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

NOTICE OF AWARD OF CONTRACT

TO: Community Residences DATE ISSUED: July 8, 2015
14160 Newbrook Drive
Chantilly, Virginia 20151 CURRENT CONTRACT NO: 6§51-15.2
DHS - Developing a
CONTRACT TITLE: Group Home

THIS IS A NOTICE OF AWARD OF CONTRACT AND NOT AN ORDPER. NO WORK IS AUTHORIZED UNTII, THE
VENDOR RECEIVES A VALID COUNTY PURCHASE ORDER ENCUMBERING CONTRACT FUNDS.

Your firm is awarded the above referenced contract. The contract term covered by this
Notice of Award is effective immediately and expires on June 30, 2020, with optional
renewals through June 30, 2025.

The contract documents consist of the terms and conditions of Agreement No. 651-15.2,
including any exhibits, attachments, or amendments thereto.

ATTACHMENTS: AGREEMENT NO. 651-15.2

CONTRACT PRICING: REFER TO AGREEMENT 651-15.2

EMPLOYEES NOT TO BENEFIT:
NO COUNTY EMPLOYEE SHALI, RECEIVE ANY SHARE OR BENEFIT OF THIS CONTRACT NOT AVAILABLE TO
THE GENERAL PUBLIC,

VENDOR CONTACT: Mary Jayne Panek TELEPHONE NO. : T703-842-2327
VENDOR PAYMENT TERMS: NET 30 DAYS EMAIL ADDRESS: mjpanek@comres.org
COUNTY CONTACT: Joanna Wise-Barnes TELEPHONE NO. : 703-228-1736

EMAIL ADDRESS: jwisebarnes@arlingtonva.us

CONTRACT AUTHORIZATION

Meu:%w JZELT

uinevere Bruner, PPB Date
Procurement Offlcer




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

AGREEMENT NO. 651-15.2

THIS AGREEMENT (hereinafter "Agreement”} is made, on the date of execution by the County, betwsen
Community Haven, Inc. and Communlity Residences, Inc, 14160 Newbrogk Drive, Chantllly, Virginla 20151
{"Contractor”) a Virginla Corporatlon authorized to do business In the Commonwealth of Virginla, and the
County Board of Arlington County, Virginia {“"County”}. The County and the Contracter, for the
consideration herelnafter specified, agree as follows:

1, CONTRACT DOCUMENTS

The contract documents consist of:

This Agreement

Attachment A - Scope of Work

Attachment B — Business Assoclate Agreement
{collectively “Contract Documents”).

Where the terms and provisions of this Agreement vary from the terms and provisions of the other
Contract Documents, the terms and provisions of this Agreement shalt prevall over the other Contract
Documents and the remalning Contract Documents shall be complementary to each other and if there
are any conflicts the most stringent terms or provisions shall prevail,

The Contract Documents set forth the entire agreement between the County and the Contractor, The
County and the Contractor agree that no representative or agent of either of them has made any
representation or promise with respect to the parties’ agreement, which is not contained in the Contract
Documents. The Contract Documents may be referred to herein below as the “Contract” or the
"Agreement”.

2. SCOPE OF WORK

The Contractor agrees to perform the services described in the Contract Documents {hereinafter “the
Wwark"). The primary purpose of the Work is to develop ane (1) group home and the provision of
congregate restdential services for adults with intellectual disabilities transitloning from institutional to
communlty settings. The Scope of Work is more fully described in Attachment A, The Contract Documents
set forth the minlmum work estimated by the County and the Contractar to be necessary to complete the
Work. [t shall be the Contractor's responsibllity, at its sole cost, to provide the specific services set forth In
the Contract Documents and sufficlent services to fulfill the purpases of the Work. Nothing in the
Contract Documents shall be construed to limit the Contractor's respansibility to manage the details and
execution of the Work.

3. CONTRACT TERM

Time Is of the essence. The Work shall commence on the date of the execution of the Agreement by the
County, and terminate after Contractor has provided ten {10} years of services as outlined In this
Agreement {“Contract Term”), subject to any modifications as provided for in the Contract Documents
regarding the Contract Term. Work under this Agreement shall be performed in the following phases:




Phase 1 - Group Home Development
Phase 1 (Group Home Development) shall commence upon execution of the Agresment by the County,

and shall be completed no later than November 30, 2015. No work shall be deemed complete until it Is
accepted by the Project Officer. Fallure to meel due dates specified may be construed as breach of
contract, and wil! be consldered sufficlent grounds for contract termination

Phase 2 — Ongoing operations/group home services

Phase 2 {Ongoing Operations/Group Home Services) shall commence upon the opening of the group
home. Contractor shall provide group home services as outlined in this Agreement for a perlod of ten
{10} years from the commencement date of Phase 2.

4, CONTRACT AMOUNT

This Is a lump-sum, fixed-price contract, The Contractor agrees that the total payment for all tasks
described under this Agreement wiil not exceed $544,500.00 {"Contract Amount”), regardless of the
number of hours spent in the performance of the tasks or the amount of reimbursable expenses
previously approved by the County. No additional compensation will be paid for work within the scope of
Work of the Contract. The Contractor agrees that it shall complete the Work for the total Contract
Amount specifled In this section unless such amount is modified as provided in this Contract.

Payment will occur in two {2) stages.

Stage 1. County will pay Contractor one-half {1/2) of Phase 1 Payment at the financial Closing on the
property. Financial closing will be assured by the following measures: The Contractor shall provide the
County with a copy of the signed demolition and construction contract for said closing and the deed of
declaration, and shall demonstrate In writing that project financing is in place. This payment will be:
$272,250.00.

Following the Financial closing, the conceptual master plan for the site must be approved by the County
on the time schedule Incorporated in the Development Plan within the approved Contract.

Stage 2: County will pay the Cantractor the final half of Phase 1 Payment when the final Certificate of
Qccupancy Is received. If the Certificate of Occupancy s not recelved by November 30, 2015, the
Contractor shall forfeit the right to final half of Phase 1 Payment unless they have sought and recelved
wrltten approval for an extenslon of the timeline via a contract amendment. This payment will be:
$272,250.00.

5.  [INTENTIONALLY LEFT BLANK]

6. PAYMENT
Payment will be made by the County to the Contractor within thirty {30) days after recelpt by the County

Prolect Officer of an invaice for work done which Is reasonable and allocable to the Contract and which
has been performed to ihe satisfaction of the Project Officer, Amounts on involces shall not Include
amounts allocated to tasks (as shown In Attachment A) on which no Work has been done. The Project
officer wlill elther approve the invoice or require correctlons, The number of the County Purchase Order
pursuant to which authority goods or services have been performed or delivered shall appear on all
Invoices.
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7. PROJECT OFFICER

The performance of the Contractor is subject to the review and approval of the County Project Officer
{“Prolect Officer”) who shall be appointed by the Director of the Arlington County department or agency
requesting the work under this Contract. However, it shall be the responsibility of the Contractor to
manage the detalls of the executlon and performance of its work pursuant to the Contract Documents,

8. ADDITIONAL SERVICES

The Contractor shall not be compensated for any goods or services provided except those included in
Attachment A and included In the Contract Amount unless those goods or services are covered by a
written amendment ta thls Contract signed by the County and the Contractor and a County purchase
order s Issued covering the expected cost of such services.

Additional services agreed upon by the parties will be billed at the rates set forth in Attachment B unless
otherwlse agreed by the parties in writing.

9. REIMBURSABLE EXPENSES
Na reimbursable expenses are allowed under this Contract. The Contract Amount includes all costs and
expenses of providing to the County the services described in this Contract.

10. [INTENTIONALLY LEFT BLANK]

11. PAYMENT OF SUBCONTRACTORS

The Contractor Is obligated to take one of the two following actions within seven {7} days after receipt of
amounts pald to the Contractor by the County for wark performed by any subcontractor under this
Contract:

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

b. Notify the County and the subcontractor, In writing, of the Contractor's intention to withhold all
or a part of the subcontractor’s payment with the reason far nonpayment.

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

The Contractor shal! include in each of Its subcontracts, If any are permitted, a provision requiring each
subcontractor to include or otherwise be subject to the same payment and interest requirements with
respect to each lower-tler subcantractor.

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

13. RESPONSIBILITY FOR CLAIMS AND UIABILITIES

The County’s review, approval, or acceptance of, ar payment for, any services required under this
Contract shall not be construed to operate as a walver by the County of any rights or of any cause of
action arising out of the Contract. The Contractor shall be and remains liable to the County for the
accuracy and competency of plans, specificatlons, or other documents, within the Customary Standard of
Care.

14, NON-APPROPRIATION

All funds for payments by the County to the Contractor pursuant to this Contract are subject to the
availabllity of an annual appropriation for this purpose by the County Board of Arlington County, Virginia.
In the event of non-appropriation of funds by the County Board of Arlington County, Virginia for the
goods or services provided under this Contract or substitutes for such goods or services which are as
advanced or more advanced In thelr technology, the County will terminate the Contract, without
termination charge or other liability to the County, on the last day of the then current fiscal year or when
the appropriation made for the then current year for the services covered by this Contract Is spent,
whichever event occurs first,

15. MATED QU ES/NON-EXCLUSIVITY OF CO CTOR ACKNOWLEDGEMENT

Offarors acknowledge that the contract that will be entered into as a resuit of this solicltation will not
obligate the County to purchase a specific quantity of items or services during the Contract Term. Any
quantities which are Included in the Contract Documents are the present expectations of those who are
planning for the County.for the period of the Contract. The amount Is only an estimate and the
Contractor understands and agrees that the County Is under no obligation to the Contractor to buy that
amount, or any amount as a result of having provided this estimate or of having had any normal or
otherwise measurable requirement in the past. Offerors further understand that the County may require
goods and/or services in excess of the estimated annual contract amount and that such excess shall not
glve rise to any claim for compensatlon other than at the unit prices and/or rates set forth in the resulting
Contract. Further, Offerors acknowledge that the [tems or services covered by thls contract may be
avallable or become available under other County contract(s), and that in analyzing its needs, the County
may determine that it Is In its best Interest to procure the ltems or services through such other
contract{s). Therefore, the County does not guarantee that the Contractor wlll be the exclusive provider
of the goods or services covered by the resultlng contract.

1s. COUNTY PURCHASE ORDER REQUIREMENT

County purchases are authorized only If a County Purchase Order Is issued in advance of the transaction,
Indicating that the ordering agency has sufficlent funds avallable to pay for the purchase. Such a Purchase
Order is to be provided to the Contractor by the ordering agency. The County will not be liable for
payment for any purchases made by Its employees without appropriate purchase authorization lssued by
the County Purchasing Agent. If the Contractor provides goods or services without a signed County
Purchase Order, It does so at its own risk and expense.

17, PROJECT STAFF
The County will, throughout the Initlal Contract Term and any Subsequent Contract Term have the right
of reasonable refection and approval of staff or subcontractors assignad to the project by the Contractor.
if the County reasonably rejects staff or subcontractors pursuant to this sectlon, the Contractor must
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provide replacement staff or subcontractors satisfactory to the County in a timely manner and at no
additional cost to the County. The day-to-day supervision and control of the Contractor's employees, and
emplayees of any of its subcontractors, shall be the sole responsibiiity of the Contractor.

17. [INTENTIONALLY LEET BLANK]

18, [INTENTIONALLY LEFT BLANK]

19, SUPERVISION BY CONTRACTOR

The Contractor shall at all times enforce strict discipline and good order among the employees and
subcontractors performing under this Contract, and shall not employ on the work any person not
reasonably proficlent In the work assigned.

20, EMPLOYMENT DISCRIMINATION BY CONTRACTOR PROHIBITED
During the performance of its Work pursuant to this Contract, the Contractor agrees as follows:

A. The Contractor wlll not discriminate against any employee ar applicant for employment
because of race, religlon, color, sex, national orlgin, age, disabllity er any other basis
prohibited by state law related to discrimination In employment except where there is a bona
fide otcupational qualificatlon reasonably necessary to the normal operation of the
Contractor. The Contractor agrees to post in conspicuous places, availab'e to employees and
applicants for employment, notices setting forth the provisions of this nondiscrimination
clause.

B. The Contractor, In all solicitations or advertlsements for employees placed by or on behaif of
the Contractor, will state that such Contractor Is an Equal Opportunity Employer.

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

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

E. The Contractor will Include the provisions of the foregoing paragraphs in every subcontract or
purchase order of over $10,000.00, so that the provisions wili be binding upon each
subcontractor or vendor.

21.  EMPLOYMENT OF UNAUTHORIZED ALIENS PROHIBITED

In accordance with 82.2-4311.1 of the Code of Virginia, as amended, the Contractor acknowledges that it
does not, and shall not during the performance of this Contract for goods and/or services in the
Commonwealth, knowingly employ an unauthorized alien as that term Is defined in the federal
Immigration Reform and Contral Act of 1986,
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22, DRUG-FREE WORKPLACE TO BE MAINTAINED BY CONTRACTOR

During the performance of this Contract, the Contractor agrees to (i) provide a drug-free workplace for
the Contractor's employees; {ll) post In conspicuous places, available to employees and applicants for
employment, a statement notifying employees that the unlawful manufacture, sale, distribution,
dispensation, possession, or use of a controlled substance or marljuana Is prohibiled in the Contractor's
workplace and specifying the actions that will be taken agalnst employees for violations of such
prohibition; {ili} state in all sollcitations 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
foregolng clauses In every subcontract or purchase order of over $10,000.00 relating to this Contract, so
that the provislons will be binding upon each subcontractor or vendor.

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

23, SAFETY

The Contractor shall comply with, and ensure that the Contractor's employees and subcontractors
comply with, all current applicable locai, state and federal policies, regulations and standards relating to
safety and health, Including, by way of lllustration and not limitation, the standards of the Virginia
Occupational Safety and Health program of the Department of Labor and Industry for General Industry
and for the Construction Industry, the Federa! Environmental Protection Agency standards and the
applicable standards of the Virginia Department of Environmental Guality,

24, TERMINATION FOR CAUSE, INCLUDING BREACH AND DEFAULT; CURE

The Contract shall remaln in force for the Initial Contract Term or any Subsequent Contract Term(s) and
unt!| the County determines that all of the following requirements and conditions have been satisfactorlly
met: the County has accepted the Work, and thereafter until the Contractor has met all requirements and
conditions relating to the Work under the Contract Documents, including warranty and guarantee
pericds. However, the County shall have the right to terminate this Cantract sconer if the Contractor Is in
breach or default or has falled to perform satisfactorily the Wark required, as determined by the County
in its discretlon.

If the County determlines that the Contractor has fziled to perform satisfactorily, then the County will give
the Contractor written notice of such failure/s and the opportunity to cure such failure/s within at least
fifteen {15) days before termination of the Contract takes effect {"Cure Perlod”), If the Contractor falls to
cure within the Cure Perlod or as otherwise specified in the notice, the Contract may be terminated for
the Contractor’s fallure to provide satisfactory Contract performance. Upon such termination, the
Contractor may apply for compensation for Contract services satisfactorily performed by the Contractor,
allocable to the Contract and accepted by the County prior to such termination unless atherwise barred
by the Contract {“Termination Costs”). In order to be considered, such request for Termination Costs,
with all supporting documentation, must be submitted to the County Project Officer within fifteen (15)
days after the expiration of the Cure Perlod. The County may accept or reject, in whole or in part, the
appllcatlon for Terminatlon Costs and notify the Contractor of same within a reasonable time thereafter.
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If the County termlnates the Contract for default or breach of any Contract provislan or candition, then
the termination shall be Immedtate after notlce from the County to the Contractor {unless the Countyin
its discretion provides for an opportunity to cure) and the Contractor shall not be permitted to seek
Termination Costs.

Upon any termination pursuant to this section, the Contractor shall be llable to the County for all costs
Incurred by the County after the effective date of termination including costs required to be expended by
the County to complete the Work covered by the Contract, Including costs of delay in completing the
Work or the cost of repalring or correcting any unsatisfactory or non-compllant work perfarmed or
provided by the Contractor or its subcontractors. Such costs shall be alther deducted from any amount
due the Contractor or shalt be promptly patd by the Contractor to the County upon demand by the
County. Additlonally, and notwithstanding any provision in this Contract to the contrary, the Contactor |s
tiable to the County, and the County shall be entitled to recover, all damages to which the County is
entitled by this Contract or by law, Including and without limitation, direct damages, indirect damages,
consequential damages, delay damages, replacement costs, refund of all sums paid by the County to the
Contractar under the Contract and all attorney fees and costs incurred by the County to enforce any
provision of this Contract,

Except as otherwise directed by the County in the notice, the Contractor shall stop work on the date of
rece!pt of notice of the tarmination or other date specified in the notice, place no further orders or
subcontracts for materials, services, or facllities except as are necessary for the completion of such
portion of the Work not terminated, and terminate all vendors and subcontracts and settle al!
outstanding liabillties and claims. Any purchases after the date of termlination contained in the notlce
shall be the sole responsibility of the Contractor.

In the event any termination for cause, default, or breach shall be found to be Improper or Invalid by any
court of competent Jurisdiction then such termination shall be deemed to have been a terminatlon for
convenlence.

25, TERMINATION FOR THE CONVENIENCE OF THE COUNTY

The performance of work under this Contract may be terminated by the County Purchasing Agent in
whole or In part whenever the Purchasing Agent shall determine that such termination Is In the County's
best interest. Any such termination shall be effected by the delivery to the Contractor of a written notice
of termination at least fifteen (15} days before the date of termination, specifylng the extent to which
performance of the work under this Contract is terminated and the date upon which such termination
becomes effective. The Contractor will be entitled to recelve compensation for all Contract services
satisfactorlly performed by the Contractor and allocable to the Contract and accepted by the County prior
to such termination and any other reasonable terminatlon costs as negotlated by the partles, but no
amount shall be allowed for anticipatory profits.

After recelpt of a notice of termination and except as otherwise directed, the Contractor shall stop all
designated work on the date of receipt of the notice of termination or other date specified In the notice;
place no further orders or subcontracts for materials, services or facilitles except as are necessary for the
completion of such portion of the work not terminated; immediately transfer all documentation and
paperwork for terminated work to the County; and terminate all vendors and subcontracts and settle al
outstanding labllitles and clalms.
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26, INDEMNIFICATION

The Contractor covenants for itself, its employees, and subcontractors to save, defend, hold harmless and
Indemnify the County, and all of its elected and appointed officials, officers, current and former
employees, agents, departments, agencies, boards, and commissions {collectively the “County” for
purposes of this section} from and agalnst any and all claims made by third parties or by the County for
any and all losses, damages, in)uries, fines, penalties, costs (Including court costs and attorney’s fees),
charges, llability, demands or exposure, however caused, resulting from, arlsing out of, or In any way
connected with the Contractor’s acts or omissions, Including the acts or omissions of its employees
and/or subcontractors, in performance or nonperformance of the work called for by the Contract
Documents. This duty to save, defend, hold harmless and indemnify shall survive the termination of this
Contract. If, after notice by the County, the Contractor falls or refuses to fulfili Its obligatlons contained in
this section, the Contractor shall be liable for and reimburse the County for any and all expenses,
including but not limited to, reasonable attorneys’ fees incurred and any settlements or payments made,
The Contractor shall pay such expenses upon demand by the County and fallure to do so may result In
such amounts belng withheld fram any amounts due to Contractor under this Contract,

27. INTELLECTUAL PROPERTY INDEMNIFICATION

The Contractor warrants and guarantees that no intellectual property rights (Including, but not limited to,
copyright, patent, mask rights and trademark) of third parties are infringed or in any manner involved in
or related to the services provided hereunder,

The Contractor further covenants for Itself, Its employees, and subcontractors to save, defend, hold
harmless, and indemnify the County, and all of its officers, officials, departments, agencies, agents, and
employees from and agalnst any and all claims, losses, damages, Injuries, fines, penalties, costs {including
court costs and attorney's fees), charges, liabllity, or exposure, however caused, for or on account of any
trademark, copyright, patented or unpatented Invention, process, or article manufactured or used In the
performance of this Contract, Including Its use by the County. If the Contractor, or any of its employees or
subcontractors, uses any deslgn, device, work, or materials covered by letters patent or copyright, it is
mutually agreed and understood, without exception, that the Contract Amount Includes all royaltles,
licensing fees, and any other costs arising from the use of such deslgn, device, work, or materlals in any
way involved with the Work This duty to save, defend, hold harmless and indemnify shall survive the
termination of this Contract. If, after Notlce by the County, the Contractor fails or refuses to fulfill its
obligations contained in this sectlon, the Contractor shall be liable for and relmburse the County for any
and all expenses, including but not limited to, reasonable attorneys’ fees Incurred and any settlements or
payments made. The Contractor shall pay such expenses upon demand by the County and failure to do so
may rasult in such amounts belng withheld from any amounts due to Contractor under this Contract.

28.  COPYRIGHT

The Contractor hereby Irrevocably transfers, assigns, sets over and conveys to the County ali right, title
and interest, including the sole exclusive and complete copyright Interest, in any and alt copyrightable
works created pursuant to this Contract. The Contractor further agrees {o execute such documents as the
County may request to effect such transfer or assignment.

Further, the Contractor agrees that the rights granted to the County by this paragraph are Irrevocable,
Notwithstanding anything else In this Contract, the Contractor's remedy In the event of termination of or
dispute over the terms of this Contract shall not include any right to rescind, terminate or otherwise
revoke or invalldate in any way the rights conferred pursuant to the provislons of this paragraph.
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Simitarly, no termination of this Contract shall have the effect of rescinding, terminating or otherwise
invalidating the rights acquired pursuant to the provisions of this "Copyrlght" paragraph.

The use of subcontractors or third parties In developing or creating input into any copyrightable matarlals
produced as a part of this Contract Is prehibited unless the County approves the use of such
subcontractors or third partles in advance and such subcontractors or third parties agree to include the
provisions of this paragraph as part of any contract they enter into with the Contractor for work related
to work pursuant ta this Contract.

25, OWNERSHIP AND RETURN OF RECORDS
This Contract confers no ownership rights to the Contractor, nor any rights or interests to use or disclose
the County’s dala orinputs.

The Contractor agrees that all Information, findings, memoranda, correspondence, documents or records
of any type, whether written or oral or electronic and all documents generated by the Contractor or its
subcontractors as a result of the County's request for services under this Contract, are the exclusive
property of the County ("Record” or "Records"), and all such Records shall be provided to and/or returned
to the County upon completion, terminatian, or cancellation of this Contract not withstandlng any
exclusions this cfause shall not Include blueprints and/or architectural drawings. The Contractor shall not
use, willingly allow, or cause such materlals to be used for any other purpose other than performance of
all obligations under the Contract without the written consent of the County. Additlonally, the Contractor
agrees that the Records are confidential records and nelther the Records nor thelr contents shall be
released by the Contractor, its subcontractors, or other third parties; nor shall thelr contents be disclosed
to any person other than tha Project Officer or his ar her designee. The Contractor agrees that all orzl or
written inguiries from any person cor entity regarding the status of any Record generated as a result of the
exlstence of this Contract shall be referred to the Praject Officer or his or her designee for response. At
the County's request, the Contractor shall deliver all Records to the Project Offlcer, including "hard
coples" of computer records, and at the County's request, shall destroy all computer records created as a
result of the County's request for services pursuant to this Contract,

The Contractor agrees to Include the provisions of this section as part of any contract or agreement the
Contractor enters into with subcontractors or other third part'es for work related to work pursuant to this
Contract.

No termination of this Contract shall have the effect of rescinding, terminating or otherwlse invalidating
this section of the Contract.

30. CONFIDENTIAL INFORMATION

The Contractor, and its employees, agents, and subcontractors, hereby agree to hold as confidentlal all
County information obtalned as a results of its Work under this Contract. Confidentlal Information
includes, but Is not limited to, nanpublic personal information, personally Identifiable health information,
social security numbers, addresses, dates of birth, ather contact informat/on or medical information
ahbout a person, Information pertaining to products, operations, systems, customers, prospective
customers, techniques, intentlons, processes, plans, expert'se and any Information entrusted to any
afflliate of the parties. The Contractor shall take reasonable measures to ensure that all of its employees,
agents, and subcontractors are informed of, and ablde by, this requirement,
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31, INTENTIONALLY LEFT BLANK

32, ETHICS IN PUBLIC CONTRACTING

This Contract Incorparates by reference Article S of the Arlington County Purchasing Resolution, as we!l as
any state or federal law related to ethics, conflicts of interest, or bribery, including by way of illustration
and not limitatlon, the State and Local Government Conflict of Interests Act {Code of Virginia § 2.2-3100
et seq.}, the Virginia Governmental Frauds Act {Code of Virginia & 18.2-498.1 et seq., and Articles 2 and 3
of Chapter 10 of Title 18.2 of the Code of Virglnia, as amended (§ 18.2-438 et seq.}. The Cantractor
certifies that its offer was made without collusion or fraud and that it has not offered or received any
kickbacks or inducements from any other offeror, supplier, manufacturer, or subcontractor and that it has
not conferred on any public employee having official responslibllity for this procurement any payment,
loan, subscription, advance, deposit of money, services, or anything of more than nominal value, present
or promised unless conslderation of substantially equal or greater value was exchanged.

33. CQUNTY EMPLOYEES
No employee of Arlington County, Virginia, shall be admitted to any share in any part of this Contract or
to any baneflt that may arlse therefrom which Is not avallable to the genera! public.

34, FORCE MAIEURE

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

The County shall not be held responsible for fallure to perform its dutles and responsibilities imposed by
the Cantract If such fallure is due to fires, rlots, rebelllons, natural disasters, wars, acts of terrorlsm, or an
act of God beyond control of the County that make performance Impossible or illegal, unless otherwise
specified in the Contract.

35. AUTHORITY TO TRANSACT BLISINESS

The Contractor shail pursuant to Code of Virginla § 2.2-4311.2, be and remaln authorized to transact
business in the Commonwealth of Virginla during the Initial Term and any Subsequent Contract Term(s) of
this Contract. A contract entered Into by a Contractor in violatlon of this requirement Is voldable, without
any cost or expense, at the sole optlon of the County.

36. RELATION TO COUNTY

The Contractor is an Independent contractor and nelther the Contractor nor Hs employees or
subcontractors will, under any circumstarnces, be consldered employees, servants or agents of the
County. The County will not be legally responsible for any negligence or other wrongdoing by the
Contractor, Its employees, servants or agents. The County will not withhold payments to the Contractor
for any federal or state unemployment taxes, federal or state Income taxes, Soclal Securlty tax, or any
other amounts for benefits to the Contractor. Furthermore, the County will not provide to the Contractor
any Insurance coverage or other beneflts, Including workers' compensatlon, normally provided by the
County for its employees.
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37.  ANTITRUST

By entering Into this Contract, the Contractor conveys, sells, asslgns and transfers to the County all rights,
tltle, and interest in and to all causes of action the Contractor may now have or hereafter acquire under
the antitrust 'aws of the United States or the Commonwealth of Virginia, relating to the goods or services
purchased or acquired by the County under thls Contract.

38 REPORT STANDARDS

Reports or written material prepared by the Contractor In response to the requirements of this Contract
or a request of the Project Officer shall, unless otherwise provided for in the Contract, meet standards of
professional writing established for the type of report or written materiat provided, shalt be thoroughly
researched for accuracy of content, shal! be grammatically correct and not contaln spelling errors, shall
be submitted in a format approved in advance by the Project Officer, and shall be submitted for advance
review and comment by the Project Officer. The cost of correcting grammatical errors, correcting report
data, or other revisions required to bring the report or written material inte compliance with these
requirements shall be borne by the Contractor.

When submitting documents to the County, the Contractor shall comply with the following guidelines:

o Al submittals and coples shall be printed on at least thirty percent {30%) recycled-content and/or
tree-free paper;

s All coples shall be double-sided;

» Report covers or binders shall be recyclable, made fram recycled materials, and/or easlly removable
to allow for recycling of report pages (reports with glued bindings that meet all other requirements
are acceptable),

s The use of plastic covers or dividers should be avoided; and

» Unnecessary attachments or documents not specifically asked for should not be submitted, and
superfluous use of paper {e.g. separate title sheets or chapter dividers) should be avolded

39, AUDIT

The Contractor shall secure an independent certified public accountant's audit of its finances and
program operation after the close of each fiscal year (June 30), but no later than November 30 of each
such year, and shall forward to the County the findings of such audit in whole, including the management
letter or other ancillary audit components, and permit the County to make such review of the records of
the Contractor as may be deemed necessary by the County te satisfy audit purposes within fifteen (15)
calendar days of receiving the findings. In instances where a management letter was nat prepared as an
audit functlon, the Contractor must so certify In writing to the County at the time the audlt report /s
submitted. All accounts of the Contractor are subject to such audit, regardless whether the funds are
used exclusively for specific program activities or mingled with funds for other agency activities.

The Contractor agrees to retain all books, records and other documents related to this Contract for at
least five (5) years after final payment. The County or its authorized agents shall have full access to and
the right to examine any of the above documents during this period and during the Initlal Contract Term
and any Subsequent Contract Term, The Contractor shall provide any documentation requested by the
County within fifteen (15) calendar days of such request. If the Contractor wishes to destroy or dispose of
records {including confldential records 1o which the County does not have ready access) within five (5)
years after final payment, the Contractor shall notify the County at |east thirty (30} days prior o such
disposal, and if the County objects, shall not dispose of the records.
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40. ASSIGNMENT
The Contractor shall not assign, transfer, convey, sublet, or otherwise dispose of any award, or any or all
of Its rights, obligations, or interests under this Contract, without the prior written consent of the County.

41, AMENDMENTS
This Contract shall not be modlfied except by written amendment executed by persons duly authorized lo
bind the Contractor and the County.

42, ARLINGTON COUNTY PURCHASING RESOLUTION AND COUNTY POUICIES
Notwithstanding any provision to the contrary hereln, no proviston of the Arlington County Purchaslng
Resolution ar any applicable County policy is waived in whole or in part.

43, DISPUTE RESOLUTION

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

44, APPLICABLE LAW, FORUM, VENUE AND JURISDICTION

This Contract and the work performed hereunder sha'l be governed in all respects by the laws of the
Commonwealth of Virginla and the jurisdict on, forum, and venue for any litigation with respect thereto
shall be in the Circult Court for Ariington County, Virginia, and In no other court. in performing the Work
under this Contract, the Contractor shall comply with applicable federal, state, and local laws, ordinances
and regulations.

45, ARBITRATION

It Is expressly agreed that nothing under the Contract shall be subject to arbitration, and any references
to arbitration are expressly deleted from the Contract.

46. NONEXCLUSIVITY OF REMEDIES
All remed|es avallable to the County under this Contract are cumulative, and no such remedy shall be
excluslve of any other remedy available to the County at law or in equity.

47, NO WAIVER
The fallure of either party to exerclse in any respect a right provided for in this Contract shall not be
deemed to be a subsequent walver of the same right or any other right.
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48, SEVERABILITY

The sections, paragraphs, sentences, clauses and phrases of this Contract are severable, and if any
phrase, clause, sentence, paragraph or section of this Contract shall be declared invalid by a court of
competent jurisdiction, such invalidity shall not affect any of the remaining phrases, clauses, sentences,
paragraphs and sections of this Contract.

49,  NO WAIVER OF SQVEREIGN IMMUNITY

Notwithstanding any other provision of this Contract, nothing In this Contract or any actlon taken by the
County pursuant to this Contract shall constitute or be construed as a walver of elther the sovereign or
governmental immunity of the County. The parties Intend for this provision to be read as broadly as
possible,

50, SURVIVAL OF TERMS

In additlan to any numbered section in this Agreement which specifically state thal the term or paragraph
survives the expiration of termination of this Contract, the following sections if Included in this Contract
also survive: INDEMNIFICATION; RELATION TO COUNTY; OWNERSHIP AND RETURN OF RECORDS, AUDIT,
COPYRIGHT; INTELLECTUAL PROPERTY INDEMNIFICATION; AND CONFIDENTIAL INFORMATION,

51, HEADINGS
The section headings in this Contract are inserted only for convenence and are not to be construed as
part of this Contract or a limitation on the scope of the particular section to which the heading precedes,

52, AMBIGUITIES

Each party and Its counsel have participated fully in the review and revision of this Agreement. Any rule of
construction to the effect that ambiguities are to be resolved against the drafting party shall not apply In
interpreting this Agreemeant. The language In this Agreement shall be interpreted as to its fair meaning
and not strictly for or agalnst any party.

53, NOTICES

Unless otherwise provided herein, 2l notices and other communications required by this Contract shall
be deemed to have been glven when made In writing and either {a) delivered in person, {b} delivered by
an agent, such as an overnight or similar delivery service, or (c) deposited In the United States mall,
postage prepaid, certified or registered, addressed as follows:

TO THE CONTRACTOR.:
Community Residences, Inc.
Attn: Mary layne Panek
14160 Newbrook Drive
Chantilly, Virginia 20151

TO THE COUNTY:

loanna Welss-Barnes

Arlington County, Department of Human Services
2100 Washington Boulevard

Arlington, Virginia 22204
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AND

Michael E. Bevls, Purchasing Agent
Arlington County, Virginia

2100 Clarendon Boulevard, Sulte 500
Ariington, Virginla 22201

54, NON-DISCRIMINATION NOTICE
Artington County does not discriminate against faith-based organizations.

55. LIMITED ENG1.ISH PROFICIENCY
The Contractor shall comply with Executive Order 13166, Title VI of the Civll Rights Act of 1964 and make

reasonable efforts to ensure that adequate communication and/or interpretation/translation services are
available to persons seeklng services who have limited abllity to communicate and/for limited Englsh
proficiency. If such services are not Included in contract scope of services and pricing, the Contractor
agrees to use services of a County-contracted service provider and fees will he pald for by the County at
prevalling contract rates,

56, ACCESSIBILITY OF WEB SITE

If any work performed under this Contract results in design, davelopment, malntenance or responsibility
for content and/or format of any County websites, or County’s presence on other party websites, the
Cantractor shall perform such work in complance with the requirements set forth in the U.S. Department
of Justice document entitled “Accessibility of State and Local Government Websites to People with

Disabilities.” The document 1s ‘ocated at: http.//www.ada.gov/websites2 htm,

57.  HIPAA COMPLIANCE

The Contractor shall comply with all applicable legislative and regulatory requirements of privacy,
security, and electronic transaction components of the Health Insurance portability and Accountability
Act of 1996, as amended {“HIPAA"). Pursuant to 45 C.F.R. §164,502(e) and §164.504{e, the Contractor
shall be designated a Business Assoclate pursuant and will be requlired to execute an Arlington County
Business Associate Agreement, If Contractor engages a subcontraclor or subcontractors in the
perfarmance of Work under this Agreement, Contractor shall enter Into an agreement with each of its
subcontractors pursuant to 45 C.F.R. § 164.308(b){1}and the Health Information Technology for Economic
and Clinic Health (HITECH) Act § 13401 that is appropriate and sufficient to require each subcontractor to
protect Protected Health Infarmation to the same extent required of Contractor under Arlington County's
Business Associate Agreement and in a form approved by the County. The Contractor shalt ensure that

Its subcontractors notify the Contractor, immediately, of any breaches In security regarding

Protected Health informatlon.

Contractor takes full responsibility for any fallure to execute the appropriate agreements with its
subcontractors and for the fallure of its subcontractors to comp'y with the exlsting or future regulations
of HIPAA and/or HITECH, and shall indemnify County for any and all loss, damages, liabHity, exposure, or
costs resulting therefrom.

58, ADA COMPUANCE
Compliance with the Americans with Disabilities Act of 1990 {"ADA"} shall be the sole responsibility of the
Contractor. The Contractor shall defend and hold the County harmless from any expense or liability
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arlsing from the Contractor’s non-compliance therewith. The Contractor's responsibilities related to ADA
campliance shall inciude, but not be limited to, the following:

d.

f.

58,

Access to Programs, Services and/or Facilltles: The Contractor shali ensure Jts programs; services
and facillties are aceessible to persons with disabilities, If a particular facillty or program is nat
accesslble, the Contractor shall provide equlvalent services In an accessible alternate location or
manner to ensure that persons with disabilities are not denied access to services.

Effective Communication: The Contractor, upon reguest, shall provide appropriate alds and
services to facllitate effective communication with quallfied persons with disabilltles so that such
persons can participate equally in the Conlractor’s programs, services, and activitles, including
quallfied sign language Interpreters, documents In Braille, and other ways of making Information
and communicatlons accessible to people who have speech, hearing, ar vislon impairments, as
required by the ADA.

Modifications to Policles and Pracedures: The Contractor shall make the necessary modifications
to Its policles and procedures to ensure that people with disabilties have an equal apportunity to
enjoy the Contractor's programs, services, and activities, as may be required by the ADA. For
example, individuals with service animals are welcomed in the Contractor’s offices or facilitles,
even where pets are generally prohibited.

The Contractor shall not place a surcharge on a person with a disability or any group of
individuals with disabilities to cover the cost of providing auxiliary aids/services or reasonable
maodificatlons of policy.

Employment: The Contractor shall not discriminate on the basls of disability in its hiring or
employment practices.

Responding to Inguirles from the U.S. Department of Labor.

INSURANCE REQUIREMENTS

The Contractor shall provide to the County Purchasing Agent a Certificate of Insurance indicating that the
Contractor has In force the coverage below prior to the start of any Work under this Contract and upon
any contract extension. The Contractor agrees to maintain such insurance until the completion of this
Contract or as otherwise stated in the Contract Documents. All required insurance coverages must be
acqulred from Insurers authorized to do business in the Commonwealth of Virginla, with a rating of "A-"
or better and a financial size of "Class VII” or better In the latest edition of the A.M. Best Co. Guides, and
acceptable to the County, The minimum insurance coverage shall be:

d.

Workers Compensation - Virginia Statutaory Workers Compensation {(W/C) coverage Including
Virginia benefits and employers liabillty with limits of $100,000/100,000/5G0,000. The County will
not accept W/C coverage issued by the Injured Worker's Insurance Fund, Towson, MD,

Commerclal General Llabllity - $1,000,000 combined single limit coverage with $2,000,000
general aggregate coverlng all premises and operations and including Personal Injury, Completed
Operations, Contractual Liability, Independent Contractors, and Products Liabllity. The general
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aggregate |imit shall apply to this Contract. Evidence of Contractual Llability coverage shall be
typed on the certificate,

€. Business Automablle Liability - $1,000,000 Combined Single LimIt {Owned, non-owned and hired).

d. The Contractor shall carry Errors and Omissions or Professional Liabillty Insurance which will pay
for Injurles arlstng out of errors or omissions In the rendering, or failure to render services or
perform Work under the contract, in the amount of $1,000,000.

e Addltional Insured - Arlington County, and Its officers, elected and appolnted offlclals, employees,
and agents shall be named as an addltlonal insureds on all policies except Workers Compensation
and Auto and Professional Liabllity; and evidence of the Addlitional Insured endorsement shall be
typed on the certlficate.

f, Cancellation - If there is a material change or reduction in coverage the Contractor shall notify the
Purchasing Agent immediately upon Contractor’s notification from the insurer, It is the
Contractor’s responsibility to notify the County upon receipt of a notice indicating that the policy
will not be renewed or will be materially changed. Any policy on which the Contractor has
received notiflcation from an insurer that the palicy has or will be cancelled or materially changed
or reduced must be replaced with another policy consistent with the terms of this Contract, and
the County notified of the replacement, in such a manner that there Is no lapse In coverage. Not
having the requlired Insurance throughout the Contract Term Is grounds for terminatlon of the
Contract,

g Any insurance coverage that Is placed as a “claims made” policy must remain valid and In force,
ar the Contractor must obtain an extended reporting endorsement consistent with the terms of
this Contract, until the applicable statute of |im/tations has expired, such date as determined to
begin running from the date of the Contractor’'s receipt of final payment.

h. Contract ldentlfication - The Insurance certificate shall state this Contract's number and title.

i. Certificate Holder — Artington County, Office of the Purchasing Agent, 2100 Clarenden Boulevard,
Arlington, Virginia 22201

The Contractor must disclose the amount of any deductible or self-insurance component applicable to
the General Liability, Automabile Liability, Professional Liabllity, Intellectual Property or any other policles
requlired hereln, if any. The County reserves the right to request addltional information to determine if
the Contractor has the financlal capacity to meet its obligations under a deductible, Thereafter, at ts
aptlon, the County may require a lower deductible, funds equal to the deductible be placed In escrow, a
certificate of self-insurance, collateral, or other mechantsm in the amount of the deductible to ensure
protection for the County

The Contractor shali require all subcontractors to maintain during the term of this Contract, Commercial
General Liabllity Insurance, Buslness Automobile Liabllity insurance, and Workers' Compensatlion
insurance in the same form and manner as specified for the Contractor. The Contractor shal furnish
subcontractors’ certificates of Insurance to the County Immaediately upon request by the County.
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No acceptance or appraval of any msurance by the County shall be construed as relieving or excusing the
Cantractor fram any habilty or obbgation imposed upon the Contractor by the pravisions of the Contract
Documents

The Contractor shall be responsible for the wark perfurmed under the Contract Documents and guery
part thereof, and for all materials, tools. equipment, apphances, and property of any descrption used in
connactian with the work. The Contractor ascumes all risks fror diect and indirect damage orinjury to the
property or persons used or employed on or in ¢connection with the Work contracted for, and of al!
damage or injury to any person or property wherever focated, resulting from any action, omissian,
commission ar operation under the Contract, or in connection In any wday whatseever with the contracted
work,

The Contractor shall be as fully responsible to the County tor the acts and omissions of its subcontractors
and of persons employed by them as it 1= for acts and omizsions of persons directly employed by it.

Notwithstanding any of the abuve, the Contractor may satisfy its obligations undér this section by means
of self-insurance for afl or any part of the insurance required, provided that the Contractar can
demonstrate financial capacity and the aliernative coverages are submitted to and acceptable to the
County. The Contractor must alse provide its most recent actuarial report and provide a copy of s self-
Insurance resolution to determine the adequacy of the insurance funding,

WITNESS these signatures

THE COUNTY BOARD OF ARLINGTON COMMUNITY RESIDENCES, IMLC
COUNTY, VIRGINIA

AUTHORIZED %
SIGMATURE ' I
NAME: MICHAEL E. BEVIS NAME AND
TITLE:  PURCHASING AGENT TITLE: l-.f?.ﬂfv{ Hu(lﬁ\{ WP ~(Fo
LB |

DATE: '?/?/ L5 DATE: 7!7}15
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ARLINGTON COUNTY, VIRGINIA
EXHIBIT A
SCOPE OF SERVICES

Phase [. Scope of Work — Group Home Development
Phase 1 will be the development of the group home. Community Residences, Inc. (hereinafter “The
Contractor”) shall submit a development plan and a timeline to culminate in certificate(s) of occupancy by
November 15, 2015 and the admission of residents by November 30, 2015.

The Contractor shall develop an Amerlcans with Disabllities Act {ADA) accessible group home with ADA
design features that will accommodate four or five adults with an intellectual disability who are
discharged from a State training center to Ariington County. The Contractor shall meet the needs of
these four or five group home residents who need ADA accessibllity, {including individualized
environmental modifications and assistive technology] who have medical and physical challenges
requiring supports to include physical and medical assistance (Including skilled nursing), positive
behavioral supports, crisis supervislon and intervention, and transportation.

The Contractor shall demolish an existing six-bed group home at 803 N. Lincoln Street, Arlington, Virglnia
22201. This home and property Is currently owned by Community Havens, Inc. which |s an affillate of and
is the property division of Community Residences, Inc. The six residents of the current group home at
that location will be relocated to other group homes owned by Community Resldences, Inc. and to
apartments where congregate residential services {staffing and supports} are provided by Community
Residences, Inc. The relocations of these group home residents wlll be accomplished In compliance with
Virginia's Department of Behavioral Health and Development Services’ Licensure Regulations and person-
centered planning process, and must be approved by the Arlington County Project Officer and by the
Arlington County Support Coordinator for each group home resident.

The Contractor shall construct a new group home at 803 N. Lincoln Street, Arlington, Virginia 22201. The
new group hame shall be a minimum of a 2,400 square foot one-level home with flve bedrooms and
three bathrooms. The new group home shall feature an open floor plan with good natural light and ADA
accessibility and design features. The new group home shall maximize the safety of resldents In an
emergency that requires evacuation. The three full bathrooms shall have roll-In showers or two roll-in
showers and one with an appropriate accessible tub. The five bedrooms and three fult bathrooms shall
have a truss system carry a minimum 350-pound load to allow for safety In transferring residents
between beds, wheelchairs, and the bathroom, The celling track shall be added to each room depending
on resldent needs and shall be in place prior to the individual’s admittance. The group hame shall have
adequate space for multiple pieces of adaptive equipment such as a mat table, standing box, shower
chair, hi-low bed, mechanical lift, transport wheelchair, and more. There shal be a residentlal sprinkler
systermn to residential code for safety.

The Contractor shall develop a group home with adequate and accessible Internal spaces for social and
recreational group actlvities, including two separate common areas. There shall also be spaces for
securing financial documents, a locking medical cabinel, a computer desk and bookcases Outdoor space
shall be adequate for group activities, and for at least four vehicles, Including rear-loading accessible
vehicles. The home’s appearance shall be consistent with the architectural history and style of the
Arlington nelghborhood In which the home Is located. The group home shall be subject to the Arlington
County zoning ordinance and permitting processes as a single-famlly residence In Arlington County.
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The Contractor agrees to enter into a deed of declaration, for the duration of this contract including any
renewal periods In accordance with the Department of Behavioral Health Developmental Services
Contract No. 720C-0441-158, with the County, in a form approved by the County, to restrict the use of
the bullding to group home use, The deed of declaration shall name elther the Arlington County
Community Services Board's Exacutive Director or his/her designae and/or a designee of the Arlington
County Board as the trustee.

The Contractor shall comply with all federal, state, and local laws/codes as It relates to the development
of the group home, including but not limited to, Virginia Department of Behavloral Health and
Developmental Services {OBHDS), Offlce of Licensure standards.

The Contractor shall guarantee that the group home will continue to operate In accordance with this
contract of up to ten (10} years after the date In which this agreement is fully executed. The inltial
contract term will be flve years, with an option to renew for an additional five (5) years, for a total of ten
{10} years.

Neither DBHDS nor the County shall be requirad to rebuild or make any repairs, renewals, or
replacements on the group homes of any nature whatsoever.

Group Home Standards

» The Contractor shall develop a group home that Is destgned and constructed according to sound
construction, engineering and architectural principles and commanly accepted safety standards, and
that meets all the DBHDS, Offlce of Licensure requirements and County codes,

¢ The group home shall meet the accessibility, equipment and behavloral support needs of the
residents to be served, including barrier-free design and speclal construction design and materlals as
needed.

e Each resident shall have a private bedroom.

¢ There shall be atleast three full bathroom that are ADA accessible.

« Common spaces shall be adequate for residents, staff and visitors, as determined by the County.

e Parking shall be adequate for the Contractor's staff and visitor’s vehicles.

o There shall be adequate outdoor space, as determined by the County.

e The group homes shall have a home-like and therapeutic environment.

o The Contractor shall provide a generator for the group home In case of power outages.

s The Contractor shall keep the group home In as reasonably safe conditlon as Its cperation shall
permit and in good repair and operating condition, ensuring that all necessary repairs, renewals, and
replacemenits, Interior and exterior, structural and nonstructural, are made in a timely manner,

» Subject to compllance with the provisions of this Agreement, the Contractor, in their discretion and at
thelr expense, may make any additlons, enlargements, improvements and expansloens to, or repairs,
reconstruction and restoration of, or Install machinery, equipment and furnishings In and about, the
group home that it deems desirable. Any damage resulting from such modificat'ons or removal shall
be repaired by the Contractor,

s The Contractor shall comply with all [aws, rules, regulations and other government requirements with
respect to the group homes, regardless of whether existing or later enacted, foreseen or unforesaen,
or Involving any change, or requiring structural repalrs or alterations, which may be applicable to the
group home or the use of the greup home.
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* The Contractor shall not commit, suffer or permit to exist any waste or damage to, or public or
private nuisance upon, the group home.

Phase 1: Group Home Development Timeline

Date Actlon

July 8, 2015 Contract with Contractor finalized as per Purchasing Office
protocols

July 15— August 15, 2015 Contractor retains architect; develops demoltion and

constructlon plans and budgets; obtains contractor bids;
selects contractor; secures private financing for demolltion and
construction; applies for building permits; closes on financing;
obtains bullding permits

August 15 — August 31, 2015 Contractor provides conceptual master plan for group home to
County; County approves plan

October 31, 2015 Construction complete

November 15, 2015 Certificate of occupancy and license received

Novernber 30, 2015 Residents transition from TC to GHs

Phase 1: Deliverables

The Contractor shall provide the following deliverables for the group home to the County Project Officer:

= A monthly report shall be provided by the third (3™} day of each proceeding manth, that includes
written narralive and a project plan with milestone activitles, which communicates the leve| of
progress being made by the Contractor with respect to dellvering the group home by the November
15, 2015 date;

e Written documentation demonstrating that project financing is in place and a copy of the conceptual
master plan;

¢ Acopyof an approved Arlington County bullding permit{s) and any executed construction contract(s)
by the Contractor [if applicable}; and

e A copy of the permanent Arlington County Certificate of Occupancy for the group home.

e A copy of the License received from Virginia's Department of Behavioral Health and Developmental
Services, Office of Licensure

o See Phase 1 Reporting Requirements for Group Home Development, attached.

Phase I: Group Home Development Funding
The Contractor shall agree ta the following funding conditions:
¢ Arlington County will award a total amount of $544,500.00; this amount Is intended to cover portions
of the Contractar's capital expenses incurred In relationship to the Statement of Work outlined
above, to include portions of demotion and construction costs of the group home. The total dollar
amount of $544,500.00 Illustrated In this contract is a fixed price, unless the contract is modifled and
approved in writing by both partles.
»  Arlington County shall make payments to the Contractor in two (2} installments as follows:
o Stage 1: The County shall pay the Contractor one-half of the funding amount or
$272,250.00 at the closing on the financing for group home demolition and construction.
The Contractor shall provide the County with a copy of the slgned demolition and
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constructlon contract for sald closing and the deed of declaration, and shall demonstrate
In writing that project financing Is In place.

o Stage 2: The County shall pay the Contract one-half of the funding amount or
$272,250.00 when the final Certificate of Oceupancy for the group home is recelved. If
the Certificate of Gecupancy Is not received by November 30, 2015, the Contractor shall
refund to the County the Stage 1 payment, and shafl forfeit Its right to Stage 2 payment,
unless they have sought and recelved written approval from an extension of the timeline
from both the County and DBHDS.

* Inthe event of termination of an agreement, the Contractor shall make an accounting, in writing, of
funds expended and funds not expended, and shall return to the County any unexpended balance of
State funds, excluding termination costs allowed under the agregement,

Phase |l. Scope of Services — Group Home Operation
Phase |l will be the ongolng operation of the group home, for an Initial contract term of flve {5} years,
with an option to renew for an additional five (5] years, for a total of ten {10} years.

The Contractor shall comply with all federal, state, and local laws as it relates to the operation of the
group home, Including but not limited to, Virginla Department of Behavioral Health and Developmental
Services {DBHDS), Office of Licensure standards.

The Contractor shall guarantee that the group home will continue to operate in accordance with this
contract for up to ten {10) years after the date In which this agreement is fully executed.

The Contractor shall be approved by the Virginia Department of Medical Asslstance Services (DMAS) as a
provider of congregate resldentlal services, and of all other ID Waiver services needed by group home
resldents, Including but not limited to:

e Transportation: In addition to transportatlon to and from community actlvitles and medical
appolntments, the Contractor shall supply transportation services to group home residents attending
habilitation/supported employment programs within Arlington County, In such instances when
residents are unable to use Medicaid-funded transportation services and are also unable to yse
public transportation systems.

s Skilled Nursing Services: if assessed as needed, the Contractor shall supply skilled nursing services to
group home residents.

¢ Therapeutic Consultation Services [Behaviaral): If assessed as needed, the Contractor shall supply
behavloral therapeutic consultation services to group home residents.

s  Crisis Supervision Services: if assessed as needed, the Contractor shall supply crisis supervision
services to group home residents.

s (Crisis Intervention Services: if assessed as needed, the Contractor shall supply crisis Intervention
services to group home residents,

The Contractor shall be licensed by the DBHDS Office of Licensure to pravide all services the Contractor
Intends to provide to group home residents, Including zll services the group home residents need as per
assessments.

The Contractor must matntain its licenses and provider approvals throughout the term of this contract.
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The Contractor’s staff shall meet the minimum qualifications for direct care staff working with persons
with an Intellectual disability, and shall be supervised by a Qualified Intellectual Disability Professional
{QIDP). Staff shali receive all ID orientation tralning required by the Commonwealth of Virginla prior to
beginning work and thereafter, including but not limited to:

« Orlentation to Intellectual disability

« Confidentiality, Including HIPAA regulations

* Human rights regulations and reporting

* |ncident reporting, Adult Protectlve Services reporting

*  OSHA universal precautions and infection contro!

o  First ald and CPR, and safety monitoring

¢ Behavioral support technlques

e Licensing regulatlons, Including smoking

+ (risis prevention and intervention

» Ernergency preparedness and response

e Psychiatric disorders and treatments within the mental health system

s Psychotroplc medications and side effects

* Medlcation administration

The Contractor shall provide services as per licensure standards and as described in the Medicaid
inteliectual Disabllity {ID} Walver Home and Community-Based Services Provider Manual under allowable

activitles: https.//www.virginiamedicald.dmas.virginia.gov/wps/portal/ProviderManual

The Contractor shall operate a group home under the contract that serves four {4} or five {5} adults
Residents will be selected from the list and from referrals provided by the Arlington County Department
of Human Services {DMS)/Developmental Disabllity Services {DDS}. DDS will refer residents of State
Training Centers to the Contractor, The Contractor shall accept referrals for group home residents only
from DDS. DDS will serve as the screening, referral and case management (support coordination} unit for
services resulting from this proposal. Any person who is not a resident of Arington County must have the
written approval of DDS for admission. At no time shall the Contractor's group home serve more than
five {5) residents.

The Contractor shall submit the followlng documentation and ongolng reporting to the County DDS

during the life of the contract:

* Reporting Requiremnents —attached

* Mandatory ID Walver documentation — see 1D Walver manual standards for documentation:
https:/fwww.virgintamedicaid.dmas.virginta.gov/wps/portal/ProviderManualMandatory

¢ |ntellectual Disabllity On-Line System (IDOLS) training manual:
http://www.dbhds.virginla.gov/llhrary/document-
library/idols%20service%20authorization%20manual®$205%2025%2013 pdf

As specified in the provider manual for Medicaid {ID) Walver Home and Community-Based Services,
Arlington County support coordinatars will provide targeted (State Plan Option) case management.
Details about those services are found at:
https://www.virginlamedicald.dmas.virginia.gov/wps/portal/ProviderManual
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To fulfill its targeted case management responsibllitles, Arlington Counly malntains the right to Inspect
the group homes as a function of ensuring quality service delivery, the health and safety of each resident,
and adherence to resident protections.

Tha Contractor shall agree to make avallable to the County, upon request, any data, procedures, or
policies related to programs and services covered by the contract. The Contractor agrees to allow County
staff members — support coordinators, thelr supervisors, and the project officer - physical access to the
Contractor’s offlces as needed during the Contractor’s Identifled business hours, and to group homes
anytime, without the giving of prior notlce.

The Contractor agrees that the group home resldents shall have the right to live in the group home for as
long as they choose to live there and the Contractor may not remove the individuals from the group
home prior to receiving written prior approval from DBHDS.

Discharges from the group home shall follow protocols set forth by the DEHDS, Office of Licensure. In

addition, and prior to discharge notification, the Contractor shall take at least the following steps to

prevent discharges. All actlons appropriate to the individual under conslderation for discharge are

expected,

e Implement all services which are appropriate for the individual and circumstance

e (Contact Arlington DDS support coordinator to request referral to the Regfonal Support Team

¢ Reguest that DDS support coordinator make a referral to DBHDS Central Office Critical and Complex
Consultatlon Team

The Contractor shall flll any future group home vacancles with other individuals from Virginla state
facllities that have been approved by DBHDS and the County. In the event that other Individuals from
Virginla state faclilitles are not avallable to fill future vacancies at the group home, the Contractor agrees
that DBHDS and the County wlll have the discretion to decide which other Indlviduals are chosen to
occupy the group home,

Phase 2: Services Funding

The Contractor agrees to the following funding conditions:

¢ |nthe event that State Medicald ID Walver funds for services specifled by agreement are not available
for reasons beyond the control of the County, the County is not obligated to make payment in lieu of
State funds.

o Residents may choose to leave the services/group homes anytime within the term of the contract.
The County does not guarantee the continuity of Individuals as assigned to the Contractor.

s The County is not obllgated under this Contract to relmburse the Contractor for residents’ services or
any other service performed during Phase 2,

» The Contractor shal! be solely responsible for billing and obtaining rembursement for services
performed during Phase 2. The Contractor may obtain reimbursement for Its services through the
followlng sources: ID Walver reimbursement of claims to the Virginla Department of Medical
Asslstance Services in amounts authorized by Virginla's Department of 8ehavioral Health and
Development Services for cangregate residentlal services and other Walver services in Northern
Virginla

* Residents’ co-payments for |D Waiver services as specified in forms DMAS-225

» Resldents’ room and board fees as per the Contractor’s policy and procedures for setting and
collecting such fees,
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¢ The Contractor shall apply to DHBHS for bridge funding for resident-specific start-up and ongoing
costs, If applicable and as allowed by and avallable from DBHDS.

Flnancial Management

The Contractor shall agree to maintain a flnancial accounting system that includes:

»  Operatlon of financlal management, procurement and contracting systems that are conslstent with
Financial Management Standards for Community Services Boards, Accounts Receivable and
Reimbursement Procedures, and Community Services Boards Procurement Procedures Manuals
Issued by DBHDS.

s Anaccounting system which operates in a way as to provide financial reporting in accordance with
Generally Accepted Accounting Principles (GAAP). It shall include necessary personal and financtal
records and a fixed assets system. It shall provide for the practice of fund accounting and be
adaptable to the needs of cost accounting.

* A system where employees with financlal responsibilities are bonded

s Retentlon of financial records for a minimum period of flve {5} years after the expiration of this
agreement or until the records are audited by the County, whichever occurs first.

e Maintenance of appropriate records and accounts related to this Agreement, including personnel and
financlal records and a fixed asset Inventory for [tems valued at more than One Thousand dollars
($1,000). All expenditures made pursuant to this Agreement shall be properly supported by payroll
records, invoices, orders, vouchers, contacts, canceled checks and any other necessary
documentation. Financial records shall be malntalned In such manner as to report data to the County
if required, on the same fiscal calendar as the County for a flscal year.

* Complying with Sections 37.2-504, 1-202, and 20-61 of the Code of Virginia and charts that identify
staff members, flow charts, and specific job descriptions for all personne! involved in the
reimbursement system

s Maintenance of fee collection policies and procedures that are adequate to maximize revenues from
residents and responsible third party payers

» Maintenance of a schedule of fees for all services, that such charges are related reasonably to the
cost of the services, and are applicable to all reciplents of the services

= (Operate, subject to approval by the County, in a manner that complies with applicable state and
federal regulations that are used to evaluate the ability of each resldent to pay fees for the room and
board and a co-payment for services he or she recelves. The co-payment collected from each
resident will not exceed the amount specified in the individual's form DMAS-225,

* Assurance of records of residents’ fee assessments and payments far five (5} years after the
explration of this agreement, and shall attempt to notify responsible persons of their llabllity in
writing prior to destroying such records

» Compliance with all applicab’e laws and regulations.
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Reporting Requirements — Phase 1 — Group Home Development

Report or Designated
Product

Coples Required

Due Date or Frequency

Deslgnated County Staff

A monthly report shall
be provided by the
third {3™) day of each
proceeding month, that
includes written
narrative and a project
plan with milestone
activities, which
communicates the level
of progress belng made
by the Contractor with
respect to dellvering
the group home by the
November 15, 2015
date

i

Monthly by the 3* of
each proceeding
manth, beglnning
immediately after
contract signature

Project Officer

Written documentation
demonstrating that
project financing is In
place

Date of execution

Project Officer

A copy of the
canceptual master plan

Date of execution

Project Officer

The deed of
declaration, deed of
trust note, and/or any
other security
Instrument naming
either the Arlington
County Community
Services Board's
Executive Director or
his/her designee and/or
a designee of the
Arlington County Board
as the trustee

Date of financial closing

Project Officer

Copylies) of all
exectuted construction
contract(s)

Date of financial closing

Project Officer

Copylies) of (an)
approved Arlington
County bullding

Date(s) received

Project Officer
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permit(s)

A copy of the
permanent Arlington
County Certificate of
Occupancy for the

| group home

Date recejved

Project Officer

A copy of license
received from DBHDS
Office of Licensure to
provide congregate
resldential services in
the group home

Date received

Project Officer

Acceptance and
admission date(s) for
each group home
resident

November 30, 2015

Project Officer

extension of the
timeline in contract

Written request for an

Immedlately, if and as
needed

Project Officer
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Reporting Requirements — Phase 2 — Group Home On-golng Operation

Report or Designated
Product:

A, Part V. Plan for Supports

B. Person-Centered Reviews

C. Incident Reports

D. IDOLS Requests
E. Physicians’ Consuitation
Forms

F. Response to Referrals

G. Discharge Reports

H. Annual Report
I. Annual Audit
J. DBHDS Licensure
Reports & Corrective
Action Plans

K. Policies & Procedures

L. Other reports as
deemed necessary

M. Citizen Complaints

N. Qualitalive Outcome Data

0. Monthly/Quarterly Invoice’

P. Monthly Data for
In-home Services

Q. Personal Property
Inventory Log for
Each Resident

Copies
Required:

1

1

Date Due or
Frequency:

Annually, 10 days
following annual meeting
Quarterly, 10 days

after quarter ends
Within 24 hrs for

Serious Incldents;

All others within

5 business days

Withln 30 business
days of start date

Per Occurrence
Within 10 business
days

Within 10 days of
discharge

Upon request

Annually prior to
November 30

Within 5 business
days upon receipt
Upon request

Upon request

Next business day
August 31
By the 10" of the month

By the 5* of the month

Annually by July 31
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County Staff

Project Officer

Project Officer

Project Officer

Support Coordinator
Support Coordinator

Support Coordinator

Support Coordinator

Project Officer

Project Officer

Project Officer

Project Officer

Project Officer

Project Officer
Project Officer
Project Officer

Project Officer

Project Officer




ARLINGTON COUNTY, VIRGINIA
ATTACHMENT B

BLISINESS ASSOCIATE AGREEMENT

This Business Assoclate Agreement Is hereby entered into between Community Residences, Inc., 14160
Newbrook Drive, Chantilly, Virginia 20151 {hereafter referred to as "Business Assoclate”) and the County
Board of Arlington County, Virginia (hereafter referred to as “Covered Entity” or "County”) (collectively
“the parties”) and is hereby made a part of any Underlylng Agreement for goods or services entered into
between the partles.

Recitals

The County provides services to Iits resldents and employees which may cause It or others under Its
direction or control to serve as covered entities for purposes of the Health insurance Portability and
Accountabllity Act of 1996 (HIPAA)}.

The County, In its capaclty as a covered entity, may provide Business Associate with certaln information
that may Include Protected Health Information (PHI}, so that Business Assoclate may perform its
responsibilities pursuant to [ts Underlylng Agreement(s) with and on behalf of County,

Covered Entity and Business Assoclate Intend to protect the privacy of PHI and provide for the securlty of
any electronic PHI received by Business Assoclate from Covered Entity, or created or recelved by Business
Assoclate on behalf of Covered Entity in compliance with HIPAA; In compliance with regulations
promulgated pursuant to HIPAA, at 45 CFR Parts 160 and Part 164; and In compliance with applicable
provisions of the Health Information Technology for Economic and Cilnical Health Act, as Incorporated In
the American Recovery and Reinvestment Act of 2009 {the “HITECH Act”) and any applicable regulations
and/or guidance issued by the U.5. Department of Health and Human Services {“DHHS") with respect to
the HITECH Act (collectively "federal [aw”).

WHEREAS, federal law and the specific regulations promulgated pursuant to HIPAA at 45 CFR § 164.314,
45 CFR § 164-502{e) and 45 CFR § 164.504({e) require a Coverad Entity to enter into written agreements
with all Business Associates (hereinafter “Business Associate Agreement”);

WHEREAS, the partles desire to comply with HIPAA and deslre to secure and protect such PHI from
unauthorized disclosure;

THEREFORE, Business Assoclate and Covered Entlty, intending to be legal'y bound, agree as follows. The
obligations, respons|bilities and definitlons may be changed from time to time as determined by federal
faw and such changes are Incorporated hereln as if set forth In full text:

1) Definiticns

The capitalized terms used in this Business Assoclate Agreement shall have the meaning set out
below:
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a)

b)

d)

e}

f

|

h)

i)

Accounting. "Accounting” means a record of disclosures of protected health Information made by
the Business Associate.

Breach. “Breach” means the acquisition, access, use, or disclosure of protected health
Informatlon in a manner not permitted by this Business Assoclate Agreement and/or by HIPAA
which compromises the security or privacy of the protected health information. For purposes of
this Business Assoclate Agreement, any unauthorized acquisition, access, use, or disclosure of
protected health information shall be presumed to be a breach.

Business Assoclate. “Business Associate” means a person who creates, recelves, malntalns, or
transmits protected health information on bhehalf of a Covered Entity o accomplish a task
regulated by HIPAA and not as a member of the Covered Entity's workforce. A Business Associate
shall include, but Is not limited to, a non-workforce person/entity who performs data
processing/analysis/transmisslon, billing, benefit management, quality assurance, legal, actuarial,
accounting, administrative and/or financial services on behalf of the Covered Entlty Involving
protected health Information. A Business Assoclate also includes a subcontractor,

Covered Entity. “Covered Entity” means a health plan, a health care clearinghouse, and/or a
health care provider who transmits any health Information in electronic form in connectlons with
an actlvity regulated by HIPAA.

Data Apgregation. "Data Aggregation” means, with respect to PHI created or received by Business
Assoclate In its capacity as the Business Assoclate of Covered Entity, the combining of such PHI by
the Business Associate with the PHI received by the Business Associate in its capaclty as a
Business Associate of another covered entity, to permit data analyses that relate to the health
care operations of the respective covered entitles,

Deslgnated Record Set. "Designated Record Set” means all records, including medical, enrollment,
billing, payment, clalms, and/or case management maintained by and/or for a Covered Entity.

Dlscovery. "Discovery” shall mean the first day an unauthorized use or disclosure Is known or
reasonably should have been known by Business Assoclate, including when it Is or should have
been known by any person other than the person who engaged In the unauthorlzed
use/disclosure who is an employee, officer, or agent of Business Assaciate,

Electronic_Protected Health Information. "Electronic Protected Health Information” means
Individually identifiable health Information that is transmitted by or maintained [n electronic
media,

HIPAA. “HIPAA" means the Health Insurance Portabllity and Accountability Act of 1996 as In effect
and/or as amended.

HITECH Act. “"HITECH Act” means the portions of the Health Information Technology for Economic
and Clinfcal Health Act which serve as amendments to HIPAA. HITECH Is Included within the
definitlon of HIPAA unless stated separately.
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2)

k)

m

—

p)

individual. “Indlvidual” means the person who Is the subject of protected health Information
and/or a person who would gualify as a personal representative of the person who is the subject
of protected health Infermation.

Protected Health informatlon. “Protected Heaith Information" or “PHI" means individualy

identifiable health informatlon transmitted and/or maintalned in any form.

Remuneration. "Remuneration” means direct or indirect payment from or on behalf of a third
party.

Required By Law. “Required By Law” means an actlvity which Business Associate is requirad to do
or perform based on the provislons of state and/or federal law.

Secretary. “Secretary” means the Secretary of the Department of Health and Human Services or
the Secretary's deslgnea.

Security Incldent. “Securlty Incldent” means the attempted or successful unauthorized access,
use, disclosure, modification, or destruction of information or Interference with the system
operations In an informatlon system.

q) Underlving Agreement. “Underlying Agreement” means the County contract for goods or services

made through the County’s procurement office which the parties have entered into and which
the County has determined requires the executlon of this Buslness Assoclate Agreement.

Unsecured Protected Health Infarmation. “Unsecured Prolected Heaith Informatian” means
protected health information that Is not rendered unusable, unreadable, or Indecipherable to
unauthorlzed persons through the use of a technology or methodology approved by the
Secretary.

Obligations and Activities of Business Associate

a)

b}

c)

Business Assoclate acknowledges and agrees that It is obligated by law (or upon the effectlve
date of any portion thereof shall be obligated} to meet the applicable provisions of HIPAA and
such provislons are Incorporated herein and made a part of this Business Associate Agreement.
Covered Entity and Business Assoclate agree that any regulatlons and/or guidance issued by
DHHS with respect to HIPAA that relate to the obligations of business associates shall be deemed
Incorporated Into and made a part of this Business Associate Agreement.

In accordance with 45 CFR §164.502(a)(3), Business Assoclate agrees not to use or disclose PHI
other than as permltted or required by this Business Assoclate Agreement or as Required by Law.

Business Assoctate agrees lo deveiop, Implement, malptaln and use appropriate administrative,
technical, and physical safeguards that reasonably prevent the use or disclosure of PHI other than
as pravided for by this Business Assoclate Agreement, In accordance with 45 CFR §§164.306, 310
and 312. Business Assoclate agrees to develop, implement, malntain and use administrative,
physical, and technlical safeguards that reasonably and apprapriately protect the confidentiality,
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d)

e)

g)

h)

integrity, and availability of Electronic PHI, in accordance with 45 CFR §§164.306, 308, 310, and
312, In accordance with 45 CFR §164.316, Business Assoclate shall also develop and implement
policies and procedures and meet the documentation requirements as and at such time as may
be required by HIPAA,

Business Associate agrees to mitigate, to the extent practicable, any harmful effect that Is known
to Business Assoclate, of a use or disciasure of PIl by Business Associate in violation of the
requirements of this Business Associate Agreement,

In accordance with 45 CFR §5164.308, 314 and 502, Business Associate will ensure that any
workforce member or agent, including a vendor or subcontractor, whom Business Assoclate
engages to create, receive, maintaln, or transmit PH! on Business Associates’ behalf agrees to the
same restrictions and condltions that apply through thls Business Associate Agreement to
Business Associate with respect to such information, including minimum necessary limitations,
Business Associate will ensure that any workforce member or agent, including a vendor or
suhcontractor, whom Business Associate engages to create, recelve, maintaln, or transmit PHI on
Business Associates’ behalf, agrees to implement reasonable and appropriate safeguards to
ensure the confidentiality, Integrity, and availability of the PHI,

At the request of Covered Entity, Business Associate will provide Covered Entity, or as directed by
Covered Entity, an Individual, access ta PHI maintalned in a Deslgnated Record Set in a time and
manner that is sufficlent to meet the requirements of 45 CFR § 164.524, and, where required by
HIPAA, shall make such Information available In an electronlc format where directed by the
Covered Entity.

At the written request of Covered Entity, (or If so directed by Covered Entlty, at the written
request of an Individual), Businass Associate agrees to make any amendment to PHI in a
Designated Record Set, In a time and manner that is sufficient to meet the requirements of 45
CFR § 164.526.

In accordance with 45 CFR §164.504{e}{2), Business Associate agrees to make its internal
practices, books, and records, including policies and procedures, and any PHI, relating to the use
and disclosure of PHI, available to Covered Entity or to the Secretary for purposes of determining
compliance with applicable law. To the extent permitted by law, said disclosures shall be held In
strictest confidence by the Covered Entity. Business Associate will provide such access in a time
and manner that is sufficient to meet any applicable requirements of applicable law.

Business Associate agrees to document and maintain a record of disclosures of PHI and
information related to such disclosures, Including the date, reclpient and purpose of such
disclosures, in a manner that s sufficient for Covered Entity or Business Assoclate to respond to a
request by Covered Entity or an Individual for an Accounting of disclosures of PHI and in
accordance with 45 CFR § 164.528. Business Associate further shall provide any additional
Information where required by HIPAA and any implementing regulations. Unless otherwise
provided under HIPAA, Business Associate will maintain the Accounting with respect to each
disclosure for at least six years following the date of the disclosure,
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k)

Business Assoclate agrees to provide to Coverad Entlty upon written request, or, as directed by
Covered Entity, to an Individual, an Accounting of disclosures In a2 time and manner that Is
sufficlent to meet the requirements of HIPAA, In accordance with 45 CFR §164,528. In addtlon,
where Business Assaciate is contacted directly by an Individual based upon information provided
to the Individual by Covered Entity and where so required by HIPAA and/or any implementing
regulations, Business Associate shall make such Accounting available directly to the Individual.

In accordance with 45 CFR 5164.502(b}, Business Assoclate agrees to make reasonable efforts to
limit use, disclosure, and/or requests for PHI to the minimum necessary to accomplish the
intended purpose of the use, disclosure, or request. Where required by HIPAA, Business
Associate shall determine (In its reasonable Judgment) what constitutes the minlmum necessary
to accomplish the Intended purpose of a disciosure,

In accordance with 45 CFR §502(aj{5), Business Associate shall not directly or indirectly recelve
remuneration In exchange for any PHI of an Individual, except with the express written pre-
approval of Covered Entlty,

m} To the extent Business Associate is to carry out one or more of the Covered Entity's obligation(s)

n)

o)

under Subpart E of 45 CFR Part 164, Business Assoclate shall comply with the requirements of
Subpart E that apply to the Covered Entlty In the performance of such obligation(s).

In accordance with 45 CFR §164.314{a}{1){i}{C}, Business Associate agrees to promptly report to
Cavered Ent'ty any Securlty Incldent of which Business Associate becomes aware,

In accordance with 45 CFR §164.410 and the provislons of this Business Assoclate Agreament,
Business Assoclate will report to Covered Entity, following Discavery and without unreasonable
delay, but in no event later than five business days following Discovery, any Breach of Unsecured
Prolected Heaith Information. Business Associate shall cooperate with Covered Entity In
investigating the Breach and in meeting Covered Entity’s obligations under HIPAA and any other
applicable security breach notiication laws, Including but not Iimlted to providing Covered Entity
with such Information In addition to Business Assoclate’s report as Covered Entity may
reasonably request, e.g., for purposes of Covered Entity making an assessment as to
whether/what Breach Notification is required.

Buslness Associate's report under this subsectlon shall, to the extenl avallable at the time the
initial report is reguired, or as promptly thereafter as such Information becomes available but no
later than 30 days from discovery, include:

1. The identification {If known) of each 'ndividual whose Unsecured Protected Health
Information has been, or Is reasonably believed by Business Associate to have been,
accessed, acquired, or disclosed during such Breach;

2. A description of the nature of the unauthorized acquisition, access, use, or
disclosure, including the date of the Breach and the date of discavery of the Breach;

3, A description of the type of Unsecured PHI acquired, accessed, used or disclosed in
the Breach {e.g., full name, Social Securlty number, date of birth, etc.);
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3)

4, The identlty of the Individualis) who made and who received the unauthorized
acquisitlon, access, use or disclosure:

5. A description of what Business Assoclate Is dolng to investigate the Breach, to
mitigate losses, and to protect agalnst any further breaches; and

6. Coniact Informatlon for Business Associate’s representatives knowledgeable about
the Breach.,

p)  Business Assoclate shall malntaln for a perlod of six years all Information required to be
reported under paragraph "0". This records retention requirement does not in any manner
change the obligation to timely disciose all required informatlon relating to a non-permiited
acqulsition, access, use or disclosure of Protected Health Information to the County Privacy
Offlcer and the County Project Officer or designee five business days following Discovery.

Permitted Uses and Disclosures by Business Assoclate

Except as otherwise limited In this Business Assaciate Agreement, Business Assoclate may use or
disclose PHI, conslstent with HIPAA, as follows:

a) Business Assoclate may use or disclose PHI as necessary to perform functions, activities, or
services to or on behalf of Covered Entlity under any service agreement(s) with Covered Entity,
including Data Aggregation services related to the health care operations of Covered Entity, if
called for in the Underlying Agreement, If Business Assoclate’s use or disclosure of PHI wou'd not
violate HIPAA If done by Covered Entity.

b} Business Assoclate may use PHI for the proper management and administration of Business
Assoclate or to carry out the legal responsibliities of Business Assoclate

c} Buslness Assoclate may disclose PHI for the proper management and administration of Business
Assoclate If;

1. Oisclosure Is Required by Law;

2. Buslness Assoclate obtains reasonable assurances from the person to whom the PHI Is
disclosed that the PHI will remaln confidential, and will be used or further disclosed only
as Required By Law or for the purpose for which It was disclosed, and the person agrees
to promptly notify Businass Assoclate of any known breaches of the PHI's confidentiality
or

3. Disclosure is pursuant to an order of a Court or Agency having jurisdiction over said
Information,

d) Business Assoclate may use PHI to report violatlons of law to appropriate Federal and State
authorlties, conslstent with 45 CFR § 164.502())(1).
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4)

5)

Obllgatlons of Covered Entity

al

b)

d)

e)

Covered Entlty will notify Business Associate of any limitations on uses or disclosures described In
its notice of privacy practices (NOFPP).

Covered Entity will notify Business Associate of any changes In, or revocation of, permission by an
Individual to use or disclose PHI, to the extent that such changes or revocation may affect
Business Assoclate's use or disclosure of PHI.

Covered Entity will notify Business Associate of any restriction of the use or disclosure of PHI, to
the extent that such restriction may affect Business Assoclate’s use or disclosure of PHI.

Covered Entity will notify Business Associate of any alternative means or locations for recelpt of
communications by an Individual which must be accommodated or permitted by Covered Entity,
to the extent that such alternpative means or locatlons may affect Business Assoclate’s use or
diselosure of PHI.

Except as otherwise provided in this Business Assoclate Agreement, Covered Entity will not ask
Business Associate to use or disclose PHI In any manner that would not be permissible under
HIPAA if such use and/or disclosure was made by Covered Entlty.

Term, Termination and Breac

a)

b)

This Business Associate Agreement is effective when fully executed and will terminate when all of
the PHI provided by Covered Entity to Business Assoclate, or created or received by Business
Associate on behalf of Covered Entity, is destroyed or returned to Covered Entity, including any
material provided to subcontractors. If it Is infeasible to return or destroy all PHI, protections are
extended to such information, in accordance with the Section 5{d} and 5{e) below.

Upon Covered Entity’s determination that Business Assoclate has committed a violation or
material breach of this Business Assoclate Agreement, and in Covered Entity's sole discretion,
Covered Entity may take any one or more of the following steps:

1, Provide an opportunity for Business Associate to cure the breach or end the violation,
and if Business Associate does not cure the Breach or end the violation within a
reasonable time specified by Covered Entity, terminate this Buslness Assoclate
Agreement;

2. Immediately terminate this Business Assoclate Agreement If Business Associate has
committed a material breach of this Business Associale Agreement and cure of the
material breach is not feastble; or,

3. If neither termination nor cure s feasible, elect to continue this Business Associate
Agreement and report the violation or material breach to the Secretary.
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¢} If Business Associate belleves Covered Entlty has failed to fuilfill any of Its dutles under this
Business Associate Agreement, Buslness Associate will promptly notify Covered Entity as to same
and Covered Entity shall promptly address the matter with Business Assoclate.

d) Cxcept as pravided in Section 5(e) upon termination of this Business Assoclate Agreement for any
reason, Business Associate will return or destroy, at the discretion of Covered Entity, all PH|
received from Covered Entity or created or recelved by Business Assoclate on behalf of Covered
Entity. This provision will also apply to PHI that is in the possesston of workforce members,
subcontractors, or agents of Business Associate. Nelther Business Associate, nor any workforce
member, subcontractor, or agent of Bustness Associate, wlll retaln coples of the PHI,

e} |f Business Assoclate determines that relurning or destroying all or part of the PHI recelved or
created by andfar on behalf of Covered Entity Is not feasible, Business Assoclate will notlfy
Covered Entity of the circumstances making return or destruction infeasible, If Covered Entity
agrees that return or destruction Is Infeasible, then Business Associate will extend the protections
of this Business Assoclale Agreement to such PHI and limit further uses and disclosures of such
PHI to those purposes that make the return or destruction infeasible, for so long as Business
Associate maintains such PHI. Business Assoclate further agrees to retaln the minimum necessary
PHI to accomplish those tasks/responsibllities which make return and/or destructlon Infeasible.

6) Mliscellaneous

a) Covered Entity and Business Assoclate agree to take any action necessary to amend this Business
Assoclate Agreement from time to time as may be necessary for Coverad Entity or Business
Associate to comply with Lthe requirements of HIPAA, and/ar any other Implementing regulations
or guidance.

b) Notwithstanding the expiration or termination of thls Business Assaclate Agreement.or any .
Underlying Agreement, It Is acknowledged and agreed that those rights and obligations of
Business Associate which by their nature are intended to survive such explration or termination
shall survive, Including but not limited to Sectlons 5{d) and 5(e} herzin.

c) Inthe event the terms of this Business Assoclate Agreement conflict with the terms of any other
agreement between Covered Entity and Business Associate or the Underlylng Agreement, then
the terms of this Business Assoclate Agreement shall control,

d} Notices and requests provided for under this Business Assoclate Agreement will ba made In writing to
Covered Entity, delivered by hand-delivery, overnight mall or first class mall, postage prepald at

(1) Marcy Foster,

Arlingtan County Privacy Officer
2100 Clarendon Bivd.

Sulte 511

Arlingtan, Virglnia 22201
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e}

f)

g)

h)

{2) Stephen Maclsaag
County Attorney

2100 Clarendon Bivd.
Suite 511

Arlington, Virginia 22201

(3) County Project Officer

Joanna Welss-Bames

Arlington County Department of Human Services
2100 Washington Boulevard

Arlington, Virginia 22204

Notice and requests provided for under this Business Associate Agreement will be made in
writing in the manner described above to Business Associate at:

Community Resldences, Inc
Attn: Mary Jayne Panek
14160 Newbrcok Drive
Chantilly, Virginia 20151

Covered Entity will have the right to inspect any records of Business Assoclate or to audit
Business Associate to determine whether Business Associate is in compliance with the terms of
this Business Assoclate Agreement. However, this provision does not create any obligation on the
part of Covered Entity to conduct any Inspection or audit.

Nothing in this Business Assoclate Agreement shall be construed to create a partnership, joint
venture, or other jolnt business relatlonship between the parties or any of thelr afflliates, or a
relationship of employer and employee between the partles. Rather, it is the Intention of the
parties that Business Assoclate shall be an Independent contractor. '

Nothing in this Business Associate Agreement provides or Is intended to provide any benefit to
any third party.

The Business Associate will indemnlfy and hold harmless Ariington County, its elected officials,
officers, directors, employees andfor agents from and against any employee,. federa
administrative actlon or third party clalm or ltabllity, Including attorney’s fees and costs, arising
out of ar in connection with the Business Assoclate’s violatlon (or alleged violation) and/or any
violation and/for alleged vlolation by Business Assoclate's workforce, .agent/s, or subcontractor/s
of the terms of this Business Assoclate Agreement, federal law, HIPAA, the HITECH Act, and/or
other implementing regulations or guldance or any assoclated audlt or investigation.

The obligation to provide Indemnification under this Business Assoclate Agreement shall be
contingent upon the party seeking indemnification providing the indemnlfying party with written
notice of any claim for which indemnification is sought. Any limitation of liability prowvisions
cantained in the Underlylng Agreement do not supersede, pre-empt, or nullify this provision or
the Business Assoclate Agreement generally,
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k)

n}

This indemniflcation shali survive the explration or termination of this Business Assoclate
Agreement or the Underlying Agreement,

Any amblguity In this Business Associate Agreement shall be resolved to permit the partles to
comply with HIPAA, its Implementing regulations, and assoclated guidance. The sectlons,
paragraphs, sentences, clauses and phrases of this Business Assaciate agreement are severable. If
any phrase, clause, sentence, paragraph or section of this Business Associate Agreement Is
declared invalld by a court of competent jurisdiction, such Invalidity shall not affect any of the
remaining phrases, clauses, sentences and sections of this Business Associate Agreement,

If any dispute or claim arises between the parties with respect to this Business Assoclate
Agreement, the partles will make a good faith effort to resolve such matters infarmally, it being
the Intention of the partles 1o reasonably cooperate with each other In the performance of the
obligations set forth in this Business Associate Agreement. The Dispute Resolution clause of the
Underlying Agreement ultimately governs if good fatth efforts are unsuccessful.

A walver with respect to one event shall not be construed as continuing, or as a bar to or waiver
of any other right or remedy as to any subsequent events.

Neither party may assign any of its rights or obligations under this Business Associate Agreement
without the prior written consent of the other party.

This Business Assoclate Agreement and the rights and obllgations of the parties hereunder shall
be construed, Interpreted, and enforced with, and shall be governed by, the laws of the
Commonwealth of Virginia and the United States of America.

This Business Assoclate Agreement shall remaln in effect for the duration of the Underlying
Agreement between the parties, any renewals, extension or continuations thereof, and until such
time as all PHI in the possession or control of the Business Assoclate has been returned to the
Covered Entity and/or destrayed. If such return or destruction Is not feasible, the Business
Assoclate shall use such PHI only for such limited purposes that make such return ar destruction
not feaslble and the provislon of this Business Asscciate Agreement shall survive with respect to
such PHI,

o) The Business Assoclate shall be deemed to be in violation of this Business Associate Agreement If It

p)

knew of, or with the exercise of reasonable diligence or oversight should have known of a
pattern of activity or practice of any subcontractor, subsidiary, affiliate, agent ar workforce
member that constltutes a2 materlal violation of that antity’s obligations in regard to PHI unless
the Business Associate took prompt and reasonable steps to cure the breach or end the violation,
as applicable, and If such steps were unsuccessful, terminated the contract or arrangement with
such entity, If feasible.

Upon the enactment of any law or regulation affecting the use or disclosure of PHI, or any change
in applicable federal law including revisions to HIPAA; upon publication of any decision of a court
of the United States or of the Commonwealth of Virginia, relating to PHI or applicable federal law;
upon the publication of any Interpretive policy or opinion of any governmental agency charged
with the enforcement of PHI disclosures or applicable federal law, the County reserves tha right,
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a}

upon wriiten nofice to the Business Associate, to amend this Business Associate Agreement as
the County determines is necaessary to comply with such chiange, law ar regulation, If the Business
Assaciate disagrees with any such amendment, it sholl so nouly the County in writing witin thurty
{30} days of the County's notice. In case of disagreement, the parties agree to negotiate in good
faith the appropriate amendmentis) to give effect to such revised obl gattun In the County's
discration, the failura o enter inte an amendment shall be deemed to be a default and good
cause for termination of the Underlying Agreement

The County makes no warranty or representation that comgliance by the Business Associate with
this Business Associate Agreement, HIPAA, the HITECH Act, federal law or the regulations
promulgated thereunder will be adequale or satisfactory for the Business Associate’s own
purposes or te ensure its compliance with the above The Business Associate is solely responsible
for all decisions made by it, its workforce members, agents, employees, subsidiaries and
subcontractors regarding the safeguarding of PHI and compliance with federal law

r) The Business Associate agrees that its workforce members, agents, employees, subsidiaries and

5)

)

subcontractors shall be bound by the confidentiality requirements heréin and the provisions of
this Business Assaciate Agreement shall be incorporated into any trammg or contracts wilh the
same

This Business Associate Agreement may be executed in one or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
document

This Business Associate Agreement shall replace and supersede any prigr Business Associate
Agreement entered between the purtigs.

IN WITNESS WHEREOF. each party hereto has exsculed this Business Associate Agreement in duplicate
anginals on the date below written:

Arllngton County, Virginia Community Resldences
a h HAKJ"QYLN\—-@V Wjﬂ/\/f

Name

Title

Data

{Signature) (Signature)
Ma vov\ N Name “Tav L: H’Lu\ M»f

County Prwacy Ofticer T ¥ P (. r:()
’I’%llg oae ki
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