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

RIDER AGREEMENT NO. 18-209-R

THIS AGREEMENT {hereinafter “Agreement”) is made, on the date of its execution by the County,
between Hartwood Foundation, Inc., 3702 Pender Drive, Suite 410, Fairfax, Virginia 22030
(“Contractor”), a Virginia corporation authorized to transact business in the Commonwealth of
Virginia, and the County Board of Arlington County, Virginia {“County”). The County and the
Contractor, for the consideration and quantity(ies) specified herein or specified in a County
Purchase Order referencing this Agreement, agree as follows:

1. _CONTRACT DOCUMENTS

The Contract Documents consist of this Agreement, Exhibit A, County of Fairfax, Virginia
Acceptance Agreement, Contract Number 4400008198, Exhibit B, County of Fairfax, Virginia RFP
2000002211 document, RFP 2000002211 Addendum 1-3, Exhibit C, Business Associate Agreement,
together with any exhibits and amendments issued or applicable thereto (collectively, “Contract
Documents” or “Contract”). This Agreement rides a contract awarded to the Contractor by
County of Fairfax, Virginia and extended by the Contractor to the County on the same terms and
conditions as the Contractor’s agreement with the County of Fairfax, Virginia, and substituting the
phrases "County Board of Arlington County" or "Arlington County”, as appropriate, for the phrase
County of Fairfax, Virginia wherever that phrase [those phrases] appear(s) in the Contract
Documents. Where the terms of this Agreement vary from the terms and conditions of the other
Contract Documents, the terms and conditions of this Agreement shall prevail.

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

2.  CONTRACT TERM

The Contractor’s provision of goods and/or services for the County (“Work”} shall commence on
the date of execution and shall be completed no later than June 30, 2019 ("Initial Contract Term"},
subject to any modifications as provided for in the Contract Documents. Upon satisfactory
performance by the Contractor and with the concurrence of the Contractor, the County may
authorize continued operations of the Contractor under the same contract unit prices for not
more than one (6) additional twelve (12) month periods from July 1, 2019 to June 30, 2025 (each
such period shall be referred to as a "Subsequent Contract Term").

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 the County of Fairfax, Virginia contract number 4400008198
for Work provided by the Contractor, as described and required in the Centract Documents, and
accepted by the County.
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If the Contractor and the County do not agree on a contract amount for a Subsequent Contract
Term using the procedure set forth above by the thirtieth (30th) calendar day prior to the final
day of the Initial Contract Term or any Subsequent Contract Term, the County may in its sole
discretion terminate the Contract whether or not the County has previously elected to extend the
Contract’s term.

4, PAYMENT

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

5. SCOPE OF WORK

The Contractor agrees to perform the goods and/or services described in the Contract
Documents {hereinafter “the Work”). The primary purpose of the Work is to provide
Comprehensive Residential Services.

The Contract Documents set forth the minimum Work estimated by the County and the
Contractor to be necessary to complete the Work. [t 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 abtain 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. (f
the Contractor provides goods or services without a sighed County Purchase Order, it does so at
its own risk and expense.
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5. NON-APPROPRIATION

All funds for payments by the County to the Contractor pursuant to this Contract are subject to
the availability of an annual appropriation for this purpose by the County Board of Arlington
County, Virginia. In the event of non-appropriation of funds by the County Board of Arlington
County, Virginia for the goods or services provided under this Contract or substitutes for such
goods or services which are as advanced or more advanced in their technology, the County will
terminate the Contract, without termination charge or other liability to the County, on the last
day of the then current fiscal year or when the appropriation made for the then current year for
the services 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
nag effect and the County shall not be obligated under this Contract beyond the date of
termination specified in the County's written notice.

6. PAYMENT OF SUBCONTRACTORS

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

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

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

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

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

7. 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
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there is a bona fide occupational qualification reasonably necessary to the normal
operation of the Contractor. The Contractor agrees to post in conspicuous places,
available to employees and applicants for employment, notices setting forth the
provisions of this nondiscrimination clause,

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

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

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

8. EMPLOYMENT OF UNAUTHOR!ZED ALIENS PROHIBITED

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

9, DRUG-FREE WORKPLACE TQO 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, dispensation, possession, or use of a controlled substance or marijuana is
orohibited in the Contractor's workplace and specifying the actions that will be taken against
employees for violations of such prohibition; (iii) state in all solicitations or advertisements for
employees placed by or on behalf of the Contractor that the Contractor maintains a drug-free
workplace; and (iv) include the provisions of the foregoing clauses in every subcontract or
purchase order of over $10,000, so that the provisions will be binding upon each subcontractor
or vendor,

For the purposes of this section, "drug-free workplace" means a site for the performance of work
done in connection with a specific contract awarded to a contractor 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.
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10. 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, liability, demands or exposure, however caused, resulting
from, arising out of, or in any way connected with the Contractor’s acts or omissions, including
the acts or omissions of its employees and/or subcontractors, in performance or nonperformance
of the work called for by the Contract Documents. This duty to save, defend, hold harmless and
indemnify shall survive the termination of this Contract. If, after notice by the County, the
Contractor fails or refuses to fulfill its obligations contained in this section, the Contractor shall be
liable for and reimburse the County for any and all expenses, including, but not limited to,
reasonable attorneys’ fees incurred and any settlements or payments made. The Contractor shall
pay such expenses upon demand by the County, and failure to do so may result in such amounts
being withheld from any amounts due to Contractor under this Contract.

11. RELATION TO COUNTY

The Centractor 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.

12, DISPUTE RESOLUTION

All disputes arising under this Contract, or its interpretation, whether involving law or fact, or
extra work, or extra compensation or time, and all claims for breach of contract shall be
submitted to the Project Officer for decision at the time of the occurrence or beginning of the
work upon which the claim is based, whichever 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
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.
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13. APPLICABLE LAW, FORUM, VENUE AND JURISDICTION

This Contract and the work performed hereunder shall be governed in all respects by the laws of
the Commonwealth of Virginia, and the 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 applicabte
federal, state, and local laws, ordinances and regulations.

14. FORCE MAJEURE

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

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

15. NOTICES

Unless otherwise provided herein, alt 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:

TO THE CONTRACTOR:

Sean McGinnis, Executive Director
Hartwood Foundation

3702 Pender Drive — Suite 410
Fairfax, Virginia 22030

TO THE COUNTY:

Jennifer McKinney-Acheson, Project Officer
2100 Washington Blvd., 4" Floor
Arlington, VA 22204

ND
Michael E. Bevis, Purchasing Agent
Arlington County, Virginia
2100 Clarendon Boulevard, Suite 500
Arlington, Virginia 22201
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16. ARLINGTON COUNTY BUSINESS LICENSES

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

17. 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 Weorkers 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. The minimum insurance coverage types and
amounts shall be:

a. Workers Compensation - Virginia Statutory Workers Compensation (W/C}) coverage
including Virginia benefits and employer’s liability with limits of
5100,000/100,000/500,000. The County will not accept W/C coverage issued by the
Injured Warker's Insurance Fund, Towson, MD.

b. Commercial General Liability - $1,000,000 combined single limit coverage with
$2,000,000 general aggregate covering all premises and operations and including
Personal injury, Completed Operations, Contractual Liability, Independent Contractors,
and Products Liability. The general aggregate limit shall apply to this Contract. Evidence
of Contractual Liability coverage shall be typed on the certificate.

c. Business Automobile Liability - $1,000,000 Combined Single Limit (Owned, non-owned
and hired).

d. Professional Liability Medical Professional $1,000,000 per occurrence.,

e. Additional Insured - Arlington County, and its officers, elected and appointed officials,

employees, and agents shall be named as an additional insured on all policies except
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Waorkers Compensation and Auto and Professional Liability; and evidence of the Additional
insured endorsement shall be typed on the certificate.

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 notification from an insurer that the policy 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 required insurance
throughout the Contract Term is grounds for termination of the Contract.

WITNESS these signatures:

THE COUNTY BOARD OF ARLINGTON HARTWOOD FOUNDATION, INC.
COUNTY, VIRGINIA

AUTHORIZED AUTHORIZED ZZ&WWW
SIGNATURK: Mﬁ SIGNATURE:
,%\NAME: MICHAEL E. BEVIS NAME AND :
TITLE: PURCHASING AGENT TITLE: SCQV' M(’G’mmél, E\(ccd' e D(chfﬁf

DATE: 33'3_{3 | ¥ DATE: ?:_]MIISI
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ELECTRONIC ATTACHMENTS
Exhibit A: COUNTY OF FAIRFAX, VIRGINIA ACCEPTANCE AGREEMENT

Exhibit B: COUNTY OF FAIRFAX RFP 2000002211
ADDENDUM 1 -3
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Exhibit C

BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement is hereby entered into between Hartwood Foundation,
Incorporated (hereafter referred to as “Business Associate”} and the County Board of Arlington
County, Virginia (hereafier referred to as “Covered Entity” or "County”) {collectively “the
parties”) and is hereby made a part of any Underlying Agreement for goods or services entered
into between the parties.

Recitals

The County provides services to its residents 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 Accountability Act of 1996 (HIPAA).

The County, in its capacity as a covered entity, may provide Business Associate with certain
information that may include Protected Health Information (PHI), so that Business Associate may
perform its responsibilities pursuant to its Underlying Agreement(s) with and on behalf of County.

Covered Entity and Business Associate intend to protect the privacy of PHI and provide for the
security of any electronic PHI received by Business Associate from Covered Entity, or created or
received by Business Associate 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 Clinical 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.S. Department
of Health and Human Services {“DHHS”) with respect to the HITECH Act (collectively “federal
law”).

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 Covered Entity to enter into
written agreements with all Business Associates {hereinafter “Business Associate Agreement”);

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

THEREFORE, Business Associate and Covered Entity, intending to be legally bound, agree as
follows. The obligations, responsibilities and definitions may be changed from time to time as
determined by federal law and such changes are incorporated herein as if set forth in full text:

1) Definitions
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The capitalized terms used in this Business Associate Agreement shall have the meaning set
out below:

a)

b)

d)

e)

f)

g

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

Business Associate. “Business Associate” means a person who creates, receives,
maintains, or transmits protected health information on behalf of a Covered Entity to
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/transmission, billing, benefit
management, quality assurance, legal, actuarial, accounting, administrative and/or
financial services on behalf of the Covered Entity involving protected health information.
A Business Associate 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
connection with an activity regulated by HIPAA.

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

Designated Record Set. “Designated Record Set” means all records, including medical,
enroliment, billing, payment, claims, and/or case management maintained by and/or for
a Covered Entity.

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

Electronic Protected Health Information. “Electronic Protected Health Information”
means individually identifiable health information that is transmitted by or maintained in
electronic media. ’

HIPAA. “HIPAA" means the Health Insurance Portability and Accountability Act of 1996 as
in effect and/or as amended.
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2)

)

k)

n)

0}

p)

HITECH Act. “HITECH Act” means the portions of the Health Information Technology for
Economic and Clinical Health Act which serve as amendments to HIPAA. HITECH is
included within the definition of HIPAA unless stated separately.

Individual. “Individual” means the person who is the subject of protected health
information and/or a person who would qualify as a personal representative of the
person who is the subject of protected health information.

Protected Health Information. “Protected Health Information" or “PHI” means individually
identifiable health information transmitted and/or maintained 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 activity which Business Associate is
required to do or perform based on the provisions of state and/or federal law.

Secretary. “Secretary” means the Secretary of the Department of Health and Human
Services or the Secretary’s designee.

Security Incident. “Security Incident” means the attempted or successful unauthorized
access, use, disclosure, modification, or destruction of information or interference with
the system operations in an information system.

q) Underlying 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 execution of this Business
Associate Agreement,

Unsecured Protected Health Information. “Unsecured Protected Health information”
means protected health information that is not rendered unusable, unreadable, or
indecipherable to unauthorized persons through the use of a technology or methodology
approved by the Secretary.

Obligations and Activities of Business Associate

a)

b)

Business Associate acknowledges and agrees that it is cbligated by law {or upon the
effective date of any portion thereof shall be obligated) to meet the applicable provisions
of HIPAA and such provisions are incorporated herein and made a part of this Business
Associate Agreement, Covered Entity and Business Associate agree that any regulations
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 Associate agrees not to use or
disclose PHI other than as permitted or required by this Business Associate Agreement or
as Required by Law.
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c)

d)

f)

g}

h)

Business Associate agrees to develop, implement, maintain and use appropriate
administrative, technical, and physical safeguards that reasonably prevent the use or
disclosure of PHI other than as provided for by this Business Associate Agreement, in
accordance with 45 CFR §§164.306, 310 and 312. Business Associate agrees to develop,
implement, maintain and use administrative, physical, and technical safeguards that
reasonably and appropriately protect the confidentiality, 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 Associate 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 Associate, of a use or disclosure of PHI by Business Associate in
violation of the requirements of this Business Associate Agreement.

In accordance with 45 CFR §§164.308, 314 and 502, Business Associate will ensure that
any workforce member or agent, including a vendor or subcontractor, whom Business
Associate engages to create, receive, maintain, or transmit PHI on Business Associate’s
behalf, agrees to the same restrictions and conditions that apply through this 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 subcontractor, whom Business Associate
engages to create, receive, maintain, or transmit PHI on Business Assaciate’s 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 to PHI maintained in a Designated
Record Set in a time and manner that is sufficient to meet the requirements of 45 CFR &
164.524, and, where required by HIPAA, shall make such information available in an
electronic format where directed by the Covered Entity.

At the written request of Covered Entity, (or if so directed by Covered Entity, at the
written request of an Individual), Business 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, recipient and purpose of such
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)

k)

m)

n)

disclosures, in a manner that is sufficient for Covered Entity or Business Associate 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 Assaciate 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.

Business Associate agrees to provide to Covered Entity upon written request, or, as
directed by Covered Entity, to an Individual, an Accounting of disclosures in a time and
manner that is sufficient to meet the requirements of HIPAA, in accordance with 45 CFR
§164.528. In addition, where Business Associate 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 §164.502(b), Business Associate agrees to make reascnable
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 minimum necessary to accomplish the intended purpose of a disclosure.

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

To the extent Business Associate is to carry out one or more obligation(s) of the Covered
Entity's under Subpart E of 45 CFR Part 164, Business Associate shall comply with the
requirements of Subpart E that apply to the Covered Entity 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 Covered Entity any Security Incident of which Business Associate becomes
aware.

In accordance with 45 CFR §164.410 and the provisions of this Business Associate
Agreement, Business Associate will report to Covered Entity, following Discovery and
without unreasonable delay, but in no event later than five business days following
Discovery, any Breach of Unsecured Protected Health 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 notification
laws, including, but not limited to, providing Covered Entity with such information in
addition to Business Associate’s report as Covered Entity may reasonably request, e.g.,
for purposes of Covered Entity making an assessment as to whetherfwhat Breach
Notification is required.

Business Associate’s report under this subsection shall, to the extent available at the time
the initial report is required, or as promptly thereafter as such information becomes
available but no later than 30 days from discovery, include:
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p)

The identification (if known) of each Individual whose Unsecured Protected
Health Information has been, or is reasonably believed by Business Associate
to have been, accessed, acquired, or disclosed during such Breach;

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

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

The identity of the individual{s) who made and who received the
unauthorized acquisition, access, use or disciosure;

A description of what Business Associate is doing to investigate the Breach,
to mitigate losses, and to protect against any further breaches; and

Contact information for Business Associate’s representatives knowledgeable
about the Breach.

Business Associate shall maintain for a period of six years all information required to be
reported under paragraph "o". This records retention requirement does not in any
manner change the obligation to timely disciose all required information relating to a
non-permitted acquisition, access, use or disclosure of Protected Health Information to
the County Privacy Officer and the County Project Officer or designee five business
days following Discovery.

3) Permitted Uses and Disclosures by Business Associate
Except as otherwise limited in this Business Associate Agreement, Business Associate may use
or disclose PHI, consistent with HIPAA, as follows:

a)

b)

¢

Business Associate may use or disclose PHI as necessary to perform functions, activities,
or services to or on behalf of Covered Entity 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 Associate’s use or
disclosure of PHI would not violate HIPAA if done by Covered Entity.

Business Associate may use PHI for the proper management and administration of
Business Associate or to carry out the legal responsibilities of Business Associate.

Business Associate may disclose PHI for the proper management and administration of
Business Associate if:

Disclosure is Required by Law;
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4)

5)

d}

2. Business Associate obtains reasonable assurances from the person to whom the
PHI is disclosed that the PHI will remain 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 Business Associate of any known
breaches of the PHI's canfidentiality; or

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

Business Associate may use PHI to report violations of law to appropriate Federal and
State authorities, consistent with 45 CFR § 164.502(j)(1).

Obligations of Covered Entity

a)

b)

c)

d)

e)

Covered Entity will notify Business Associate of any limitations on uses or disclosures
described in its Notice of Privacy Practices (NOPP).

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 Associate'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 Associate’s use or disclosure
of PHI.

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

Except as otherwise provided in this Business Associate 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 Entity.

Term, Termination and Breach

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 Associate, 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 Associate has committed a violation
or material breach of this Business Associate Agreement, and in Covered Entity's sole
discretion, Covered Entity may take any one or more of the following steps:
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c)

d}

e)

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 Business
Associate Agreement;

2. Immediately terminate this Business Associate Agreement if Business Associate
has committed a material breach of this Business Associate Agreement and cure
of the material breach is not feasible; or,

3. If neither termination nor cure is feasible, elect to continue this Business
Associate Agreement and report the viclation or material breach to the
Secretary.

If Business Associate believes Covered Entity has failed to fulfill any of its duties under
this Business Associate Agreement, Business Associate will promptly notify Covered
Entity as to same and Covered Entity shall promptly address the matter with Business
Associate.

Except as provided in Section 5(e) upon termination of this Business Associate Agreement
for any reason, Business Associate will return or destroy, at the discretion of Covered
Entity, all PHI received from Covered Entity or created or received by Business Associate
on behalf of Covered Entity. This provision will also apply to PH! that is in the possession
of workforce members, subcontractors, or agents of Business Associate. Neither Business
Assaciate, nor any workforce member, subcontractor, or agent of Business Associate, will
retain copies of the PHL.

If Business Associate determines that returning or destroying all or part of the PHI
received or created by and/or on behalf of Covered Entity is not feasible, Business
Associate will notify Covered Entity of the circumstances making return or destruction
infeasible. If Covered Entity agrees that return or destructicn is infeasible, then Business
Associate will extend the protections of this Business Associate 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
Associate further agrees to retain the minimum necessary PHI to accomplish those
tasks/responsibilities which make return and/or destruction infeasible.

6) Miscellaneous

a)

b)

Covered Entity and Business Associate agree to take any action necessary to amend this
Business Associate Agreement from time to time as may be necessary for Covered Entity
or Business Associate to comply with the requirements of HIPAA, and/or any other
implementing reguiations or guidance.

Notwithstanding the expiration or termination of this Business Associate 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
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c)

d)

e)

f)

g)

expiration or termination shall survive, including, but not limited to, Sections 5{(d) and
5(e) herein,

In the event the terms of this Business Associate Agreement conflict with the terms of
any other agreement between Covered Entity and Business Associate or the Underlying
Agreement, then the terms of this Business Associate Agreement shall control.

Notices and requests provided for under this Business Associate Agreement will be made in
writing to Covered Entity, delivered by hand-delivery, overnight mail or first class mail,
postage prepaid at:

{1} Jan Longman,

DHS Arlington County Privacy Officer
2100 Washington Boulevard, 4" Floor
Arlington, Virginia 22204

{2) Stephen Maclsaac

County Attorney

2100 Clarendon Blvd., Suite 511
Arlington, Virginia 22201

(3} County Project Officer

Jennifer McKinney-Acheson, Project Officer
2100 Washington Blvd., 4™ Floor

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:

Hartwood Foundation Incorporated
Attn: Sean McGinnis

3702 Pender Drive — Suite 410
Fairfax, Virginia 22030

Covered Entity will have the right to inspect any records of Business Associate or to audit
Business Associate to determine whether Business Associate is in compliance with the
terms of this Business Associate 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 Associate Agreement shall be construed to create a partnership,
joint venture, or other joint business refationship between the parties or any of their
affiliates, or a relationship of employer and employee between the parties. Rather, it is
the intention of the parties that Business Associate shali be an independent contractor.

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

)

k)

The Business Associate will indemnify and hold harmless Arlington County, its elected
officials, officers, directors, employees and/or agents from and against any employee,
federal administrative action or third party claim or liability, including attorneys’ fees and
costs, arising out of or in connection with the Business Associate’s violation (or alleged
violation) and/or any violation and/or alleged violation by Business Associate's workforce,
agent/s, or subcontractor/s of the terms of this Business Associate Agreement, federal
law, HIPAA, the HITECH Act, and/or other implementing regulations or guidance or any
associated audit or investigation.

The obligation to provide indemnification under this Business Associate Agreement shall
be contingent upon the party seeking indemnification providing the indemnifying party
with written notice of any claim for which indemnification is sought. Any limitation of
liability provisions contained in the Underlying Agreement do not supersede, pre-empt,
or nullify this provision or the Business Associate Agreement generally.

This indemnification shall survive the expiration or termination of this Business Associate
Agreement or the Underlying Agreement.

Any ambiguity in this Business Associate Agreement shall be resolved to permit the
parties to comply with HIPAA, its implementing regulations, and associated guidance. The
sections, paragraphs, sentences, clauses and phrases of this Business Associate
agreement are severable. If any phrase, clause, sentence, paragraph or section of this
Business Associate Agreement is declared invalid 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 Associate
Agreement, the parties will make a good faith effort to resolve such matters informally, it
being the intention of the parties to 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 faith
efforts are unsuccessful,

A waiver 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 Associate Agreement and the rights and obligations 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 Associate Agreement shall remain in effect for the duration of the
Underlying Agreement between the parties, any renewals, extension or continuations
thereof, and until such time as all PH! in the possession or control of the Business
Associate has been returned to the Covered Entity and/or destroyed. If such return or
destruction is not feasible, the Business Associate shall use such PHI only for such limited
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purposes that make such return or destruction not feasible and the provision of this
Business Associate Agreement shall survive with respect to such PHI,

0) The Business Associate shall be deemed to be in violation of this Business Associate
Agreement if it 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 or workforce member that constitutes a material violation of that entity'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.

p) 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 the right, upon written notice to the Business Associate,
to amend this Business Associate Agreement as the County determines is necessary to
comply with such change, law or regulation. If the Business Associate disagrees with any
such amendment, it shall so notify the County in writing within thirty (30} days of the
County’s notice. In case of disagreement, the parties agree to negotiate in good faith the
appropriate amendment(s) to give effect to such revised obligation. In the County’s
discretion, the failure to enter into an amendment shall be deemed to be a default and
good cause for termination of the Underlying Agreement.

g) The County makes no warranty or representation that compliance by the Business
Associate with this Business Associate Agreement, HIPAA, the HITECH Act, federal law or
the regulations promulgated thereunder will be adequate or satisfactory for the Business
Associate’s own purposes or to 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 subcontractors shall be bound by the confidentiality requirements
herein and the provisions of this Business Associate Agreement shall be incorporated into
any training or contracts with the same,

s) 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.

t) This Business Associate Agreement shall replace and supersede any prior Business

Associate Agreement entered between the parties.

IN WITNESS WHEREQF, each party hereto has executed this Business Associate Agreement in
duplicate originals on the date below written:
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Arlington County, Virginia Business Assoclate
Z By: m! :‘ZEW‘V

By: e
\/ﬁaﬁ.r / {Signature)
Name: “fan Longman Name: Se av Mcél"ﬂ pis

Title: DHS County Privacy Officer = E!c&p—h\l-'- D;f W-f-W‘ - thff .
Date: Date: erd vy .LMC'
: .?/7;//70/;* L g )vlis
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HARTFOU-01 ENW

CERTIFICATE OF LIABILITY INSURANCE T

08/11/2017
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{ies) must have ADDITIONAL INSURED provisions or be endorsed.

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rlghts to the certificate holder in lieu of such endorsement(s).

—
ACORD
V

PRODUCER ﬁgnucr Elyse Webb
Assaociated Insurance Management, Inc. TFAX
1300 Spring Street 9 | (RCNo, Exty; (240) 638-4020 {aie, Noy(B6B) 214-7613
Suite 300 EMAL <. enwebb@aimcommercial.com
Siiver Spring, MD 20910 ) T
INSURER{S) AFFORDING COVERAGE NAIC #
wsurer 4 : Philadelphia Indemnity Ins. 18058
INSURED msurer 8 : New York Marine & General Insurance Co.
Hartwood Foundation, Inc. INSURER C :
3702 Pender Drive T
Suite 410 | INSURER D : |
Fairfax, VA 22030 | INSURERE : |
INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR QTHER DOCUMENT WITH RESPECT TG WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS

il TYPE OF INSURANCE [AopLjsuer POLICY NUMBER AN ) | (A AT, LIMITS
A | X | COMMERGIAL GENERAL LIABILITY €ACH OCCURRENCE N 1,000,000
| cLams-maDe | X | occur PHPK1536431 08/15/2017 0811512018 | DAMAGE IO RENTED o s 100,000
] MED EXP [Any one person} $ 5,000
- PERSONAL & ADV INJURY 1§ 1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER GENERAL AGGREGATE s 3,000,000
S & [ X]woc PRODUCTS - COMPIOP AGG | § 3,000,000
OTHER: $
A | automoBILE LIABILITY GOMBINED SINGLELMIT | 1,000,000
_X_ ANY AUTO PHPK1536431 08/15/2017 | 08/15/2018 | s0DILY INJURY {Per person)_| §
] SO onLY ACTGEULED | BODILY INJURY (Per accident} | §
|| RS omuy ATPEE RS | FROCERYY DAMAGE s
$
A | | umereLLaLiap _X_‘ OCCUR EACH OCCURRENCE 5 2,000,000
¥ | EXCESS LIAB CLAIMS-MADE PHUB552528 08/16/2017 | 0BMS/2018 | ~rorrnre s 2,000,000
oeo | X | retenmions 10,000 :

° mgég%{g%ﬁg%i%m% YIN WC201600011584 07/01/2017 | 07/01/2018 ﬂg%gtml& gEH 500,000
ANY PROPRIETORPARTNEREXECUTIVE ["\ | EL_EACH ACCIDENT $ '
&andntorﬁn ?ﬁf’ E L_DISEASE - EA EMPLOYEE, § 500,000
g L RIBTION OF DPERATIONS below £ L DISEASE - POLICY UMIT & 500,000

DESCRIFTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
Arlington County, VA ACCORDANCE WITH THE POLICY PROVISIONS.,
2100 Washington Blvd. Suite 400

Arlington, VA 22204

AUTHORIZED REPRESENTATVE

i
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