the defendants’ conspiracy
in the amount of approximately $550,000.

WHEREFORE, plaintiff FCi Federal, Inc. prays that:

A Judgment be entered in favor of plaintiff FCi Federal, Inc. against
all defendants, jointly and severally, for compensatory damages in the amount
of Five Hundred Fifty Thousand bollars ($550,000.00), trebled to One Million
Six Hundred Fifty Thousand Dollars ($1,650,000.00), and punitive damages in
the amount of Three Hundred Fifty Thousand Dollars ($350,000.00);

B. Judgment be entered in favor of plaintiff FCi Federal, Inc. against
defendant Jonathan Goldman enjoining him preliminarily and permanently
from retaining possession of any confidential documents or information of
plaintiff FCi Federal Inc.;

C. The Court award plaintiff FCi Federal, Inc. all costs and attorneys’
fees pursuant to Va. Code § 18.2-500 and Prospect Development Co. v. Ber-

shader, 258 Va. 75, 515 S.E.2d 291 {1999) against all defendants; and

12



D.  The Court grant such further relief as is just and equitable.

Dated: March 3, 2015
FCi FEDERAL, INC.

By Counsel

HARVEY & BINNALL, PLLC
717 King Street, Suite 300

Alexandria, Virginia 22314
Telephone: (703) 888-1943
Facsimile: (703} 888-1930

Counsel for Plaintiff

13
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all app!]};ablg Jaws. ThilsCode of Ethics: sitablishesthe gutdelinas forparsonal gondiict by FCI Federdt efployaesin the
‘sondietof CompEv by 5 FOI Féderdl enmployads Wil cdiid e haifiseIves i HEcoFdaRce WIth the silit 45 will 53
thit 1atrer of the gofdalinesset forth below.

CONFLICTOF INTEREST.

FCT Fadéralemployees must be ee of! invalvement offrvestment, which interferes orcould appear to futerferavilth the
exercise of Indepentlent judgment that is in tha bestInterest of tfie Company. Moreaver, nor shall. anyhvolvement or
inuestmentappear tn constitite; cantnbu’te, orsuggest suehracontlict of fnterest. Axo nﬂfct ofinterestgr the
appearange thereof'would occur when an employee’s interestin, associatiot with, angd/or empioyment by 3 tompetitor
company, a 5ugplferof ‘gonds or-sgrvices 1o the Company or ciient of the Comipany s, sucﬁ that an employee"s abllify to
act fis the hest intergst Gf the Coriipny riay he fuestiongd.

Use of Corporate Punids and Assets

THe asse‘gg. of itie comhisny ifchide not.only or, physical plant, egulpmetit; corporate Funds, and office supplies,

but alsg .techno]ogleé and £oncEpts, businass strategies-and plans, and information about or business, fhese
assefs shall fiot be impropérly used to provide personal galn {for employees or non-employees.

Company Confldentls] and Provtletary information

No ECi Federal employee shall use, elther for their awn benefit of others, Ay copfidential Tiformation galned In
the caurse of their employment wﬁlfﬁ i genetally hot publicly kihown, Further, ad FCI Fedéral éfnployes shiall
drst!os‘.é lnfbrmatmn to othief ernployees or butsiders extépt As requh’ed in thigordinary conduet bf the
Compaxiy's busingss and as miay be officially duthorized by the Caripiiy.

Personil Flnanclal Gain

No¢Ci Federa! ermployee shall own sny financiat interest In'a supplier, cllent, or competitoy if the employet Is in
a position to influence or may appear to Tnfllience business decislons of the Company oithe bttier fafty as they
relate {o ohe another.

Verslor: 2_101711 Page 1 bf 4
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Cogpotar Cotle:of Busifiess Ethics

by

No ECf Federal employee shall act as an agent or representative of.any cllent, competifor, or supplier doing
business with FCi Federal.

cOSTOMER/ENDOR INTERACTION

Purétigses orisales of gé'ﬁds §7id services must higt 18&H to énplayess oF their families recﬂvm_g‘_'perspns{
kitkbidcks, Tébates, 6F athar payaterits tegardless of form, whither U nichey, prdgerty, favors, o SEIVICEs.
Reclorocity

Suppliers:to the:Company shall not be asked to buy our-products and servicestn-order tobecome orcontinue to.
bea supplier.

alfts

N FCi Federal emiployes wllf acceptany gift, paymient, faval ot athey benefit front a cufrent or perspetiive.
stipplierrelisnt; competitor Beany otherindividial or greapization. NoFGl Féderal erhployde Will ghvé any gift,
pavRiént; of favor, drrany difist benafitef fore that nofmiral value taan empifoyes or-ap agent of any
argadization with'Which thé Cotfipany has-a business felationship,

htgitajnitient

A FLi Féderal employes may provide or accept business entertainment only if it réasonabile with regard to
frequency, and cost and ls expressly not far any Improper, wnlzwhil, or unethical purpose. Further,t.shall avold”
the appearancy of gthical iImproptiety.

FCi Feddral dprediments with agernts, sales representatives, and constltants rust.be In wilking and must clearly
ahd at‘cixﬁé"telféét forth the sErvIeEs t6 be perforiied, the basls for garnlng the tommigsian offee involved, and
the dpplicable ate or fee. Payments friust be reasonable In amouit, not excessive In light of the practice in the
trade and commBnsirate withthe Valis of servicés rendered. The agent, sales representative, or consultant

st be advised that the dgreément will be publicly disclosed and must agree to such public-disciasure.
FALSIFICATION §F RECONDS

No gayrient or recelpt on bihalf of the Cormpany may bie apptoved or made with the Iritentlgh 6F Tnvderstanding thal:
any part of the paymsnt or receipt is'to be used for a puipose other thah that described inthe documents supporting
vhe. trarsaction, “Sliish furids” or simllar funds or accounts where no accouriting for recslpts or expandituras s made on
the Lompany's boaks are strictly prohiblted.

Versior: 2_101711 ' 3 _ page 2 of 4 )
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COMPETITIVE PRACTICES:

Dé’éhngs"y;{‘ithiﬁ_ri_'fn.j'alétjiogs_ will be -zf-_o‘nﬁihr;g& inaeco rdance with existing entitru stlaws; Coliabordie digcisstbiis. wWith
comp@titiits 1h Visktion 5T theaw on prlcing. broduction’marketing, inventarles, preduct develo pment, §aled tetditotiey
and goals; iarketstudies; &nid Praprigtary vi-configentlal Info rmation shall he avolded atall costs.

It j&'therreyporyibliity-of the(FCi Federal emplayees to respect thie propenty and possessions.of otherstaff menbersi
WIIfii} iifsoge, dgstiuétian pr.theftof pe rsonal or Gompany-provided supplies 6F efuiprignt is ot &cceptiblebehavior
Iti §Ecbrdsrica with FCl Federal's tode and'such occurrences will be daalf ivith Severdii.

¢8I Fedéral erfployaes teeshacted toonduct themsejves professinallywlth regard to Bath language-angd appearance.
While-acking 248 Yepresentative of FCI Federd) dirfigand beyond busiress hours, employees should projecta fasteful.
and gthicaFimpressian.

‘OMPUARCE

Al FetFederal employees are expécted to repdit dishohpdt of Ilegal sexiities hy otfier émployees as outlined shove to
theirsupervisoror ta thé Chilef ExeCutive Offiter, Fallire: 65 sabimlf stich information fsa vie tatlonof the voda-asisine
sttbriilssior of facts; which are knawn ta be false. Subniission of code vialatier may e fnparsonorinwriting to the
abicVe-mientiaried persons xp:pgqu;;bly‘in.wﬁting:xoniéfningha-dés"cﬂpﬁdﬁ gtthe factual Biasls 'f'th,e;l'ilggaﬁc_ins {ek
ddciifients; evVants, meetings) and be $igned, 1tisa ‘seripus code violatlon farany B Fédeat officel, director,or
manager tofhitiate of encodrage feprisal actlon.agalrist a n'employee or-other pérsor who il gooid falth tepons known
or suspacted ¢ote Violations. '

Thie Board of Directors.is responisihle for assuring that the biig|riags of the Company.is conducted jn accordance with the
code, The board, through fts owin add it carmimtitee, will assure that thi codg.ls properly administered..

1f willful viofations sre-ascertalned to have taken place, the Board shall assure that the fegal rights of ndividuafs are
protected, that the Company's. legal obligations are fulfilied ang thay proper diséiplinary and legal action 15 taken. The

boasd will Hirtharsee that vorrective measures and safeguards are instituted Y6 prévent redceutrence of violations.

AllofficeFs, Hiréttors, and inangersare.responsible far reporting.an actudl of allegéd material cade violation, i aificers,
direttots, and managers ars 3igo responsibie for reviewing this cotle with each of thelr émployees and ensiltiig that Itis
counterslgngd arinally and placéd in the employae’s personnel flle. New employees shalkread and sign thecdde ujon
their employment.

PENALTIES

Vigtations. wilf be ;he’b‘asts'for disciplinary action, Including reprimand, loss of compensation, seniority or promotlonal
oppojtinities, demgtions, or discharge:

verston:2,_101711 , Page 3of4 3
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CONSULTANT AGREEMENT _CA14-01

BETWEEN
FCt FEDERAL, INC.
AND
CoLviN RUN SOLUTIONS
THis AGREEMENT is made and entered into as of February 1, 2014 by and
between FCi FEDERAL, INC. (hereinafter called "FCi FEDERAL") having their principal
office at 802 § King Street, Suite 102, Leésburg, Virginia 20175 and ColviN RuN

soLuTioNs having hls principal office at |58 Sterling Po past (¥ (hereinafter referred
ko as “CONSULTANT") (the “Agreement”). Gaiautile , V4 zoisa

WHEREAS, (ONSULTANT is, by reason of knowledge and experience, capable of
rendering and does desire to provide management consulting to FCI FEDERAL,

WHEREAS, CONSULTANT proposes to perform work for FCI FEDERAL, which work
may require that it obtain specialized services.

Now, THEREFORE, in consideration of the premises and of the mutual promises
stated herein, the parties to this Agreement do mutually agree to the following:

1.  SERVICES TO BE RENDERED

CONSULTANT shall provide to FCI FEDERAL services and support as dsfined in
Exhibit A, the Statement of Work.

CONSULTANT shall render all services as an independent contractor and shall not
be an agent or employee of FC| FEDERAL.

2. TERM

The term of this agreement shall be from February 1, 2014 through June 30,
2044, This term may be extended on a month by month basis by mutual agreement of

both parties via written modification of this Agreement prior to expiration of the current
term.

WDC-22842-1



CONSULTANT AGREEMENT (AGREEMENT NO.)
BeTWEEN FCI FEDERAL, INC.

AND (CONSULTANT NAmE}

Paga 2 of8

3. CONSIDERATION

As consideration for services rendered, FCi FEDERAL shall pay CONSULTANT on an
retalnier basis using $7,500 per month as the mechanlém for payment. Should FCi
Federal be selected as the prime contractor for the FB1 Contract, profit sharing based on

gross miargin dollars of the resultant FBI Contract will be paid quarterly to CONSULTANT in
accordance with paragraph § Invoicing and in accordance with the following schedule:
Base Périod: 5.5%

Option 1; 6.5%

Option 2 through Option 4: 6%

4. FUNDING

Services under this Agreement will be ordered via Purchase Crder issued fo
Consultant from FCI Federal Contracts. Funding will be provided at the Purchase Order
Levél FCi Federal shall have no obligation to pay for any services unless such services
are perforiniéd pursiant to a Purchase Order issued and- executed by ‘an authorized
reptesentative of FCi Federal. In no event shalt FC Federal have any obligation to pay
for services exceeding the funding assigried to the Purchase Order pursuant to which
such services are performed,

8. INVOICES

CONSULTANT shall submit invoices by the fifth of each month for payment for work
performed under issued Purchase Order for the previous month. Invoices shall contain
the following information:

a. invoice number K
h. Invoice date

C. Remittance Address

d. Purchase Order Number

e. PO Ling item, labor category (If applicable), amount invoiced, description of

work performed, cumulative amount invoiced and amount of funding
remalning.

FCI FEDERAL agrees to remit payment to CONSULTANT within thirty (30) calendar days of
receipt of an acéeptable invoice for retainer services and within thirty (30) calendar days

WDC.22842-1



CONSULTANT AGREEMENT (AGREEMENT NO.)
BETWEEN FUI FEDERAL, INC.

AND {CONSULTANT NANE)

Page 3 of 8

from the end of a quarer for post contract award profit sharing. Invoices should be
submitted o the following address:

FC) FEDERAL, INC.

Atth: Accounting

802 8 King Sireet

Suite 102

{ eeshurg, Virginia 20175

Or via e-mall: karen.dickert@fcifederal.com

Involce questions should be directed to Karen Dickert at 703-443-2485. Any invoices

where cumulative amounts exceed the funded amount will be rejected and retumed to
CONSULTANT.

8. OFFICIALS NOT TO BENEFIT

No member of or delegate to any state or federal legistature, or any agency official
at the state or féderal level shall be admitted to any share or part of this Agreement of to
any benefit that may arise herefrom.

7. PROPRIETARY INFORMATION

The treatment of Proprletary Information shall be govemed by Non-Disclosure
Agresment number NDA-14-107 (the *NDA™). CoNSULTANT shall not use or duplicate, In
any Way or by any mieans any Proprietary Informatior belonging 1o, supplled, or ctherwige
made avallable by FCi FEDERAL excapt in the performance of work or the rendering of
sevices for FCI FeperaL and only In strict accordance with the ‘NDA. The term
“Rroprictary Information” as used hérein shall include information that is rot public
inforimation and which is developed by CONSULTANT In-the performance of work or the
rendering of services pursuant to this Agreement. The termination or expiration of this
Agrsement shall nat supersede or affect the obligatiohs of the Parties with respect to
protection of Proprietary Information, which shall survive such termination or expiration
and reniain in full force and effect,

8.  CONFLICY OF INTEREST

CONSULTANT agrees not to knowingly enter into any other agreements with any
other firms or governament agencies that may result in a conflict of interest between FC!

WDC-22843-1
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FEoERAL and CONSULTANT. The term “conflict of interest’ is defined as ‘any situation
whéré the business Interests of FCLFeperaL could be-compromised by CONSULTANT'S
interests in a competing firm or by CONSULTANT's péarticipationon behalf of & compating
firm or_government agency in & procyréinent FCH intehds {6 bid on of as-to which FCi
Federal has recelved a cohtract award. CONSULTANT ‘agress o disclose all known acual
or potential confiicts of interest within five (5) calendar days of digcovery and agrees to
withdraw from or riot enter into any situation that would constitufe such a conflict of
interest.

9. UNITED STATES GOVERNMENT REQUIREMENTS

UNITED STATES GOVERNME] RESUREVBER'S

When applicable, CONSULTANT shall be subjact to and bound by those Federal
Acquisition Regulations (FAR), Agency Acquisition Régulatichs (AAR), and Pracurement
Iritegrity Act clauses and provisions that apply fo subeantractors by law ar pursuant to the
terms of FCi Federal's prime contract. Such, claiises and provisions are made a part of
this Agresment and CONBULTANT agrees to nofify FCI FEOERAL- I wirting ‘of any known
potential or astual violation bf law or regiiations, which may arise hereunder.

10. NON COMPETE

During the pendency of this Agreement and for a perod of twelve {12) months
following completion 6f the work cutlined under this Agreement or after expiration or
termination of this Agreement (in accardance with Paragraph 13, subpafagraph {i} -and
(i), GONSULTANT agrees not to negotiate for the provision of consulting services or for
emplayment with FCI FEDERAL cifents that were supported by CONSULTANT as a diréct
result of this Agreemisnt without authorization, in writing, from FC1 FEDERAL.

If Agresment is terminated for convenience in accordance with Paragraph 13,
subparagraph (ifl}, the hon-compete duration ‘will be for a pariod of six (8) months
following the termination for convenience of -the wark outfined under this Agreement
during which time CONSULTANT agrees not o negotiate for the provision of consuiting
services ar for employment with FCt FEDERAL clients that were supported by CONSULTANT
as a direct resuit of this Agreement without authorization, in writing, from FCI FEDERAL.

11.  APPLICABLE LAW

This Agreément shall be govetned by and consirued in accordance with the laws
of the Commonwealth of Virginia.

WDC-22 842
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12. DISPUTES

FGI FEDERAL and CONSULTANT (together referred to as "Party” or "Parties”) shall
exercise good faith efforts to settle any disputes arising under this Agreement. In the
event that the Parties are unable to resolve a dispute within 80 (sixty) days of written
identification of the dispute, either Party may then submit the matter for formal
procéédings which may include alternative dispute resolution. During the dispute
resolution process contemplated under this provision, iricluding alternative dispute
resolution or fitigation, both Parties will continue performing their obligations under this
Agreement.

13. TERMINATION

FC! FEDERAL may, within 15 days of written notice to CONSULTANT, terminate the
whole or any part of this Agreement in any of the following circumstances:

)] If CONSULTANT fails to perform the services spedified herein;

i If CONSULTANT fails to perform any of the other provisions of this Agreement
in accordance with its terms, and in efther of these two clreumstances does
not cure such failure within -a pericd of 10 days {or such longer period as
FCI FEpEraL may authorize in writing) after receipt of nofice from FCI
FepeRAL specifying such fallurs; or

il If FCi FEDERAL, for its own convenience, decides to terminate this
Agreement, In whole orin part.

14. CHANGES

FCI FEDERAL shall be entitied to make changes to this Agreement and to the Scope
of Work outlined in Exhibit A, provided that CONSULTANT is afforded: (1) the opportunity to
review the proposed changes In the terms of the Agresment of in the scope of worl(;
(2) assess any impact that such changes have upon the schedule and/or total cost of the
project; and (3) as apptopriate, hegotiate required adjustments in funding to ensure that
{he Agreement adequately covers the estimated cost of performing the work authorized
by FCi FEDERAL. All changes will be administered by modification to this Agreement, tn
writing and signed by biéth Parties,

WB(C-22842-1
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18, LIMITATION OF LIABILITY

in no event shall either Party be liable hereunder or otherwise for incidental,
spscial, consequential, indirect, and punitive or muttiple damages, interest or attorney's
feas.

16. INDEMNIFICATION

FCi FEDERAL and CONSULTANT (each, the “Indemnifying Party”) shall indemnify the
other party (the “Indemnified Party") from and against any darmages, excluding incldental,
consequential and punitive damages, incurred as a result of the negligence or gross
negligence of the Indemnifying Parly in performing its obligatfons hersunder, or as &
result of 3 breach by the Indémnifying Party of its obligationa hereunder.

17.  INSURANCE

CONSULTANT shall procure insurance against claims for injuries to persons or
damages o property that arise from or in cannettion with CONSULTANT's woik under this
Agrsement and the results of that work by the CONSULTANT, his agents, representatives,
employees, of stbcontractors. CONSULTANT must procure the fdllowing types of coverage
at the minimum limits stated:

)] Commercial General Liability coverage ($500,000 per occurrence for bodily
injury, personal injury, and property damage),

i) Automoblie Liability coverage ($500,000 per accident for bodily injury and
property damage), '

i) Workers' Compensation and Emiployers' Liability coverage as required by
the Commonwealth of Virginia; and

Any deductibles under the required insurance policies will be the responsibility of
CONSULTANT.

W0C-22842-1
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Proof of required insurance coverage must be provided to FC1 FEDERAL. prior to
commencement of the ‘work outlined in Exhibit A and alt required Insurance must be
matntained for'the duration of this Agreement, includirig any sxtefisions thereaf.

By signing this .agreement, CONSULTANT certifies that it Is a bona fide agency as defined
by FAR 52.203-5: “Bona fide agancy'...means an éstablished corriercial or seling
agency, maintained by a contractor for the purpose of securing business, that neither
exerts nor proposes to exert improper infiuence to solicit or abtain Government contracts
nor holds itsslf aut as beirig able to obtaln any Government contraét ¢r contracts through
improper influence.” “Improper influence’...means any influence that induces or tends to
iriduce a Government employee or officer {¢ glve consideration or to act regarding a
Government contract on any basis other than the merlts of the matter.” CONSULTANT
further cerifies that compensation Is at market rates.

IN WITNESS WHEREQF, the Parties hereto have executed this agreement as of the day and
year {irst above written.

FCiFEDERAL, HC. Colvin Run Solutiens
602 S King Street, Suite 102 {CONSULTANT ADDRESS)

%ggﬂé?ig‘sirgginia 2017 Tax 1. C(’ é - Z g’ B b{ Z ‘17

LBRL v il

Name: Emiy Porter Nane: DQ!@«V Hb&éﬁ{f’

Title: Contracts Director Title: sz‘*‘ff/*’f

Date: __3/11/2014 Date: ?l@/ Al

WDC-22842-)
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Exhibit A: Statement of Work

Consq!tant_shali Apro\(lde capture support for two FBlopportunities galled Name Check, and FOIA, both
with the place of performance in Winchester, V4, and the OPM Support Services Mail Reom
opportunity.

Specific deliverabtes Include, at a minimum:

1) Identify and obtain exclusive commitment and resumes from identiflad key and essential personnal,
2) Obtain axclusive key tegming partners to support each opporty nity,

3) Develop @ customer-fused tapabilities preséntation {one of more version as directad),and

4) Develop and assist in executing the overall capture plan with critfcal milestone and specific calt plan
for key customers.

Each task will be assigned, managed by the FCl Technical Point. Task assighments and funding will be
issued and funding via Purchase Order.

The FCi Technical Point of Contact is as follows:
Dick Braun

607 5, King:Street, Sulte 102

Leesburg, VA 20175

703-443-1906 (V)

Dick brauri@fcifederal.com

WEC-22842-1



MODIFICATION 1
CONSULTANT AGREEMENT CA14-01
BETWEEN
FCi FEDERAL, INC.

AND
COLVIN RUN SOLUTIONS

The purpose of this modification, effective July 1, 2014, is to amend agreament CA14-01
as foliows

Extend the term of the agreement. Replace paragraph 2. Term as folows:

The term of this agreement shall be from February 1, 2014 through December 31, 2014,

Except as provided herein, all terms and conditions. remain unchanged and in full force
and effect.

IN WITNESS WHEREOF, the Parties hersto have executed this agreamant as of the day and
year first above written.

FCiFeDERAL, ING. COLVIN RUN SoLUTIONS
20130 Lakeview Center Plaza, Suite 420 14055 Sternng Point Dr
Ashburn, VA 20147 Gainesville, VA 20155

Tax D 46-281342¢

8“ ﬁAp&LELO\ By: %/4/

Name: Emily H. Porter Name; Damon Hudsan

Tille: Contracts Director Title: Consultant

oae ) 02| owe: 24 |13 (|4
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CLARK HILL

Clark Hill PLC
601 Pennsylvania Avenie WW
North Bullding, Sulte 1000

Washington, DC 20004
T 2022720909
Michzel | Ferell F 2027720919
T202-552-2374
F ¢larkhill.com

Emall: MFerreli@ClarkHill.corm

September 2, 2014

Ms. Sharon DD, Virts

Chief Executive Officer
FCi-Federal

20130 Lakeview Center Plaza
Suite 420

Ashburn, Virginia 20147

Dear Mg, Virts,

This letter will confitm that FCi-Federal, Inc. has engaged the law firm of Clark Hill to assist the
company with matters involving a confract with the U.S. Customs and Immigration Services
(USCIS) of the Department of Homeland Security (DHS).
The exact nature and scope of our services will be determined by FCi-Federal. However, Clatk
Hill proposes to undertake the following core activities:

Coordinate all activities with FCi-Federal management and key staff

Develeop and execute an appropriate legislative and political strategy

Work with media advisors to ensure relevant messaging

Draft relevant informational documents, correspondence and legislation

Educate Members of Congress and staff on the underlying pubtie poliey issues

Serve as the primary advocate for FCi-Federal before Congress

Communicate regularly with FCi-Federal on all matters related to this representation

In addition, Clark Hill is prepared to undertake such other assignments as may arise during the
course of our representation and for which FCi-Federal requests our assistance.



September 2, 2014
Page 2

The firm’s representation will commence on July 9, 2014 and extend through September 8, 2014.
FCi-Federal may, at its sole discretion, extend this agreemeént for an additional period of time.
Both parties retain the right to terminate the agreement upon delivery of thirty (30) days written
notice to the other party, All outstanding fees and expenses will b due and payable within NET

30 days of teceipt of an acceptable invoice:

In consideration of the services described above, FCi-Federal has agreed to pay Clark Hill
twenty thousand dollars ($20,000.00) for each of the three months this agreement is in force,
Claik Hill may alsc bill FCi-Federal for all reasonable and ordinary out-of pocket expenses
incurred as part of our representation; such expenses shall not exceed $500 without prior written
gpproval from FCi-Federal. Any expenses in excess of $25 require approval from FCi Federal.

Any changes in this agreement regarding Clark Hill’s fees and expenses as well as any
significant expansion in the scope of work to be performed by the firm shall be approved by both
parties in advance of any changes taking effect.

Attached are the biographies of those members of Clark Hill's team assigned to this project.

On behalf of my colleagues at Clark Hill T want to thank you for the opportunity to work with
you and your colleagues at FCi-Fedexal,

If you have any questions regarding our engagement, piease contact me directly.

Michael J Ferrell

CLARK HILL PLC

Ca R Hi



