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

NOTICE OF CONTRACT AWARD

PRS, INC. DATE ISSUED: 08/05/2019
10455 WHITE GRANITE DRIVE, SUITE CURRENT REFERENCE NO: 20-024-R
400
OAKTON, VIRGINIA 22124 CONTRACT TITLE: CERTIFIED PEER SPECIALIST

THIS IS A NOTICE OF AWARD OF CONTRACT AND NOT AN ORDER. NO WORK IS 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. 20-024-R including any
attachments or amendments thereto.

EFFECTIVE DATE: IMMEDIATELY

EXPIRES: MAY 14, 2020

RENEWALS: THREE (3) ONE (1) YEAR RENEWAL OPTIONS FROM MAY 15, 2020 UNTIL MAY 14, 2023
COMMODITY CODE(S): 95221

LIVING WAGE: N

ATTACHMENTS:
AGREEMENT No. 20-024-R
EXHIBIT A— LOUDOUN COUNTY RFQ 605

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

VENDOR CONTACT: JOSEPH GETCH VENDOR TEL. NO.: (703) 531-6306
EMAIL ADDRESS: JGETCH@PRSINC.ORG
COUNTY CONTACT: JOSE CAMPOS (DHS-BHD) COUNTY TEL. NO.: (703) 228-4914

COUNTY CONTACT EMAIL: JCAMPO@ARLINGTONVA.US




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

RIDER AGREEMENT NO. 20-024-R

THIS AGREEMENT (hereinafter “Agreement”) is made, on the date of its execution by the County, between
PRS, Inc. (“Contractor”), a Virginia corporation with a place of business at 10455 White Granite Drive, Suite
400, Oakton, Virginia 22124, 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, Loudoun County RFQ #605, with any
exhibits and amendments issued or applicable thereto (collectively, “Contract Documents” or “Contract”).
This Agreement rides a contract awarded to the Contractor by Loudoun County and extended by the
Contractor to the County on the same terms and conditions as the Contractor’s agreement with Loudoun
County, and substituting the phrases "County Board of Arlington County" or “Arlington County”, as
appropriate, for the phrase Loudoun County 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 May 14, 2020 ("Initial Contract Term"),
subject to any modifications as provided for in the Contract Documents.

Upon satisfactory performance by the Contractor, if Loudoun County 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 three additional twelve (12) month periods from May 15, 2020 until May 14, 2023
("Subsequent Contract Term"). However, if Loudoun County does NOT renew their agreement identified
in Exhibit A, this Agreement shall automatically expire on the date of Loudoun County’s 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 forty-five (45) days after receipt by the
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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 temporary peer staffing services.

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:
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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 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, 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.

12. DRUG-FREE WORKPLACE TO BE MAINTAINED BY CONTRACTOR
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During the performance of this Contract, the Contractor agrees to (i) provide a drug-free workplace for
the Contractor's employees; (ii) post in conspicuous places, available to employees and applicants for
employment, a statement notifying employees that the unlawful manufacture, sale, distribution,
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 $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.

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, 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.

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,
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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.

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 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 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:
Wendy Gradison, CEO

PRS, Inc.

10455 White Granite Drive, Suite 400
Oakton, Virginia 22124

Contact Information for the Department (Department of Human Services — BHD)
Jose Campos, Project Officer

Arlington County Government

2120 Washington Boulevard, 2™ Floor

Arlington County, Virginia 22204

Contact Information for Arlington County (Legal Authorization):
Office of the Purchasing Agent
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2100 Clarendon Boulevard, Suite 500
Arlington, VA 22201
Attn: Lucas Alexander

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, Arlington, 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 BOARD OF ARLINGTON PRS, INC.
COUNTY, VIRGINIA

AUTHORIZED AUTHORIZED__Z\/_¥( E \3\1\
SIGNATURE: Wﬂw SIGNATURE:

NAME: LUCAS ALEXANDER NAME AND .
TITLE: PROCUREMENT OFFICER TiTLE: Joseph Getch, President & COO
DATE: 08/05/2019 DATE: 07/31/19
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CONTRACT AMENDMENT #3

RFQ 6058

This Agreement constitutes an amendment to Contract RFQ 605 for Substance Abuse
Peer Support Services between the COUNTY OF LOUDOUN, VIRGINIA (County) and PRS,

INC. (Contractor) (collectively, the parties).

In consideration of the mutual covenants set forth herein, the parties agree to amend
and modify the Contract, effective May 15, 2019 as follows:

2.2 Term

The Contract shall be renewed to cover the period from May 15, 2019 through May
14, 2020. There are three (3) additional one (1) year renewal option remaining on

this Contract.

In all respects not specifically mentioned or altered by this Amendment, the original

Contract shall remain in full force and effect.

COUNTY OF LOUDQUN, VIRGINIA
Division of Procurement

1 Harrison Street, S.E., 4* Floor
Leesburg, VA 20175

Phone; (703) 777-0566

Fax: (703) 771-5097

By: M

Name: Kathleen R. Armstrong

Title: Contracting Officer

Date: ~-/0=9

APPROVED AS TO FORM

Theresa J. Fonta
Assistant County Attomey

PRS, INC.

10455 White Granite Drive
Suite 400

Oakton, VA 22124

Phone: (703) 531-6300
Fax: (703) 448-3723

By: A/QJ.;, M

Name: Wendy Gradison

Title: President & CEQ

Date: j" 1 "Icl




RFQ 605

AGREEMENT FOR SERVICE

THIS AGREEMENT is effective on the 15" day of May, 2017, by and between the
COUNTY OF LOUDOUN, VIRGINIA, a political subdivision of the Commonwealth of
Virginia, hereinafter referred to as the "County”, and PRS, INC. hereinafter referred to as
the "Contractor" (collectively referred to as the “parties”).

WITNESSETH:
In consideration of the mutual covenants set forth herein, the parties agree as follows:

The Contractor shall provide Substance Abuse Peer Recovery Services in accordance with
the following, in order of precedence: this Agreement for Service (“Agreement” or
“Contract”); the Contractor's proposal dated April 6, 2017 (Exhibit |); and the County’s
Request for Proposal dated March 10, 2017 (including all addenda) (incorporated by
reference) (Exhibit 1I). In the event that Exhibits | and Il contradict or limit this Agreement
for Service, this Agreement shall prevail.

No representations, arrangements, understandings or agreements relating to the subject
matter exist amongst the parties except as expressed in this Agreement.

1.0 SCOPE OF SERVICES
The Contractor shall:

1.1 A Certified Peer Specialists (CPS) is an individual with lived experience who
is trained and certified to provide peers with recovery information and support.
A CPS performs a wide range of tasks to assist individuals in their recovery
and demonstrates that recovery is possible. A CPS provides a unique insight
into substance abuse challenges and in helping peers understand recovery
and achieve their own recovery goals.

1.2  Each CPS provided to Department of Mental Health, Substance Abuse and
Developmental Services (MHSADS) by the successful offeror must complete
a background check and tuberculosis (TB) test at the expense of MHSADS
prior to assignment at MHSADS. A cleared background check is required for
each CPS.

1.3 Each CPS provided to MHSADS by the successful offeror must enroll and
pass a crisis de-escalation training, Human Rights and Health Insurance
Portability and Accountability Act (HIPAA), Occupational Safety and Health
Administration (OSHA), and cardiopulmonary resuscitation (CPR), first aid
and automated external defibrillator (AED) training within fifteen (15) days of
assignment to MHSADS and cannot work alone with individuals until training




14

15

1.6

1.7

certificates are provided to MHSADS. These trainings are at the expense of
the successful offeror.

Each CPS provided to MHSADS by the successful offeror must maintain up-
to-date training for all of the trainings listed in 1.3.

Each CPS must have a valid driver’s license, a vehicle (in accordance with
the successful offeror’'s policy and procedure), insurance, and be able to
transport individuals (i.e., upon release from the Adult Detention Center, to an
AA meeting)..

These temporary assignments are staffed by persons with lived experience
with substance abuse or co-occurring mental health and substance abuse
disorders.

Peer Services are to be provided to individuals who are:
a. Loudoun County community members;

b Individuals enrolled in treatment with MHSADS;
C. Age 18 years or older;
d

Diagnosed with a substance abuse or co-occurring substance abuse
and mental health disorder;

Data Elements

Numbers of Individuals Served

Additional Family members served or associated family
members, children and their housing status

Gender, age, parenting and/or pregnancy, IV or opiate drug
use status of persons Served

Substances being used by individuals served to include
tobacco/nicotine, (Current and History)

Length of time individual has been in homeless status
Types of peer services requested and types of peer services
provided

Number of peer contacts

Linkages to other community services facilitated

Outpatient treatment services received

Detox/Residential services received

Other institutional care received i.e. medical/psychiatric
hospitalization

Legal involvement/incarceration

Assistance/funding for temporary or permanent housing
received and type of housing

Any “lessons being learned”, observations, recommendations
from the peer specialist/s and other staff involved with this
service

PRS, INC.
Agreement for Service, RFQ 605
Page 2 of 19




1.8

1.9

e.

f.

May be at risk of homelessness or experiencing homelessness;
May be involved in the criminal justice/legal system;

Specific tasks to be performed by the successful offeror(s) are as follows:

a.

Recruit, hire and pay staff who are trained as Certified Peer Specialists
(CPS) or Copeland Center certified Wellness Recovery Action Plan
(WRAP) facilitators to deliver peer support services.

Ensure that peer support staff are individuals with personal experience
as individuals diagnosed with substance abuse or substance abuse
and mental health disorders.

Receive and respond to referral by MHSADS in a timely manner.
Attend quarterly contract management meetings.

Submit agency performance plan for a CPS which includes policies
and procedures/expectations on documentation standards, ensuring
confidentiality, and professional conduct (i.e., not engaging in dual
relationships).

Collect and submit statistics and performance measures each month
to MHSADS

Specific tasks to be performed by each CPS provided by the successful
offeror:

a.

-

o Q@

Collaborate with the individual and MHSADS treatment providers to
optimize outcomes for the individual

Facilitate and/or co-facilitate recovery oriented groups and develop
group curriculum with MHSADS staff.

Act as an advocate in helping to get an individual's basic needs met.

Maintain documentation of each peer contact (in accordance with
HIPAA and confidentiality standards) to satisfy above performance
measurements. Comply with HIPAA and other mandatory regulations
and execute attached Business Associate Agreement (BAA)
(Attachment ).

Facilitate WRAP with individuals.
Aid in connecting individuals to community supports.
Help individuals to self-advocate with clinical staff.

Assist individuals to self-advocate for services in the manner of their
choosing.

Assist individuals in crisis to be safe while connecting with clinical crisis
services.

Assist individuals in developing job training skills and in exploring job
placement options.

PRS, INC.
Agreement for Service, RFQ 605
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2.0

K. Support individuals in developing new skills such as budgeting and
finance management.

l. Advocate to improve access to integrated, safe affordable housing.
m. Coordinate workshops with a designated MHSADS staff member.
n. Attend monthly staff meetings with MHSADS.

0. Attend and present in the community as requested by MHSADS.

TERMS AND CONDITIONS
This Agreement is subject to the following Terms and Conditions:

2.1

2.2

2.3

Procedures

The extent and character of the services to be performed by the Contractor
shall be subject to the general control and approval of the Branch Manager of
Outpatient Services or his/her authorized representative(s). The Contractor
shall not comply with requests and/or orders issued by other than the Branch
Manager of Outpatient Services or his/her authorized representative(s) acting
within their authority for the County. Any change to the Contract must be
approved in writing by the Division of Procurement and the Contractor.

Term
The Contract shall cover the period from 05/15/2017 through 05/14/2018.

This Contract may be renewed at the expiration of the initial term at the
request of the County. The renewal may be for up to five (5) additional one
(1) year periods. Unless otherwise agreed to by the parties or as may be
required by law, any renewal shall be based on the same prices, terms and
conditions as the initial term.

Delays and Delivery Failures

Time is of the essence. The Contractor must keep the County advised at alll
times of status of parties’ agreement. If delay is foreseen, the Contractor shall
give immediate written notice to the Division of Procurement. Should the
Contractor fail to deliver the proper item(s)/service(s) at the time and place(s)
contracted for, or within a reasonable period of time thereafter as agreed to in
writing by the Division of Procurement, or should the Contractor fail to make
a timely replacement of rejected items/services when so required, the County
may purchase items/services of comparable quality and quantity in the open
market to replace the undelivered or rejected items/services. The Contractor
shall reimburse the County for all costs in excess of the Agreement price when
purchases are made in the open market; or, in the event that there is a balance
the County owes to the Contractor from prior transactions, an amount equal
to the additional expense incurred by the County as a result of the Contractor's
nonperformance shall be deducted from the balance as payment.

PRS, INC.
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2.4

2.5

2.6

Business, Professional, and Occupational License Requirement

All firms or individuals located or doing business in Loudoun County are
required to be licensed in accordance with the County's "Business,
Professional, and Occupational Licensing (BPOL) Tax" Ordinance during the
initial term of the Contract or any renewal period.

Wholesale and retail merchants without a business location in Loudoun
County are exempt from this requirement. Questions concerning the BPOL
Tax should be directed to the Office of Commissioner of Revenue, telephone
(703) 777-0260.

Payment of Taxes

All Contractors located or owning property in Loudoun County shall assure
that all real and personal property taxes are paid.

The County will verify payment of all real and personal property taxes by the
Contractor prior to the award of any Contract or Contract renewal.

Insurance

A. The Contractor shall be responsible for its work and every part
thereof, and for all materials, tools, equipment, appliances, and
property of any and all description used in connection therewith. The
Contractor assumes all risk of direct and indirect damage or injury to
the property or persons used or employed on or in connection with
the work contracted for, and of all damage or injury to any person or
property wherever located, resulting from any action, omission,
commission or operation under the Contract.

B. The Contractor and all subcontractors shall, during the continuance
of all work under the Contract provide the following:

1. Workers' compensation and Employer's Liability to protect the
Contractor from any liability or damages for any injuries
(including death and disability) to any and all of its employees,
including any and all liability or damage which may arise by
virtue of any statute or law in force within the Commonwealth
of Virginia.

2. Comprehensive General Liability insurance to protect the
Contractor, and the interest of the County, its officers,
employees, and agents against any and all injuries to third
parties, including bodily injury and personal injury, wherever
located, resulting from any action or operation under the
Contract or in connection with the contracted work. The
General Liability insurance shall also include the Broad Form
Property Damage endorsement, in addition to coverage for
explosion, collapse, and underground hazards, where
required.

PRS, INC.
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3. Automobile Liability insurance, covering all owned,
non-owned, borrowed, leased, or rented vehicles operated by
the Contractor.

The Contractor agrees to provide the above referenced policies with
the following limits. Liability insurance limits may be arranged by
General Liability and Automobile policies for the full limits required,
or by a combination of underlying policies for lesser limits with the
remaining limits provided by an Excess or Umbrella Liability policy.

1. Workers’ Compensation:
Coverage A: Statutory
Coverage B: $100,000
2. General Liability:
Per Occurrence: $1,000,000
Personal/Advertising Injury: $1,000,000
General Aggregate: $2,000,000
Products/Completed Operations: $2,000,000
aggregate
Fire Damage Legal Liability: $100,000

GL Coverage, excluding Products and Completed
Operations, should be on a Per Project Basis

3. Automobile Liability:
Combined Single Limit: $1,000,000

The following provisions shall be agreed to by the Contractor:

1. No change, cancellation, or non-renewal shall be made in any
insurance coverage without a forty-five (45) day written notice
to the County. The Contractor shall furnish a new certificate
prior to any change or cancellation date. The failure of the
Contractor to deliver a new and valid certificate will result in
suspension of all payments until the new certificate is
furnished.

2. Liability Insurance "Claims Made" basis:

If the liability insurance purchased by the Contractor has been
issued on a "claims made" basis, the Contractor must comply
with the following additional conditions. The limits of liability
and the extensions to be included as described previously in
these provisions, remain the same. The Contractor must
either:

a. Agree to provide certificates of insurance evidencing
the above coverage for a period of two (2) years after
final payment for the Contract for General Liability
policies This certificate shall evidence a "retroactive

PRS, INC.
Agreement for Service, RFQ 605
Page 6 of 19




date" no later than the beginning of the Contractor's
work under this Contract, or

b. Purchase the extended reporting period endorsement
for the policy or policies in force during the term of this
Contract and evidence the purchase of this extended
reporting period endorsement by means of a certificate
of insurance or a copy of the endorsement itself.

The Contractor must disclose the amount of deductible/self-
insured retention applicable to the General Liability and
Automobile Liability. The County reserves the right to request
additional information to determine if the Contractor has the
financial capacity to meet its obligations under a
deductible/self-insured plan. If this provision is utilized, the
Contractor will be permitted to provide evidence of its ability
to fund the deductible/self-insured retention.

a. The Contractor agrees to provide insurance issued by
companies admitted within the Commonwealth of
Virginia, with the Best's Key Rating of at least A:VII.

b. European markets including those based in London,
and the domestic surplus lines market that operate on
a non-admitted basis are exempt from this requirement
provided that the Contractor's broker can provide
financial data to establish that a market's policyholder
surpluses are equal to or exceed the surpluses that
correspond to Best's A:VII Rating.

a. The Contractor will provide an original signed
Certificate of Insurance and such endorsements as
prescribed herein.

b. The Contractor will provide on request certified copies
of all insurance coverage related to the Contract within
ten (10) business days of request by the County.
These certified copies will be sent to the County from
the Contractor's insurance agent or representative.
Any request made under this provision will be deemed
confidential and proprietary.

C. Any certificates provided shall indicate the Contract
name and number.
The County, its officers and employees shall be Endorsed to
the Contractor's Automobile and General Liability policies as
an "additional insured" with the provision that this coverage "is
primary to all other coverage the County may possess.” (Use
"loss payee" where there is an insurable interest). A
Certificate of Insurance evidencing the additional insured

PRS, INC.
Agreement for Service, RFQ 605
Page 7 of 19




2.7

2.8

status must be presented to the County along with a copy of
the Endorsement.

7. Compliance by the Contractor with the foregoing
requirements as to carrying insurance shall not relieve the
Contractor of their liabilities provisions of the Contract.

E. Precaution shall be exercised at all times for the protection of
persons (including employees) and property.

F. The Contractor is to comply with the Occupational Safety and Health
Act of 1970, Public Law 91-956, as it may apply to this Contract.

G. If an "ACORD" Insurance Certificate form is used by the Contractor's
insurance agent, the words "endeavor to" and ". . . but failure to mail

such notice shall impose no obligation or liability of any kind upon the
company" in the "Cancellation"” paragraph of the form shall be
deleted.

H.  The Contractor agrees to waive all rights of subrogation against the
County, its officers, employees, and agents.

Hold Harmless

The Contractor shall, indemnify, defend, and hold harmless the County from
loss from all suits, actions, or claims of any kind brought as a consequence of
any negligent act or omission by the Contractor. The Contractor agrees that
this clause shall include claims involving infringement of patent or copyright.
For purposes of this paragraph, “County” and “Contractor” includes their
employees, officials, agents, and representatives. “Contractor” also includes
subcontractors and suppliers to the Contractor. The word “defend” means to
provide legal counsel for the County or to reimburse the County for its
attorneys’ fees and costs related to the claim. This section shall survive the
Contract. The County is prohibited from indemnifying Contractor and/or any
other third parties.

Safety

All Contractors and subcontractors performing services for the County are
required to and shall comply with all Occupational Safety and Health
Administration (OSHA), State and County Safety and Occupational Health
Standards and any other applicable rules and regulations. Also, all
Contractors and subcontractors shall be held responsible for the safety of their
employees and any unsafe acts or conditions that may cause injury or
damage to any persons or property within and around the work site area under
this Contract.
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2.9

2.10

2.11

2.12

Permits

It shall be the responsibility of the Contractor to comply with County
ordinances by securing any necessary permits. The County will waive any
fees involved in securing County permits.

Notice of Required Disability Leqgislation Compliance

The County is required to comply with state and federal disability legislation:
The Rehabilitation Act of 1973 Section 504, The Americans with Disabilities
Act (ADA) for 1990 Title Il and The Virginians with Disabilities Act of 1990.

Specifically, Loudoun County, may not, through its contractual and/or financial
arrangements, directly or indirectly avoid compliance with Title Il of the
Americans with Disabilities Act, Public Law 101-336, which prohibits
discrimination by public entities on the basis of disability. Subtitle A protects
qualified individuals with disability from discrimination on the basis of disability
in the services, programs, or activities of all State and local governments. It
extends the prohibition of discrimination in federally assisted programs
established by the Rehabilitation Act of 1973 Section 504 to all activities of
state and local governments, including those that do not receive federal
financial assistance, and incorporates specific prohibitions of discrimination
on the basis of disability in Titles I, lll, and V of the Americans with Disabilities
Act. The Virginians with Disabilities Act of 1990 follows the Rehabilitation Act
of 1973 Section 504.

Ethics in Public Contracting

The provisions contained in 88 2.2-4367 through 2.2-4377 of the Virginia
Public Procurement Act as set forth in the 1950 Code of Virginia, as amended,
shall be applicable to all Contracts solicited or entered into by the County. A
copy of these provisions may be obtained from the Purchasing Agent upon
request.

The above-stated provisions supplement, but do not supersede, other
provisions of law including, but not limited to, the Virginia State and Local
Government Conflict of Interests Act (8 2.2-3100 et seq.), the Virginia
Governmental Frauds Act (8 18.2-498.1 et seq.) and Articles 2 and 3 of
Chapter 10 of Title 18.2. The provisions apply notwithstanding the fact that
the conduct described may not constitute a violation of the Virginia State and
Local Government Conflict of Interests Act.

Employment Discrimination by Contractors Prohibited

Every Contract of over $10,000 shall include the following provisions:

A. During the performance of this Contract, the Contractor agrees as
follows:

1. The Contractor will not discriminate against any employee or
applicant for employment because of race, religion, color, sex,
national origin, age, disability, status as a service disabled
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2.13

2.14

2.15

veteran, or any other basis prohibited by state law relating 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.

2. The Contractor, in all solicitations or advertisements for
employees placed by or on behalf of the Contractor, shall state
that such Contractor is an equal opportunity employer.

3. Notices, advertisements and solicitations placed in accordance
with federal law, rule or regulation shall be deemed sufficient to
meet this requirement.

B. The Contractor will include the provisions of the foregoing paragraphs,
1, 2, and 3 in every subcontract or purchase order of over $10,000, so
that the provisions will be binding upon each subcontractor or vendor.

Drug-free Workplace

Every Contract over $10,000 shall include the following provision:

During the performance of this Contract, the Contractor agrees to (i) provide
a drug-free workplace for the Contractor's employees; (ii) post in
conspicuous places, available to employees and applicants for
employment, a statement notifying employees that the unlawful
manufacture, sale, distribution, 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 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 in accordance with this chapter, the employees of whom are
prohibited from engaging in the unlawful manufacture, sale, distribution,
dispensation, possession, or use of a controlled substance or marijuana
during the performance of the Contract.

Faith-Based Organizations

The County does not discriminate against faith-based organizations.
Immigration Reform and Control Act of 1986

By entering this Contract, the Contractor certifies that it does not and will
not during the performance of this Contract violate the provisions of the
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2.17

2.18

Federal Immigration Reform and Control Act of 1986, which prohibits
employment of illegal aliens.

Substitutions

NO substitutions, additions or cancellations, including those of key personnel,
are permitted after Contract award without written approval by the Division of
Procurement. Where specific employees are proposed by the Contractor for
the work, those employees shall perform the work as long as those employees
work for the Contractor, either as employees or subcontractors, unless the
County agrees to a substitution. Requests for substitutions will be reviewed
by the County and approval may be given by the County at its sole discretion.

Workmanship and Inspection

All work under this Contract shall be performed in a skillful and workmanlike
manner. The Contractor and its employees shall be professional and
courteous at all times. The County reserves the right to require immediate
removal of any Contractor employee from County service it deems unfit for
service for any reason, not contrary to law. This right is non-negotiable and
the Contractor agrees to this condition by accepting this Agreement. Further,
the County may, from time to time, make inspections of the work performed
under the Agreement. Any inspection by the County does not relieve the
Contractor of any responsibility in meeting the Agreement requirements.

The Contractor will have all employees working at County sites have photo
identification (frontal face). This identification must be prominently displayed
at all times. No one with a felony conviction may be employed under this
Agreement. The Contractor MUST remove any employee from County
service who is convicted of a felony during his or her employment.

Exemption from Taxes

Pursuant to Va. Code 8§ 58.1-609.1, the County is exempt from Virginia
State Sales or Use Taxes and Federal Excise Tax, therefore the Contractor
shall not charge the County for Virginia State Sales or Use Taxes or Federal
Excise Tax on the finished goods or products provided under the
Contract. However, this exemption does not apply to the Contractor, and
the Contractor shall be responsible for the payment of any sales, use, or
excise tax it incurs in providing the goods required by the Contract,
including, but not limited to, taxes on materials purchased by a Contractor
for incorporation in or use on a construction project. Nothing in this section
shall prohibit the Contractor from including its own sales tax expense in
connection with the Contract in its Contract price.
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2.19

2.20

Ordering, Invoicing and Payment

All work requested under this Contract shall be placed on a County issued
Purchase Order. The Contractor shall not accept credit card orders or
payments.

Contractor shall submit invoices in duplicate at the end of each calendar
month, such statement to include a detailed breakdown of all charges and
shall be based on completion of tasks or deliverables and shall include
progress reports.

Invoices shall be submitted to:

County of Loudoun, Virginia

Department of Mental Health Substance Abuse
and Developmental Services

906 C Trailview Blvd

Leesburg, VA 20175

Upon receipt of invoice and final inspection and acceptance of the equipment
and/or service, the County will render payment within forty-five (45) days
unless any items thereon are questioned, in which event payment will be
withheld pending verification of the amount claimed and the validity of the
claim. The Contractor shall provide complete cooperation during any such
investigation. Unless invoice items are questioned, the interest shall accrue
at the rate of one percent (1%) per month for any late payments.

Individual Contractors shall provide their social security numbers, and
proprietorships, partnerships, and corporations shall provide their federal
employer identification number on the pricing form.

Payments to Subcontractors

Within seven (7) days after receipt of amounts paid by the County for work
performed by a subcontractor under this Contract, the Contractor shall either:

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 subcontractor, in writing, of his intention to
withhold all or a part of the subcontractor's payment and the reason for
non-payment.

The Contractor shall pay interest to the subcontractor on all amounts owed
that remain unpaid beyond the seven (7) day period except for amounts
withheld as allowed in item 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 a provision requiring
each subcontractor to include or otherwise be subject to the same payment
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2.22

2.23

and interest requirements as set forth above with respect to each lower-tier
subcontractor.

The Contractor's obligation to pay an interest charge to a subcontractor
pursuant to this provision may not be construed to be an obligation of the
County.

Assignment

The Agreement may not be assigned in whole or in part without the prior
written consent of the Division of Procurement. The rights and obligations of
the Contractor are personal and may be performed only by the Contractor.
Any purported assignment that does not comply with this provision is void.
This Agreement is binding upon and inures to the benefit of the parties and
their respective permitted successors and assigns.

Termination

Subject to the provisions below, the Contract may be terminated by the
County upon thirty (30) days advance written notice to the Contractor; but if
any work or service hereunder is in progress, but not completed as of the
date of termination, then the Contract may be extended upon written
approval of the County until said work or services are completed and
accepted.

A. Termination for Convenience

The County may terminate this Contract for convenience at any time
in which the case the parties shall negotiate reasonable termination
costs.

B. Termination for Cause

In the event of Termination for Cause, the thirty (30) days advance
notice is waived and the Contractor shall not be entitled to termination
costs.

C. Termination Due to Unavailability of Funds in Succeeding Fiscal Years

If funds are not appropriated or otherwise made available to support
continuation of the performance of this Contract in a subsequent fiscal
year, then the Contract shall be canceled and, to the extent permitted
by law, the Contractor shall be reimbursed for the reasonable value of
any non-recurring costs incurred but not amortized in the price of the
supplies or services delivered under the Contract.

Contractual Disputes

The Contractor shall give written notice to the Purchasing Agent of intent to
file a claim for money or other relief within ten (10) calendar days of the
occurrence giving rise to the claim or at the beginning of the work upon which
the claim is to be based, whichever is earlier.
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2.25

2.26

The Contractor shall submit its invoice for final payment within thirty (30) days
after completion or delivery.

The claim, with supporting documentation, shall be submitted to the
Purchasing Agent by US Mail, courier, or overnight delivery service, no later
than sixty (60) days after final payment. If the claim is not disposed of by
agreement, the Purchasing Agent shall reduce his/her decision to writing and
mail or otherwise forward a copy thereof to the Contractor within thirty (30)
days of the County’s receipt of the claim.

The Purchasing Agent's decision shall be final unless the Contractor appeals
within thirty (30) days by submitting a written letter of appeal to the County
Administrator, or his designee. The County Administrator shall render a
decision within sixty (60) days of receipt of the appeal.

No Contractor shall institute any legal action until all statutory requirements
have been met. Each party shall bear its own costs and expenses resulting
from any litigation, including attorney’s fees.

Severability

In the event that any provision shall be adjudged or decreed to be invalid, by
a court of competent jurisdiction, such ruling shall not invalidate the entire
Agreement but shall pertain only to the provision in question and the
remaining provisions shall continue to be valid, binding and in full force and
effect.

Governing Law/Forum

This Agreement shall be governed and construed in all respects by its terms
and by the laws of the Commonwealth of Virginia, without giving effect to its
conflicts of laws provisions. Any judicial action shall be filed in the
Commonwealth of Virginia, County of Loudoun.. Contractor expressly waives
any objection to venue or jurisdiction of the Loudoun County Circuit Court,
Loudoun County, Virginia. Contractor expressly consents to waiver of service
of process in an action pending in the Loudoun County Circuit Court pursuant
to Virginia Code Section 8.01-286.1.

Notices

All notices and other communications hereunder shall be deemed to have
been given when made in writing and either (a) delivered in person, (b)
delivered to 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:
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2.28

2.29

2.30

TO CONTRACTOR: TO COUNTY:

PRS, Inc. County of Loudoun, Virginia
1761 Old Meadow Road Procurement Division

Suite 100 1 Harrison Street, S.E., 41 FI
McLean, VA 22102 Leesburg, VA 20175

Attn: Wendy Gradison Attn: Diane C. Smith

Notice is deemed to have been received: (i) on the date of delivery if
delivered in person; (ii) on the first business day after the date of delivery if
sent by same day or overnight courier service; or (iii) on the third business
day after the date of mailing, if sent by certified or registered United States
Mail, return receipt requested, postage and charges prepaid.

Licensure

To the extent required by the Commonwealth of Virginia (see e.g. 54.1-1100
et seq. of the Code of Virginia) or the County, the Contractor shall be duly
licensed to perform the services required to be delivered pursuant to this
Contract.

Authority to Transact Business in Virginia

A Contractor organized as a stock or nonstock corporation, limited liability
company, business trust, or limited partnership or registered as a registered
limited liability partnership shall be authorized to transact business in the
Commonwealth as a domestic or foreign business entity if so required by
Title 13.1 or Title 50 of the Code of Virginia or as otherwise required by law.
Any business entity described herein that enters into a Contract with the
County pursuant to the Virginia Public Procurement Act 2.2-4300 et seq.
shall not allow its existence to lapse or its certificate of authority or
registration to transact business in the Commonwealth, if so required under
Title 13.1 or Title 50 of the Code of Virginia, to be revoked or cancelled at
any time during the term of the Contract. The County may void any Contract
with a business entity if the business entity fails to remain in compliance
with the provisions of this section.

No Smoking

Smoking in all County buildings is prohibited. The County may designate a
smoking area outside County facilities. Contractor shall only use those
designated smoking areas. Certain County facilities, both inside and
outside, may be entirely smoke free. Contractor shall inquire of the Contract
Administrator or designee if a facility is entirely smoke free. Failure to
adhere to the County’s no smoking policies may lead to removal of
Contractor employees and possible Contract termination.

Background Checks

Background checks of contractor employees and/or subcontractors may be
conducted at the discretion of the County after the Contractor identifies
those persons who will be working under the Agreement. When this occurs,
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the Contractor shall not send any workers to the job site whose information
has not been provided for the County’s background check. The background
checks will be paid for by the County. Ifitis determined in the County’s sole
judgment, that an individual is not suitable due to the results of a
background check, the County has right of refusal for that individual. If the
Contractor needs to have materials delivered to the job site, deliveries from
outside vendors must be approved in advance by the County Contract
Administrator.

The Contractor should have enough qualified people with current
background checks so as to be able to provide a replacement within twenty-
four (24) hours. It is recommended that the Contractor keep on file with the
Contract Administrator a list of persons who may work at County properties
so that replacements can be quickly made. Should a replacement take
longer than twenty-four (24) hours, this may be cause for termination of the
Agreement. Should the Contractor assign someone who has not had a
background check, that person will be immediately ordered off of County
property and the Contractor may not bill the County for any hours worked.
No one with a felony conviction may be employed under this Agreement.
The Contractor MUST remove any employee from County service who is
convicted of a felony during his or her employment. After initial background
checks have been made, they must be done annually for any person
working at County sites after one (1) year. Failure to obtain background
checks as specified can result in termination of the Agreement.

2.31 Confidentiality
A. Contractor Confidentiality

The Contractor acknowledges and understands that its employees
may have access to proprietary, business information, or other
confidential information belonging to the County of Loudoun.
Therefore, except as required by law, the Contractor agrees that its
employees will not:

1. Access or attempt to access data that is unrelated to
their job duties or authorizations as related to this
Contract.

2. Access or attempt to access information beyond their

stated authorization.

3. Disclose to any other person or allow any other person
access to any information related to the County or any
of its facilities or any other user of this Contract that is
proprietary or confidential. Disclosure of information
includes, but is not limited to, verbal discussions, FAX
transmissions, electronic mail messages, voice mail
communication, written documentation, “loaning”
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2.33

computer access codes and/or another transmission or
sharing of data.

The Contractor understands that the County, or others may suffer
irreparable harm by disclosure of proprietary or confidential
information and that the County may seek legal remedies available
to it should such disclosure occur. Further, the Contractor
understands that violations of this provision may result in Contract
termination.

The Contractor further understands that information and data
obtained during the performance of this agreement shall be
considered confidential, during and following the term of this
Contract, and will not be divulged without the Purchasing Agent’s
written consent and then only in strict accordance with prevailing
laws. The Contractor shall hold all information provided by the
County as proprietary and confidential, and shall make no
unauthorized reproduction or distribution of such material.

B. County Confidentiality

The County understands that certain information provided by the
Contractor during the performance of this Agreement may also
contain confidential or proprietary information. Contractor
acknowledges that this Contract and public records (as defined by
§2.2-3701 of the Virginia Freedom of Information Act) provided
pursuant to this Contract are subject to the Virginia Freedom of
Information Act 882.2-3700 et seq. and the Virginia Public
Procurement Act §2.2-4342 of the Code of Virginia.

Counterparts

This Contract and any amendments or renewals hereto may be executed in
a number of counterparts, and each counterpart signature, when taken with
the other counterpart signatures, is treated as if executed upon one original
of this Contract or any amendment or renewal. A signature by any party to
this Contract provided by facsimile or electronic mail is binding upon that
party as if it were the original.

Force Majeure

A party is not liable for failure to perform the party's obligations if such failure
is as a result of Acts of God (including fire, flood, earthquake, storm,
hurricane or other natural disaster), war, invasion, act of foreign enemies,
hostilities (regardless of whether war is declared), civil war, rebellion,
revolution, insurrection, military or usurped power or confiscation, terrorist
activities, nationalization, government sanction, blockage, embargo, strikes
at national level or industrial disputes at a national level, or strike or
industrial disputes by labor not employed by the affected party, its
subcontractors or its suppliers and which affect an essential portion of the
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contracted for works but excluding any industrial dispute which is specific
to the performance of the works or this contract, interruption or failure of
electricity or telephone service.

If a party asserts Force Majeure as an excuse for failure to perform the
party's obligation, that party must immediately notify the other party giving
full particulars of the event of force majeure and the reasons for the event
of force majeure preventing that party from, or delaying that party in
performing its obligations under this contract and that party must use its
reasonable efforts to mitigate the effect of the event of force majeure upon
its or their performance of the contract and to fulfill its or their obligations
under the contract.

An event of force majeure does not relieve a party from liability for an
obligation which arose before the occurrence of that event, nor does that
event affect the obligation to pay money in a timely manner which matured
prior to the occurrence of that event.

The Contractor has no entitlement and County has no liability for: (1) any
costs, losses, expenses, damages or the payment of any part of the contract
price during an event of force majeure; and (2) any delay costs in any way
incurred by the contractor due to an event of force majeure.

Survival of Terms

Upon discharge of this Agreement, Sections (Notice, Hold Harmless,
Governing Law/Forum, Contractual Disputes) of these Terms and
Conditions continue and survive in full force and effect.

Non-Waiver

No waiver of any provision of this Agreement shall constitute a waiver of
any other provision nor shall any waiver of this Agreement constitute a
continuing waiver unless otherwise expressly provided.

HIPAA

The Contractor hereby certifies that it is in compliance with the Health
Insurance Portability and Accountability Act of 1996 [HIPAA] (Public Law
104-191) Privacy Rule. The Contractor agrees that upon termination of this
Agreement, it will return or destroy all protected health information (PHI)
received from County. If return or destruction is not possible, Contractor
will extend the protection of the Agreement to the information and limit
further uses and disclosures that make the return or destruction impossible.
The Contractor also agrees to use reasonable administrative, technical and
physical safeguards to ensure the integrity and confidentiality of all PHI that
it receives or possesses from the County and that it will protect the health
information against reasonable anticipated threats or hazards to the
security or integrity of the information and unauthorized uses or disclosures
of the information. The Contractor shall be obligated by this Agreement to
advise the County within forty-eight (48) hours of occurrence of any HIPAA
Privacy Rule violations.
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In the event the County becomes aware of a HIPAA violation, the County
will take reasonable steps up to and including termination of this Agreement
lo ensure that the Contractor ends the violation. Failure to end the violation
will result in County notification of the federal, state and local authorities.

3.0 COMPENSATION

See attached and incorporated Attachment !l - Budget Form for Temporary Peer

Staffing Services

COUNTY OF LOUDOUN, VIRGINIA

Division of Procurement

1 Harrison Street, S.E., 4" Floor

Leesburg, VA 20175
Phone: (571) 258-3190

Fax: (703) 771-5097
By; M&d éﬂb&/

Name: Diane C. Smith

Title: Contracting Officer

Date: ﬂﬁy/o /oZO/7

APPROVED AS TO FORM

By:

Kenneth M. GolsKi
Assistant County Attorney

PRS, INC.

1761 Old Meadow Road
Suite 100
Mclean, VA 22102

Phone: (703) 531-6300
Fax: (703) 448-3723
By:

Name: Wendy Gradison

Title: President & CEQ

Date: S /G —{ 7T~
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COUNTY OF LOUDOUN, VIRGINIA
HIPAA BUSINESS ASSOCIATE AGREEMENT

This BUSINESS ASSOCIATE AGREEMENT (the “BA Agreement”) is made as of the 12" of
May, 2017 by and between the County of Loudoun, Virginia (herein referred to as “Covered
Entity” or “County”) and PRS, Inc. (herein referred to as “Business Associate”) and is hereby
incorporated into and is subject to the Agreement for Services (the herein referred to as
“Agreement for Services”) between the parties with an effective date of May 15, 2017.

The County is a single legal entity that is a “Covered Entity” and has designated itself as a
“Hybrid Entity” with Department of Mental Health, Substance Abuse and Developmental
Services as a health care component within the County’s Hybrid Entity.

The HIPAA Rules require that the County and a Business Associate enter into a BA Agreement
that contains specific requirements relating to the use or disclosure and of protected health
information by the Business Associate. This BA Agreement is intended to ensure that the
Business Associate will establish and implement appropriate and reasonable safeguards for
protected health information pursuant to the requirements of the HIPAA Rules and any other law
or regulation related to protected health information. Except as otherwise limited in this BA
Agreement, the Business Associate may use or disclose protected health information to perform
for, or on behalf of, the County the functions provided herein so long as such use or disclosure
would not violate the HIPAA rules if done so by the County.

1. Definitions:

The following terms in this BA Agreement shall have the same meaning as the terms in the
HIPAA Rules: Breach, Data Aggregation, Designated Record Set, Disclosure, Health Care
Operations, Individual, Minimum Necessary, Notice of Privacy Practices, Protected Health
Information, Required by Law, Secretary, Security Incident, Subcontractor, Unsecured Protected
Health Information, and Use.

As used in this BA Agreement, the terms below will have the following meanings:

(a) Business Associate. “Business Associate” shall generally have the same meaning as the
term “business associate” at 45 CFR §160.103. For purposes of this BA Agreement, the
“Business Associate” will be the entity with which the County is entering into this BA
Agreement.

(b) Covered Entity. “Covered Entity” shall generally have the same meaning as the term
“covered entity” at 45 CFR §160.103. For purposes of this BA Agreement, the “Covered
Entity” is the County.
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(c) HIPAA Rules. “HIPAA Rules” mean the Privacy, Security, Breach Notification, and
Enforcement Rules at 45 CFR Parts160 and 164.

Obligations and Activities of Business Associate:

(a) Business Associate agrees to not use or disclose protected health information other than
as permitted or required by this BA Agreement or as required by law.

(b) Business Associate agrees to use appropriate safeguards to prevent the use or disclosure
of protected health information other than as provided for in this BA Agreement or as
required by law.

(c) Business Associate agrees to comply with Subpart C of 45 CFR Part 164 with respect to
electronic protected health information to prevent the use or disclosure of protected
health information other than as provided for in this BA Agreement or as required by law.

(d) Business Associate agrees to report to the County within 5 calendar days any use or
disclosure not provided for by this BA Agreement of which it becomes aware, including
breaches of unsecured protected health information as required at 45 CFR §164.410, and
any security incident which involves protected health information of which it becomes
aware.

(e) Business Associate agrees that in the event of a breach to provide the County within 10
calendar days of discovery of the breach with the identity of each individual whose
unsecured protected health information has been, or is reasonably believed to have been,
breached. Business Associate agrees to provide all other available information that the
County needs in order for the County to provide notification to individuals affected by
the breach, the Health and Human Services Office of Human Rights and, if required by
law, the media.

(F) Business Associate agrees to mitigate, to the extent commercially practicable and as
required by law, any harmful effect that is known to Business Associate of a use or
disclosure of protected health information by the Business Associate in violation of the
requirements of this BA Agreement.

(g) Business Associate agrees to ensure, in accordance with 45 CFR §164.502(e)(1)(ii) and
8164.308(b)(2), that any agent including subcontractors that create, receive, maintain, or
transmit protected health information behalf of the Business Associate agree to the same
restrictions, conditions, and requirements that apply to the Business Associate with
respect to such information.

(h) Business Associate agrees to make available protected health information in a designated
record set to the County as necessary to satisfy the County’s obligations under 45 CFR
8164.524 and, if applicable, VA Code 32.1 -127.1:03(D)(1). Business Associate agrees to
forward an individual or individual’s designee’s request to access information in the
designated record set to the County within 5 calendar days.
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(i) Business Associate agrees to make any amendment(s) to protected health information in a
designated record set as directed by the County in order to satisfy the County’s
obligations pursuant to 45 CFR §164.526. Business Associate agrees to forward an
individual or individual’s designee’s request to amend information in a designated record
set to the County within 5 calendar days.

(j) Business Associate agrees to document and maintain all information required to provide
an accounting of disclosures to an individual or individual’s designee as necessary to
satisfy the County’s obligations under 45 CFR 8164.528. Business Associate agrees to
provide such accounting of disclosures to the County within 30 calendar days.

(k) Business Associate agrees to comply with the requirements set out in Subpart E of 45
CFR Part 164 if Business Associate is performing a function for the County for which
compliance with Subpart E is required.

(I) Business Associate shall make its internal practices, books, and records available to the
Secretary of Health and Human Services for the purpose of determining compliance with
the HIPAA Rules.

Permitted Uses and Disclosures by Business Associate:

(a) Business Associate may only use or disclose protected health information as necessary to
perform the following functions, activities, or services for, or on behalf of, the County
Family and Medical Leave Act (FMLA) Administration Services provided that such use
or disclosure does not violate the HIPAA Rules if done so by the County.

(b) Business Associate may use or disclose protected health information as required by law.

(c) Business Associate agrees to make uses and disclosures and requests for protected health
information subject to the following minimum necessary requirements:

(i) Only use or disclose the minimum amount of protected health information that is
necessary to perform a function, activity, or service for, or on behalf of, the County; and

(ii) Only allow employees of the Business Associate access to protected health
information if such access is necessary to perform a function, activity, or service for, or
on behalf of, the County.

(d) Business Associate may not use or disclose protected health information in a manner that
would violate Subpart E of 45 CFR Part 164 if done by the County except for the specific
uses and disclosures set forth in (e) below.

(e) Business Associate may use protected health information for the proper management and
administration of Business Associate or to carry out the legal responsibilities of Business
Associate provide that such use or disclosure is required or permitted by law.
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(F) If the obligations of the Business Associate under this BA Agreement require data
aggregation services, the Business Associate may provide such services.

4, Term:

(a) Term: This BA Agreement shall be effective as of May 15, 2017 and shall terminate as
of the termination of the Agreement for Services or on the date the County terminates for
cause provided herein, whichever is earlier.

5. Termination:

(a) Termination for Cause: If the County determines that Business Associate has violated a
material term of this BA Agreement then the County shall, at the County’s discretion,
either i) provide an opportunity for Business Associate to cure the violation, or ii)
terminate this BA Agreement.

(b) Obligation of Business Associate Upon Termination:

(i) Upon termination of this BA Agreement for any reason, Business Associate, with
respect to protected health information received from the County, or created,
maintained, or received by Business Associate on behalf of the County, shall:

(@) Retain only that protected health information that is necessary for Business
Associate to continue its proper management and administration or to carry out
its legal responsibilities;

(b) Return to the County the remaining protected health information;

(c) Continue to use appropriate safeguards and comply with Subpart C of 45 CFR
Part 164 with respect to electronic protected health information to prevent use or
disclosure of the protected health information, other than as provided in this
section, for as long as Business Associate retrains the protected health
information;

(d) Not use or disclose the protected health information retained by Business
Associate other than for the purposes for which such protected health
information was retained and subject to the same conditions set out at (e) under
Permitted Uses and Disclosures by Business Associate which applied prior to
termination; and

(e) Return to the County the protected health information retained by Business
Associate when it is no longer needed by Business Associate for its proper
management and administration or to carry out its legal responsibilities.
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Permitted Uses and Disclosures by Business Associate which applied prior to
termination; and

(e) Return to the County the protected health information retained by Business
Associate when it is no longer needed by Business Associate for its proper
management and administration or to carry out its legal responsibilities.

(c) Survival: The obligations of Business Associate under this section shall survive the
termination of this BA Agreement.

6. Miscellaneous:

(a) Regulatory References: The parties agree to be bound by those provisions of the HIPAA
Rules specifically referenced as in effect or as amended.

(b) Amendment: The Parties agree to take such action as is necessary to amend this BA
Apgreement from time to time as may be necessary for compliance with the requirements
of the HIPAA Rules and any other applicable law or regulation.

(c) Interpretation: Any ambiguity in this Agreement shall be interpreted to permit
compliance with the HIPAA Rules.

Each party has caused this agreement to be executed on its behalf by its authorized representative
as indicated below:

 Business Associate: Entity Name: County:

PRS, Inc. Department of Mental Health, Substance
] Abuse and Developmental Services
Address 1761 Old Meadow Road, Ste|906-C Trailview Boulevard, S.E.

| 100, McLean, VA Leesburg, VA 20175
Phone number 703-531-6300 Phone Number 783.777-0172 |
Contact name Wendy Gradison Contact name Kay Dicharry |

Agreed: Date; ™ / ¢ // 7
[Insert Signjtédre Anthority Name]

Title: 'P;ﬁldg_:t gg;L CEQ

[Insert Title)

Agreed:
[Insert Signature Xuthority Name]

Title:

Director of MHSADS
**Original retained at the Procurement Office
Copy to Department Mental Health, Substance Abuse and Developmental Services
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RFQ605 Substance Abuse Peer Recovery Services

PRS, Inc.
April 6, 2017
Budget Form for Temporary Peer Staffing Services

EXPENSES
A. DIRECT PERSONNEL COSTS: ESTIMATED HOURS/WEEK HOURLY RATE ESTIMATED COST/YEAR
Temporary Peer Staff 40| S 19.00 | $§ 39,520.00
Supervision 1 s 48.07 | $ 2,499.64
TOTAL PERSONNEL COSTS S 42,019.64
B. OTHER DIRECT COSTS: DESCRIPTION ESTIMATED COST/YEAR

Consultants Recovery Program Solutions of VA S 2,990.00

Hiring Costs Background Checks, TB, Driving Records S 868.00

Telecommunications 12 Months @ $42/Month S 504.00

Vehicles (Mileage) 6,000 Miles/Year @ $0.44/Mile S 2,640.00

Other (Please specify)

$
$

TOTAL OTHER DIRECT S 7,002.00
C. INDIRECT COSTS: RATE (%) X BASE ESTIMATED COST/YEAR
Fringe Benefits 13.00%| S 42,019.64 | S 5,462.55
Payroll Taxes 7.65%| S 42,019.64 | S 3,214.50
Administrative Expenses 18.00%| $ 42,019.64 | S 7,563.54
TOTAL INDIRECT COSTS S 16,240.59
TOTAL EXPENSES (A+B+C) $ 65,262.23

HOURLY RATE AND START-UP

PROPOSED SERVICE HOUR RATE FOR TEMPORARY PEER STAFFING SERVICES

COST JUSTIFICATION - Pprovide justification and details for
this category of costs

START-UP COSTS : One-Time Costs
Computer Equipment S 900.00 |[Initial equipment for new employee

8.5 Compliance with Contract Terms and Conditions

PRS, Inc. will fully comply with the Contract Terms and Conditions as listed in Section 5.0.,
outlined below. PRS, Inc. will not deviate from any of the Contract Terms and Conditions.
Although not a deviation, PRS, Inc. must ensure that it has sufficient knowledge and control to
adequately oversee this project. To that end, PRS, Inc. management will provide matrix
management/supervision with Loudoun County. PRS, Inc. will need Loudoun County to provide
timely feedback about the work performance of PRS staff involved in this project as well as
specific, timely input into the ongoing supervision needs and the annual written performance
appraisal.

PRS, Inc. will meet or exceed, the requirements contained listed below. PRS, Inc. will provide:

5.1 A CPS who is an individual with lived experience who is trained and certified to provide
peers with recovery information and support. The assigned CPS will perform a wide range of tasks
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RIDER CLAUSE
Use of Contract by Members of the
Northern Virginia Cocperative Purchasing Council and
the Metropolitan Washington Council of Governments

RFP_10.0 SUBSTANCE ABUSE PEER RECOVERY SERVICE RFQ 605

This clause is intended to allow a successful contractor to offer the goods and services of the proposal to other member jurisdictions
of the Northern Virginia Cooperative Purchasing Council and the Metrepolitan Washington Council of Governments. If a mark is
rmade in the YES column next to @ member name, the pricing, terms and conditions of the final contract are offered to the appropriate
member. The successful contractor may directly nofify any member jurisdiction of the avallability of the contract.

Offering to sell goods and services as a result of this solicitation to other member jurisdictions is voluntary on the offeror's part. A
member jurisdiction's participation in the contract is voluntary, also. Any jurisdiction obligated to participate in the contract is
indicated in the body of the soficitation and contract,

Each participating jurisdiction has the option of executing a separate contract with the awardee. Contracts entered into with a
participating jurisdiction may contain general terms and conditions unigue to that jurisdiction including, by way of illustration and not
limitation, clauses covering minority participation, non-discrimination, indemnification, naming the jurisdiction as an additional
insured under any required Comprehensive General Liability policies, and venue. If, when preparing such a contract, the general
terms and condifions of a jurisdiction are unacceptable to the awardee, may withdraw its extension of the award to that jurisdiction.
The member jurisdiction(s) which awards the contract as a result of this solicitation is responsible for the award, etc. of its porfion
of the contract onfy. The issuing jurisdiction shall not be held liable

Each member jurisdiction which purchases as a resuit of this offer will be responsible for placing orders directly with the successful
vendor, arranging all deliveries, reconciling discrepancies and invoices, and issuing payments.

Failure to offer the terms and conditions of the coniract to any member will neither disqualify an offeror nor adversely affect the

award of the contract,

OFFEROR'S AUTHORIZATION FOR PARTICIPATION:

YES JURISDICTION YES JURISDICTION
Y [ City of Alexandria, VA Loudoun County Sanitation Authority
; Alexandria Public Schools Y City of Manassas, VA
Alexandria Sanitation Autharity X City of Manassas Park, VA
X _| Arington County, VA X City of Manassas Public Schools
X | Ardington Public Schools Maryland - Naticnal Capital Park & Planning
Charles County Public Schools Commission
City of Bowie, MD Metropolitan Washington Airports Authority
City of College Park, MD Metropolitan Washington Council of Governments
Culpeper County, Virginia X | Winchester, VA
X' | District of Columbia Montgomery College
3¢ | District of Columbia Courts Mentgomery County, MD
X | District of Columbia Schools Montgomery County Public Schools
District of Columbia Water & Sewer Authority ¥ Northern Virginia Community College
% | City of Fairfax, VA Northern Virginia Planning District Commission
X | Fairfax County, VA Prince George's County, MD
X | Fairfax County Public Schools Prince George's County Public Schools
Fairfax County Water Authority X Prince Williarm County, VA
X[ City of Falis Church, VA X __| Prince Wiliam County Public Schools
¥ | Fauguier County, VA X | Prince William County Service Authority
% | Fauguier County Schools X __| Town of Purcellville, VA
City of Frederick, MD Gity of Rockville, MD
Frederick County, MD X Spotsylvania County Schools
Frederick County Public Schools ¥ | Stafford County, VA
City of Gaithersburg, MD X | Stafford County Public Schocls
X | George Mason University City of Takoma Park, MD
City of Greenbelt, MD Upper Occoquan Sewage Authority
X | Town of Hemdon, VA X | Town of Vienna, VA
X | Town of Leesburg, VA Washington Metropolitan Area Transit Authority
¥ [ Loudouin County Public Schools Washington Suburban Sanitary Commission
. X Winchester Public Schools

OFFEROR SIGNATURE DATE_ 4 ,[6 ll%
This Torm musf befcompleted and returned with proposal. Revised 6/2006
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