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CONTRACT: 9003SA4 
 

SUBJECT: Child Care and Respite Services 
 
 
 
 
  Between: 
 
  PRINCE WILLIAM COUNTY 
  1 COUNTY COMPLEX COURT (MC460) 
  PRINCE WILLIAM, VA 22192-9201 
 
  (703) 792-6770 METRO 631-1703 EXT 6770   
 
  And the Contractor: 
 
  THE ARC OF GREATER PRINCE WILLIAM/INSIGHT, INC. 
  13505 HILLENDALE DRIVE 
  WOODBRIDGE, VA  22192 
 
  Telephone:  703-670-4800 

Facsimile:  703-670-8648 
 
 
 
This Contract is entered into this 12th day of August, 2008, by and between the Board of County 
Supervisors of Prince William County, Virginia, or its authorized agents, and the Contractor identified 
above for services identified herein, on the following terms and conditions. This Contract is prepared in 
accordance with the Purchasing Regulations of Prince William County, which are incorporated herein by 
reference. 
   

 
 
 
 

 
An Equal Opportunity Employer 
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SECTION I 

SPECIAL PROVISIONS 
 

I.1 Definitions 
 
"County" shall mean the Board of County Supervisors of Prince William County, Virginia, or the using 
department identified below and authorized by the Purchasing Regulations or other law to enter into Contracts. 
 
"Using Department" for the purpose of this Contract shall mean Community Services (CS). 
 
"Contract Administrator" assigned to administer this Contract for the County is Kenneth Hopkins, Administrative 
Manager. 
 
"Contractor" shall mean: 
 

The Arc of Greater Prince William/Insight, Inc. 
  13505 Hillendale Drive 
  Woodbridge, VA  22192 
  Telephone:  703-670-4800 

Facsimile:  703-670-8648 
 
whose authorized representative is Karen L. Smith, Executive Director, who is responsible for the performance 
obligation of the Contractor under this Contract. 

I.2 Contract Period 
 
The term for this Contract shall be from July 1, 2008, through June 30, 2009. The County shall have the option to 
extend the Contract for four (4) additional one-year periods, contingent upon availability of funds for the purpose. 
The option to renew shall be exercised at the sole discretion of the County. 
 
The County shall give the Contractor reasonable written notice of intent to renew prior to the expiration date of 
the current contract. In the absence of any notification to renew, the contract shall automatically terminate on the 
expiration date specified in the contract. Agreement to extend the contract term shall not be final until the 
Contractor provides written acknowledgement of the extension. 

I.3 Provision of Services 
 

The Contractor hereby agrees to provide child care and respite services for the County as described herein.  Child 
care services shall be performed at the Muriel Humphrey Day Care Center, and Robert Day Child Care Center. 
Respite services will be obtained by the Contractor from resources throughout the County and the Cities of 
Manassas and Manassas Park. 
 
The County shall refer the following estimated number of clients to the Contractor: 
 
Muriel Humphrey Day Care Center: Fifty (50) clients 
Robert Day Child Care Center:  Sixteen (16) clients 
Respite Care:    Ten (10) clients 
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The above is an estimate only based on the County's current profile of clients and shall not be construed as a 
guaranteed minimum or maximum.  The County reserves the right to add or delete clients as needed. 
 
Regardless of the number of clients served by the Contractor, the contract amount and payments shall remain 
fixed as set forth in Special Provisions I.4, Contract Amount and I.5, Method of Payment. 
 
A. Definitions: 
 

1. Child Care:  Center based child care for children with intellectual and developmental disabilities which 
shall be offered weekdays throughout the year. 

 
2. Respite Care:  Recruit, train and coordinate respite care providers for children and adults with intellectual 

and developmental disabilities. 
 
3. Client:  An individual to whom services will be provided for under this contract. 

 
B. Services: 
 

1. Services shall be performed at the Contractor's Robert Day Child Care Center and the Muriel Humphrey 
Child Care Center.  The Contractor shall obtain respite services from resources throughout the County 
and the Cities of Manassas and Manassas Park. 

 
2. The Contractor shall receive clients from the CSB as well as individuals who "walk-in" and request 

service independent from referral from the CSB. 
 
3. Child care services shall be provided to clients from six weeks old through twenty-one (21) years of age.  

This age limit shall be subject to change in accordance with subsequent revisions to applicable 
Commonwealth of Virginia licensing regulations. 

 
4. The Contractor shall: 

 
a. Provide services to clients who are residents of Prince William County and the Cities of Manassas 

and Manassas Park. 
 
b. Assist the client in completing the Contractor's application for the services under this contract. 
 
c. Conduct an interview to be held by the Contractor's Program Director with the client's parents or legal 

guardians. 
 
d. Obtain the client's most recent physical examination records and immunization history. 

 
5. Client Profile: 

 
The Contractor shall provide services to clients who possess, singularly or in combination, the conditions 
listed below.  The list is not exclusive, and the Contractor shall accept clients with other physical and 
mental conditions subject to the qualifications set forth below in Section 6, Client Qualifications. 
 
a. Intellectual Disability 
b. Orthopedic Disability 
c. Vision Disability 
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d. Hearing Disability 
e. Learning Disability 
f. Infants from 6 month of age through age two (2) years who are considered to be "at-risk". 
g. Emotional Disability 

 
6. Client Qualifications: 

 
a. The Contractor shall not accept clients who possess a communicable disease. 
 
b. Clients shall be sufficiently emotionally stable to function with a Contractor's staff-to-client ratio of 

no less than one (1) staff member to four (4) clients. The Contractor shall not accept clients that do 
not meet this functional level. In the event a client is rejected by the Contractor, the Contractor shall 
verbally notify the CSB of the rejection on the same day the rejection occurred. 

 
c. Clients requiring skilled or semi-skilled nursing care at the child care centers will be accepted on a 

case-by-case basis at the Contractor's discretion.  In the event a client is rejected by the Contractor, 
the Contractor shall verbally notify the CSB of the rejection on the same day the rejection occurred. 

I.4 Contract Amount 
 

In return for the services identified above, and subject to the "Non-Appropriation of Funds" clause herein, the 
County certifies that sufficient funds are budgeted and appropriated and shall compensate the Contractor the total 
amount of $559,471.00 in accordance with such formula for payments as set forth herein. 

I.5 Method of Payment 
 

The Contractor shall submit quarterly invoices listing the services performed and completed.  The County will 
pay the Contractor 25% of the contract amount during July of each fiscal year.  The County will pay the 
Contractor 25% of the contract amount no later than the end of each successive quarterly period throughout the 
duration of the contract.  The invoice should cite the Purchase Order Number, Contract Number and date of 
services. 
 
The County will make payment to the Contractor, net 30 days or in accordance with discount terms, if offered, 
after receipt of an acceptable invoice and satisfactory completion of each of the requested services as set forth 
herein. 

I.6 Time of the Essence and Completion 
 

Time shall be of the essence to this Contract, except where it is herein specifically provided to the contrary. 

I.7 Inspection and Acceptance 
 

All tasks and reports shall be conducted and completed in accordance with recognized and customarily accepted 
industry practices, and shall be considered complete when the deliverables are approved as acceptable by the 
Contract Administrator in writing. In the event of rejection of any report or deliverable, the Contractor shall be 
notified in writing and shall have five (5) calendar days from date of issuance of notification to correct the 
deficiencies and resubmit the report/deliverable. Failure to submit acceptable work within the five (5) calendar 
days shall constitute a breach of the contract for which the Contractor may be held in default. 
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I.8 Insurance 
 
The Contractor will be required to provide evidence of the minimum coverages described within the enclosed 
"Insurance Checklist".  No contract shall be finalized and no work shall commence until the County's insurance 
requirements are met. 
 
The Contractor shall comply with the Insurance Requirements set forth in the following numbered paragraphs, 
plus the coverages and limits indicated on the "Insurance Checklist" at the end of this section of the Solicitation.  
Technical proposals must note any desired exceptions to the insurance coverage which may include the 
submission of proposed alternatives. 
 
1.   The firm shall be responsible for its work and every part thereof, and for all materials, equipment, and 

property of any and all description used in connection therewith.  The firm assumes all risks of direct and 
indirect damage or injury to any person or property wherever located, resulting from any action, omission, 
commission, or operation under the contract, or in connection in any way whatsoever with the contracted 
work. 

 
2.   The firm shall, during the continuance of all work under the contract provide and agree to maintain the 

following unless omitted from the attached "Insurance Checklist": 
 

a.   Workers' Compensation and Employers' Liability insurance under the Commonwealth of Virginia 
statutory requirements, to protect the firm from any liability or damages for any injuries (including death 
and disability) to any and all of its employees, volunteers, or subcontractors, including any and all 
liability or damage which may arise by virtue of any statute or law in force within the Commonwealth of 
Virginia, or which may be hereinafter enacted. 

 
b.   General Liability insurance in the amount prescribed by the County, to protect the Contractor, its 

subcontractors, and the interest of the County, 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 General Liability endorsement, in addition to coverages for explosion, collapse, and 
underground hazards, where required.  Completed Operations Liability coverage shall continue in force 
for one year after completion of work. 

 
c.   Automobile liability insurance, including property damage, covering all owned, non-owned, borrowed, 

leased, or rented vehicles operated by the Contractor.  In addition, all mobile equipment used by the 
Contractor in connection with the contracted work, will be insured under either a standard Automobile 
Liability policy, or a Commercial General Liability policy. 

 
3.   Liability insurance may be arranged by General Liability and Automobile Liability policies for the full limits 

required, or by a combination of underlying Liability policies for lesser limits with the remaining limits 
provided by an Excess or Umbrella Liability policy. 

 
4.   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:VI. 
 
5.   The Contractor will provide an original, signed Certificate of Insurance, evidencing such insurance and such 

endorsements as prescribed herein, and shall have it filed with the County Purchasing Manager before a 
contract is executed and any work is started. 
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6.   The Contractor will secure and maintain all insurance policies of its subcontractors which shall be made 
available to the County on demand. 

 
7.   The Contractor will provide, on demand, certified copies of all insurance coverage in relation to the Contract 

within ten (10) days of demand by the County.  These certified copies will be sent to the County from the 
Contractor's insurance agent or representative. 

 
8.   No change, cancellation, or non-renewal shall be made in any insurance coverage without a thirty (30) day 

written notice to the County Purchasing Manager.  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 to the County Purchasing Manager. 

 
9.   Insurance coverage required in these specifications shall be in force throughout the Contract term.  Should the 

Contractor fail to provide acceptable evidence of current insurance within five (5) days of written notice at 
any time during the Contract term, the County shall have the absolute right to terminate the Contract without 
any further obligation to the Contractor, and the Contractor shall be liable to the County for the entire 
additional cost of procuring the incomplete portion of the Contract at time of termination. 

 
10. Compliance by the Contractor and all subcontractors with the foregoing requirements as to carrying insurance 

shall not relieve the Contractor and all subcontractors of their liabilities and obligations under this heading or 
under any other section or provisions of the Contract. 

 
11. Contractual and other Liability insurance provided under the Contract shall not contain a supervision, 

inspection, or services exclusion that would preclude the County from supervising and/or inspecting the 
project as to the end result.  The Contractor shall assume all on-the-job responsibilities as to the control of 
persons directly employed by it and of the subcontractors and any person employed by the subcontractor. 

 
12. Nothing contained herein shall be construed as creating any contractual relationship between any 

subcontractor and the County.  The Contractor shall be as fully responsible to the County for the acts and 
omissions of the subcontractors and of persons employed by them as it is for acts and omissions of persons 
directly employed by it. 

 
13. Precaution shall be exercised at all times for the protection of persons (including employees) and property. 
 
14. The Contractor and all subcontractors and sub-subcontractors are to comply with the Occupational Safety and 

Health Act of 1970, Public Law 91-956, as it may apply to the Contract. 
 
15. If the Contractor does not meet the specifications of these insurance requirements, alternate insurance 

coverage, satisfactory to the Purchasing Manager, may be considered. 
 
16. The County shall be named additional insured in the General Liability policies and stated so on the Certificate. 
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INSURANCE CHECKLIST 
 
The Contractor shall maintain the insurance types and amounts as indicated below with an “X”. 
 

COVERAGE REQUIRED LIMITS (FIGURE DENOTES MINIMUM) 

X 1. Workers' Compensation 
    and Employers' Liability; 

1. Statutory Limits of the 
    Commonwealth of VA: 

X     Admitted in Virginia     Yes 
X     Employers' Liability     $1,000,000 
X     All States Endorsement     Statutory 
     USL&H Endorsement     Statutory 
     Voluntary Compensation     Statutory 
X 2. General Liability 2. $1,000,000.00 Combined 
     Products     Single Limit Bodily 
X     Completed Operations     Injury and Property 
X     Contractual Liability     Damage Each Occurrence 
X     Personal Injury  
          Independent Contractors  
     XCU Prop. Damage Excl.  
X   3. Automobile Liability 3. $1,000,000.00 Combined 
X     Owned, Hired, & Non-Owned     Single Limit Bodily 
     Motor Carrier Act End.     Injury and Property 
      Damage Each Occurrence 
 4. Prof. Errors and Omissions 4. $1,000,000.00 Limit Each Occurrence 
 5. Garage Liability  
 6. Garagekeepers' Legal Liability  
X 7. Fire Legal Liability  
X 8. Other Insurance: Bodily & Mental Injury arising from molestation and other 

physical abuse.  Endorsed to General Liability or Professional 
Liability.  $1,000,000 combined single limit 

X 9. County named as additional insured on General Liability Policies (This coverage is 
primary to all other coverages the County may possess) 

X   10. 30 day cancellation notice required. 
X  11. Best's Guide Rating - A:VI or Better, or Equivalent 
X  12. The Certificate must state Bid/RFP No. and Bid/RFP Title 
X   13. Umbrella Liability  

I.9 Hold Harmless 
 
The Contractor hereby agrees to indemnify and hold harmless Prince William County, Virginia, its officers, 
agents and all employees and volunteers, from any and all claims for property damage, bodily injuries and 
personal injuries to the public, including cost of investigation, all reasonable attorney fees, and the cost of appeals 
arising out of any such claims or suits, because of any and all acts of omission or commission of the Contractor, 
including its agents, Subcontractors, employees and volunteers, in connection with work under this Contract. 
 
It is understood and agreed that the Contractor is at all times herein acting as an independent Contractor. 
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I.10 HIPAA Compliance 
 
Prince William County is required by the Health Insurance Portability and Accountability Act (HIPAA), a 
federal law, to maintain the privacy of health information. 
 
The Contractor shall be required to execute a Business Associate Agreement and must adhere to all 
relevant federal, state, and local confidentiality and privacy laws, regulations, and contractual provisions 
of that agreement.  The Contractor shall have in place appropriate administrative, technical, and physical 
safeguards to ensure the privacy and confidentiality of protected health information. 

I.11 Americans with Disabilities Act Requirements 
 
The Contractor agrees to comply with all regulations of the Americans with Disabilities Act (ADA). 
 
Upon request, Prince William County will provide reasonable accommodations for persons with disabilities for 
County programs, services, and activities.  The County will observe and implement all equal employment 
opportunity laws and regulations and will continue to make concerted efforts to assure its work environment is 
free of discrimination. 
 
The ADA guarantees non-discrimination and equal access for persons with disabilities in employment, public 
accommodations, transportation, and all County programs, activities and services.  Prince William County 
government contractors, subcontractors, vendors, and/or suppliers are subject to this ADA policy. 
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SECTION II 

GENERAL PROVISIONS 
 

II.1 Assignability of Contract 
 
Neither this Contract, nor any part hereof, may be assigned by the Contractor to any other party without the 
express written permission of the County. 

II.2 Modifications or Changes to the Contract 
 

All modifications and changes to the Contract shall be in writing. 
 
The head of the Using Department of this Contract, with the concurrence of the Purchasing Manager (except as 
otherwise provided by the Purchasing Regulations), shall, without notice to any sureties, have the authority to 
order changes in this Contract which affect the cost or time of performance. Such changes shall be ordered in 
writing specifically designated to be a "Change Order."  Such orders shall be limited to reasonable changes in the 
services to be performed or the time of performance; provided that the Contractor shall not be excused from 
performance under the changed Contract by failure to agree to such changes, and it is the express purpose of this 
provision to permit unilateral changes in the Contract subject to the conditions and limitations herein. 
 
The Contractor need not perform any work described in any change order unless it has received a certification 
from the County that there are funds budgeted and appropriated sufficient to cover the cost of such changes. 
 
The Contractor shall make a demand for payment for completed changed work within 30 days of receipt of a 
change order, unless such time period is extended in writing, or unless the Purchasing Manager requires 
submission of a cost proposal prior to the initiation of any changed work or supplies.  Later notification shall not 
bar the honoring of such claim or demand unless the County is prejudiced by such delay. 
 
No claim for changes ordered hereunder shall be considered if made after final payment in accordance with the 
Contract. 

II.3 Employment Discrimination for Contracts Over $10,000 
 

1. 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 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. 
 
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. 
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2. The Contractor will include the provisions of the foregoing paragraphs a, b, and c in every Subcontract or 
purchase order over $10,000.00, so that the provisions will be binding upon each Subcontractor or Contractor. 

II.4 Drug-free Workplace to be Maintained by Contractor for Contracts over $10,000.00 
 
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 over $10,000.00, so 
that the provisions will be binding upon each Subcontractor or Contractor. 
 
For the purpose 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 any controlled substance or marijuana during the performance of this Contract. 

II.5 Claims/Disputes 
 
In accordance with Section 2.2-4363, VA Code Ann., this provision shall be followed for consideration and 
handling of all claims by the Contractor under this contract.  Section 2.2-4365, VA Code Ann., is not applicable 
to this Contract, and under no circumstances is this paragraph to be construed as an administrative appeals 
procedure governed by Section 2.2-4365, VA Code Ann. 
 
Notice of the intent to submit a claim setting forth the basis for any claim shall be submitted in writing within ten 
(10) days after the occurrence of the event giving rise to the claim, or within ten (10) days of discovering the 
condition giving rise to the claim, whichever is later.  In no event, shall any claim arising out of this Contract be 
filed after the submission of the request for Final Payment by the Contractor. 
 
Claims by the Contractor with respect to this Contract shall be submitted in writing in the first instance for 
consideration by the Contract Administrator.  The decision of the Contract Administrator shall be rendered in 
writing within forty-five (45) days from the receipt of the claim from the Contractor.  If the Contractor is not 
satisfied with the decision or resolution of the Contract Administrator, the Contractor may file a formal dispute 
with regards to the claim with the Prince William County Director of Finance, which claim shall be received 
within thirty (30) days of the date of decision of the Contract Administrator.  The Director of Finance shall reduce 
his or her decision to writing and shall mail or otherwise furnish a copy of this decision to the Contractor within 
forty-five (45) days of the receipt of the claim from the Contractor. The decision of the Director of Finance shall 
be final on behalf of Prince William County unless the Contractor submits the claim to the County Executive 
within thirty (30) days of the Director of Finance's decision.  The Contractor may submit the claim to the County 
Executive by mailing or otherwise furnishing the Purchasing Manager a copy of the claim and a request for the 
County Executive's determination. 
 
The County Executive's decision on the claim shall be rendered in writing to the Contractor within forty-five (45) 
days of the Purchasing Manager's receipt of the request from the Contractor, and shall be final and binding on 
behalf of Prince William County, unless the Contractor submits the claim for determination by the Board of 
County Supervisors by mailing or otherwise furnishing the Purchasing Manager a copy of the claim, along with a 
request for determination by the Board within thirty (30) days of the County Executive's decision. The Board shall 
consider the claim and render a decision within forty-five (45) days of the date on which the Board hears the 
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claim in open meeting.  The Board's procedure in considering claims under this Contract shall be the same as that 
for other decisions of the Board on claims made under Section 15.2-1245 et seq., VA Code Ann.  The decision of 
the Board shall be final. 
 
Should any decision-maker designated under this procedure fail to make a decision within the time period 
specified, then the claim is deemed to have been denied by the decision-maker. 
 
Pending a final determination of a claim, the Contractor shall proceed diligently with the performance of the 
Work under the Contract. 
 
In accordance with the provisions of Section 2.2-4363, VA Code Ann., full compliance with this procedure set 
forth in the provision shall be a precondition to the filing of any lawsuit by the Contractor against the Board of 
County Supervisors of Prince William County arising out of this Contract. 

II.6 Termination for Convenience of the County 
 
The parties agree that the County may terminate this Contract, or any work or delivery required hereunder, from 
time to time either in whole or in part, whenever the County Executive of Prince William County shall determine 
that such termination is in the best interests of the County. 
 
Termination, in whole or in part, shall be effected by delivery of a Notice of Termination signed by the County 
Executive or his designee, mailed or delivered to the Contractor, and specifically setting forth the effective date of 
termination. 
 
Upon receipt of such Notice, the Contractor shall: 
 
1. Cease any further deliveries or work due under this Contract, on the date, and to the extent, which may be 

specified in the Notice; 
 
2. Place no further orders with any subcontractors except as may be necessary to perform that portion of this 

Contract not subject to the Notice; 
 
3. Terminate all subcontracts except those made with respect to Contract performance not subject to the Notice; 
 
4. Settle all outstanding liabilities and claims which may arise out of such termination, with the ratification of 

the Purchasing Manager of Prince William County; and 
 
5. Use its best efforts to mitigate any damages which may be sustained by it as a consequence of termination 

under this clause. 
 
After complying with the foregoing provisions, the Contractor shall submit a termination claim, in no event later 
than six (6) months after the effective date of its termination, unless an extension is granted by the Purchasing 
Manager. 
 
The Purchasing Manager, with the approval of the County's signatory to this Contract, shall pay from the using 
department's budget reasonable costs of termination, including a reasonable amount for profit on supplies or 
services delivered or completed.  In no event shall this amount be greater than the original Contract price, reduced 
by any payments made prior to Notice of Termination and further reduced by the price of the supplies not 
delivered, or the services not provided.  This Contract shall be amended accordingly, and the Contractor shall be 
paid the agreed amount. 
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In the event that the parties cannot agree on the whole amount to be paid to the Contractor by reason of 
termination under this clause, the Purchasing Manager shall pay to the Contractor the amounts determined as 
follows, without duplicating any amounts which may have already been paid under the preceding paragraph of 
this clause: 
 
1. With respect to all Contract performance prior to the effective date of Notice of Termination, the total of: 
 

a. Cost of work performed or supplies delivered; 
 
b. The cost of settling and paying any reasonable claims as provided in subparagraph (4), above; 
 
c. A sum as profit on (a) determined by the Purchasing Manager to be fair and reasonable. 

 
2. The total sum to be paid under (a) above shall not exceed the Contract price, as reduced by the amount of 

payments otherwise made, and as further reduced by the Contract price of work or supplies not provided. 
 
In the event that the Contractor is not satisfied with any payments which the Purchasing Manager shall determine 
to be due under this clause, the Contractor may appeal any claim to the Board of County Supervisors in 
accordance with the "Claims/Disputes" clause of this Contract. 
 
The Contractor shall include similar provisions in any subcontract, and shall specifically include a requirement 
that subcontractors make all reasonable efforts to mitigate damages which may be suffered.  Failure to include 
such provisions shall bar the Contractor from any recovery from the County whatsoever of loss or damage 
sustained by a subcontractor as a consequence of termination for convenience. 

II.7 Termination for Default 
 
Either party may terminate this Contract, without further obligation, for the default of the other party or its agents 
or employees with respect to any agreement or provision contained herein. 

II.8 Termination for Non-Appropriation of Funds 
 
If funds are not appropriated for any succeeding fiscal year subsequent to the one in which this Contract is entered 
into, for the purposes of this Contract, then the County may terminate this Contract upon thirty (30) days prior 
written notice to the Contractor.  Should termination be accomplished in accordance with this Section, the County 
shall be liable only for payments due through the date of termination. 

II.9 Payments to Subcontractors 
 
In the event that the Contractor utilizes a subcontractor for any portion of the work under this Contract, the 
Contractor hereby agrees to: 
 
1. The Contractor shall take one (1) of the two (2) following actions within seven (7) days after receipt of 

amounts paid to the Contractor by the County for work performed by a subcontractor under the Contract. 
 

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

 
b.   Notify the agency and any subcontractors, in writing, of its intention to withhold all or a part of the 

subcontractor's payment with the reason for nonpayment. 
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2. The Contractor shall be obligated to pay interest to a subcontractor on all monies owed by the Contractor that 

remain unpaid after seven (7) days following receipt by the Contractor of payment from the County for work 
performed by a subcontractor under the Contract, except for amounts withheld under Subsection 1 b. of this 
section.  The Contractor's obligation to pay an interest charge to a subcontractor pursuant to the provisions of 
this section may not be construed to be an obligation by the County.  A contract modification may not be 
made for the purpose of providing reimbursement for any such interest charge.  A cost reimbursement claim 
may not include any amount for reimbursement for such interest charge. 

 
3. Unless otherwise provided under the terms of this Contract, interest shall accrue at the rate of one percent 

(1%) per month. 
 
4. The Contractor is hereby required to include in each of its subcontracts a provision requiring each 

subcontractor to otherwise be subject to the same payment and interest requirements set forth in subsection 2. 
and 3. of this section with respect to each lower-tier subcontractor. 

II.10 Examination of Records 
 
The Contractor agrees that the County, or any duly authorized representative, shall, until the expiration of three 
(3) years after final payment hereunder, have access to and the right to examine and copy any directly pertinent 
books, documents, papers and records of the Contractor involving transactions related to this Contract. 
 
The Contractor further agrees to include in any subcontract for more than $10,000 entered into as a result of this 
Contract, a provision to the effect that the subcontractor agrees that the County or any duly authorized 
representative shall, until the expiration of three (3) years after final payment under the subcontract, have access 
to and the right to examine and copy any directly pertinent books, documents, papers and records of such 
Contractor involved in transactions related to such subcontract, or this Contract.  The term "subcontract" as used 
herein shall exclude subcontracts or purchase orders for public utility services at rates established for uniform 
applicability to the general public. The period of access provided herein for records, books, documents and papers 
which may relate to any arbitration, litigation, or the settlement of claims arising out of the performance of this 
Contract or any subcontract shall continue until any appeals, arbitration, litigation or claims shall have been 
finally disposed of. 

II.11 Ethics in Public Contracting 
 
The Contractor hereby certifies that it has familiarized itself with Article 6 of Title 2.2 of the Virginia Public 
Procurement Act, Sections 2.2-4367 through 2.2-4377, VA Code Ann., and that all amounts received by it, 
pursuant to this Procurement, are proper and in accordance therewith. 

II.12 Governing Law and Choice of Forum 
 
This Contract and any disputes hereunder shall be governed by the laws of the Commonwealth of Virginia. It is 
further agreed that all disputes and matters whatsoever arising under, in connection with or incident to this 
Contract, shall be litigated, if at all, in and before a state Court located in the County of Prince William in the 
Commonwealth of Virginia or a federal Court located in the Eastern District of Virginia, and any appropriate 
appellate Court thereof, to the exclusion of the courts of any other state, territory, country or other jurisdiction. 
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II.13 Integration 
 
This Contract shall constitute the whole agreement between the parties. There are no promises, terms, conditions, 
or obligations other than those contained herein, and this Contract shall supersede all previous communications, 
representations, or agreements, written or verbal, between the parties hereto. 

II.14 Immigration Reform and Control Act of 1986 
 
The Contractor certifies that it does not and will not during the performance of this contract violate the 
provisions of the Federal Immigration Reform and Control Act of 1986 which prohibits employment of 
illegal aliens.  The Contractor agrees that its employment of any person without legal status may subject it 
to termination of this contract for default and agrees to include a similar provision in any subcontract. 
 

************************ 
 
 
 

 BOARD OF COUNTY SUPERVISORS OF  The Arc of Greater Prince William/Insight, Inc. 
 PRINCE WILLIAM COUNTY, VIRGINIA   
 

 
 

______________________________         _________________________________ 
County Representative                    Contractor Representative 

 
 

______________________________         _________________________________ 
Title                                      Title 

 
 

ATTEST: 
 
 

_______________________________ 
Purchasing Manager 

 
 
 

APPROVED AS TO FORM COUNTY ATTORNEY'S OFFICE 
 
 

____________________________   Date:  _________________ 
 


