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

NOTICE OF CONTRACT AWARD
02X HUMAN PERFORMANCE DATE ISSUED: DATE JANUARY 11, 2019
1247 HANCOCK STREET CURRENT REFERENCE NO: 19-165-R
QUINCY, MA 02169 HEALTH & WELLNESS
PERFORMANCE
CONTRACT TITLE: PROGRAM SERVICES

_THIS IS A NOTICE OF AWARD OF CONTRACT AND NOT AN ORDER. NO WORK 1S AUTHORIZED UNTIL THE
VENDOR RECEIVES A VALID COUNTY PURCHASE ORDER ENCUMBERING CONTRACT FUNDS.

The contract documents consist of the terms and conditions of AGREEMENT No. 19-006 including any
attachmenis or amendments thereto.

EFFECTIVE DATE: January 11, 2019

EXPIRES: August 20, 2022

RENEWALS: THREE (3} ONE (1) YEAR RENEWAL OPTIONS.
COMMODITY CODE(S): 9244}

LIVING WAGE: N

PROFFESSIONAL SERVICES: N

ATTACHMENTS:
AGREEMENT 1. RIDER 1%-165
ATTACHMENT 2. AWARD LETTER HEALTH AND WELLNESS PROGRAM SERVICES

EMPLOYEES NOT TO BENEFIT:

NO COUNTY EMPLOYEE SHALL RECEIVE ANY SHARE OR BENEFIT OF THIS CONTRACT NOT AVAILABLE TO THE
GENERAL PUBLIC.

VENDOR CONTACT: O2X HUMAN PERFORMANCE VENDOR TEL. NO.: {781)987-4455
EMAIL ADDRESS: paul@o2x.com
COUNTY CONTACT: CASEY BAILEY, FIRE DEPT COUNTY TEL. NO.: {703] 228-7985

COUNTY CONTACT EMAIL: CBAILEY@ARLINGTONVA US




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

RIDER AGREEMENT NO. 19-165-R

THIS AGREEMENT (hereinafter “Agreement”) is made, on the date of its execution by the County,
between 02X Human Performance (“Contractor”), a Corporation with a place of business at 1147
Hancock Street #223, Quincy, MA 02169 authorized to transact business in the Commonwealth of
Virginia, and the County Board of Arlington County, Virginia (“County”). The County and the
Contractor, for the consideration and quantity(ies) specified herein or specified in a County Purchase
Order referencing this Agreement, agree as foliows:

1. CONTRACT DOCUMENTS

The Contract Documents consist of this Agreement, Exhibit A, Metropolitan Council of Governments
(COG) Award number 19-006 with any exhibits and amendments issued or applicable thereto (collectively,
“Contract Documents” or “Contract”). This Agreement rides a contract awarded to the Contractor by COG
and extended by the Contractor to the County on the same terms and conditions as the Contractor’s
agreement with COG, and substituting the phrases “County Board of Arlington County" or “Arlington
County”, as appropriate, for the phrase COG wherever those phrases appear in the Contract Documents,
Where the terms of this Agreement vary from the terms and conditions of the other Contract Documents,
the terms and conditions of this Agreement shall prevail.

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

2. CONTRACT TERM

The Contractor’s provision of goods for the County (“Work”) shall commence on the date of execution of
this Agreement by the County and shall be completed no later than August 20, 2019 {"Initial Contract
Term"), subject to any modifications as provided for in the Contract Documents.

Upon satisfactory performance by the Contractor, if COG renews their agreement identified in Exhibit A,
the County may elect to renew this Agreement under the same contract unit prices for not more than an
additional twelve {12) month periods from COG {"Subsequent Contract Term"). However, if COG does
NOT renew their agreement identified in Exhibit A, this Agreement shall automatically expire on the date
of the August 19, 2019 contract expiration date.

3. CONTRACT PRICING

The County will pay the Contractor in accordance with the terms of the Payment paragraph below, at the
unit prices set forth in Exhibit A for Work provided by the Contractor, as described and required in the
Contract Documents, and accepted by the County.

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

5. SCOPE OF WORK

The Contractor agrees to provide Health and Wellness Program Services described in the Contract
Documents {hereinafter “the Work"),

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

6. PROJECT OFFICER

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

7. COUNTY PURCHASE ORDER REQUIREMENT

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

8. NON-APPROPRIATION

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

9. PAYMENT OF SUBCONTRACTORS
The Contractor is obligated to take one of the two following actions within seven (7) days after receipt of
amounts paid to the Contractor by the County for work performed by any subcontractor under this
Contract:
a) Paythe 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
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b) WNotify the County and the subcontractor, in writing, of the Contractor's intention to withhold all
or a part of the subcontractor's payment with the reason for nonpayment.

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

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

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

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

A. The Contractor will not discriminate against any employee or applicant for employment because
of race, religion, color, sex, national origin, age, disability or any other basis prohibited by state
law related to discrimination in employment except where there is a bona fide occupational
qualification reasonably necessary to the normal operation of the Contractor. The Contractor
agrees to post in conspicuous places, available to employees and applicants for employment,
notices setting forth the provisions of this nondiscrimination clause.

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

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

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

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

11. EMPLOYMENT OF UNAUTHORIZED ALIENS PROHIBITED

In accordance with §2.2-4311.1 of the Code of Virginia, 13950, as amended, the Contractor acknowledges
that it does not, and shall not during the performance of this Contract for goods and/or services in the
Commonwealth, knowingly employ an unauthorized alien as that term is defined in the federal
Immigration Reform and Control Act of 1986.

12. DRUG-FREE WORKPLACE TO BE MAINTAINED BY CONTRACTOR

During the performance of this Contract, the Contractor agrees to {i} provide a drug-free workplace for
the Contractor's employees; (i} post in conspicuous places, available to employees and applicants for
employment, a statement notifying employees that the unlawful manufacture, sale, distribution,
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dispensation, possession, or use of a controlled substance or marijuana is prohibited in the Contractor's
workplace and specifying the actions that will be taken against employees for violations of such
prohibition; (iii) state in all solicitations or advertisements for employees placed by or on behalf of the
Contractor that the Contractor maintains a drug-free workplace; and {iv) include the provisions of the
foregoing clauses in every subcontract or purchase order of over 510,000, so that the provisions will be
binding upon each subcontractor or vendor.

For the purposes of this section, "drug-free workplace" means a site for the performance of work done in
connection with a specific contract awarded to a contractor 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, possession or use of any controlled
substance or marijuana during the performance of the contract.

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

14. RELATION TO COUNTY

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

15, DISPUTE RESOLUTION

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

16. APPLICABLE LAW, FORUM, VENUE AND JURISDICTION

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

17. FORCE MAJEURE

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

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

18. NOTICES

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

Contact information for the Contractor:
02X Human Performance

1147 Hancock Street #223

Quincy, MA 02169

Contact Information for the Department (Fire Department)
Casey Bailey, Project Officer

2100 Clarendon Blvd., Suite 400

Arlington, VA 22201

Contact Information for Arlington County (Legal Authorization):
Office of the Purchasing Agent

2100 Clarendon Boulevard, Suite 500

Arlington, VA 22201

Attn: Sharon Lewis

Email: Slewis1@arlingtonva.us
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19. ARLINGTON COUNTY BUSINESS LICENSES

The Contractor must comply with the provisions of Chapter 11 {“Licenses”) of the Arlington County Code,
if applicable. For information on the provisions of that Chapter and its applicability to this Contract, the
Contractor must contact the Arlington County Business License Division, Office of the Commissioner of
the Revenue, 2100 Clarendon Blvd., Suite 200, Arington, Virginia, 22201, telephone number (703) 228-
3060.

20. INSURANCE REQUIREMENTS

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

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

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

21, COUNTERPARTS

This Agreement may be executed in one or more counterparts and all of such counterparts shall together
constitute one and the same instrument. Original signatures transmitted and received via facsimile or
other electronic transmission, (e.g., PDF or similar format) are true and valid signatures for all purposes
hereunder and shall be effective as delivery of a manually executed original counterpart.

WITNESS these signatures:

THE COUNTY BOAREHOF ARLINGTON 02X HUMAN PERFORMANCE

COUNTY, VIRG

AUTHORIZ AUTHORIZED

SIGNATURE SIGNATURE: /0 4 Wﬁlffi
NAME: NAME AND

TITLE: PURCHASING DIVISION CHIEF TITLE: Paul McCullough; co-founder

DATE: /”/ﬁ" /’? DATE: January B, 2019
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Metropolitan Washington
Council of Governments

August 22, 2018

Mr. Paul McCullough
02X Human Performance
1247 Hanoock Street
Quincy, MA 02169

RE: Request for Proposal (RFP) #18-011 — Health and Wellness Program Services

Dear Mr. Paul McCullough:

The Metropolitan Washington Council of Governments (COG) is pleased to provide official
notification that 02X Human Performance’s response to RFP #18-011 has been accepted to
provide Health and Wellness Program Services for Participating Agencies in the National-
Capital region (See Attachment).

COG Award #19-006 to 02X Human Performance shall include the following terms:

Period of Performance: August 21, 2018 — August 20, 2019, with
three (3) one-year renewal options

Award Amount; Varies by the Participating Agencies

COG Administrative 2% of gross sales for all confracts made

Fees: pursuant to this RFP due to COG semi-
annually of each contract year

Reporting Semi-annual sales reports due to COG on

Requirements: November 30" (covering May 1 - Oct 31)

and May 31* (covering Nov 1 — April 30)
of each contract year

This signed award notification incorporates the following and will serve as 02X Human
Performance’s notice to proceed with contacting the Participating Agencies regarding Health
and Wellness Program Services:.

RFP #18-011 — Health and Wellness Program Services;

02X Human Performance’'s Proposal submissions dated July 10, 2018;
Attachment F - Rider Clause;

Exhibit 1 - Participating Agencies List; and

The fellowing pricing structure;

U
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Line Program Component Number of | Pricing per
Item # Participants | Participant
1 Mental health seminars EACH $1,500
2 Physical health seminars EACH $1,500
3 Certifications/certification workshops EACH $1,500

0-250 $200
251- 500 $200
4 Preventative injury screenings 15(;:81 _12%0000 zggg
2001 - 3000 $150
3001 - 5000 $150
0-250 $200
251 - 500 $200
- 501 - 1000 $200
5 Body composition analyses 7007 = 2000 $200
2001 - 3000 $150
3001 - 5000 $150
0-250 $200
251 - 500 $200
Long-term departmental health profiling 501 - 1000 $200
6 |and analyses 1001 - 2000 $200
2001 - 3000 $150
3001 - 5000 $150
7 [Mobile application EACH $0
0-250 $200
251 - 500 $200
. 501 — 1000 $200
B | Gait analyses 1001 = 2000 $200
2001 - 3000 $150
3001 - 5000 $150
0-250 $200
251 - 500 $200
501 -1000 $200
g | Evaluation for podiatrist screenings 1001 - 2000 $200
2001 - 3000 $150
3001 - 5000 $150
10 | Sleep management education sessions EACH $1,500
11 | Nutrition education sessions EACH $1,500
12 | Mental performance education sessions EACH $1,500
13 | Stress management education sessions EACH $1,500
14 | Cancer prevention workshops EACH $1,500
158 | Onsite, certified Human Performance Trainer N/A (2?01050051%0&9
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MWCOG.ORG  (202) 962-3200




Notwithstanding the foregoing, each agency must execute an individual agreement with O2X
Human Performance to begin participation.

COG thanks 02X Human Performance for your Proposal response and looks forward to
working with you.

Please feel free to contact me at purchasing@mwcog.org, if additional information is requested.

Best regards,

Rick D. Konrad
Contracts and Purchasing Manager

777 NORTH CAPITOL STREET NE, SUITE 300, WASHINGTON, DC 20002
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