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FILE NO. 121062 RESOLUTION NO.

[Agreement Amendment MedImpact Healthcare Systems, Inc. - Third Party Pharmacy
Administration Serwces at Community Pharmacies - $18,704,318]

Resolution approving the third amendment to the agreement between the Department
of Public Health and Medimpact Healthcare Systems, Inc., for third party pharmacy
administration services at community pharmacies to increase the total contraet amount
from $9,900,000 for the term of July 1, 2008, through June 30, 2014, by $8,804,318 for a

total contract amount of $18,704,318 for six years.

WHEREAS, The Department of Public Health, in order to provide third p'arty pharmacy
admrnlstratron servnces at more than 15 communlty pharmaoles for the more than 50,000
patrents of the Department s Community Health Network who require them; and

WHEREAS, The Department of Public Health conducted a Request for Proposals in
December 2007 (RFP 33-2007) to solicit these services, which provided for an initial eontract
term of one year with options to renew the contract to a maximum term of nine years, and
selected Medlmpact Healthcare Systems fnc. to perform them; and

WHEREAS, The Department established an agreement with Medimpact Healthcare
Systems, Inc. for these services in 2008, amending the contract in 2009 and 2011 to increase
the total contract amount and extend the term as needed.to the present total contract amount
of $9,900,000; and,

WHEREAS, The contract provides online, point-of-service electronic claims
adjudication for prescriptions, ineluding, but is not iimited to, verifying patient and provider
eligibility, formulary status of prescribed medication, patient co-pay status; and,

WHEREAS, The Department requests approval of a third amendment to the contract to
increase the total contract amount by $8,804,318 to $18,704,318 to enable the continued
provision of these services through June 30, 2014, a total term of six years; and
Department of Public Health
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WHEREAS, A copy of this amendment is on file with the Clerk of the Board of
Supervisors in File No. 121062, which is hereby declared to be a part of this resolution as if
set forth fully herein; now, therefore, be it |

RESOLVED, That thé Board of Supervisors hereby authorizes the Director of Public
H_ealth and the Purchaser, on behalf of the City and County of San Francisco, to amend the

contract with Medimpact Healthcare Systems, Inc. to increase the total amount from

* $9,900,000 for the term of July 1, 2008, through June 30, 2014 by $8,804,318, for a total

contract amount of $18,704,318 for the period of July 1, 2008 through June 30, 2014.

RECOMMENDED: APPROVED:
Barbrara A. Garcia Mark Morewifz_,/ |
Director of Health . Secretary to the Health Commission

Department of Public Health _
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BUDGET AND FINANCE COMMITTEE MEETING : NOVEMBER 28,2012

Item 3 Department(s):
File 12-1062 Department of Public Health

Legislative Objective

The proposed resolution would approve the Third Amendment to the existing contract between the
Department of Public Health (DPH) and MedImpact Healthcare Systems, Inc. (MedImpact) to
provide third party administration of outpatient pharmacy benefits for Community Health Network
(CHN) clinics. The proposed Third Amendment will increase the contract not-to-exceed amount by
$8,804,318, from not-to-exceed $9,900,000 to not-to-exceed $18 704,318 for the six-year contract
term from July 1, 2008 through June 30, 2014.

Key Points

e The federal Public Health Services Act, Section 340B Drug Program allows CHN clinics to
* purchase outpatient drugs for eligible patients at discounted rates. CHN clinics have contracted
with eight community pharmacies including Walgreens and AG Pharmacy to -dispense these
discounted drugs- exclusively to eligible CHN clinic outpatients on the CHN clinics’ behalf.
According to Dr. David Woods, DPH Chief Pharmacy Officer,, DPH is planning to add an
estimated 60 Walgreens pharmacies to the 340B Drug Program. Dr. Woods further noted that
increasing the number of pharmacies will increase outpatient access to pharmacies, likely

increasing the number of filled prescriptions and claims administration.

Fiscal Impact

+ The existing contract between DPH and MedImpact, including the First and Second Amendments,
is for not-to-exceed $9,900,000 for the four-year period from July 1, 2008 through June 30, 2012,
which includes a base budget of $8,839,286 plus a 12% contingency of $1,060,714. The existing
contract was not subject to Board of Supervisors approval because it was for less than $10 million.

e Actual expenditures under the MedImpact contract for the first four years from July 1, 2008
through June 30, 2012 were $9,407,857. Proposed expenditures for the two-year period from July
1, 2012 through June 30, 2014 are $7,292,428. Therefore, actual and proposed expenditures for
the six-year term from July 1, 2008 through June 30, 2014 are $16,700,285.

e The proposed not-to-exceed amount of $18,704,318 under the Third Amendment includes a
contingency of $2,004,034, equal to 12% of total actual and proposed contract expenditures of
$16,700,284 for the entire six-year term from July 1, 2008 through June 30, 2014, including
$9,407,857, which has already been expended on this contract and should not be 1ncluded in the
contingency calculation.

e A 12% contingency should be calculated on the proposed FY 2012-13 and FY 2013- 14
expenditures of $7,292,428 resulting in a contingency amount of $875,092, which is $1,128,942
less than the budgeted contingency of $2,004,034.

Policy Considerations

e According to the Budget and Legislative Analyst’s 2012 Performance Audit of Professwnal
Services Contracts, although DPH established a policy in 2005 to include a 12% contingency in
professional services contracts, the purpose of the 12% contingency is not well-defined. DPH does
not have a written policy on including contingencies in contract budgets or guidelines on the use
of contingencies to modify contracts.

o According to Ms. Jacquie Hale, Director of DPH Office of Contract Management and
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BUDGET AND FINANCE COMMITTEE MEETING : NOVEMBER 28,2012

Compliance, DPH believes for this particular contract the contingency should be maximized in
order to continue uninterrupted patient care since there will likely be an increase in community
pharmacy access (from 8 pharmacies to 68 pharmacies) which will increase the number of
prescriptions filled and claims administered.

In the absence of a formal written policy or guidelines on the use of contingencies in professional
services contracts, the Budget and Legislative Analyst recommends that the contingency amount
under the proposed third amendment be set at 12% rather than 27.5% of the budget for the third
amendment. v :

Under the Health Commission’s policy, contract increases of more than 10% require Health
Commission approval. Therefore, the Budget and Legislative Analyst recommends that any
expenditures under the third amendment to the contract between DPH and MedImpact that exceed
10% of the third amendment’s budget of $7,292,428 be submitted to the Health Commission for
approval.

Recommendations
Amend the proposed resolution to reduce the not-to-exceed amount by $1,128,942, from a total
not-to-exceed amount of $18,704,318, to a total not-to-exceed contract amount 0f $17,575,376.
Amend the proposed resolution to require that any expenditures under the Third Amendment to
the contract between DPH and MedImpact that exceed 10% of the Third Amendment’s budget of
$7,292,428 be submitted to the Health Commission for approval.
Approve the proposed ordinance, as amended.

| MANDATE STATEMENT/BACKGROUND

. Mandate Statement

In accordance with Charter Section 9.118, any contract (a) for more than $10,000,000, (b) or that
extends for longer than ten years, or (c) with an amendment of more than $500,000, is subject to
Board of Supervisors approval. )

Background

According to Section 340B of the Federal Public Health Services Act, the Department of Public
Health’s Community Health Network (CHN) clinics are able to purchase outpatient drugs for
eligible patients at discounted rates from drug manufacturers who enter into drug purchasing
agreements with the United States Department of Health and Human Services. CHN clinics
have contracted with certain pharmacies in the community, largely Walgreens, to dispense these
discounted drugs exclusively to eligible CHN clinic outpatients on the CHN clinics’ behalf. The
program is referred to as the 340B Drug Program. :

In December of 2007, MedImpact Healthcare Systems, Inc. (MedImpact) was selected by DPH
through a competitive Request for Proposals (RFP) process to provide third party pharmacy
administration services to support the 340B Drug Program by providing online, point-of-service
“electronic claims administration for prescriptions issued by CHN clinics and filled by select
pharmacies, which includes instant verification of patient and provider eligibility for the 340B

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 28, 2012

Dug Program as well as information on the patient’s co-pay status and formulary status of
prescribed medication’.

In 2008, the City entered into a contract on behalf of the Department of Public Health with
MedImpact for an amount not-to-exceed $840,000 for three years, beginning July 1, 2008 and
ending June 30, 2011 with an option to extend the term for a maximum of nine-years as defined
in the RFP. This contract was amended in 2009 (First Amendment) to increase the contract
amount by $6,888,000, from $840,000 to $7,728,000, and in 2011 (Second Amendment) to
increase the contract amount by $2,172,000, from $7,728,000 to $9,900,000 and extend the
contract term by three years from July 1, 2011 through June 30, 2014, for a term of six years.
Because the initial contract and first two amendments were less than $10,000,000, they were not
subject to Board of Supervisors approval.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would authorize the Third Amendment to the existing contract between

- the City and MedImpact to provide third party administration of outpatient pharmacy benefits
including online, point-of-contact electronic claims administration as well as other services to
community pharmacies for discounted prescriptions issued from Community Health Network
(CHN) clinics for CHN eligible patients. As shown in Table 1, the proposed Third Amendment
would increase the contract’s total not-to-exceed amount by $8,804,318, from $9,900,000 to a
‘total not-to-exceed amount of $18,704,318 for a six-year term that began July 1, 2008 and will
end June 30, 2014. The proposed six year not-to-exceed amount of $18,704,318 includes a
$2,004,034 contingency.

Table 1: Difference Between Curreat Contract and the Proposed Amendment

Current Total Not-
Contract to-Exceed
Contract Budget Contingency Amount
Current Contract $8,839,286 $1,060,714 $9,900,000
Proposed Amendment to Contract $16,700,284 | $2,004,034 $18,704,318
Increase from Current Contract to $7,860,998 $943,320 $8,804,318
Proposed Contract '

Currently, MedImpact provides services for eight community pharmacies and is responsible for
maintaining accurate information for all eligible patients. In FY 2011-12, MedImpact was
responsible for maintaining information for approximately 50,000 eligible patients and
administered 317,336 paid claims, which are prescriptions that have been picked up and paid for
by the patient. MedImpact’s claims processing fee is a fixed per member per month fee which
does not change if the patient does not pick up or pay for the prescription.

' A formulary is a list of prescription drugs, both generic and brand name, that are preferred by a given health plan
and are covered or partly covered in and are less expensive than name-brand or non-formulary prescription drugs.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 28, 2012

As shown in Table 2 below, total expenditures have increased each year due to an increase in
prescription volume. According to Dr. David Woods, DPH Chief Pharmacy Officer,
expenditures under the contract include (1) a fixed fee for each eligible CHN patient, and (2) a
- pharmacy fee for each prescription that is filled, which compensates pharmacists for filling
prescriptions on behalf of CHN clinics. As shown in Table 2, there has been an increase in paid
claims each year, which means that more prescriptions are being filled which increases the
amount of Pharmacy Professional Fees.

Table 2: Medlmpact"s Actual and Projected Administered Claims
from FY 2008-09 to FY 2012-13

Percent
Fiscal Year Total " Paid Increase in

Expenditures Claims Paid

Claims
FY 2009-10 $2,111,439 290,137 ' I\.IOt

~ available
FY 2010-11 - $2,522,16O 307,591 - 6.0%
FY 2011-12 $3,111,481 317,336 3.2%
FY 2012-13 (Projected) $3,646,214 327,390 3.2%

Table 3 below provides a breakdown of MedImpact’s total expenditures for FY 2011-12.
Table 3: MedImpact’s Expenditures for FY 2011-12

Expenditures | Amount
Med-Impact Fees

(claims processing, reports, etc.) $128’721
Prior Authorization Review Fee $46,875
Medications Unable to Replenish $16,834
Pharfnacy Professional Fees $2,919,051
Total for FY 2011-12 _ $3,111,481

Pharmacy. Professional Fees constitute the largest portion of MedImpact’s expenditures.
According to Dr. Woods, DPH is planning to add an estimated 60 Walgreens pharmacies to the
340B Drug Program, and DPH has submitted paperwork to the United States Department of

SAN FRANCISCO BOARD OF SUPERVISORS : BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 28, 2012

Health and Human Services/Office of Pharmacy Affairs requesting this addition. Dr. Woods
expects that the addition of pharmacies will be approved and take effect in January 2013.

“Dr. Woods further noted that improving access to pharmacies will make it more convenient for
patients to fill their prescriptions and will likely result in an increase in filled prescriptions and an
increase in Pharmacy Professional Fees

FISCAL IMPACTS

As of June 30, 2012, actual MedImpact contract expenditures over the first four years of the
contract were $9,407,857, as shown in Table 4 below.

Table 4: Actual Expenditures from FY 2008-09 through FY 2011-12
and Proposed Expenditures FY 2012-13 and FY 2013-14 for MedImpact’s Services

Fiscal Year Expenditures
FY 2008-09 |  $1,662,777
FY 2009-10 ' ' $2,111,439
FY 2010-11 : $2,522,160
FY 2011-12 $3,111,481
- _ Subtotal Actual Expenditures $9,407,857
FY 2012-13 (Proposed) ' $3,646,214
FY 2013-14 (Proposed) . $3,646,214
Subtotal Proposed Expenditures $7,292,428
Total Actual and Proposed Expenditures ' $16,700,284|
12% Contingency on Total Actual and Proposed
Expenditures (12% of $16,700,284) $2,004,034
Proposed Not-to-Exceed Contract Total $18,704,318

As noted in Table 4 above, the proposed not-to-exceed amount of $18,704,318 includes a 12%
contingency of $2,004,034, which was calculated using the total actual and proposed contract
expenditures of $16,700,284 for the entire six-year term from July 1, 2008 through June 30,
2014, including $9,407,857, which has already been expended on this contract and should not
be included in the contingency calculation.

A 12% contingency should be calculated on the proposed FY 2012-13 and FY 2013-14
expenditures of $7,292,428 resulting in a contingency amount of $875,092 rather than the
proposed contingency of $2,004,034 which equals 27.5% of the proposed FY 2012-13 and FY
2013-14 expenditures. A 12% contingency on the proposed expenditures for FY 2012-13 and
FY 2013-14 ($875,092) is $1,128,942 less than the budgeted contingency of $2,004,034.
Therefore, the total contract not-to-exceed amount should be reduced by $1,128,942, from
$18,704,318 to $17,575,376.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING : ‘ NOVEMBER 28, 2012

POLICY CONSIDERATIONS

The contingency percentage should be calculated on the balance of the contract
when contract amendments are executed.

According to the Budget and Legislative Analyst’s 2012 Performance Audit of Professional
Services Contracts, although DPH established a policy in 2005 to include a 12% contingency in
professional services contracts, the purpose of the 12% contingency is not well-defined. DPH
does not have a written policy on including contingencies in contract budgets or guidelines on
the use of contingencies to modify contracts. :

According to Ms. Jacquie Hale, Director of DPH Office of Contract Management and
Compliance, DPH believes that for this particular contract the contingency should be maximized
in order to continue uninterrupted patient care since there will likely be an increase in
community pharmacy access (from 8 pharmacies to 68 pharmacies) which will increase the
number of prescriptions filled and claims adjudicated. Moreover, the proposed expenditures for
FY 2012-13 and FY 2013-14, as shown in Table 4 above, only assumes a 3.2% increase in
claims which will likely be much greater if the increase in pharmacies is approved in January
2013. ' ' '

Ms. Hale further noted that the proposed contingency of $2,004,034, as shown in Table 4 above,
would afford the DPH time to negotiate a final amendment with MedImpact extending the
contract for three more years for a total of 9 years which is the maximum number of years set by
the RFP, as well as the necessary time needed to submit the final amendment to the Board of
Supervisors prior to the end of the existing contract in 2014. Ms. Hale stated that it takes a long
time to negotiate a contract or change in contract terms with large national providers, which
could interrupt service.

However, the Budget and Legislative Analyst notes that the proposed contingency of
$2,004,034 equals 27.5% of the contract’s Third Amendment budget of $7,292,428, shown in
Table 4 above. This contingency of 27.5% compares to actual contingency expenditures under
the existing contract of 6.4% from July 1, 2008 through June 30, 2012.% In the absence of a
formal written policy or guidelines on the use of contingencies in professional services:
contracts, the Budget and Legislative Analyst recommends that the contingency amount under
the proposed third amendment be set at 12% rather than 27.5% of the budget for the proposed
Third Amendment.

Under the Health Commission’s policy, contract increases of more than 10% require Health
Commission approval. Therefore, the Budget and Legislative Analyst recommends that any
expenditures under the Third Amendment to the contract between DPH and MedImpact that
exceed 10% of the Third Amendment’s budget of $7,292,428 (see Table 4 above) be submitted
* to the Health Commission for approval. :

2 Expenditures of $9,407,857 from July 1, 2008 through June 30, 2012 include the base budget of $8,839,286 plus
contingency expenditures of $568,571 which is 6.4% of $8,839,286.

SAN FRANCISCO BOARD OF SUPERVISORS : BUDGET AND LEGISLATIVE ANALYST
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RECOMMENDATIONS

1. Amend the proposed resolution to reduce the not-to-exceed contract amount by $1,128,942,
from a total not-to-exceed amount of $18,704,318, to a total-not-exceed amount of
$17,575,376. '

2. Amend the proposed resolution to require that any expenditures under the Third Amendment
to the contract between DPH and MedImpact that exceed 10% of the Third Amendment’s
budget of $7,292,428 be submitted to the Health Commission for approval.

3. Approve the proposed ordinance, as amended.

SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST
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Sqn Francisco Department of Public Health
Barbara A. Garcia, MPA
Director of Health

City and County of San Francisco

Angela Calvillo, Clerk of the Board ' ~ October 29, 2012
Board of Supervisors -

1 Dr. Carlton B. Goodlett Place, Room 244

San Francisco, CA 94102-4689 ‘

Dear Ms. Calvillo:

Attached please find an original and four copies of a proposed resolution for Board of Supervisors

approval under Section 9.118 of the San Francisco Charter, for the third amendment to the Department

of Public Health’s contract with MedImpact Healthcare Systems, Inc. for third party pharmacy
administration services.

This third amendment will bring the total contract amount to more than $10 million. The amended
contract will continue to have a term of from July 1, 2008, through June 30, 2014. The total contract
amount will increase by $8,804,318, from its present $9,900,000, for a total of $18,704,318. This
contract was awarded under DPH RFP. 33-2007, which allowed for a total maximum term of 10 -
years. :

e Under this contract, MedImpact provides online approval and adjudication of prescriptions for
patients of the Community Health Network at more than 15 community pharmacies (Walgreen’s)
in San Francisco. _

e Earlier amendments not requiring Board approval increased the total contract amount and term
to the present $9,900,000 for the term of July 1, 2008 through June 30, 2014. This requested

~third amendment will not increase the'term. It W111 add sufficient fundmg to enable continued
services through June 30, 2014.

The followmg is a list of accompanying documents (five sets):

e Resolution
e Third Amendment, as well as the ongmal agreement and previous amendments o
» SFEC-126 form |

h 3 u')
There is some urgency to this request because we are nearing the maximum spendmg authorlty m—thlsw

pharmaceuticals contract. Please contact me if you need any further mformatlon at 554-2609. N‘ ~

Sincerely, ’ e e
| (% \ { Q‘ 5
- | | $B 3

The mission of the San Francisco Department of Public Health is to protect and promote the health of 2l San Franciscans.
We shall ~ Assess and research the health of the community ~ Develop and enforce health policy ~ Prevent disease and injury ~
~ Educate the public and train health care providers ~ Provide quality, comprehensive, culturally-proficient health services ~ Ensure equal access to all ~

Jacquie.hale@sfdph.org — office 415-554-2509 fax 415 554-2555
101 Grove Street, Room 307, San Francisco, CA 94102

oleley






City and County of San Francisco
Office of Contract Administration
Purchasing Division

Third Amendment

THIS AMENDMENT (this “Amendment™) is made as of April 19, 2012, in San Francisco,
Californiz, by and between MedEmpact Healtheare Systems, Ine. (“Contractor”), and the City and
County of San Francisco, a municipal corporation (“City™), acting by and through its Dxrectm of the
Office of Contract Administration.

"RECITALS
WHEREAS, City and Contractor have entered.into the Agrecment (as defined below); and

WHEREAS, City and Contractor-desire to modify the Agreement on the terms and condmons set forth
Irerein to increase the contract amount and updatc. standard contractual clauses;

WHEREAS, approval for this Amendment was obtained when the Civil Service Commtssnon approved
Contract number 4113-11/12 on April 16, 2012;

NOW, THEREFORE, Contractor and the City ag:ree as follows:
1. Definitions. The following definitions shall apply to this Amendment:

a.  Agreement. The term “Agreement” shall mean the Agreement dated July 1, 2008 from the
RFP33-2007 dated December 10, 2007 Contract Number BPHG09000009 and BPHG09000010 between
Contractor and City, as amended the:

First Amendment dated December 24,.2009 Contract Number BPHG09000010
Second Amendment  dated March 31, 2011 Contract Number BPHG0900001G and this Thud
Amendment

b.  Other Terms. Terms used and not defined in this Amendment shall have the meanings
assigned to such terms in the Agreement.

2.  Modifieations to the Agreement. The Agreement is hereby modified as follows:
2a. Section 5. of the Agreement currently reads as follows:
5. COMPENSATION

Compensation shall be made in monthly payments on or before the 30" day of each month for
waork, as set forth in Section 4 of this Agreement, that the Director of the Department of Public Health, in
his or her sole discretion, concludes has been performed as of the 30th day of the immediately preceding
month. In no event shall the amount of this Agreement exceed Nine Million Nine Hupdred Thousand
Doliars (§9,900,000). The breakdown of costs associated with this Agreement appears in Appendix B,
“Calculation of Charges,” attached hereto and incorporated by reference as though fully set forth herein.
No charges shall be incurred under this Agreement nor shall any payments become due to Contractor until
reports, services, or both, required under this Agreement are received from Contractor and approved by
Department of Public Health as being in accordance with this Agreement. City may withhold payment to

PS50 (7-11) I Aprit 19, 2012
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Contractor in any instance in which Contractor has failed or refused to satisfy any material obligation
provided for under this Agreement.

In no event shall City be liable for interest or late charges for any late payments.
Such section is hereby amended in ifs entirety to read as fellows:

5. COMPEN.S‘A TIoN

, Campensation shall be made in monthly payments on or before the 30™ day of each month for

work, as set forth in Section 4 of this Agreement, that the Director of the Department of Public Health, in
his or her scle discretion, concludes has been performed as of the 30th day of the immediately preceding
month. In no event shall the amount of this Agreement exceed Eighteen Million Seven Hundred Four
Thousand Three Hundred Eighteen Dollars ($18,704,318). ‘The breakdown of costs associated with this
Agreement appears in Appendix B, “Calculation of Charges,” attached hergto and incorporated by
reference as though fully set forth herein. No charges shall be incurred under this Agreement nor shall
any payments become due to Contractor until reports, services, or both, required under this Agreement are
received from Contractor and approved by Department of Public Heaith as being in accordance with this °
Agreement. City may withhold payment to Contractor in any instance in which Contractor has failed or
refused to satisfy any material cbligation provided for under this Agreement.

In no event shall City be liable for interest or late charées for any late payments.
2b. Section 15 is kereby replaced in its entirety to read as follows:
is. Inéumnce
a. Without in any way Hmiting Contractor’s liability pursuant to the “Indemnification™ section
. of this Agreement, Confractor must wmaintain in force, during the full term of the Agreen‘ent, insurance in

the following amounts and coverages:

(1) Workers’ Compensation, in statutory amounts, with Employers® Liability Limits
_not less than $1,000,000 each accident, injury, or iliness; and

{2) Commercial General Liability Insurance with limits not less than $1,000,00¢
each occurrence, $2,000,000 aggregate for bodily injury, property damage, contractual liability, personal
infury, products and completed operations.

(3) Commiercial Automobile Liability Insurance with limits not less than $1,000,060
each occurrence Combined Single Limit for Bodily Injury and Property Damege, mcludmg Owned, Non-
Owned and Hired auto coverage, as apphcable

(4) Professional liability insurance, applicable to Contractor’s profession, with limits
not less than $1,000,000 each claim with respect to negligent acts, errors or omissions in connection with

professional services to be provided under this Agreement.

b. Commercial General Liability and Commercial Automobile Liability Insurance policies must
- be endorsed to provide:

(1) Name as Additional Insured the City and County of San Francisco, its Officers,
Agents, and Employees.

P550 (7-18) 2 © April 19, 2012
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(2} That such policies are primary insurance to any other insurance available to the
Additional Insureds, with respect to any claims arising out of this Agreement, and that insurance applies
separately to each insured against whom claimi is made or suit is brought, -

c. Regarding Workers’ Compensation Contractor hereby agrees to waive subrogation which
any insurer of Contractor may acquire from Contractor by virtue of the payment of any loss. Contractor
agrees to obtain any endorsement that may be necessary to effect this waiver of subrogation. The
Workers’ Compensation policy.shall be endorsed with a waiver of subrogation in favor of the City for all
work performed by the Contractor, its employees, agents and subcontractors.

d. Al policies shall provide thirty days” advance written notice to the City of reduction or
nonrenewal of coverages or cancellation of coverages for any reason. Notices shall be sent to the City
address in the “Notices to the Parties™ section.

€. Should any of the required insurance be provided under a claims-made form, Contractor shall
maintain such coverage continuously throughout the term: of this Agreement and, without lapse, for a
period of three years beyond the expiration of this Agreement, to the effect that, should occurrences
during the contract term give rise to claims made after expiration of the Agreement, such claims shall be
covered by such claims-made policies.

f. Should any of the required insurance be provided under a form of coverage that includes a
genera] annual aggregate limit or provides that claims investigation or legal defense costs be included in
such general annual aggregate limit, such general annual aggregate Hmit shall be double the occurrence or
claims limits specified above. :

g-  Should any required insurance lapse during the term of this Agreement, requests for
payments originating after such lapse shall not be processed until the City receives satisfactory evidence
of reinstated coverage as requited by this Agreement, effective as of the lapse date. If insurance is not

_reinstated, the City may, at its sole option, terminate this Agreement effective on the date of such lapse of
insurance,

h.  Before commencing any opelatlons under this Agreement, Contractor shall furmsh to Clty
certificates of insurance and additional insured policy endorsements with insurers with ratings comparable
t0 A-, VIII or higher, that are authorized to do business in the State of California, and that are satisfactory
to City, in form evidencing ali coverages set forth above. Failure to maintain insurance shall constitute a
material breach of this Agreement.

i Approval of the insurance by City shall not relieve or decrease the liability of Contractor
hereunder.

j If a subcontractor will be used to complete any portion of this agreement, the Contractor shall
ensure that the subcontractor shall provide all necessary insurance and shall name the City and County of
San Francisco, its officers, agents and employees and the Contractor listed as additional insureds.
2¢.  Section 16 of the Agreement is hereby replaced in its entirety to read as follows:

16. Indemnification

a.  General Indemnity. To the fullest extent permitted by law, Contractor shall assume
the defense of, indemnify and save harmless the City, its boards, commissions, officers, and employees
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(collectively “Indemnitees™), from any claim, loss, damage, injury (including, without limitation, injury to
or death of an employee of the Contractor or its subconsultants) and liabilities of every kind, nature and
description (including, without limitation, incidental and consequential damages, court costs, attorney’s
fees and costs of investigation), that arise directly or indirectly, in whele or in part, from (1) the services
under this Agreement, or any part of such services, and (2) any negligent, reckless, or willful act or
omission of the Contractor and subconsultant to the Contractor, anyone directly or indirectly employed by
them, or anyone that they control (collectively, "Liabilities"), subject to the provisions set forth herein.

b.  Limitations. No insurance policy covering the Contractor's performance under this
Agreement shall operate to limit the Contractor's lability under this provision. Nor shall the amount of
Insurance coverage operate to [imif the extent of such liability. The Contractor assumes no liability
whatsoever for the sole negligence or willful misconduct of any Indemmnitee or-the contractors of any
Indemnitee, The Contractor's indemnification obligations of claims involving "Professional Liability"
(claims involving acts, errors or omissions in the rendering of professional services) and “"Economic Loss
Only" (claims involving economic loss which are not connected with bodily injury or physical damage to
property) shall be limited to the extent of the Contractor's negligence or other breach of duty.

¢ Copyright Infringement. Contractor shall also indemnify, defend and hold harmless
all Indemnitees from all suits or claims for infringement of the pateni rights, copyright, trade secret, trade
name, trademark, service mark, or any other proprietary right of any person or persons in consequence of
the use by the City, or any of its boards, commissions, officers, or employees of articles or services to be
supplied in the performance of Contractor's services under this Agreement.

2d. Section 42 is hereby replaced in its entirety as follows:
42. Limitations on Contributions.

Through exccution of this Agreement, Contractor acknowledges that it is familiar with section

1.126 of the City's Campaign and Governmental Conduct Code, which prohibits any person who
contracts with the City for the rendition of personal services, for the furnishing of any material, supplies
or equipment, for the sale or lease of any land or building, or for a grant, Ioan or loan guarantee, from
making any campaign coniribution to (1) an individual holding a City elective office if the contract must
be approved by the individual, a board on which that individual serves, or a board on which an appointee
of that individual serves, {2) a candidate for the office held by such individual, or (3) a committee
controlled by such individual, at any time from the commencement of negotiations for the confract until
the later of either the termination of negotiations for such contract or six months after the date the contract

_is approved. Contractor acknowledges that the foregoing restriction applies only if the contract or 2
combination or series of contracts approved by the same individizal or board in a fiscal year have a total
anticipated or actual value of $50,000 or more. Contractor further acknowledges that the prohibition on
contributions applies to each prospective party to the contract; each member of Contractor's board of
directors; Contractor's chairperson, chief executive officer, chief financiai officer and chief operating
officer; any person with an ownership interest of more than 20 percent in Contractor; any subcontractor
listed in the bid or contract; and any committee that is sponsored or conirolled by Contractor.
Additionally, Contractor acknowledges that Contractor must inform each of the persons described in the
preceding séntence of the prohibitions contained in Section 1.126. Confractor further agrees to pr 0v1de to
City the names of each person, entity or committee described above.

2e. Section 45 is hereby replaced in its entirety to read as follows:

45, Pirst Source Hiring Program
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a.  Incorporation of Administrative Code Provisions by Reference. The provisions of
Chapter 83 of the San Francisco Administrative Code are incorporated in this Section by reference
and made a part of this Agreement as though fully set forth herein. Contractor shall comply fully
. with, and be bound by, all of the provisions that apply to this Agreement under such Chapter,

- including but not limited to the remedies provided therein. Capitalized terms used in this Section
and not defined in this Agreement shall have the meanings assigned to such terms in Chapter 83.

b. . First Source Hiring Agreement. As an essential term of, and consideration for, any
contract ot property contract with the City, not exempted by the FSHA, the Contractor shall entér
into a first source hiring agreement ("agreement") with the City, on or before the effective date of
the contract or property contract. Contractors shall also enter into an agreement with the City for
any other work that it performs in the City. Such agreement shall:

(1)  Setappropriate hiring and retention goals for entry level positions. The employer
shall agree to achieve these hiring and retention goals, or, if unable to achieve these goals, to
establish good faith efforts as to its attempts to do so, as set forth in the agreement. The agreement
shall take into consideration the employer's participation in existing job training, referral and/or
brokerage programs. Within the discretion of the FSHA, subject to appropriate modifications,
participation in such programs maybe certified as meeting the requirements of this Chapter. Failure
- either to achieve the specified goal, or to establish good faith efforts will constitute noncompliance
and will subject the employer to the provisions of Section 83.10 of this Chapter.

(2)  Set first source mterwewmg, recruitment and hiring requirements, which will
provide the San Francisco Workforce Development System with the first opportunity to provide
qualified economically dlsadvanuaged individuals for consideration for employment for entry level
~ positions. Employers shall consider all applications of qualified economically disadvantaged
individuals referred by the System for employment; provided however, if the employer utilizes
nondiscriminatory screening criteria, the employer shall have the sole discretion to interview and/or
hire individuals referred or certified by the San Francisco Workforce Development System as being
qualified economically disadvantaged individuals. The duration of the first source interviewing

requirement shall be determined by the FSHA and shall be set forth in each agreement, but shall not -

exceed 10 days. During that period, the employer may publicize the entry level positions in
accordance with the agreement. A need for urgent or temporary hires must be evaluated, and
appropriate provisions for such a situation must be made in the agreement.

(3) .Set appropriate requirements for providing notification of available entry level
positions to the San Francisco Workforce Development System so that the System may train and
refer an adequate pool of qualified economically disadvantaged individuals to participating
employers. Notification should include such information as employment needs by scoupational
title, skills, and/or experience required, the hours required, wage scale and duration of employment,
identification of entry level and training positions, identification of English language proficiency
requirements, or absence thereof, and the projected schedule and procedures for hiring for each
occupation. Employers should provide both long-term job need projections and notice before
initiating the interviewing and hiring process. These notification requirements will take into
consideration any need to protect the employer's proprietary information.

(4)  Set appropriate record keeping and monitoring requirements. The First Source
Hiring Administration shall develop easy-to-use forms and record keeping requirements for
documenting compliance with the agreement. To the greatest extent possible, these requirements
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shall utilize the employer's existing record keeping systems, be nonduplicative, and facilitate a
coordinated flow of information and referrals.

(5) Establish guidelines for employer good faith efforts to comply with the first
source hiring requirements of this Chapter. The FSHA will work with City departments to develop
employer good faith effort requirements appropriate to the types of contracts and property contracts
handled by each departinent. Employers shall appoint a Haison for dealing with the development

. and implementation of the employer's agreement. In the event that the FSHA finds that the
employer under a City confract or property contract has taken actions primarily for the purpose of

- circumventing the requirements of this Chapter, that empioyel shall be subject to the sanctious set
forth in Section-83.10 of this Chapter.

(6) Setthe term of the requirements.

(7)  Setappropriate enforcement and sanctioning standards consistent with this
Chapter. :

(8) - Set forth thé City's obligations to develop training programs, job applicant
referrals, technical assistance, and information systems that assist the employer in comply ing with
this Chapter

(9)  Require the developer to include notice of the requirements of this Chapter in
leases, :
subleases, and other occupancy confracts.

c.  Hiring Decisions. Contractor shall make the final determination of whether an
Economically Disadvantaged Individual referred by the System is “qualified™ for the position.

d.  Exceptiens. Upon application by Employer, the First Source Hiring Administration
may grant an exception to any or all of the requirements of Chapter 83 in any situation whele it
concludes that compliance w11h this Chapter would cause economic hardship.

e. Ligquidatéd Damages. Contractor agrees:
(1) To be liable to the City for liquidated damages as provided in this section;

(2} To be subject to the procedures governing enforcement of breaches of contracts
based on violatious of contract provisions required by this Chapter as set forih in this section;

(3) That the contractor's comumitment to comply with this Chapter is a material
element of the City's consideration for this contract; that the failure of the contractor to comply with
the contract provisions required by this Chapter will cause harm to the City and the public which is
significant and substantial but extremely difficult to quantity; that the harm to the City includes not
only the financial cost of funding public assistance programs but also the insidious but impossible
to quantify harm that this community and its families suffer as a result of unemployment; and that
the assessment of liquidated damages of up to $5,0060 for every notice of a new hire for an entry
level position improperly withheld by the contractor from the first source hiring process, as
determined by the FSHA during its first investigation of a contractor, does not exceed a fair
estimate of the financial and other damages that the City suffers as a result of the contractor's
failure to comply with its first source referral contractual obligations.
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58.

(4) That the continued failure by a contractor to comply with its first source referral
contractual obligations will cause further significant and substantial harm to the City and the public,
and that a second assessment of liquidated damages of up to $10,000 for each entry level position
improperly withheld from the FSHA, from the time of the conclusion of the first investigation -
forward, does not exceed the financial and other damages that the City suffers as a result of the
contractor's continued failure to comply with its first source referral contractual obligations;

(5 That in addition to the cost of invesﬁgating alleged violations under this Section,
the computation of liquidated damages for purposes of this section is based on the following data:

A.  The average length of stay on public assistance in San Francisco's County
Adult Assistance Program is approximately 41 months at an average monthly grant of $348 per
month, totaling approximately $14,379; and

B.  In 2004, the retention rate of adults placed in employment programs
funded under the Workforce Investment Act for at least the first six months of employment was
84.4%. Since qualified individuals under the First Source program face far fewer barriers to
employment than their counterparts in programs funded by the Workforce Investment Act, it is
reasonable to conclude that the average length of employment for an individual whom the First
Source Program refers to an employer and who is hired in an entry level position is at least one
year; therefore, liquidated damages that total $5,000 for first violations and $10,000 for subsequent
violations as determined by FSHA constitufe a fair, reasonable, and consesvative attempt to
quantify the harm caused to the City by the failure of a contractor to comply with ifs first source
referral contractual obligations.

- (6) That the failure of contractors to comply with this Chapter, except property
contractors, may be subject to the debarment and monetary penalties set forth in Sections 6.80 et

seq. of the San Francisco Administrative Code, as well as any other remedies available under the

contract or at law.

Violation of the requirements of Chapter 83 is subjcct to-an assessment of liquidated
damages in the amount of $5,000 for every new hire for an Entry Level Position improperly
withheld from the first source hiring process. The assessment of liquidated damages and the
evaluation of any defenses or mitigating factors shall be made by the FSHA.

f. Subcontracts. Any subcontract entered into by Contractor shall require the
subcontractor to comply with the requirements of Chapter 83 and shall contain contr acuxal
obligations substantially the same as those set forth in this Section.

Section 58 is hereby replaced in ifs entirety to read as follows:

Graffiti Remeoval.

Graffiti is detrimental to the health, safety and welfare of the community in that it promotes a

perception in the community that the laws protecting public and private property can be disregarded with
impunity. This perception fosters a sense of disrespect of the law that results in an increase in crime;
degrades the community and leads to urban blight; is detrimental to property values, business
opportunities and the enjoyment of life; is inconsistent with the City's property maintenance goals and
aesthetic standards; and results in additional graffiti and in other properties becoming the target of graffiti
unless it is quickly removed from public and private property. Graffiti results in visual poliution and isa
public nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on the City
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and County and its residents, and to prevent the further spread of graffiti. Contractor shall remove alt

" graffiti from any real property owned or leased by Contractor in the City and County of San Francisco
within forty eight (48) hours of the earlier of Contractor's (a) discovery or notification of the graffiti or (b)
receipt of notification of the graffiti from the Department of Public Works. This section is not intended to
require a Contracior to breach any lease or other agreement that it may have coneerning ifs use of the real
property. The term “graffiti" means any inscription, word, figure, marking or design that is affixed,
marked, etched, scratched, drawn or painted on any building, structure, fixture or other improvement,
whether permanent or temporary, including by way of example only and without limitation, signs,
banners, billboards and fencing surrounding construction sites, whether public or private, without the
consent of the owner of the property or the owner's authorized agent, and which is visible from the public
right-of-way. "Graffiti" shall not include: (1) any sign or banner that is-authorized by, and in compliance
with, the applicable requirements of the San Francisco Public Works Code, the San Francisco Planning
Code or the San Francisco Building Code; or (2) any mural or other painting or marking on the property
that is protected as a work of fine art under the California Art Preservation Act (California Civil Code
Sections 987 et seq.) or as a work of visual art under the Federal Visual Artists Rights Act of 1990 (17.
U.S.C. §§ 101 et seq.).

Any failure of Contractor to comply with tius section of this Agreement shall constitute an Event of
Default of this Agreement.

2g. Section 59 is hereby by replaced in its entirvety to read as follows:
59. Food Service Waste Reduction Requirements, -

Contractor agrees to comply fully with and be bound by all of the provisions of the Food Service
Waste Reduction Ordinance, as set forth in San Francisco Environment Code Chapter 16, including the
remedies provided, and implementing guidelines and rules. The provisions of Chapter 16 are
incorporated herein by reference and made a part of this Agreement as though fully set forth. This
provision is a material term of this Agreement. By entering into this Agreement, Contractor agrees that if
it breaches this provision, City will suffer actual damages that will be impractical or extremely difficult to
determine; further, Contractor agrees that the sum of one hundred dollars ($100) liguidated damages for
the first breach, two hundred dollars ($200} liquidated damages for the second breach in the same year,
and five hundred dollars ($500) liquidated damages for subsequent breaches in the same year is
reasonable estimate of the damage that City will incur based on the violation, established in light of the
circumstances existing at the time this Agreement was made. Such amount shall not be considered a
penaity, but rather agreed monetary damages sustained by City because of Contractor’s failure to comply
with this provision.

2h. Section 6§ is bereby replaced in its entirety to read as follows:
60. Slavery Era Disclosure

a.  Contractor acknowledges that this contract shall not be binding upon the City until the
Director receives the affidavit required by the San Francisco Administrative Code’s Chapter 12, “San
Francisco Slavery Era Disclosure Ordinance.” The affidavit is posted on the Office of Contract
Administration’s website at “www.sfgov.org/site/oca” under the “Slavery Era Disclosure” banner.

b.  Inthe event the Director of Administrative Services finds that Contractor has failed to file an
atfidavit as required by Section 12Y.4(a) and this contract, or has wilifully filed a false affidavit, the

-Contractor shall be liable for liquidated damages in an amount equal to the Contractor's net profit on the
Contract, 10 percent of the total amount of the Contract, or $1,000, whichever is greatest as determined
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by the Director of Administrative Services. Contractor acknowledges and agrees that the liquidated
damages assessed shall be payable to the City upon demand and may be set off against any monies due to -
the Contractor from any Contract with the Clty

c.  Coniractor shall maintain records necessary for monitoring their compliance with this
provision. ’

2i.  Section 61 is hereby replaced in its entirety to read as follows:

61. Cooperative Drafting, ’ ’ . ~
This Agreement has been drafted through a cooperative effort of both parties, and both parties have

had an opportunity to have the Agreement reviewed and revised by legal counsel. No party shall be

considered the drafter of this Agreement, and no presumption or rule that an ambiguity shall be construed

against the party drafiing the clause shall apply to the interpretation or enfor cement of this Agreemcnt

3.  Effective Date. Each of the modlﬁcatlons set forth in Section 2 shall be effective on and after the
date of this Amcndment

4,  Legal Effect. Except as expressly modified by this Amendment, all of the terms and conditions of
the Agreement shall remain unchanged and in full force and effect.

P550 (7-11) ) 9 April 19, 2012

Megifmpact



IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date first
referenced abovc. .

CITY CONTRACTOQR-""" ™y
Recommended by: Medhnﬁt?’ealthcarc stems, Inc.

A - . : y
Ltlod Frcr fo- P S
gﬁm@m/@fzgﬁ{;% e K //%: Z oA e 712,

Barbara Garcia, MPA B Greg Watanabe &
Director of Health President
: 10680 Treena Street, 5™ Floor
San Diego, CA 92131-2446

Approvéd as to Form: City vendor number: 50614

" Dennis J. Herrera
City Attomey

g

Date 3/'45‘"4’&/

‘By: AL B F
athy Murphy
Deputy City Attorney
Approved:
Date_
Jaci Fong

Director of the Otfice of Contract Administration
and Purchaser )
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© Appendix B

Calculation of Charges

1. Iviethod of Payment — Actual Cost

A.  Confractor shall submit monthly invoices in the format attached in Appendix F, by the fifteenth (15%)
working day of each month for reimbursement of the actual costs for Services of the immediately preceding month.
All costs associated with the Services shall be reported on the invoice each month, All costs incurred under this
Agreement shall be due and payable only after Services have been rendered and in no case in advance of such
Services.

2. Program Budgets and Final Invoice

A . Program Budgets ave attached in the original contract.

B. COMPENSATION

Compensation shail be made in monthly payments on or before the 30% day after the DIRECTOR, in his or
her sole diseretion, has approved the invoice submitted by CONTRACTOR. The breakdown of costs and sources of
revenue associated with this Agreement appears in Appendix B, Cost Reporting/Data Collection (CR/DC) and
Program Budget, altached hereto and incorporated by reference as though fully set forth herein. The maximum
dollar obligation of the CITY under the terms of this Agreement shall not exceed Eighteen Miltion Sever Hundred
Four Thousand Three Hundred Eighteen Dollars ($18,704,318) for the period of July 1, 2008 through
June 30, 2014.

CONTRACTOR understands that, of this maximum dollar obligation, $2,004,034 is included as a
contingency amount and is neither to be used in Appendix B, Budget, or available to CONTRACTOR without a
modification o this Agreement executed in the same nianner as this Agreement or a revision to Appendix B,
Budget, which has been approved by the Director of Health. CONTRACTOR further understands that no payment
of any portion of this contingency amount will be made unless and until such modification or budget revision has
been fully approved and executed in accordance with applicable CITY and Department of Public Health laws,
regulations and policies/procedures and certification as fo the availability of funds by the Controller.
CONTRACTOR agrees to fully comply with these laws, regulations, and policies/procedares.

¢ For each fiscal year of the term of this Agreement, CONTRACTOR shall submit for approval
of the. CITY's Department of Public Health a revised Appendix A, Description of Services, and a
revised Appendix B, Program Budget and Cost Reporting Data Collection forn, based on the CITY's
allocation of funding for SERVICES for the appropriate fiscal year. CONTRACTOR shall create
these Appendices in compliance with the instructions of the Department of Public Health. These
Appendices shall apply only to the fiscal year for which they were created. These Appendices shall
become part of this Agreement only upon approval by the CITY.

(2) CONTRACTOR understands that, of the maximum dollar obligation stated above, the total
armount to be used in Appendix B, Budget and available to CONTRACTOR for the entire term of the contract
is as follows, not withstanding that for each fiscal year, the amount to be used in Appendix B, Budget and
available to CONTRACTOR for that fiscal year shall conform with the Appendix A, Description of Services,
and a Appendix B, Program Budget and Cost Reporting Data Collection form, as approved by the CITY's
Department of Public Health based on the CITY's allocation of funding for SERVICES for that fiscal year.

July 1, 2608 through June 30, 2014 $16,700,284
July 1, 2008 through June 30, 2014 $16,700,284
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- {3) CONTRACTOR understands that the CITY may need to adjust sources of revenue and agrees
that these needed adjustments will become part of this Agreement by written modification o
CONTRACTOR. In event that such reimbursement is terminated or reduced, this Agreement shall be
terminated or proportionately reduced accordingly. In no event will CONTRACTOR be entitled to
compensation in excess of these amounts for these periods without there first being a modification of the
Agreement or a revision to Appendix B, Budget, as provided for in this section of this Agreement.

C.  CONTRACTOR agrees to comply with its Budget as shown in Appendix B in the provision of
SERVICES. Changes to the budget that do not increase or reduce the maximum dollar obligation of the CITY are
subject to the provisions of the Department of Public Health Policy/Procedure Regarding Contract Budget Changes.
CONTRACTOR agrees to comply fully with that policy/procedure.

] D. No costs or charges shall be incurred under this Agreement nor shall any payments become due to
CONTRACTOR until reports, SERVICES, or both, required under this Agreement are received from
CONTRACTOR and approved by the DIRECTOR as being in accordance with this Agreement. CITY may
withhold payment to CONTRACTOR in any instance in which CONTRACTOR has failed or refused to satisfy any
material obligation provided for under this Agreement. . '

E. Tn wo event shall the CITY be liable for interest or late charges for any late payments.

F. CONTRACTOR understands and agrees that should the CITY’S maximum dollar obligation under this
Agreement include State or Federal Medi-Cal revenues, CONTRACTOR shall expend such revenues in the ’
- provision of SERVICES to Medi-Chl eligible clients in accordance with CITY, State, and Federal Medi-Cal -
regulations. Should CONTRACTOR fail to expend budgeted Medi-Cal revenues herein, the CITY’S maximum
dollar obligation to CONTRACTOR shall be proportionalty reduced in the amount of such unexpended-revenues. In
no event shall State/Federal Medi-Cal revenues be used for clients who do not qualify for Medi-Cal reimbursement.
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Appendix E

BUSINESS ASSOCIATE ADDENDUM

This Business Associate Addendum is entered into to address the privacy and security protections for
certain information as required by federal law. City and County of San Francisco is the Covered Entity
and is referred to below as “CE”, The CONTRACTOR is the Business Associate and is referred to below
as “BA”

RECITALS

A. CE wishes to disclose certain information to BA pi}rsuant to the terms of the Contract, some of
which may constitute Protected Health Information (“PHI™) (defined below).

B. CE and BA intend to protect the privacy and provide for the security of PHI disclosed to BA
pursuant to the Contract in compliance with the Health Insurance Portability and Accountability -
Act of 1996, Public Law 104-191 (“HIPAA”), the Health Information Technology for Economic
and Clinical Health Act, Public Law 111-005 (“the HITECH ‘Act™), and regulations promulgated
thereunder by the U.S. Department of Health and Human Services (the “HIPAA Regulations’ )
and other applicable laws.

C. As part of the HIPAA Regulations, the Privacy Rule and the Security Rule (defined below)
require CE to enter into a contract containing specific requirements with BA prior to the
disclosure of PHI, as set forth in, but not limited to, Title 45, Sections 164.314(a), 164.502{e) and
164.504(e) of the Code of Federal Regulations (“C.F.R.”) and contained in this Addendum.

In consideration of the mutual promises below and the exchange of information pursuant to this
. Addendum, the parties agree as follows:

1. Definitions
a. Breach shall have the meaning given to such term under the HITECH Act [42 U.S.C.
Section 17921].

b. Business Associate shall have the meani ng given to such term under the Privacy Rule, the
Security Rule, and the HITECH Act, including, but not limited to, 42 U.S.C. Section 17938 and
45 C.F.R. Section 160.103.

¢. Covered Entity shall have the meaning given to such term under the Privacy Rule and the
Security Rule, including, but not limited to, 45 C.F.R. Section 160.103.

d. Data Aggregation shall have the meaning given 1o such term under the Privacy Rule,
including, but not limited to, 45 C.F.R. Section 1564.501.

e, Designated Record Set shall have the meaning givé11 to such term under the Privacy Rule,
including, but not limited to, 45 C.F.R. Section 164.501.

f. Electronic Protected Health Information means Protected Health Information that is
maintained in or transmitied by electronic media.
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g. Electrenic Health Record shall have the meaning given to such term in the HITECT Act,
including, but not limited to; 42 U.S.C. Section 17921.

h. Health Care Operations shall have the meaning given to such term Lmder the Privacy Rule,
including, but not limited to, 45 C.F.R. Section 164.501.

t.  Privacy Rule shall mean the HIPAA Regulation that is codzﬁed at4s5 C. F F. Parts 160 and
164, Subparts A and E

j.  Protected Health Information or PHI means any information, whether oral or recorded in
any form or mediuny; (i) that refates to the past, present or future physical or mental condition of

an individual; the provision of health care to an individual; and (ii) that identifies the individual or
with respect to where there is a reasonable basis to believe the information can be used to identify
the individual, and shall have the meaning given to such term under the Privacy Rule, including,

but not limited to, 45 C.F.R. Section 164.501. Protected Health Information includes Electronic
Protected Health Information [45 C.F.R. Sections 160.103, 164.501].

k. Protected Information shall mean PHI provided by CE to BA or created or received by BA
on CE’s behalf.

- Security Rule shall mean the HIPAA Regulation that is codified at 45 CFR Parts 160 and
164, Subparts A and C,

m. Unsecured PHI shall have the meaning given to such term under the HITECH Act and any
guidance issued pursuant to such Act including, but not limited to, 42 U.S.C. Section 17932(h).

Oblloatlons of Business Associate
a Permitted Uses. BA shall not use Protected Information except for the purpose of
performing BA’s obligations under the Contract and as permitted under the Contract and
Addendum. Further, BA shall not use Protected Information in any manner that would constitute
& violation of the Privacy Rule or the HYTECH Act if so used by CE, However, BA may use
Protected Information (i) for the proper management and administration of BA, (it) to carry out
“the legal responsibilities of BA, or (jif) for Data Aggregation purposes for the Health Care
Operations of CE [45 C.F.R. Sections 164.504(e)}(2)(i), 164.504(}{2}{il)(A) and

164. 504(c)(4}(1)]

I

b. Permitted Disclosures, BA shall not disclose Protected Information

except for the purpose of performing BA's obligations under the Cordract and as permitted under
the Contract and Addendum. BA shall not disclose Protected Information in any manner that
would constitute a violation of the Privacy Rule or the HITECH Act if so disclosed by CE.
However, BA may disclose Protected Information (i) for the proper management and
administration of BA; (ii} to cairy out the legal responsibilities of BA; (iii) as required by law; or
(iv) for Data Aggregation purposes for the Health Care Operations of CE. If BA discloses
Protected Information to a third party, BA must obtain, prior to making any such disclosure, (i)
reasonable written assurances from such third party that such Protected Information will be held
confidential as provided pursuant to this Addendum and only disclosed as required by law or for
the purposes for which it was disclosed to such third party, and (ii) a writfen agreement from such
third party to immediately notify BA of any breaches of confidentiality of the Protected.
Information, to the extent it has obtained knowledge of such breach [42 U.8.C. Section 17932; 45
C.F.R. Sections 164.504(e)(2)(i), 164.504(e)(2)(1)(B), 164.504(e)(2)(ii)(A) and 164.504(e)(4)(i1)].
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c. Prohibited Uses and Disclosures. BA shall not use or disclose Protected Information
for fundraising or marketing purposes. BA shall not disclose Protected Information to a health
plan for payment or health care operations purposes if the patient has requested this special
restriction, and has paid out of pocket in full for the heatth care item or service to which the PHI
solely relates 42 U.5.C. Section 17935(z). BA shall not directly or indirectly receive
remuneration in exchange for Protected Information, except with the prior written consent of CE
and as permitted by the HITECH Act, 42 U.S.C. Section 17935(d)(2); however, this prohibition
shall not affect payment by CE to BA for services provideéd pursuant to the Contract.

d Appropriate Safeguards. BA shall implement appropriate safeguards as are necessary
to prevent the use or disclosure of Protected Information otherwise than as permitted by the
Contract or Addendum, inchuding, but not limited to, administrative, physical and technical
safeguards that reasonably and appropriately protect the confidentiality, integrity and availability
of the Protected Information, in accordance with 45 C.F.R Section 164.308(b)]. BA shall- -comply
with the policies and procedures and documentation requirements of the HIPAA Security Rule,
including, but not limited to, 45 C.F.R. Section 164.316 [42 U.S.C. Section 17931}

e Reporting of Improper Access, Use or Disclosure. BA shall report to CE in writing of
any access, use or disclosure of Protected Information not permitted by the Contract and
Addendum, and any Breach of Unsecured PHI of which it becomes aware without unreasonable
delay and in no case later than 10 calendar days after discovery [42 U.8.C- Section 17921 45
C.F.R. Section 164.504(e)(2)(ii}(C); 45 C.R.R. Section 164.308(b)]. -

r Business Associate’s Agents. BA shall ensure that any agents, including subcontractors;
to whom it provides Protected Information, agree in writing fo the same restrictions and
conditions that apply to BA with respect to such PHI. I BA creates, maintains, receives or
transmits electronic PHI on behalf of CE, then BA shall implement the safeguards required by
paragraph ¢ above with respect to Electronic PHI [45 C.F.R. Section 164.504(e)(2)(ii}(D); 45
C.F.R. Section 164.308(b)]. BA shall implement and maintain sanctions against agents and_
subcontractors that violate such restrictions and conditions and shall mitigate the éffects of any
such violation (see 45 C.F.R. Sections 164.530¢f) and 164 530(eX(1).

g Access to Protected Information. BA shall make Protected Information maintained by
BA or its agents or subcontractors available to CE for inspection and copying within ten (10) days
of a request by CE to enable CE to fulfill its obligations under the Privacy Rule, including, but
not limited to, 45 C.I.R. Section 164.524 [45 C.E.R. Section 164.504(e}(2)(iiXE)]. IfBA
maintains an Electronic Health Record, BA shall provide such information in electronic format to
enable CE to fulfill its obligations under the HITECH Act, including, but not l;m:tcd to, 42

U.8.C. Section.1 7935(e).

I3 Amendment of PHL Within ten (10) days of receipt of a request from CE for an
amendment of Protected Information or a record about an individual contained in 2 Designated
Record Set, BA or its agents or subcontractors shall make such Protected Information available to
CE for amendment and incorporate any such amendment to enable CE to fulfill its obligation
under the Privacy Rule, including, but not limited to, 45 C.E.R. Section 164.526. If any
individual requests an amendment of Protected Information directly from BA or its agents or
subcontractors, BA must notify CE in writing within five (5) days of the request. Any approval
or denial of amendment of Protected Information maintained by BA or its agents or
subcontractors shall be the responsibility of CE [45 C.E.R. Section 164.504(e)(2)(i)(F)].
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i Accounting Rights. Within ten (10)calendar days of natice by CE of a request for an
accounting for disclosures of Protected Information or upon any disclosure of Protected
Information for which CE is required to account to an individual, BA and its agents or
subcontractors shall make available o CE the information required fo provide an accounting of
disclosures to enable CE to fulfill its obligations under the Privacy Rule, including, but not
limited to, 45 C.F.R. Section 164.528, and the HITECH Act, including but not limited to 42
U.S.C. Section 17935(c), as determined by CE. BA agrees to implement a process that allows
for-an accounting 1o be collected and maintained by BA and its agents or subcontractors for at
least six (6) years prior to the request. However, accounting of disclosures from an Elecironic
Health Record for treatment, payment or health care operations purposes are required to be
collected and maintained for only three (3) years prior to the request, and enly to the extent that
BA maintains an electronic health record and is subject to this requirement. At a minimum, the
information colfected and maintained shall include: (i) the date of disclosure; (ii} the name cof the
entity or person who received Protected Information and, if known, the address of the entity or
person; (iit) 2 brief description of Protected Information disclosed; and (iv) a brief statement of
purpose of the disclosure that reasonably informs the individual of the basis for the disclosure, or
a copy of the individual's authorization, or a copy of the written request for disclosure. In the
event that the request for an accounting is delivered directly to BA or its agents or subcontractors,
BA shall within five (5) calendar days of a request forward it to CE in writing. It shall be CE’s
responsibility to prepare and deliver any such accounting requested. BA shall not disclose any
Protected Information except as set forth in Sections 2.b. of this Addendum [45 C.F.R. Sections
164.504(e)(2)Xi{G) and 165.528). The provisions of this subparagraph h shall survive the

termination of this Agreement. ;

J Governmental Access to Records. BA shall make its internal practices, books and
records relating to the use and disclosure of Protected Information available to CE and to the
Secretary of the U.S. Department of Health and Human Services(the “Secretary™) for purpdses of
determining BA’s compliance with the Privacy Rule [45 C.F.R. Section 164.5064(e)(2)(il)(H}.
BA shall provide to CE a copy of any Profected Information that BA provides to the Secretary
concurrently with providing such Protected Information to the Secretary.

k. Minimum Necessary. BA (and its agents or subcontractors) shall request, use and
disclose only the minimum amount of Protected Information necessary to accomplish the purpose
of the request, use or disclosure. [42 U.S.C. Section 17935(b); 45 C.F.R. Section 164.514(d)(3)]
BA understands and agrees that the definition of “minimum necessary” is in flux and shall keep
itself informed of guidance issued by the Secretary with respect to what constitutes “minimum
necessary.” ‘

L Data Ownership. BA acknowledges that BA has no ownership rights with respect to the
Protected Information.

m. Business Associate’s Insarance. BA shall maintain a sufficient amount of insurance to
adequately address risks associated with BA’s use and disclosure of Protected Information under
this Addendum,

n Noftification of Breach. During the term of the Contract, BA shall notify CE within
twenty-four (24) hours of any suspected or actual breach of security, intrusion or unauthorized
use or disclosure of PHJ of which BA becomes aware and/or any actual or suspected use or
disclosure of data in viclation of any. applicable federal or state laws or regulations. BA shall take
- (i) prompt corrective action to cure any sech deficiencies and (ii) any action pertaining to such
unauthorized disclosure required by applicable federal and state laws and regulations.
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0. Breach Pattern or Practice by Covered Entity. Pursuant to 42 U.S.C. Section

17934(b), if the BA knows of a pattern of activity or practice of the CE that constitutes a material

breach or violation of the CE’s obligations under the Contract or Addendum or other
arrangement, the BA must take reasonable steps to cure the breach or end the violation. If the
steps are unsuccessful, the BA must terminate the Contract or other arrangement if feasible, or if
termination is not feasible, report the problem to the Secretary of DHHS. BA shall provide
written notice to CE of any pattern of activity or practice of the CE that BA believes constitutes a
material breach or violation of the CE’s obligations under the Contract or Addendum or other

. arrangement within five (5) calendar days of discovery and shall meet with CE to discuss and
attempt to resolve the problem as one of the reasonable steps to cure the breach or end the
violation.

D - Audits, Inspection and Enforcemeni. Within ten (10)calendar days of a writien request
by CE, BA and its agents or subcontractors shall allow CE to conduct a reasonable inspection of

“ the facilities, systems, books, records, agreements, policies and procedures relating to the use or
disclosure of Protected Information pursuant to this Addendum for the purpose of defermining
whether BA has complied with this Addendum; provided, however, that (i) BA and CE shall
mutually agree in advance upon the scope, timing and location of such an inspection, (i) CE shall
protect the confidentiality of all confidential and proprietary information of BA to which CE has
access during the course of such inspection; and (iii} CE shall execute a nondisclosure agreement,
upon terms mutually agreed upon by the parties, if requested by BA. The fact that CE inspects,
or fails to inspect, or has the right to inspect, BA’s facilities, systems, books, records, agreements,
policies and procedures does not relieve BA of its responsibility to comply with this Addendum,
nor does CE’s (i) failure to detect or (ii) detection, but failure to notify BA or require BA’s
remediation of any unsatisfactory practices, constitute acceptance of such practice or a waiver of
CE’s enforcement rights under the Contract or Addendum, BA shall notify CE within ten {10)
calendar days of learning that BA has become the subject of an audit, comphance review, or
complaint mvestxgatlon by the Office for Civil Rights,

Termination

a. Material Breach. A breach by BA of any provision of this Addendum, as determined by CE,
shall constitute a material breach of the Contract and shall provide grounds for immediate
termination of the Contract, any provision in the Contract to the contrary notwithstanding. [45
C.F.R. Section 164.504(e)(2)(iii)].

b. Judicial or Administrative Proceedings. CE may terminate the Contract, effective
immediately, if (i) BA is named as a defendant in a criminal proceeding for a violation of
HIPAA, the HITECH Act, the HIPAA Regulations or other security or privacy laws or (i) a
finding or stipulation that the BA has violated any standard or requirement of HIPAA, the

- HITECH Act, the HIPAA Regulations or other security or privacy laws is made in any
administrative or civil proceeding in which the party has been joined.

¢. Effect of Termination. Upon termination of the Contract for any reason, BA shall, at the
option of CE, return or destroy all Protected Information that BA or its agents or subcontractors |
stili maintain in any form, and shall retain no copies of such Protected Information. If return or
destruction is not feasible, as determined by CE, BA shalt continue to extend the protections of
Section 2 of this Addendum to such information, and limit further use of such PHI to those
purposes that make the return or destruction of such PHI infeasible[45 C.F.R. Section
164.504(e)(i)(2XD)]. If CE elects destruction of the PHI, BA shall certify in writing to CE that
such PHI has been destroyed.
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4. Limitation of Liability

Any limitations of liability as set forth in the contract shall not apply to damages related to a breach of
the BA’s privacy or security obligations undet the Contract or Addendum.

5. Disc!aMzer

CE makes no warranty or representation that compliance by BA with this Addendum, HIPAA, the
HITECH Act, or the HIPAA Regulations will be adequate or satisfactory for BA’s own purposes.
~BA is solely responsible for afl decisions made by BA regarding the safeguarding of PHI.

6. Ceriification

To the extent that CE determines that such examination is necéssary to comply with CE’s legal

. obligations pursuant to HIPAA relating to certification of its security practices, CE or its authorized .
agents or contractors, may, at CE’s expense, examine BA’s facilities, systems, procedures and records -
as may be necessary for such agents or contractors to certify to CE the extent to which BA’s security
safeguards comply with HIPAA the HITECH Act, the HIPAA Regulations or this Addendum.

7.  Amendment

* a Amendment to Comply with Law The parties acknowledge that state and federal laws
relating to data security and privacy are rapidly evolving and that amendment of the Contract or
Addendum may be required to provide for procedures to ensure compliance with such
developments. The parties specifically agree to take action as is necessary to implement the
standards and requirements of HIPAA, the HITECH Act, the Privacy Rule, the Security Rule and
other applicable laws relating to the security or confidentiality of PHI. The parties understand
and agree that CE must receive satisfactory written assurance from BA that BA will adequately
safeguard ali Protected Information. Upon the request of either party, the other party agrees to
promptly enter info negotiations concerning the terms of an amendment to this Addendum
embodying written assurances consistent with the standards and requirements of HIPAA, the
HITECH Act, the Privacy Rule, the Security Rule or other applicable laws. CE may terminate the
Contract upon thirty (30) calendar days written notice in the event (i} BA does not prompily enter
into negotiations to amend the Contract or Addendum when requested by CE pursuant to this
Section or (ii) BA does not enter into an amendnient to the Contract or Addendum providing
assurances regarding the safeguarding of PHI that CE, in its sole discretion, deems sufficient to
satisfy the standards and requirements of applicable laws. :

8.  Assistance in Litigation or Administrative Proceedings

BA shall make itself, and any subcontractors, employees or agents assisting BA in the performance of
its obligations under the Contract or Addendur, available to CE, at no cost to CE, to testify as
witnesses, or otherwise, in the event of litigation or administrative proceedings being commenced
against CE, its directors, officers or employees based upon 2 claimed violation of HIPAA, the
HITECH Act, the Privacy Rule, the Security Rule, or other laws relating to security and privacy,
except where BA or its subconiractor, employee or agent is a named adverse party.

9.  No Third-Party Beneficiaries
Nothing express or implied in the Contract or Addendum is intended to confer, nor shall anjfthing

herein confer, upon any person other than CE, BA and their respective successors or assigns, any
rights, remedies, obligations or liabilities whatsoever.
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10. Effect on Contract

Except as specifically required fo implement the purposes of this Addendum, or to the extent
" inconsistent with this Addendum, all otherterms of the Contract shall remain in force and effect.

11. Imterpretation

The provisions of this Adderdum shall prevail over any provisions in the Comracf that may conflict
or appear inconsistent with any provision in this Addendum. This Addendum and the Contract shall
be interpreted as broadly as necessary to implement and comply with HIPAA, the HITECH Act, the
Privacy Rule and the Security Rule. The parties agree that any ambiguity in this Addendum shall be
resolved in favor of a meaning that complies and is consistent with HIPAA, the HITECH Act, the
Privacy Rule and the Security Rule.

2. Replaces and Supersedes Previous Business Associate Addendums or Agreements

This Business Associate Addendum replaces and supersedes any previous business associate
addendums or agreements between the parties hereto.
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Appendix B
Calculation of Charges

k. Method of Pavment — Actual Cost

A. Conwractor shall submit monthly invoices in the format attached in Appendix F, by the
fifteenth (15 ‘[') working day of each month for reimbursement of the actual costs for Services of the
iminediately preceding month. All costs associated with the Services shall be reported on the invoice each
month.- All costs incurred under this Agreement shall be due and payable only after Services have been
rendered and in no case in advance of such Services,

2. ngram Budgets and Final Invoice
A . Program Budgets are listed below and are attached hereto.
Budget Summary |
Appendix B-1 Administrative Fee Schedxix%e

Appendix B-2 Fees

B. COMPENSATION

Compensation shall be made in monthly payments on or before the 30™ day after the DIRECTOR,
in his or her sole discretion, has approved the invoice submitied by CONTRACTOR. The breakdown of
costs and sources of revenue associated with this Agreement appears in Appendix B, Cost Reporting/Data
Collection (CR/DC) and Program Budget, attached hereto and incorporated by reference as though fully set
forth herein. The maximum dollar obligation of the CITY under the terms of this Agreement shall not
exceed Eighteen Million Seven Hundred Four Thousand Three Hundred Eighteen Dollars
(318,704,318) for the period of July I, 2008 through June 3¢, 2014,

CONTRACTOR understands that, of this maximum dollar obligation, §2,004,034 is inciuded as a
contingency amount and is neither {o be used in Appendix B, Budget, or available to CONTRACTOR
without a modification to this Agreement executed in the same manner as this Agreement or a revision to’
Appendix B, Budget, which has been approved by the Director of Health. CONTRACTOR further
understands that no payment of any portion of this contingency amount will be made unless and until such
modification or budget revision has been fully approved and executed in accordance with applicable CITY
and Department of Public Health laws, regulations and policies/procedures and certification as to the
availability of funds by the Controller. CONTRACTOR agrees to fully comply with these laws,
regulations, and policies/procedures,

(1} For each fiscal year of the term of this Agreement, CONTRACTOR shall submit for
approval of the CITY's Depariment of Public Health a revised Appendix A, Description. of Services,
and a revised Appendix B, Program Budget and Cost Reporting Data Collection form, based on the
CITY's aliocation of funding for SERVICES for the appropriate fiscal vear. CONTRACTOR shall
create these Appendices in compliance with the instructions of the Department of Pubiic Health,
These Appendices shall apply only to.the fiscal year for which they were created. These Appendices
shall become part of this Agreement only upon approval by the CITY. '

(2) CONTRACTOR understands that, of the maximum dollar obligation stated above, the
total amount to be used in Appendix B, Budget and available to CONTRACTOR for the entire term
of the contract is as follows, not withstanding that for each fiscal year, the amount io be used in
Appendix B, Budget and available to CONTRACTOR for that fiscal year shall conform with the
Appendix A, Description of Services, and a Appendix B, Program Budget and Cost Reporting Data
Collection form, as approved by the CITY's Department of Public Health based on the CITVY's
allocation of funding for SERVICES for that fiscal year.



July 1, 2008 throwgh June 36,2014 - ’ $16,700.284

July 1, 2008 through June 36,2014 $56,706.284

(3 COi\TRA CTOR understands that the CI'TY may need to adjust sources of revenue and
agrees that these needed adjustments will become part of this Agreement by written modification 1o
CONTRACTOR. In event that such reimbursement is terminated or reduced, this Agreement shall
be terminated or proportionately reduced accordingly. In no event will CONTRACTOR be entitled
to compensation in excess of these amounts for these periods without there first being a medification
of the Agreement or a revision to Appendix B, Budget, as provided for in this section of this
A"reement

C. CONTRACTOR agrees io comply with its Budget as shown in Appendix B in the
provision of SERVICES. Changes to the budgei that do not increase or reduce the maximum doliar
el "!“\

obligation of the CITY are subject ic the provisions of the Department of Public Health Policy/Procedure
Regarding Contract Budger Changes. CONTRACTOR agrees 1o comply fully with thart policy/procedure.

D. No costs or charges shall be incurred under this Agreement nor shall any payments
become due to CONTRACTOR uniil reports, SERVICES, or both, required under this Agreement are
-received from CONTRACTOR and approved by the DIRECTOR as being in accordance with this °
Agreement. CITY may withhold payment to CONTRACTOR in any instance in which CONTRACTOR
has failed or refused 1o satisfy any material obligation provided for under this Agreement.

E.In no event shall the CITY be liable for interest or fate charges for any laie payments.

F. CONTRACTOR understands and agrees that should the CITY’S maximum dollar
obligation under this' Agreement include State or Federal Medi-Cal revenues, CONTRACTOR shall expend
such revenues in the provision of SERVICES to Medi-Cal eligible clients in accordance with CITY, State,
and Federal Medi-Cal regulations. Should CONTRACTOR fail 1o expend budgeted Medi-Cal revenues
herein, the CITY'S maximum dollar obligation to CONTRACTOR shall be proportionally reduced in the
amount of such unexpended revenues. In no event shall State/Federal Medi-Cal revenues be used for
clients who do not qualify for Medi-Cal reimbursement.
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of Marsh Risk & Insurance Services

Kristen A Otson Bsoom A, Owomn
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June 11, 2012

City and County of San Francisco Department of Public Health
Office of Contract Management & Compliance

ATTN: Junko Craft, Contract Analyst )

1380 Howard Street, Room 419¢

San Francisco, CA 94103

Medimpact Healthcare Systems, inc. (Medimpact) does not own any automobiles and therefore
does not maintain “"owned automobile” insurance, Medimpact dees maintain automobile

insurance for “hired and non-owned automobiles”, :
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City and County of San Francisco
Office of Contract Administration
Pnrchasing Division
City Hail, Room 43{

1 Br. Carlton B. Goodiett Place
San Francisco, California 94102-4685

Second Amendment
THIS AMENDMENT (this “Amendment”) is made as of March 31, 2011, in San Francisco,
California, by and between MedImpact Healthcare Systems, Ine. (“Coniractor”), and the City and
County of San Franeisco, a2 municipal corporation (“City”), acting by and through its Director of the
Office of Contract Administration.
RECITALS
WHEREAS, City and Contractor have entered into the Agreement (as defined below); and

WHEREAS, City and Contractor desire to modify the A greement on the terms and conditions set forth
herein to increase the contract amount and update standard contractual clauses;

WHEREAS, approval for this Amendment was obtained when the Civil Service Commission approved
Contract number 2010-08/09 on Aprﬂ 20, 2609;

NOW, THEREFORE, Contractor and the City agree as follows:
1. Definitions. The foilowing deﬁnitions shall apply to this Amendment:

a. Agreement. The term “Agreement” shall mean the Agreement dated July 1, 2008 from the
RFP33-2007 dated December 10, 2007 Contract Numbers BPHG09000009 and BPHG09000010 between

Contraetor and City, as amended by this First Ainendment.

First Amendment Dated December 24, 2009 Contract Number BPHG09000010, and

this Second Amendment.
b. Other Terms. Terms used and not defined in this Amendment shall have the meanings

ass:gned to such terms in the Agreement.
2. Modifications to the Agreement. The Agreement is hereby modlﬁed as follows:
2a. Section 2. of the Agreement currently reads as follows:

2 TERM OF THE AGREEMENT

Subject to Section 1, the term of this Agreement shall be from July. 1, 2008 through June 30,
2011,

\

Such section is hereby amended in its entirety to read as follows:

Subject to Section 1, the term of this Agreemeﬁt shall be from July I, 2008 through June 30,
2014, .

MedImpact (CMS#6375) 1 March 31,2011
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2b. Section 5. of the Agreement currently reads as follows:

5. COMPENSATION

‘Compensation shall be made in monthly payments on or before the 30" day each month for work,
as set forth in Section 4 of this Agreement, that the Director of the Public Health Department, in his or het
sole discretion, concludes has been performed as of the 30th day of the immediately preceding month. In
no event shall the amount of this Agreement exceed Seven Million Seven Hundred Twenty Eight
Thousand Dollars ($7,728,000). The breakdown of costs associated with this Agreement appears in
Appendix B, “Calculation of Charges,” attached hereto and incorporated by reference as though fully set
forth herein.

No charges shall be incurred under this Agreement nor shail any payments become due to
Contractor until reports, services, or both, required under this Agreement are received from Cantractor
and approved by The Department of Public Health as being in accordance with this Agreement. City may
withhold payment to Contractor in any instance in which Contractor has failed or refused to satisfy any
material obligation provided for under this Agreement. '

_ In no event shall City be liable for interest or late charges for any late payments,
Such section is hereby amended in its entirety to read as foliows:
5. COMPENSATION

Compensation shall be made in monthly payments on or before the 30" day of each month for
work, as set forth in Section 4 of this Agreement, that the Director of the Department of Public Health, in
his or her sole discretion, concludes has been performed as of the 30th day of the immediately preceding
month. In no event shall the amount of this Agreement exceed Nine Million Nirie Hundred Thousand
Dollars ($9,900,000). The breakdown of costs associated with this Agreement appears in Appendix B,
“Calculation of Charges,” attached hereta and incorporated by reference as though fully set forth herein.
No charges shall be incurred under this Agreement nor shall any payments become due to Contractor until
reports, services, ot both, required under this Agreement are received from Contractor and approved by
Department of Public Health as being in accordance with this Agreement, City may withhold payment to
Contractor in any instance in which Contractor has failed or refused to satisfy any material obligation
provided for under this Agreement.

In no event shall City be liable for interest or late charges for any late payments.

2c. Section 8 of the Apreement currently reads as foltows:

8. Submitting Faise Claims; Monetary Penalties.

Pursuant fo San Francisco Administrative Code §21.35, any contractor, subcontractor or consultant who
submits a false claim shall be liable to the City for three times the amount of damages which the City
sustains because of the false claim. A contractor, subcontractor or consultant who submits a false claim
shall also be liable to the City for the costs, including attorneys’ fees, of a civil action brought to recover
any of those penalties or damages, and may be liable to the City for a civil penalty of up to $10,000 for
each false clainl. A contractor, subcontractor or consultant will be deemed to have submitted a false
elaim to the City if the contractor, subcontractor or consultant: (a) knowingly presents or causes to be
presented to an officer or employee of the City a false claim or request for payment or approval; (b}
knowingly makes, uses, or causes to be made or used a false record or statermnent to get a false claim paid
or approved by the City; (c) conspires to defraud the City by getting a false claim allowed or paid by the
City; (d) knowingly makes, uses, or causes to be made or used a false record or staternent to conceal,
avoid, or decrease an obligation to pay or transmit money or property to the City; or (¢) is a beneficiary
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of an inadvertent submission of a false claim to the City, subsequently discovers the falsity of the claim,
and fails to disclose the false claim to the City within a reasonable time after discovery of the false claim.

Such section is hereby amended in its entirety to read as follows:
8. Submitting False Claims; Monetary Penalties.

Pursuant fo San Francisco Administrative Code §21.35, any contractor, subcontractor or
consultant who submits a false claim shail be liable to the City for the statutory penalties set forth in that
section. The text of Section 21.35, along with the entire San Francisco Administrative Code is available
on the web at http://www.municode.com/Library/clientCodePage.aspx?clientiD=4201. A contractor,
subcontractor or consuitant will be deemed to have submitted a false claim to the City if the contractor,
subcontractor or consultant: (a) knowingly presents or causes to be presented to an officer or employec
of the City a false claim or request for payment or approval; (b) knowingly makes, uses, or causes to be
made or used a false record or statement to get a false claim paid or approved by the City; (c) conspires
to defraud the City by getting a false claim allowed or paid by the City; (d) knowingly makes, uses, or
causes to be made or used a false record or statement to conceal, avoid, or decrease an obligation to pay
or transmit money or property to the City; or (e) is a beneficiary of an inadvertent submission of a false
claim to the City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to
the City within a reasonable time after discovery of the false claim. '

2d. Section 43 of the Agreement currently reads as follows:
43. - Requiring Minimum Compensation for Covered Employees

a.  Contractor agrees to comply fully with and be bound by all of the provisions of the
Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter
[2P (Chapter 12P), including the remedies provided, and implementing guidelines and rules. The
provisions of Chapter 12P are incorporated herein by reference and made a part of this Agreement as
though fully set forth. The text of the MCO is available on the web at www.sfgov.org/olse/mco. A
partial listing of some of Contractor's obligations under the MCO is set forth in this Section. Contractor is
required to comply with all the provisions of the MCO, imrespective of the listing of obligations in this
Section.

b. The MCO requires Contractor to pay Contractor's employees a minimum houtly gross
compensation wage rate and to provide minimum compensated and uncompensated time off. The
minimum wage rate may change from year to year and Contractor is obligated to keep informed of the
then-current requirements. Any subcontract entered into by Contractor shall require the subcontractor {0
comply with the requirements of the MCO and shall contain contractual obligations substantially the
same as those set forth in this Section. It is Contractor’s obligation to ensure that any subcontractors of
any tier under this Agreement comply with the requirements of the MCO. If any subcontractor under this
Agreement fails to comply, City may pursue any of the remedies set forth in this Section against
Contractor. ‘ ‘

c. Contractor shall not take adverse action or otherwise discriminate against an employee or
other person for the exercise or attempted exercise of rights under the MCO. Such actions, if taken within
90 days of the exercise or attempted exercise of such rights, will be rebuttably presumed to be retaliation
prohibited by the MCO.
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d.Contractor shall maintain employee and payroll records as required by the MCO. If Contractor
fails to do so, it shall be presumed that the Contractor paid no more than the minimum wage required
under State law. .

e. The City is authorized to inspect Contractor’s job sites and conduct interviews with employees
and conduct audits of Contractor ’

£ Contractor's commitment to provide the Minimun Compensation is a material element of the
City's consideration for this Agreement. The City in its sole discretion shall deternmine whether such a
breach has occurred. The City and the public will suffer actual damage that will be impractical or
extremely difficult to determine if the Contractor fails to comply with these requirements. Contractor
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompiiance.
The procedures governing the assessment of liquidated damages shall be those set forth in Section
12P.6.2 of Chapter 12P.

g Contractor understands and agrees that if it fails to comply with the requirements of the
MCO; the City shall have the right to pursue any rights or remedies available under Chapter 12P
(including liquidated damages), under the terms of the contract, and under applicable law. If, within 30
days after receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails
to-cure such breach or, if such breach cannot reasonably be cured within such period of 30 days,
Contractor fails to commence efforts to cure within such period, or thereafter fails diligently to pursue
such cure to completion, the City shall have the right to pursue any rights or remedies available under
- applicable law, including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall

be exercisable individually or in combination with any other rights or remedies available to the City.

h. Contractor represents and warrants that it is not an entity that was set up, or is being used,
for the purpose of evading the intent of the MCO.

i If Countractor is exempt from the MCO when this Agreement is executed becausc the
cumulative.amount of agreements with this department for the fiscal year is less than $25,000, but .
Contractor later enters into an agreement or agreements that cause contractor to exceed that amount in a
fiscal year, Contractor shall thereafter be required to comply with the MCO under this Agreement. This
obligation arises on the effective date of the agreement that causes the cumulative amount of agreements
between the Contractor and this department to exceed $25,000 in the fiseal year. )

Such section is hereby amended in its entirety to read as follows:

43. Requiring Minimum Compensation for Covered Employees

a. Contractor agrees to comply fully with and be bound by all of the provisions of the Minimum
Compeusation Ordinance (MCO), as set forth in San Franciseo Administrative Code Chapter 12P
(Chapter 12P), including the remedies provided, and implementing guidelines and rules. The provisions
of Sections 12P.5 and 12P.5.1 of Chapter 12P are incorporated herein by reference and made a part of this
Agreement as though fully set forth. The text of the MCO is available on the web at
www.sigov.org/olse/meo. A partial listing of some of Contractor's obligations under the MCO is set forth
in this Section. Contractor is required to comply with all the provisions of the MCO, irrespective of the
listing of obligations in this Section.

b. The MCO requires Contractor to pay Contractor's employees a minimum hourly BTOSS

compensation wage rate and to provide minimum compensated and uncompensated time off. The
minimum wage rate may change from year to year and Contractor is obligated to keep informed of the
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then-current requirements. Any subcontract entered into by Contractor shall require the subconfractor to
comply with the requirements of the MCO and shall contain contractual obligations substantially the
same as those set forth in this Section. It is Contractor’s obligation to ensure that any subcontractors of
any tier under this Agreement comply with the requirements of the MCO. If any subcontractor under this
Agreement fails to comply, City may pursue any of the remedies set forth in this Section against
Contractor. '

c. Contractor shall not take adverse action or otherwise discriminate against an employee or other
person for the exercise or attempted exercise of rights under the MCO. Such actions, iftaken within 50
days of the exercise or attempted exercise of such rights, will be rebuttably presumed to be retaliation
prohibited by the MCO.

d. Contractor shall maintain employee and payroll records as required by the MCO. If Contractor
fails to do so, it shall be presumed that the Contractor paid no more than the minimum wage required
under State law.

e. The City is authorized to inspect Contractor’s job sites and conduct interviews with employees
and conduct audits of Contractor

f. Contractor's commitment to provide the Minimum Compensation is a material element of the
City's consideration for this Agreement. The City in its sole discretion shall determine whether such a
breach has, occurred. The City and the pubiic will suffer actual damage that will be impractical or
extremely difficult to determine if the Contractor fails to comply with these requirements, Contractor
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but

- are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance.

The procedures governing the assessment of liquidated damages shall be those set forth in Section
12P.6.2 of Chapter 12P.

g. Contractor understands and agrees that if it fails to comply with the requirements of the MCO, the
City shall have the right to pursue any rights or remedies available under Chapter 12P (including

lxqm dated damages), under the terms of the contract, and under applicable law. If, within 30 days after
receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails to cure
such breach o, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails
to commence efforts: to cure within such petiod, or thereafter fails diligently to pursue such cure to
completion, the City shall have the right to pursue any rights or remedies available under applicable law,
including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable
individually or in combination with any other rights or remedies available to the City.

h. Contractor represents and warzants that it is not an entity that was set up, or is being used, for the
purpase of evading the intent of the MCO,

1. If Contractor is exempt from the MCO when this Agreement is executed because the cumulative
amount of agreements with this department for the fiscal year i$ less than $25,000, but Contractor later
enters into an agreement or agreements that cause contractor to exceed that amount in a fiscal year,

. Contractor shall thereafter be required to comply with the MCO under this Agreement. This obligation

arises on the effective date of the agreement that causes the cunulative amount of agreements between
the Contractor and this department to exceed $25,000 in the fiscal year.

Ze. Section 44 of the Agreement currently reads as follows:

44, Requiring Health Benefits for Covered Employees.

‘Contractor agrees to comply fully with and be bound by all of the provisions of the Health Care

Accountability Ordinance (HCAO), as set forth in San Francisco Administrative Code Chapter 12Q,
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including the remedies provided, and implementing regulations, as the same may be amended from time
to time. The provisions of Chapter 12Q are incorporated by reference and made a part of this Agreement
as thongh fully set forth herein, The text of the HCAO is available on the web at www.sfgov.org/olse.
Capitalized terms used in this Section and not defined in this Agreement shall have the meanings assigned
to such terms in Chapter 12Q. ~

B a. For each Covered Employee, Contractor shall provide the appropriate health bepefit set _
forth in Section 12Q.3 of the HCAO. If Contractor chooses to offer the health plan option, such health
plan shall meet the minimum standards set forth by the San Francisco Health Commission..

b.  Notwithstanding the above, if the Contractor is a small business as defined in
Section 12Q.3(¢) of the HCAQ, it shall have no obligation to comply with part (a) above.

c. Contractor’s failure to comply with the HCAO shall constitute 2 material breach of this
agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days after receiving
City’s writien notice of a breach of this Agreement for violating the HCAO, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to
commence efforts to cure within such period, ar thereafter fails diligently to pursue such cure to
completion, City shail have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each
of these remedies shall be exercisable individually or in combination with any other rights or remedies
available to City. '

d. Any Subcontract entered into by Contractor shall require the Subcontractor to comuply
with the requirements of the HCAO and shall contain contractual obligations substantially the same as
those set forth in this Section. Contractor shall notify City’s Office of Contract Administration when it
enters into such a Subcontract and shall certify to the Office of Contract Administration that it has
notified the Subcontractor of the obligations under the HCAO and has imposed the requirements of the
HCAO on Subcontractor through the Subcontraet. Each Contractor shall be responsible for its
Subcontractors’ compliance with this Chapter. 1f a Subcontractor fails to comply, the City may pursue the
remedies set forth in this Section against Contractor based on the Subcontractor’s failure to comply,
provided that City has first provided Contractor with notice and an opportunity to obtain a cure of the
violation,

e. Contractor shall not discharge, reduce in compensation, or otherwise discriminate against
any employee for notifying City with regard to Contractor’s noncompliance ot anticipated noncompliance
with the requirements of the HCAO, for opposing any practice proscribed by the HCAO, for participating
in proceedings related to the HCAO, or for seeking to assert or enforce any rights under the HCAO by
any lawful means.

f. Contractor represents and warrants that it is not an entity that was set up, or is being used,
for the purpose of evading the intent of the HCAQ.

g. Contractor shall maintain employee and payroll records in compliance with the California
Labor Code and Industrial Welfare Commission orders, including the number of hours each employee has
worked on the City Contract.

h. Contractor shall keep itself informed of the current requirements of the HCAQ.
1. Contractor shall provide reports to the City in accordance with any reporting standards

promulgated by the City under the HCAO, including reports o Subcontractors and Subtenants, as
applicabie.
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1 Contractor shall provide City with access to records pertaining to compliance with
HCAOQ after receiving a written request from City to do so and being provided at feast ten business days
to respond.

k. Contractor shall allow City to inspect Contractor’s job sites and have access 0
Contractor’s employees in order to monitor and determine compliance with HCAO.

L City may conduct random audits of Contractor to ascertain its compliance with HCAO.
Contractor agrees to cooperate with City when it conducts such audits.

m. If Contractor is exempt from the HCAO when this Agreement is executed becanse its
amount is less than $25,000 {$50,000 for nonprofits), but Contractor iater enters into an agreement ot
agreements that cause Contractor’s aggregate amount of all agreements with City to reach $75,000, all the
agreements shall be thereafter subject to the HCAO. This obligation arises on the effective date of the
agreement that causes the cumulative amount of agreements between Contractor and the City to be equal
to or greater than $75,000 in the fiscal year. :
Such section is hereby amended in its enfirety to read as follows:

44, - Requiring Health Benefits for Covered Employees.

~ Contractor agrees to comply fully with and be bound by all of the provisions of the
Health Care Accountability Ordinance (HCAOQ), as set forth in San Francisco Adiinistrative Code
Chapter 12Q, including the remedies provided, and implementing regulations, as the same may be
amended from time to time. ‘The provisions of section 12Q.5.1 of Chapter 12Q are incorporated by
reference and made a part of this Agreement as though fully set forth herein. The text of the HCAO is
available on the web at www.sfgov.org/olse. Capitalized terms used in this Section and not defined in
this Agreement shall have the meanings assigned to such terms in Chapter 12Q.

a. For each Covered Employee, Contractor shall provide the appropriate health benefit set
forth in Section 12Q.3 of the HCAO. I Contractor chooses to offer the health plan option, such health
plan shall meet the minimum standards set forth by the San Francisco Health Commission.

b. Notwithstanding the above, if the Contractor is a small business as defined in Section
12Q.3(€) of the HCAQ, it shall have no obligation to comply with patt (a) above.

c. Contractor’s failure to comply with the HCAO shall constitute a material breach of this
agrecment. City shall notify Contractor if such a breach has occurred. If, within 30 days after receiving
City’s written notice of a breach of this Agreement for violating the HCAO, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to
commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to
completion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each
of these remedies shall be exercisable individually or in combination with any other rights or remedies
available to City.

d. Any Subcontract entered into by Contractor shall require the Subcontractor to comply
with the requirements of the HCAO and shall contain coniractual obligations substantially the same as
those set forth in this Section. Contractor shall notify City’s Office of Contract Administration when it
enters into such a Subcontract and shall certify to the Office of Contract Administration that it has
notified the Subcontractor of the obligations under the HCAO and bas imposed the requirements of the
HCAO on Subcontractor through the Subeontract. Each Contractor shall be responsible for its
Subcontractors’ compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue the
remedies set forth in this Section against Contractor based on the Subconiractor’s failure to comply,
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provided that City has first provided Contractor with notice and an opportunity to obtain a cure of the
violation. -

e. Contractor shall not discharge, reduce in compensation, or otherwise discriminate against
" any employee for notifying City with regard to Contractor’s noncompliance or anticipated noncompliance
with the requirements of the HCAO, for opposing any practice proscribed by the HCAO, for participating
in proceedings related to the HCAO, or for seeking to assert or enforce any rights under the HCAO by
any lawful means.

f. Contractor represents and warrants that it is not an entity that Wés set up, or is being used,
for the purpose of evading the intent of the HCAO.

g. Contractor shall maintain employee and payroll records in compliance with the California
Labor Code and Industrial Welfare Commission orders, including the number of hours each employee has
worked on the City Contract.

h. Contractor shall keep itself informed of the current requirements of the HCAO.

i. Contractor shall provide reports to the City in accordance with any reporting standards
promutgated by the City under the HCAQ, including reports on Subcontractors and Subtenants, as
applicable.

Jo Contractor shall provide City with access 1o records pertaining to compliance with
HCAO after receiving a written request from City to do so and being provided at least ten business days
to respond.

k. Contractor shall allow City to inspect Contractor’s job siies and have-access to
Contractor’s employees in order to monitor and determine compliance with HCAO.

City may conduct random audits of Contractor to ascertain its compliance with HCAO. Contractor agrees
to cooperate with City when it conducts such audits. :

L If Contractor is exempt from the HCAO when this Agreement is executed because its
amount is less than $25,000 ($50,000 for nonprofits), but Contractor later enters iuto an agreement or
agreements that cause Contractor’s aggregate amount of all agreements with City to reach $75,000, all the
agreements shall be thereafter subject to the HCAQ. This obligation arises on the effective date of the
agreement that causes the comulative amount of agreements between Contractor and the City to be equal
to or greater than $75,000 in the fiscal year. :

In no event shail City be liable for interest or late charges for any late payments.

2g. Appendix B (Calculation of Charges) dated March 31, 2011 is hereby attached for fiscal
year 2011-2012.

Zh. Attached herein and incorporated into this Amendment is Appendix E dated February 16,
2010. '

3. Effective Date. Each of the modiﬁcations set forth in Section 2 shall be effective on and after the
date of this Amendment. -

4. Legal Effect. Except as expressly modified by this Amendment, all of the terms and conditions
of the Agreement shall remain unchanged and in full force and effect.
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment to the Original Agreement
on the day first mentioned above.

CITY CONTRACTOR

Recommended by: } Medhmpact Healthcare Systems, Inc.

Zmﬂ/ W 441/

“Barbara Garcia, MPA
Director of Health

Approved as to Form:

Dennis J. Herrera
City Attorney

By: . Kathy Murphy’ < . i - -

Deputy City Attorney
/6, é//{

Date

7R G.reg wammu

President
Approved: 10680 Treena Street, 5 Floor
San Diego, CA 92131-2446

City vendor number: 50614

I 22

ate

Administration and Purchaser
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Appendix B
Calculation of Charges

1. Method of Payment — Actual Cost

- Al Contracior shall submit monthly invoices in the format attached in Appendix F(Invoice), by the
fifieenth (15™) working day of each month for reimbursement of the actual costs for Services of the immediately
preceding month. All costs associated with the Services ghall be reported on the invoice each month. All costs
incurred under this Agreement shall be due and payable only after Services have been rendered and in no case in
advance of such Services.

2. Program Budgets and Final Invoice
A . Program Budgets are listed below and are attached hercto.
Budget'Sunxmary : v
Appendix B-1 Administrative Fee Schedule
Appendix B-2 Fees

B. COMPENSATION

Compensation shall be made in monthly payments on or before the 30" day after the DIRECTOR, in his or
her sole discretion, has approved the invoice submitted by CONTRACTOR. The breakdown of costs and sources of
revenue associated with this Agreement appears in Appendix B, Cost Reporting/Data Collection (CR/DC) and
Program Budget, attached hereto and incarporated by reference as though fully set forth herein. The maximum
dollar obligation of the CITY nnder the terms of this Agreement shall pot exceed Nine Million Nine Hundred
Thousand Dollars ($9,900,000) for the period of July 1, 2008 through June 30, 2014.

CONTRACTOR understands that, of this maximum dollar obligation, $1,060,714 is included as a
contingency amount and is neither i be used in Appendix B, Budget, or available to CONTRACTOR without a
modification to this Agreement exccuted in the same manner 45 this Agresment or a revision to Appendix B,
Budge, which has been approved by the Director of Health. CONTRACTOR further understands that no payment
of any portion of this contingency amount will be made unless and until such modification or budget revision has
been fuily approved and executed in accordance with applicable CITY and Department of Public Health iaws,
reguiations and policies/procedures and certification as to the availabilify of funds by the Controller.
CONTRACTOR agrees to fully comply with these laws, regulations, and policies/procedures.

) ‘ For cach fiscal year of the term of this Agreement, CONTRACTOR shall submit for approval of
the CITY's Department of Public Health a revised Appendix A, Description of Services, and & revised Appendix B,
Program Budget and Cost Reporting Data Collection form, based on the CITY's allocation of funding for .
SERVICES for the appropriate fiscal year. CONTRACTOR shall create these Appendices in compliance with the
instructions of the Department of Public Health. These Appendices shall apply only to the fiscal year for which they
were created. These Appendices shall becomne part of this Agreement only upon approvai by the CITY.

(2) CONTRACTOR understands that, of the maximum dollar obligation stated above, the total
amount to be used in Appendix B, Budget and available io CONTRACTOR for the entire term of the contract
is as follows, not withstanding that for each fiscal year, the amount to be used in Appendix B, Budget and
available to CONTRACTOR for that fiscal year shall conform with the Appendix A, Description of Services,

" and a Appendix B, Program Budget and Cost Reporting Data Collection form, as approved by the CITY's
Department of Pubiic Health based on the CITV's allocation of funding for SERVICES for that fiscal year,

July 1, 2008 through June 30, 2014 $9,900,000
July 1, 2008 through June 30, 2014 $%,%00,000
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(3) CONTRACTOR understands that the CITY may need to adjust sources of revenue and agrees that
these needed adjustments will becomne part of this Agreement by written modification to CONTRACTOR. In
event that such reimbursement is terminated or reduced, this Agreement shall be terminated or
proportionately reduced accordingly. In no event will CONTRACTOR be entitled to compensation in excess
of these amounts for these periods without there first being a medification of the Agreement or a revision to
Appendix B, Budget, as provided for in this section of this Agreement.

C.- CONTRACTOR agrees to comply with its Budget as shown in Appendix B in the provision of
SERVICES, Changes to the budget that do not increase or reduce the maximuim dollar obligation of the CITY are
subject to the provisions of the Department of Public Heaith Policy/Procedure Regarding Contract Budget Changes.
CONTRACTOR agrees to comply fully with that policy/procedure.

D. No costs or charges shall be incwrred under this Agrecment nov shall any payments become due to
CONTRACTOR until reports, SERVICES, or both, required under this Agreement ars reecived from
CONTRACTOR and approved by the DIRECTOR as being in accordance with this Agreement. CITY may
witbhold payment to CONTRACTOR in any instance in which CONTRACTOR has failed or refused to satisfy any
material obligation provided for under this Agreement,

BE. - Inuno eventshall the CITY be Lable for interest or late echarges for any late payments,

F. CONTRACTOR understands and agrees that should the CITY’S maximum dollar obligation
under this Agreement include State or Federal Medi-Cal revenues, CONTRACTOR shali expend such revenues in
the provision of SERVICES to Medi-Cal eligible clients in accordance with CITY, State, and Federal Medi-Cal
regulations. Should CONTRACTOR fail to expend budgeted Medi-Cal reveres herein, the CITY’S maximurmn
doliar obligation to CONTRACTOR shall be proportionally reduced in the amount of such unexpended revenues. In
no event shall State/Federal Medi-Cal revenues be used for clients who donot qualify for Medi-Cal reimbursement.

MedImpact (CMS#6375) 2 March 31,2011
P-550 (05-10)

Medmpact



Appendix E

BUSINESS ASSOCIATE ADDENDUM

This Business Associate Addendum is entered into to address the privacy and security protections for
certain information as required by federal law. City and County of San Francisco is the Covered Entity
and is referred to below as “CE”. The CONTRACTOR is the Business Associate and is referred to below
as tiB A-”-

RECITALS

A. CE wishes to disclose certain information fo BA pﬁsumt to the terms of the Contract, some of
which may constitute Protected Health Information (“PHI” (detined below).

B, CE and BA intend to protect the privacy and provide for the security of PHI disclosed to BA
pursuant to the Contract in compliance with the Health Insurance Portability and Accountability
Act of 1996, Public Law 104-191 (“HIPAA”), the Health Information Technology for Economic
and Clinical Health Act, Public Law 111-005 (“the HITECH Act”), and regulations promuigated
thereunder by the U.S. Department of Health and Human Services (the “HIPAA Regulations™)
and other applicable laws. S ’

C. As part of the HIPAA Regulations, the Privacy Rule and the Security Rule (defined below) -
require CE to enter into a contract containing specific requirements with BA prior to the
disclosure of PHI, as set forth in, but not limited to, Title 45, Sections 164.314(z), 164.502(e) and
164.504(¢) of the Code of Federal Regulations (“C.F.R."} and contained in this Addendum.

In consideration of the mutual promises below and the exchange of information pursuant to this
Addendum, the parties agree as follows: '

1. Definitions
"a. Breach shall have the meaning given to such term under the
HITECH Act [42 U.S.C. Section 17921].

b. Business Associate shall have the meaning given to such term under the ,
Privacy Rule, the Security Rule, and the HITECH Act, including, but not limite
to, 42 U.S.C. Section 17938 and 45 C.F.R. Section 160.103,

¢. Covered Entity shall have the meaning given to such term under the Privacy
Rutle and the Security Rule, including, but not limited td, 45 C.F.R. Section
160.103.

d. Data Agpgregation shall have the meaning given to such term under the Privacy
Rule, including, but not limited to, 45 C.F.R. Section 164.501.

e. Designated Record Set shall have the meaning given to such term uuder the
Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.501.

£ Elecironic Protected Health Information means Protected Health Infonmation that is
maintained in or fransmitted by electronic media.
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g. Electronic Health Record shall have the meaning given to such term in the
HITECT Act, including, but not limited to, 42 U.S.C. Section 17921.

h. Health Care Operations shall have the meaning given to such term under the Privacy Rule,
includitig, but not limited to, 45 C.ER. Section 164.501.

i Prlvacy Rutle shall mean the HIPAA Regulation that is codified at 45 C.F.F. Parts 160 and 164,
Subparts A and E. ,

j- Protected Health Information or PHI means any information, whether oral or recorded in any
form or mediam: (i) that relates to the past, present or future physical or mental condition of an
individual; the provision of health. care to an individual; and (ii) that identifies the individual or
with respect to where there is a reasonable basis to believe the mformation can be used to
identify the individual, and shall have the meaning given to such term under the Privacy Rule,
inchuding, but not limited to, 45 C.F.R. Section 164.501. Protected Health Information includes
Electronic Protected Health Information [45 C.F.R. Sections 160.103, 164.501].

k. Protected Information shall mean PHI provided by CE to BA or created or received by BA on
CE’s behalf,

I.  Security Rule shall mean the HIPAA Regulation that is codlﬁed at 45 C.F.R. Palts 160 and 164,
Subparts A and C.

m. ' Unsecured PHI shall have the meaning given to such term under the HITECH Act and any
guidance issued pursuant to such Act inctuding, but not limited to, 42 U.S.C. Section 17932(h).

2. Obligations of Business Associate
a. Permitted Uses. BA shall not use Protected Information except for the

purpose of performing BA’s obligations under the Contract and as
permitted under the Contract and Addendum. Further, BA shall not use
Protected Information iu any manner that would constitute a violation of
the Privacy Rule or the HITECH Act if so used by CE. However, BA may use Protected
Information (i) for the proper management and

administration of BA, (ii) to carry out the legal responsibilities of BA, or
(iir) for Data Aggregation purposes for the Health Care Operations of CE
[45 C.F.R. Sections 164.504(e)(2)(1), 164.504(e)}2)(ii)(A) and

164.504(e)( @A)

5. Permitted Disclosures. BA shall not disclose Protected Information
except for the purpose of performing BA’s obligations under the Contract and as
permitted under the Contract and Addendum. BA shali not disclose Protected
Information in any manner that would constitute a violation of the Privacy Rule or the
HITECH Act if so disclosed by CE, However, BA may disclose Protected Information
(i) for the proper management and administration of BA; (i) to carry out the legal

. responsibilities of BA; (iil) as required by iaw; or (iv) for Data Aggregation purposes for

the Health Care Operations of CE. IfBA discloses Protected Information to a third party,
BA must abtain, prior to making any such disclosure, (i) reasonable wrirten assurances
from such third party that such Protected Information will be held confidential as
provided pursuant to this Addendum and only disclosed as required by law or for the
purposes for which it was disclosed to such third party, and (ii) a writterz agrecment from

MedImpact (CMS#6375) 2 March 31, 2011
P-550 (05-10) ‘



such third party to immediately notify BA of any breaches of confidentiality of the
Protected Information, to the extent it has obtained knowledge of such breach [42 U.S.C.
Section 17932; 45 C.F.R. Sections 164.504(e)(2)(1}, 164.504(e)(2)(1)(B),
164.504(e)(2)(ii)(A) and 164.504(e)(4)(1)].

¢. Prohibited Uses 2nd Disclosares. BA shall not use or digclose Protected Information
for fundraising or marketing purposes. BA shall not disclose Protected Information to a
health plan for payment or health care operations purposes if the patient has requested
this special restriction, and has paid out of pocket in full for the health care item or
service to which the PHI solely relates 42 U.S.C. Section 17935(a). BA shall not directly
or indirectly receive remuneration in exchange for Protected Information, except with the
prior written consent of CE and as permitted by the HITECH Act, 42 U.S8.C. Section
17935(d)(2); however, this prohibition shall not affect payment by CE to BA for services
provided pursuant to the Contract.

4 Appropriate Safeguards. BA shall implement appropriate safeguards as are necessary
to prevent the use or disclosure of Protected Information otherwise than as permitted by
the Contract or Addendum, including, but not limited fo, administrative, physical and
technical safeguards that reasonably and appropriately protect the confidentiality,
integrity and availability of the Protected Information, in accordance with 45 CF.R
Section 164.308(b)]. BA shall comply with the policies and procedures and
documentation requirements of the HIPAA Security Rule, including, but not limited to,
45 C.F.R. Section 164.316 {42 U.5.C. Section 17931} '

e. Reporting of Improper Access, Use or Disclosure. BA shall report to CE in writing of
any access, use or disclosure of Protected Information not permitted by the Contract and
Addendum, and any Breach of Unsecured PHI of which it becomes aware without
unreasonable delay and in no case later than 10 calendar days after discovery [42 U.S.C.
Section 17921; 45 C.F.R. Section 164.504(e)(2)(1)(C); 45 C.R.R. Section 164.308(b)].

/ Business Associate’s Agents. BA shall ensure that any agents, inciuding subcontractors,
to whom it provides Protected Iuformation, agree in writing to the same restrictions and
conditions that apply to BA with respect to such PHL If BA creates, maintains, receives
or transmits electronic PHI on behalf of CE, then BA shall implement the safeguards

- required by paragraph ¢ above with respect to Electronic PHI [45 C.F.R. Section
164.504()(2)(ii)(D); 45 C.F.R. Section 164.308(b)]. BA shall implement and maintain
sanctions against agents and subcontractors that violate such restrictions and conditions

~ and shall mitipate the effects of any such violation (see 45 C.F.R. Sections 164.530(f) and
164.530(c)}(1)). '

g Access to Protecied Information. BA shall make Protected Information maintained by
BA or its agents or subcontractors available to CE for inspection and copying within ten
(10) days of a request by CE to enable CE to fuulfill its obligations under the Privacy Rule,
including, but not limited to, 45 C.F.R. Section 164.524 [45 C.F.R. Section
164.504{e)}(2)(ii)(E)]. If BA maintains an Electronic Health Record, BA shall provide
such information in electronic format to enable CE to fulfill its obligations under the
HITECH Act, including, but not limited to, 42 U.S.C. Section 17935(e).

h. Amendment of PHL Within ten (10) days of receipt of a request from CE for an

amendment of Protected Information or a record about an individual contained in a
Designated Record Set, BA or its agents or subcontractors shall make such Protected
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Information available to CE for amendinent and incorporate any sach amendment to.
enable CE to fulfill its obligation under the Privacy Rule, including, but not Jimited to, 45
C.E.R. Section 164.526. If any individual requests an amendment of Protected

- Information directly from BA or its agents or subcontractors, BA must notify CE in
writing within five (5) days of the request. Any approval or denial of amendment of
Protected Information maintained by BA or its agents or subcontractors shall be the
responsibility of CE [45 C.F.R. Section 164.504(c)(2)(ii)}(F)].

i. Accounting Rights. Within ten (10)calendar days of notice by CE of a request for an
accounting for disciosures of Protected Information or upon any disclosure of Protected
Information for which CE is required to account to an individual, BA and its dgents or
subcontractors shall make available to CE the information required to provide an
aceounting of disclosures to enable CE to fulfill its obligations under the Privacy Rule,
including, but not limited to, 45 C.F.R. Section 164.528, and the HITECH Act, including
but not limited to 42 U.S.C. Section 17935(c), as determined by CE. BA agrees to
implement a process that allows for an accounting to be collected and maintained by BA
and its agents or subcontractors for at least six (6) years prior to. the request. However,
accounting of disclosures from an Electronic Health Record for treatment, payment or
health care operations purposes are required to be collected and maintained for only three
(3) years prior to the request, and only to the extent that BA maintains an electronic
health record and is subject to'this requirement. At a minimum, the infonnation
collected and maintained shall include: (i) the date of disclosure; (ii) the name of the

. entity or person who received Protected Information and, if known, the address of the
entity or persom; (iii) a brief description of Protected Information disclosed; and (iv) 2
brief statement of purpose of the disclosure that reasonably informs the individual of the
basis for the disclosure, or a copy of the individual’s authorization, or 2 copy of the
written request for disclosure. In the event that the request for an accounting is delivered
directly to BA or its agents or subconiractors, BA shall within five (5) calendar days of a
request forward it to CE in writing. 1t shall be CE’s responsibility to prepare and deliver '
any such accounting requested. BA shall not disclose any Protected Information except
as set forth in Sections 2.b. of this Addendum [45 C. F R. Sections 164.504(e)}(2)(I(G)
and 165.528]. The provisions of this subparagraph.h shall survive the termination of this
Agreement.

j.  Governmental Access to Records. BA shall make its internal practices, books and
records relating to the use and disclosure of Protected Information available to CE and to
the Secretary of the U.S. Department of Health and Human Services(the “Secretary™) for
purposes of determining BA’s compliance with the Privacy Rule {45 C.F.R. Section
164.504(e)2)(i)(H)]. BA shall provide to CE a copy of any Protected Information that
BA provides to the Secretary concurrently with providing such Protected Information to
the Secretary. :

k. Minimum Necessary. BA (and its agents or subcontractors) shall request, use and
disclose only the minimum amount of Protecied Information necessary to accomplish the
purpose of the reguest, use or disclosure. [42 U.S.C. Section 17935(b); 45 C.F.R. Section
164.514(d)(3)] BA understands and agrees that the definition of “minimum necessary” is
in flux and shall keep itself informed of guidance issued by the Secretary with respect to
what constitutes “minimum necessary.”

[ Data Ownership. BA acknowledges that BA has no ownership rights with respect to the
Protected Information.
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Business Associate’s Insurance. BA shall maintain a sufficient amount of insurance to
adequately address risks associated with BA’s use and disclosure of Protected
Information under this Addendum.

Notification of Breach. During the term of the Contract, BA shall notify CE within
twenty-four (24) hours of any suspected or actual breach of security, intrusion or
unauthorized use or disclosure of PHI of which BA becomes aware and/or any actual or
suspected use or disclosure of data in violation of any applicable federal or state laws or
regulations. BA shall take (i) prompt corrective action 1o cure any such deficiencies and
(ii) any action pertaining to such unauthorized disclosure required by applicable federal
and state laws and regulations.

Breach Pattern or Practice by Covered Entity. Pursuant to 42 U.8.C. Section
17934(b), if the BA knows of a pattern of activity or practice of the CE that constitutes a
material breach or violation of the CE’s obligations under the Contract or Addendum or
other arrangement, the BA must take reasonable steps to cure the breach or end the
violation. If the steps are unsuccessful, the BA must terminate the Contract or other
arrangement if feasible, or if termination is not feasible, report the problem to the
Secretary of DHHS. BA shall provide written notice to CE of any pattern of activity or
practice of the CE that BA believes constitutes a material breach or violation of the CE’s
obligations under the Contract or Addendum or other arrangement within five (5)

. calendar days of discovery and shall meet with CE to discuss and attempt fo resolve the

problem as one of the reasonable steps to cure the breach or end the violation.

Audits, Inspection and Enforcement. 'Within ten (10)calendar days of a written request
by CE, BA and its agents or subcontractors shall allow CE to conduct a reasonable
fuspection of the facilities, systems, boaks, records, agreements, policies and procedures
relating to the use o disclosure of Protected Information pursuant to this Addendum for
the purpose. of determining whether BA has complied with this Addendum; provided,
however, that (i) BA and CE shall mutually agree.in advance upon the scope, tming and
location of such an inspection, (i) CE shal} protect the confidentiality of all confidential
and proprietary information of BA to which CE has access during the course of such
inspection; and (jif) CE shall execute a nondisclosure agreement, upon terins mutually

_agreed upon by the parties, if requested by BA. The fact that CE inspects, or fails to

inspect, or has the right to inspect, BA’s facilities, systems, books, records, agreements,
policies and procedures does not relieve BA of its responsibility to comply with this-
Addendum, nor does CE’s (i) failure to detect or (if) detection, bnt failure to notify BA or
require BA’s remediation of any unsatisfactory practices, constitute acceptance of such
practice or a waiver of CE’s enforcement ri ghts 1nder the Contract or Addendnm, BA
shall notify CE within ten (10) calendar days of learning that BA has become the subject
of an andit, compliance review, or complaint investigation by the Office for Civil Rights.

3,  Termination

a. Material Breach. A breach by BA of any provision of this Addendum, as

b.

determined by CE, shall constitute a material breach of the Contract and shall provide
gronnds for immediate termination of the Contract, any provision in the Contract to the
contrary notwithstanding, [45 C.F.R. Section 164.504(e)(2)(iii)].

Judicial or Administrative Proceedings. CE may terminate the
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Contract, effective immediately, if (i) BA is named as a defendant in a criminal
proceeding for a violation of HIPAA, the HITECH Act, the HIPAA Regulations or other
security or privacy laws or (ii) a finding or stipulation that the BA has violated any
standard or requirement of HIPA A, the HITECH Act, the HIPAA Regulations or other
security or privacy laws is made in any administrative or civil proceeding in which the

. party has been joined. '

c. Effect of Termination. Upon termination of the Contract for any reason,
BA shall, at the option of CE, return or destroy all Protected Information
that BA or its agents or subconiractors still maintain in any form, and shall
refain no copies of such Protected Information. If return or destruction is
not feasible, as determined by CE, BA shall continue to extend the -
protections of Section 2 of this Addendum to such information, and limit
further use of such PHI to those purposes that make the return or
destruction of such PHI infeasible[45 C.F.R. Section 164.504(e)GD(2)D)].
if CE elects destruction of the PHI, BA shall certify in writing to CE that
such PHI has been destroyed.

4, Limitation of Liability

Any limitations of lisbility as set.forth'in the contract shall not apply to damages related fo a breach of
the BA’s privacy or security obligations under the Contract or Addendum,

5. Disclaimer

CE malces no warranty or representation that bompliance by BA with this Addendum, HIPAA, the
HITECH Act, or the HIPAA Regulations will be adequate or satisfactory for BA’s own purposes.
BA is solely responsible for all decisions.made by BA regarding the safeguarding of PHL

6.  Certification

To the extent that CE detenmines that such examination is necessary to comply with CE’s legal
obligations pursuant to HIPAA relating to certification of its security practices, CE or its authorized
agents or contractors, may, at CE’s expense, examine BA's facilities, systems, procedures and records
as may be necessary for such agents or contractors to certify to CE the extent to which BA’s security
safeguards comply with HIPAA, the HITECH Act, the HIPAA Regulations or this Addendum,

7. Amendment

a. Amendment fo Comply with Law. The parties acknowledge that state and federal laws
relating to data security and privacy are rapidly evolving and that amendment of the
Contract or Addendum may be required to provide for procedures to ensure compliance
with such developments, The parties specifically agree to take action as is necessary to
implement the standards and requirements of HIPAA, the HITECH Act, the Privacy Rule,
the Security Rule and other applicabie laws relating to the security or confidentiality of
PHI. The parties understand and agree that CE must receive satisfactory written
assurance from BA that BA will adequately safeguerd all Protected Iuformation. Upon
the request of either party, the other party agrees to promptly enter into negotiations
conceming the terms of an amendment to this Adderdum embodying written assurances
consistent with the standards and requirements of HIPA A, the HITECH Act, the Privacy
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Rule, the Security Rule or other applicable laws. CE may terminate the Contract upon
thirty (30) calendar days written notice in the event (i) BA does not promptly enter into
negotiations fo amend the Contract or Addendum when reqnested by CE pursuant to this
Section or (ii) BA does not enter into an amendment to the Contract or Addendum
providing assurances regarding the safeguarding of PHI that CE, in its sole discretion,
deerns sufficient to satisfy the standards and requirements of applicable laws.

8.  Assistance in Litigation or Administrative Proceedings

BA shall make itself, and any subconiractors, employees or.agents assisting BA in the performance of
its obligations under the Contract or Addendum, available to CE, at no cost to CE, to testifyas
witnesses, 6r oflietwise, in the event of litigation or administrative proceedings being commenced
against CE, its directors, officers or employees based upon a claimed viclation of HIPAA, the
HITECH Act, the Privacy Rule, the Sccurity Rule, or other laws relating to security and privacy,
except where BA or its subcontractor, employee or agent is a named adverse party.

9. No Third-Party Beneficiaries

Nothing express or implied in the Contract or Addendum is intended to confer, nor shall anything
herein confer, upon any person other than CE, BA and their respective successors or assigns, any
rights, remedies, obligations or liabilities whatsoever.

10. Effect on Contract

Except as specifically required to implement the purposes of this Addendum, or to the extent
fuconsistent with this Addendum, all other terms of the Contract shall remain i force and effect.

11. Interpretation

The provisions of this Addendum shall prevail over any provisions in the Coniract that may conflict
or appear inconsistent with any provision in this Addendum. This Addendum and the Contract shall
be iuterpreted as broadly as necessary to implement and comply with HIPAA, the HITECH Act, the
Privacy Rule and the Security Rule. The parties agree that any ambiguity in this Addendum shall be
resolved in favor of 2 meaning that complies and is consistent with HIPAA, the HITECH Act, the
Privacy Rule and the Security Rule.

12. Répiaces and Supersedes Previous Business Associate Addendums or Agreements

This Business Associate Addendum replaces and supersedes any previous busincss associate ’
addendums or agreements between the parties hereto.
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DATE (MMW/DDIYYYV)

p ® | )
ACORD CERTIFI_.4™< OF LIABILITY INSUkK. “ICE

THIS CERTIFICATE 15 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS RO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODLICER, AND THE CERTIFICATE HOLDER.

IMPORTENT: If the certificate holder s an ADDITIONAL INSURED, the policy{ies) must be endorsed. i SUBROGATION IS WANED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in leu of such endorsement(s}.

FRODUCER  Barney & Bamey LLC GONIACT  Mary Jumes
CA tnsurance Lic: 903950 PHONE ™ 158 567-7514 | et
4171 Towne Centre Drive, Suite 300 S ss.  mary]@bameyandbarmcy.com
Sen Diego. EES N ' - INSURER(S) AFFORTHNG COVERAGE ] NAIC #
R38-457-3414 \NBURER 4+ Haalord Casuaity Insarance Company 29424
INSURED Medimpact Healthcare Systems wstrEr g:  Hardord Insurance Company of the Midwest : 37478
msuURER ¢.  AXIS Tnsurance Company 27273
At Eric Lide INSURER O : Hudson Specialty Insurance Compatyy
1068¢ Treena Street Stop 5 _ _ INSURERE :
Sun Diego. CA 92131 Client & 40057 | msurerr :
COVERAGES CERTIFICATE NUMBER: 337 MST NUMBER: 1873 REVISION NUMBER:

THIS 18 TQ CERTIFY THAT THE 20LICIES OF INSURANCE USTED BELOW HAVE BEEN ISSUED TG THE INSURED NAMED ABDVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRAGT OR OTHER DOCUMENT WITH RESFECT TG WHICH THIS
CERTIFICATE MAY BE ISSUED DR #MAY PERTAIN, THE INSURANCE AFFORDED. BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TC ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

NSK : ADDLISUBR!] T ROLICY BFF ¢ POLICY EXP
LTR TYPE OF INGURANCE WD FOLICY NUMBER (MSMDBYYYY) | (MNIBDIYYYY! : LIMITS
GEMERAL LIABILITY EACH OGCURRENGCE I3 1,000,000
o | TAMAGE TO RENTED |
A |.% | comMERoIAL GENERAL LIABILITY 72UUNKT9327 82010 | B/1201T | Baeass fes sosemmngel | & 0,000
N r"—! i { I et
| CLAIMS-MADE |_%_i OCGUR MED EXP (Any one persany __| § 10,000
L i x ’ FERSONAL & ADY RJLRY {5 1,000,500
. ’ : GENERAL AGGREGATE ~ 15 2.000,000
| GENL ABGREGATE LIT APPLIES PER: _ ‘ PRODUCTS - COMPIOR AGG | § 2,000,600
| POLICY i : ’j&o{- i LoC s
AUTDMOBILE LIABILITY . . ‘ jé(xggj;%smme MM, 1,000,000
A ANY ALTO : BODILY INJURY {(Per persan) | §
f\\t‘{-r 8;'“"@ : i SCHEDULED T2UUNKT?327 8/1/2010 | 8/1201%. | BODILY INMIRY (Per acgident) | §
% i [PROPERTY DAMAGE 3
| *_| HIRED AUTOS | {Per zocient) ;
‘3
X | UMBRRELLA LIAB X ACH OCCURRENCE 10,080,000
A | OBCUR . 72RHUKT9202 g/12010 | s/uoorr |EAE 5 -
| EXCESSLIAB . CLAIMS-MADE ! AGGREGATE 3 10.060,000
pED | | RETENTIONS 10,000 , 1 N
WORKERS COMPENSATION % | WCSTATY- [oTH-
B | ANDEMPLOVERS'LIABILITY - yyy 7ZWERQ6448 sgnoe | sppnn [oloRLlMisl - ER
ANY PROPRIETOR/PARTNER/EXECUTIVE " : E L. EACH ACCIDENT 5 1,000.00¢
OFFICERMEMBER EXCLUDED? NIA . -
| {Mandatery in NH} : EL. DISEAGE - EA EMPLOYEEL § 1,000,000
if yes, deseribe under :
DEECRIPTION OF OPERATIONS betow E.L DISEASE - POLICY LIMIT | § 1,006,000
C |Professiomnal Liability ’ X
D [Professional Liability MCHNODOBGEA33N0L - - G/172011 | 6/172012 1 [ jmice $10,000,000
EL.UIZi60611 6/1/2011 67472012 Limits $5.000.060

DESCRIPTION OF OPERATIONS ILOCAT!C)NS 1 VEHICLES {Attach ACORD 104, Additionai Remarks Schedule, If more space is reguired)

Certificate hoider is named as additional insured with respects to General Liability per attached.

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIEED FOLICIES BE CANCELLED BEFORE

i ’ . X THE EXPIRATION DATE THEREOF, NOTICE WiLL BE DELNERED IN
City and Commty of Sun Franeiseo; Dept, of Public Healtls ACCORDANCE WITH THE FOLICY PROVISIONS.
CBHS Contracts Office AUTHORIZED REPRESENT ATIVE
1380 Howard St., Room 442 o
San Francisco, CA 94103 Mary jones
!

Sukbject ©® 1988-2010 ACORD CORPORATION. Ali rights reserved.

ACORD 25 {2016/05) The ACORD name and logo are registered marks of ACORD




INSURED: Medimpact Healthcare.” “stems

COMPANY: Hartford Casualty insurance Company

necessary kigation expenses incutred by us and

recessary ltigation expenses incwred by the
indermnitee &t our request wilt be paid 38
Supplementary  Paymonts.  Notwithstanding  the

provisions  of Pamg,rép-h 2.b{2) of Sechon | —

Coverage £ — Bodiy Injury And Property Damage

Liability, such payments wili not be deemed to be

damages for "bodily injury’ and "property damage® and

will nat reduce the fimils of insarance. .

Our obligation to defend an msured's indemnites and

t0 pay for attormeys’ fees and necessaty {itigaiion

expenses as Supplermentary Paymernts endis when.

a. We have used up the applicable init of insurance

_ in the paryment of judgreents of seltiements; of

b. The condiions et forth above, or the fenns of the
agresment described it Paragraph f. above, are no
tomger mat. . :

SECTION I} - WHO 1S AN INSURED
1. ¥ you are designated in the Dedarations as:

a. An individeal, yeu and your spouse are insureds,
but enly with respect fo the conduct of a business
of which you are the sole owner.

b. A partaership of joini venture, you are an insured.
Your members, your partrers, and thelr spouses
are also insureds, but ocaly with respect to the
conduct of yaur buginess.

. t. A lmied fabifity company, you are an insured.
Your members are also insureds, but enly: wilh
respect to the comduct of your business. Your
managers ore msureds, but only with respedt fc
their duiies 8s your Managers. : ‘

d..An organization ofher than a parinership, joint
verure or BEmited hability company, yon are an
meured. Your “executive officers” and directors are

insureds, but only with respect fo their dufies as’

your officers or directors. Your stockholders are
slse insureds, bu! only with respect fo their Bability
as stockholders.

e A rust, you are aa insured. Your fresiees are also
insureds, but only with respect to their duties as
frustees.

2. Each of the {oliowing is also. an insured:

a. Employees and Yolunteer workers

Your “volunteer workers” only while performing

dufiss refated io the conduci of your business, ar .

your "employees®, other than either your “executive
officers” (if you ere an organization ofher than a
partinership, joint vetture or limited  hablity
vompany} o your managers {if you are a kmited
fiabfiity company), but only for acie within the scepe
- of their empioyment by you or while perioming
duties relmed fo the conduct of your business.

HG 60 01 86 85

POLICY # 72UUM~T93. .

POLICY PERIOD; B/1/2010 TO 8/M1/2011

EFFECTIVE DATE: 08/01/2010

However, none of these “ermployees” or “volsntesr

warkers” are insureds for:

{1} ‘Bodily injury” or ‘personal and advertisig
muary®;

{a} To you, to your partners of members {f you
are a partpership or joint venture), to your
members {f you arz a lmited Fhability
cormpany), it a co-emplayee” while in the
course of his or her employment or
peripFraing duties refated fo the condud of
‘your business, or to your other ‘volunteer
workers® while petforming dufies related 1o
the conduct o} your business;

To the spouse, child, parent, brofher of sister
of that co-‘empioyee” or thal ‘volunfesr
worker® as a nonsequence of Paragragh
{T}ta) above; .
For which there is any obfigation o share
damages with or repay sorsecne else who
must pay damages hecause of the injury
- deseribed in Paragraphs {1Ha} or (b} above;
or . ’
Arising oul of his or her providing or failing to
provide professional health care services.
¥ you are not in the busimess of providing
professional health cate services, Paragraph (d}
does not apply o any nurse, ememgency
medical technician or paramedic employed by
you to provide such services. - .
{2} *Property damage” to property:

{a} Cwned, occupied or used by,

{5} Penled to, in the care, custody or control of,
ar over which physical comtrol is being
exercisad for any purpose by .

you, any -of your ‘employees’, “voluntesr
workers”, any partner or member {if you are '@
partnership or joint verture], or any member (f
you are a lirmited iabilidy cormpany).

b. Real Estate Manager

Any person f(other iham your “employse’ of

‘volunseer worker’), or amny organizatiom while

acting-as your real estate maragsr.
<. Temporary Custodians of Your Property

)

fc

{d

Any person  OfF organization  having proper

termparary custody of your property if you die, but

onfy: '

{1} With recpect o liability arising out of fhe
maintenance of use of that property, and

{2} Until your legal representative has been
appainfed.

d. Legal Representative i You Die
Your legal representative if you die, hut only with
respect to dufies as such. That represeniative wil
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have al? your rights and duties under this Coverage
Part.

e. llnnamed Subsidiary

Ay subssdaary and subsediary thereof, of yours
which £ & legally incorporaied entily of which you
own & financial inderest of more than 569 of the
voting stock on the sffective dats of the Coverage
Part.

The msurance afforded herein for any subsidiary
rof wamed in this Coverage Part as a named
tnsured doas nof apply to injury or darnage with
respect to which an insured ander thie Coverage
Part is aiso an msured under ancther policy ar
would be an insured under such poficy but for ifs
termipation or the exhaustion u‘ gs hmits of
IREUTENCES. : :

3. Hewly Acquired or Formed @rganézaﬂ@n )
Any organization you rewly acquire or form, other than

a partnership, joint venture or limited Yability company,

and ovar which you maintam financial interest of more

than 589 of the voting stock, wili quadily as a Named
insured i there is no other sirnilar insurance available
to that srgamzation. However:

a. Coverage under this provision is afforded only until
the 180th day after you acquire of form the
erganizafion of the end of the policy penod,
whichever s earlier:

b. Goverage A does aof apply fo ‘bodily mjury” or

‘property damage” thal occurred before you
acquired or formed the organization; and

c. Coverage B does not apply io ‘personal and
advertising  injury® arising out of an offense
commitied bolore you acquired or fermed the
orgamization.

4. Wiobile Equipment
With respect 1o ‘mobile eguipment” registerad in your

name under any motor vehicle registration faw, any
person is an msured while drving such equipmer
along a public highway with your permission. Any other
person-or orgamzation respansible far the condud of
sueh person is alss an maured, but only with respedt o
hability ansing out of the operation of the eguipment,
and only if no other inserance of any kind is available
tc that person or erganization for this fiabifity. However,
N0 persoR of organization is an insured with respect to:
*Bodily injury® te a co-"employee” of the person
drving the eguiproemt; or
b. “Properly damage" to properly owned by, rented to,
. in the charge of or occupied by you or the smployer
of any persan who rs an inpsured under this
provision,

Page 100118

5. Nonowned Watercraft

With respect fo watercraft you de not own that s less
than 51 feet iong and i noi being used io catry
persons for a charge, any person is an insured while

- operaing such watercraft witk vour permission. Any

other poerson or organization responsible for the

conduct of cuch person s afso an mswed, but only

with respect to habiffty arising out of the operation of

the walercraft, and only i oo other msurance of any

kind is available i0 that person or organization for this

habilty.

However, ng person or mganrza.hrun is an msured with

respect in:

a. "Bodily imury” fo a co-"employee” of the person

operating the waterorafi; or

b. ‘Property damage” to properiy owned by, rented fo,
int the charge of of oooupied by you or the employsr
of any persor who iz an insured umder this
provision,

. Additional insureds When ﬁeqmred By Writtern

Coatract, Written Agreament Or Permit

The following person{s} or eorganization{s] ae an
additionaf insered wher you have agreed, in a wriiten
confract, written agreement or because of a permit
issued by z statg or political subdivisien, that such
person of organization be added as an addifional
tnsured on your policy, provided the inury or damage
oocurs subseguent fo the execution of the coniract or
agresmant. ' .
A person or organizahion is an additionat insured under
this provision only for that peried of time reguired by
the contract or agreement. .

However, no such person or organization is an insured
under this provisien § such person or organization is
inciuded as an insured by an endorsement issued by
us and made a part of this Coverage Part.

" & Vendors

Any person{s} or organization{s} {referred io below
as vendor}, but only with respect {o "bodily injury”
or "propesty darmage” arising out of “your products®
whiich are distributed or sold in the regular course
of the vendor's business and only i this Coverage
Part provides ceverage for ‘bodily injun” eor
‘property damage’ ircluded within the “products-
completed operations hiazard®

{1} The insuranes afforded the vendor is subject to

the tollowing additional exclusions:

Thes msurance does not appiy to:

{a} "Bodidy injury® or “property damage® for
which the wvendoar s obligated fo pay
damages by reason of the assumplion of
liabifity in a cofivact or agreement This

" exclusion does not apply fo liability for
damages that the vendor would have in the
absence of the contract or agresment;
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{b} Asy express warranty unauthorized by you,

{c) Any physical or chemical change in the

producy made intentionally by the vendor;

(d) Repackaging, except when unpacked solely
tor the purpose of inspection, dermonsiration,
tosting, or the substihuiion of pars under
instructions from: the manufactrer, and then

 repackaged in the original comainer;

{e} Any failure to make such inspections,
adiusiments, fests or servicing as the vendor
has agreed fo make or nommafly undertakes.
-ta make in the usual course of business, in
vonnection with the distnibution ar sale of the
praducts,

) Demonstrafion, instalistion, senvicing or

repalr operations, except such cperahons
performed at the vendor's premises in
connection with the sale of the product;

(g} Preducts which, after diskribution or sake by
you, have heen laboled or relabeled or used
as a container, part or ingredient of any
other thing or sabsiance by er for the
vendor; or

{h} "Bodily injury® or ‘property damage” ansing
out of the sole negligence of the vendor for
its own acts or ormissions or those of is
employees or anyone else acting on its
behalf.  However, this exciusmn does not
apply fo:

{iy The -.exceptions comtained in  Sob-
paragraphs {d} or {f); of

{ii} Such inspections, adjustments, tesis or
semcmg as the vendor has agreed 1o
make or nermally vnderiakes o make in
the usual cowse of business, n
conmection with the distribution of sale of
the products.

{2} This insurance does not apply. o any msured -

person of organization, from whom you have
acquired suck products, or any ingredient, parf
or coplainer, enfenng into, accompanying or
containing such products.

b, Lessors of Equipment
{1} Any persom of organization from whom you -

lease equipment; but only with respect fo ther
kabifify for “bodily injury”, “properiy damage’ or
‘personzl and adverlising injwry” caused, in
whole or in part, by your maintsnance, operation

or use of equipment feased to you by such

‘person of orgamzation.

{2} With respect to the insurance sfiorded to these

addiional insureds this insmvance does not
apply to any “ocowrrence” which takes place
afier the eguipment lease expires.
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c. Lessors of Land or Premises

Any persen or organization from whom you lease
fand or premises, but only with respect to labifity
arising out of the owaarship, mairtenance or use of
that part of the land o7 premises leased to you.

With respect io the insurance afforded these
addifional  insereds  the folfowing  addiional
exclusions apply:

This insurance does not apply te:

1. Any “oecurrence” which lakes place after you
cease to lease that tapd; or

2. Structural alterabions, new cons!ructmn or

demolition operations performed by or on behalf
of such person or organizaion.

L Architects, Engineers o Surveyors

Any archiect, engineer, or surveyor, but only with
respect fo liabifty for 'bodily injury”, pmpeny
damage” or ‘personaf and adverlising injury’
cagsed, in whole or m part, by your acte of
emissions or the acts or omissions of these acting
on your behalf:

Cft) in connection with your premises; or

(21 In the performance of your sngoing Gﬁ&f&h@ﬂs

perfermed by you or on your behal, :

With respect to the insurance afforded these
additional msureds, e following additional
exchusion applies:

This insurance does not apply to “bodily injury”,

pmperiy damage” or "persamal and adverfising

injury” anising ot of the rendering of or the failure

1o render any professmnal services. by or for you,

including:

1. The preparing. apprwiﬂg, or faifing to prepare
of approve, maps, shop drawings. opinians,
reports, surveys, field orders, change orders or
drawings and specificakons; of

2. Bupersisory, inspection, archifectural o
engineering sctivities. - ’

. Permits Issued By State Or Political

Subdivisions

Any siate or political subdivision, but only with
respect to operations performed by you or an your
behalf for which the state or political subdivision
kas fssved a permit

With respect o ibe insurance afforded these

additional insureds, this insurance does not 2pply

tar

{1} Bodily injury”, “property damage® or ‘personal
and adverfising injwy”® ansing out of operafions
performed for the state or mumcipaity; or

" (2) "Bodily injury® ar “properly damage” iaciuded

within ihe. ‘products-completed operafions
hazard™ '
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f. Auy Other Party

Any ofher person or organization who is nof an
insured under Paragraphs a. through e. above, but
only with respect to habiily for “bodily mjury”,
‘propery damage” or ‘personal and advertising
injuty” caused, in whole or it part, By your acts or
ornigsions of the acts or omissions of those aclng
en your befaif: _

{1} ir the performance of your angoing operations; -

{2} 'n connection with your premises cwned by ar

rented io you; ar

{3} In connschion with fycm-r work” and -included

within  the ’'products-cormpleted  operatiens

hazard”, but ondy

{al The wallen confract or agreemert requires
you o provide such coverage 1o such
addifional insurad; and ‘

{b] Thic Goverage Part provides coverage for
“bedily mjury” or "property damage” included
within the ‘products-completed operafions
hazard’. _

With respect o the insurance afforded te these

addtional insureds, this wsurance does not apply

ta: : ‘

"Bodily injury”, propeﬂy darrage” or persanai and
adverfising miury” arising out of the renderning of, or
the tatture o render, any prolessional architeciural,

- engineering or sEveying sevices, inchuding:

{1} The preparing, approving, or failing o propare
or approve, maps, shop drawings, opinions,
reports, surveys, ficld orders, change orders or
drawings and specifications; or ._

(2} Supervisory, nspeciion, architeciural or
engineenng activities. » ‘

The limits of insurance that apply to additional insureds
under this provision 5 described in Secfion HE — Limnits
Cf Insurance.
How this wsurance applies when cther insurance is
available to the additional nsured is described in the
Other Insyrance Gondiion in Section W — Commercial
General Lisbifity Conditions.
Mo person or arganization & an insured with respect to the
conduct of any current or past parfrerstap, joint ventare or
fraited Bability company that is not shown as a Named
Insured in ihe Declarations.
SECTON §if - LIMITS OF ISURARCE
t. The Most We will Pay
The Limnits of insurance shown in the Declarations. and
the rules below fix the most we will pay regardiess of
the number of:
&. Insureds;

b. Claims made or "suits” brought; or
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2.

1.

¢. Persons or organizations making claims ar bringing
"sufts”.

General Aggregate Limit

The General Aggregate L:mzﬁ & the most we wilt pay

for the sum of

a. Medical expenses under Coverage €,

b, Damages under Cowerage A, except damages
because of 'bodiy mjury® or ‘properly damage”
mcluded in the “producis-completed operztions
hazard®: and

¢. Damages under Coverage B.

Products -Completed Operations Aggregate Limit

The Products-Compleied Operations Aggregate Dimi

i the most we will pay under Coverage & tor darmages

bacause of “hodly insury” end ‘property damnage”

mciuded i the “products-completed operations
bhazard”.

. Personal and Advertising itfxiury Limit

Subject to 2. above, the Persomal and Adverfising
injury Lim# is fhe most we will pay ander Coverage B
for the sum of afl damages because of all “persunal
and advertising injury” sustained by any one person or

_organizahos.

Each Occurrence Limit
Bubject to 2. or 3. above, whichever appflies, the Each

Occurrence Limit is the most we will pay for the sunt
of:

g. Dlamages under Coverage A; and
b. Medical expenses under Coverage €

because of all "bodily injury” and pmpéﬂy damage
arising out of any one “ocourrencs’.

. Damage To Premises Rented To You Limit
Bubject to 5. above, the Damage To Premises Rented

Ta You Limit is the most we wilk pay under Coverage A
for damages because of "praperty darmage” to any ope
premises, while renfed to you, or m the case of
damage by fire, lighteing. or explosion, while rented o
you or temporarily oocupied by you with permissior of
the owner,

in the case of damage by fire, ligitning or explosion,
the Damage o Premises Rented To You Limit applies
to ali damage proximately caused by the same event,
whether such darmage results fromn fire, fightmng or
explosion or any combination of these.

Medical Expense Limit

Subgect to 3. above, the bedical Expense Limi s the
rost we will pay under Cavewage C for &l medical
expanses Because of 'bodsﬁy injury” sustained by any
one person.

How Limits Apply To Additional Insureds

If you have agreed in a wotten confract or wntien.
agreerment that =znother persen or organizaton be
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added as an additional insured on your policy, the

most we will pay on behalf of such additional msured is

the lesser of: ,

@ The limits of msurance specified in the wrifien
coutract or wrilien agreement; or

k. The Limits of Insurance shown in the Beclarations.

Such amount shall be a pan of and sof in addidion to

Limite of insurance shown in the Declarations and

desoribed in this Sechion.
The Limits of insurance of this Coverage Part apply
separately to each consecutive anpual period and 1o any
remaining period of less than 12 months, starfing wih the

beginning of the poficy period shown in the Declarations,

uniess the policy peried is extended after issuance for an
additional pariod of less than 12 mosths. In that case, the
additional period will be deemad part of the last preceding
period for purposes of determining the Lirits of Insurance.

SECTION #V — COMMERCIAL GENERAL LIABILITY

COHDITIONS :
1. Sankrupicy
' Bankrupioy or insolency of the insured or of the
insured's estate will mot refieve us of our ohfigations
undet this Coverage Part. .
2. Duties in The Event Of Occurrence, Offense, Claim
Or Suit , :
& Notice Gf Occurrence Cr Dffense
. You or any additional insured must see to it that we
are nofified as soon as pracicable of an
*ocourrence” or an offense which may resuft in a
claim. Te the extent pessible, nofice should inghude:
{1} How, when and where the “ocourrerce’ or
offense fook place; -

{2} The narmes and addresses of any injured .

persans and winesses; and
(3} The natwe and location of any injury or damage
arising out of the "occurrence” or offense.
b. Netice Of Claim _
¥ a claim is made ar “suit” is brought against any
insured, you or any additonal insuted mast:
{1) immediately record the spesifics of the clamm or
‘ *suit” and the date received; and
{2} Natify us as scon as prachicable. -
You or any additional insured must see fo if that we
receive writen notice of the claim or "seit” as soen
as praclicable.
. Assistance And Cooperation Of The Insured
You and any oiher invoived insured must:
{1) Immediately send us copies of any demands,

notices, suramonses or legal papers received in -

conneciion with the claim or “suit";

{2} Authorize us to obfain records and other
information;
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(3) Cuoperéne with us in the invesiigation or
settioment of the dlaim or defense against the
*suit™; and
{4} Assist us, upon our request, in the enforcement of
any right against any person or arganization which
may be fiable to the insured because of mjuty o
damage to which fhis insurasce may also apply .
d. Obtigations At The insureds Own Cost
Ng insured will, except at that insured's own cost,
voluntarily make a payment, assume a8y
obligation, or incur any expense, ofher than for fst
zick, without eur cansent.
e. Additional insureds Gther Insurance
i we naver a claim or “suit” under this Coverage
Part tha! may also be covered by other msurance
availabie to an additional msured, such sdditionsd
insured mws! subemit swoh claim or ‘sul® o the
othier insurer for defense and indermnity.
However, this provision does not apply o the
extent that you have agreed in & writien coniract or
written agreement that this insusance is prmary -
and non-confribmory with the addiional insured's
OWR insuENce. : :
f. Knowledge Of An Gceumrence, Offemse, Claim
Or Suit _
Paragraphs a. and b. apply 1o you or fo any
additiona! insured only when such "ocourrence’,
. offenss, clam or "suit’ is. known: fo: o
{1} You or any additional msured that is anm
mdividual;
{2} Any pariner, if you or an addifional insured is a
parirership; ‘ :
{3} Any manager, if you or an additional insured is a
firmited fizbiity company;
{4} Any “executive officer or insurance manager, ¥
you or an additional insured is a corporation,
{5) Any trustee, if you or an additional insured is &
frust; or
[6) Any elected or appeinied official, if you or an
additional insused is a poliical subdiision or
public enfiy.
This duty applies separately fo you and any addiional
insured.
3. Legal Action Against Us
Mo person or organization bas a right under this
Coverage Part: : ,
a. To jpin us as a party or atherwise bring us inlo &
“euit’ asking for damages from an insured; or
k. To sue us on this Goverage Part unless afl of its
terrns have been fully complied with.
& person or organization may sue us o recover o an
agreed seftiement or on a final judpment against an
insured; but we wilt not be liable for damages that are
not payable ender the terms of this Coverage Part or
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that are in excess of the appiicabie limit of insurance.
An agreed setfierment means a setement and release
of liabifity signed by us, the nsured and the claimant or
the claimant's kegal representative.
4. Other Insurance
i other valid and collectible msurance i available fo
the meured for a loss we cover under Coverages A or
B of this Coverage Part, our obligations are limted as
follows: : '
2. Prsmary Insurance
This insurance is parmary except wh«en b. bellsw
applies. i other insurance is also prmary, we will
share with =i that other insurance. by the methed
described in . below.
‘b. Excess Inswrance

This mswancs is excess over any of the ofher

insuramce, whether primary. excess, cunlingent of
on any other basis:
{1} Your Work
That is Fire, Extended Coverage, Buflder’s Risk,
Installation Fisk or simiar mverage for Tyour
work®; .
{2} Premises Rented To You
That is fire, lighining or explosion insurance for
premises rented to you or temporarly occupied
by you with permission of the owner;
{3} Tenant Liability
That is insurasce purchased by you to cover
your hability -as a tenant for “property damags”
t premises remted to you or temporariy
ocaupied by you with permission of the owner;
{4} Aircraft, Auto Or Watercraft =~
it the loss arises ool of the maintenance or use
of afrcraft, "autos® or walercraft to the extent not
subject to Exclusion g. of Sectien | — Coverage
A —Bodily Injury And Property Damage Liability;
{53 Properiy Damage to Borrowed Equipment Br
Use Of Elevators
¥ the loss arises out of "property damage’ to
horrowed eguipment or the use of elevators {o
the extent not subject fo Exclusion §. of Sectian |
- Coverage A - Bodidy in;ury And Property
Dammage Liabifity,
{6} When You Are Added As An Additional
’ insured Fo Other Insurance
Any other insurance available to you coverng
liability for darnages arising out of the premises
of operaions, or producits and compieted
operafions, for which you have been added as
an additional insured by that insurance; or

Page 14 of 18

{7} When You Add Others As An Additional
insured To This insurance

Any other insurance available to an addiional
msured.

Howewer, the {ollowing provisions apply {o other

meuranoe avakable any person  or

grganization whe 1= an additional insured vader

this coverags part.

{a) Primery Insurance When Requived By
Contract
This insarance s prmary if you have agreed
i a writlen contract or wrtlen agresment
that this insurance be prmary. K ofher
inswrance is also primary, wo will share with
all that other insurance by the methed
desoribed o C. below. o _

fhy Primary Aad Nom-Contributory To Uther
nsurance When Reguired By Conract
if you have agreed in a writien conirast,
written agreement, of pepnit that this
insiwance is prmary and . non-cantAbrory
with the additona tnsured's own insurance,
this insurance is prrsary and we will not
seek contritndion frern that othe; insurance.

Paragraphs {aj and (b} do not app!y to other
insuranice o which the additional insured -has
bean added a5 an additional insured.
When this insurance is excess, we will have ne
duty under Ceverages A or B o defend the insured’
against any "suif’ if any other insurer has a duty fo
defend the insured against that "sait”. If wo ather
msurer defends, we will endentake fo do so, but we
will be entifled o the insured's righis aganst alf
ihose ofber insurers.
When this insurance iz excess over other
insurance, we will pay only ocur share of the amount
of the loss, #f any, that excesds the sum of:

{1} The total amount that alf such other insurance

would pay for the loss in the absence of this
insurance; and

‘2_2} The total of all deductible and sef-nsured

amounts under alf that ofher insurance.
We wil] share the remaining loss, # any, with any
other insurance that is nof described in this Excess
tnsurance provision and was not bought speciiically
fo apply in excess of the Limits of Insurance shown
in the Declarations of this Coverage Part.

. Method OF Sharing

¥ al of the other insurance permiis comnbution by
equat shares, we will fellow this method alse. Under
this approach each insurer coniobedes equal’
amounts umtil # has paid it applicable limit of
insurapce or none of the loss remains, whichever
comes. first.
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¥ any of the other insuramce does not perrait
congribution by equal shares, we will contrbute by
limiis. Under this method, each insurer's share is
based on the ratic of #s applicable fmit of
insurance to the total applicable fimits of insurance
of all insurers.

5. Premium Auodit

s. We wilt compute sl premiums for this Coverage
Part in accordance with our rufes and rates.

b. Premium shown in this Coverage Part as advance
premium is a deposif premiurm only. Af the cioss of
each audit perod we will compute the earned
pramium for that period and send notice to the first
Named Insured. The due date for audi and
retrospective premitms is the date shows as the
due date on e bill. If the surs of the advapce and
audit premiums paid for the policy penod is graater
than the carned premium, we will return the excess
o the first Mamed Insured.

¢. The first Named insured must keep records of the
information we need for premium computafion, and
send us copies at such fimes as'we may request. -

Representations

a. When You Accept This Policy

" By accepting ths policy, you agree:
{1} The staterments in the Declarations are accuraie
"and complete; |

{2} These  siatements are  based
represeatations you made o us; and

upon

{3} We have issued this policy in refiance upon your
repraseatations. ,
b. Unintentional Faflure Te Disclose Hazards
i unintenionally you should fail to disciose al
hazards relating te the conduct of your business
that exist at the inception date of this Coverage
Pan we shall noi deny coverage umder ihis
Coverage Part because of such failure.

1. Separation Of insureds

Except with respect to the Limits of Insurance, and any
rights or duties specifically as&gned in this Coverage
" Part to the first Named insured, this insurance applies:

& As i each Wamed Insured were ihe only Named
insured; and

b. Separately to sach insured against whom claim is
made or "suit” is brought.

B. Teansfer Of Rights Of Recovery Against Others To

Us

z. Transfer of Rights Of Recovery
i the insured has rights to recaver afl or part of any
payment, including Supplementary Payments, we
have made under this Goverage Part. those nghts
are transierred o us. The insured rmrust do nothing
after loss to impair them. At cwr request, the
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insured witt bring “suit” or irensfer these rights to ue
and help us enforce thern.

b. Waiver Of Rights Of Recowery {Waiver O
Subrogation}
i the insured has waived any rights of recovery
-against any person or organization for afl or part of
gny payrmernt, incleding Supplernentary Payments,
we have made under this Coverage Part, we also
watve that right, provided the insured waived their
rights of recevery against such person of
vrganization in a confract, Zgreement or permit that
was executed prior to the injury or damage.

When We Bo Not Renew

¥ we decide rot to renew this Coverage Pan, we wiil

mail or defiver to the first Named nsured shﬁwn in the

Declarations written naotice of the nonrenewat pot less
than 38 days before the expiration date.

i notice is mailed, proat of mailing will be sufficient
proof of nohice.

SECTION V - DEFBUTIONS

1.

“fdverisement™ .means the widespread public
dissersination of informakion -er images that has the
purpose of inducing the sale of goods, prudums or
sesvices through: -

a. {1} Radie;
{2} Television;
{3} Billboard;
(4} Magazine;
{5} Wewspaper; or
b. Any other publicafion that is given widespread
public distribution.
However, "advertisernent’ does ot include:

a. The desagn prirted material, imformation or mages .
contained in, on or upon the packaging of iaheimg
of any goods or products; ar

b. An imteractive conversation betwesn or among
persons through 2 computer retwork.

*Advertising idea® means any idsa for am
Tagvertisement”.
*Asbestos hazard' means an exposare aor threat of

exposure to the actual or alleged properies of
asbestos and includes ihe mere presence of ashesios
in any form.

"Auto’ means = land mofor vehicie, trafler or sernitrafler
designed for travel on public roads, including any
sttached machinery or equipment. But "auto™ does not
inctude "mobite eguipraent”.

“Bodily injury” means physical:

a. lmjury;

b. Sickmess; or

c. Discase

sustained by a persen and, i arsing out of the above,
mental anguisi or death at any ime.
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HRC ATTACHMENT 2

CITY AND COLNTY OF SaN FRANCISCO '
: Architecture, Engineering, und Professlunal Ssrvices

HUMAN RIGHTS COMMISSION

- FORE 3: MBC HON-DISCRIMINATION AEFIDAVIT

1. will ensure that my firm complies fully with the provisions of Chapter 148 of the San Francisco
Administrative Code and its implementing Rules and Regulations and 2ttest to the truth and
accuracy of all information provided regarding such compliance.

2. | arknowledge and agree that any monetary penalty assessed against my Firm by the Director of the
Human Rights Commission shall be payable ta the City ana County of San Francisco upan demand. (
further acknowledge and agree that eny monetary penalty assessed may be withheld from any
monies due to my firm on any contract witk the City and County of San Francisco,

3. 1declare and swear under penalty of periury under the laws of the State of Califaria that the
foreguing statemnents are tres and correct and accurately reflect my inteptiags. -

Signature of Qwnerdkutharized Representaﬁvg; o )
Owner/huthorized Representative (Print} Qm & —— Cfo
Neme of Firm (Print) __ Med Funguer fee lihcore Sttoms Toa
Title and Pasition S ' R
P . ,
address, City, 2P /D640 Treers Sreel™ Saw Diesg $2 67/
ot
Federal Employer Identification Number (FEINy: 32 = 854 2 4.5/
Cate: ? ~4-0 ?

Medinpact



City and County of San Francisco
Office of Contract Administration
Purchasing Division
City Hall, Room 430
1 Dr. Carlicn B. Goodlett Place
San Francisco, California 94102-4685

First Amendment
THIS AMENDMENT (this “Amendment”) is made as of December 24, 2009, in San Francisco, California,
by and between MedImpact Healthcare Systems, Inc. (“Contractor”), and the City and County of San Francisco,
a municipal corporation (“City™), acting by and through its Director of the Office of Contract Administration.
. RECITALS
WHEREAS, City and Contracior have entered into the Agreement (as defined below); and

WHEREAS, City and Contractor désire to modify the Agreement on the terms and conditions set for’ch herein to
renew the contract for fiscal year 2009-2010, and update standard contractual clauses;

- WHEREAS, approval for this Amendment was obtained when the Civil Service Commission approved Contract
uumber 2010-08/09 on April 20, 2009;

"NOW, THEREFORE, Confractor and the City agree as follows:
1. Definitions. The following definitions shall apply to this Amendment:
a. Agreement. The ferm “Agreement” shall mean the Agrecment dated July 1, 2008 from the RFP33-2007 -
dated December 10, 2007 Contract Numbers BPHG09000009 and BPHG05000010 between Contractor and City, as
amended by this First Amendment

b. Other Terms. Terms used and not defined in this Amendment shall have the meanmgs assigned
to such terms in the Agreement.

2. Medifications to the Agreement. The Agreement is hereby modified as foliows:
2a. Section 5. of the Agreement currently reads as follows:
5. COMPENSATION

Compensation shall be made in monthly payments on or before the 30% day each month for work, as set
forth in Section 4 of this Agreement, that the Director of the Public Health Department, in his or her sole
discretion, concludes has been performed as of the 30th day of the immediately preceding month. In no event shail
the amount of this Agreement exceed Eight Hundred F orty Thousand Dollars ($840,000). The breakdown of costs
associated with this Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated
by reference as though fully set forth herein.

No charges shall be incurred under this Agreement nor shall any payments become due to Contractor until
reports, services, or both, required under this Agreement are received from Contractor and approved by The
Department of Public Health as being in accordance with this Agreement. City may withhold payment to
Contractor in any instance in which Contractor has failed or refused to satisfy any material obligation provided for
under this Agreement.

Inno event- shall City be liable for interest or late charges for any late payments.

Such section is hereby amended in its entirety to read 2s follows: M € - @&

CMS 6375
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San Francisco, California 94102

d. Should any of the required insurance be provided under 2 claims-made form, Contractor shall
maintain such coverage continuously throughout the term of this Agreement and, without lapse, for a period of three
years beyond the expiration of this Agreement, 1o the effect that, should occurrences during the contract term give
rise to claims made after expiration of the Agreement, such claims shall be covered by such claims-made policies.

e.  Should any of the required insurance be pfovided under a form of coverage that includes a general
annual aggregate limit or provides that claims investigation or legal defense costs be included in such general annual
aggregate limit, such general annual aggregate limit shall be double the occurrence or claims limits specified above.

£ Should any required insurance lapse during the term of this Agreement, requests for payments
originating after such lapse shall not be processed until the City receives satisfactory evidence of reinstated coverage
as required by this Agreement, effective as of the lapse date. If insurance is not reinstated, the City may, at its sole
option, terminate this Agreement effective on the date of such lapse of insurance.

2. Before commencing any operations under this Agreement, Contractor shall furnish to City.
certificates of insurance and additional insured policy endorsements with insurers with ratings comparable to A-,
VI or higher, that are authorized to do business in the State of California, and that are satisfactory to City, in form
evidencing all coverages set forth above. Failure to-maintain insurance shall constitute a material breach of this
Agreement. o :

h. Approval of the insurance by City shall-:}o.t relieve or decrease the liability of Contractor
hereunder,

Such section is hereby amended i its entireiy to read as follows:
15.  INSURANCE

2. Without in any way limiting Contractor’s liability pursuant to the “Indemnification” section of this
Agreement, Contractor must maintain in force, during the full term of the Agreement, insurance in the following
-amounts and coverages: , R o :

) Workers® Compensation, in statutory amounts, with Employers’ Liability Limits not less
than $1,000,000 each accident, injury, or illness; and )

, (@) Commercial General Liability Insurance with limits not less than § 1,000,000 each
occurrence Combined Single Limit for Bodily Injury and Property Damage, including Contractual Liability,
Personal Injury, Products and Completed Operations; and '

3) Commercial Automobile Liability Insurance with Himits not less than $1,000,000 each
occurrence Combined Single Limit for Bodily Injury and Property Damage, including Owned, Non-Owned and
Hired auto coverage, as applicable.

4) rofessional liability insurance, applicable to Contractor’s profession, with limits not less
than $1.000,000 each claim with respect to negligent acts, errors or omissions in connection with professional
services to be provided under this Agreement.

b, Commercial General Liability and Commercial Automobile Liability Insurance policies must be -
endorsed to provide:

(1} Name as Additional Insured the City and County of San Francisco, its Officers, Agents,

Megimpact
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sponsored or controlled by Contracior. Additionally, Contractor acknowledges that Contractor must inform each of
the persons described in the preceding sentence of the prohibitions contained in Section 1.126.

Such section is hereby amended in its entirety to read as follows:
42. - LIMITATIONS ON CONTRIBUTIONS

. Through execution of this Agreement, Contractor acknowledges that it is familiar with section 1.126 of the
City's Campaign and Governmental Conduct Code, which prohibifs any person who contracts with the City for the
rendition of personal services, for the furnishing of any material, supplies or equipment, for the sale or lease of any
land or building, ar for-a grant, loan or loan guarantiee, from making any campaign contribution to (1) an individnal
holding a City elective office if the contract must be approved by the individual, a board on which that individual
serves, or the board of a state agency on which an appointee of that individual serves, (2) a candidate for the office
held by such individual, or {3) 2 committee controfled by such individual, at any time from the commencement of
negotiations for the contract until the later of either the termination of negotiations for such contract or six months
after the date the contract is approved. Contractor acknowledges that the foregeing restriction applies only if the
contract or a combination or series of contracts approved by the same individual or board in a fiscal year have a total
anticipated or actual value of $50,000 or more. Contractor further acknowledges that the prohibition on
contributiohs applies to each prospective party to the contract; each member of Contractor’s board of directors;
Contractor’s chairperson, chiel executive officer, chief financial officer and chief operating officer; any person with
an ownership interest of more than 20 percent in Contractor; any subcontractor listed in the bid or tontract; and any
committee that is sponsored or controlled by Contractor. Additionally, Contractor acknowledges that Contradtor
must inform each of the persons described in the preceding sentence of the prohibitions contained in Section 1,126.

Contractor further agrees to prov1de to Cxty the names of each person, entity or committee described above.

2d. - Section 61 of the Agreement currently reads as follows:

61. ADDITIONAL TERMS

Additional Terms are attached hereto as Appendix D and are incorporated into this Agreement by reference
as though fuily set forth herein.

Such section is hereby amended in its entirety to read as f&llowsz
. 6L COOPERATIVE DRAFTING

)

This Agreement has been drafted through a cooperative effort of both parties, and both parties have had an
opportunity to have the Agreement reviewed and revised by legal counsel. . No party shall be considered the drafter
of this Agreement, and no presumption or rule that an ambiguity shall be construed against the party drafting the
clause shall apply to the interpretation or enforcement of this Agreement.

Ze. Section 62 is hereby added:

62. DISPUTE RESOLUTION PROCEDURE-LEFT BLANK BY AGREEMENT OF THE PARTIES

2% Section 63 is hereby added:
a3. ADDITIONAL TERMS.

Additional Terms are attached hereto as Appendix D and are incorporated into this Agreement by reference
as though fully set forth herein. '

Medimpact
CMS 63735 . gm/g
P-550 (05-09) 5 12/24/89



By:

IN WITNESS WHEREOF, the parties hereto have executed this Amendment to the Original Agreement on the day

first mentioned above.
CITY

Recommended by:

| - |
ﬁ/%fvﬂmb/ ,// : AW Vv

2410

- Mitchell H. Katz, M.D. /  Date
Director of Health

Approved as to Form:

Dennis J. Herrera
City Attorney
Deputy City Attomey

Date

Approved: .

CONTRACTOR

MedEmpact Healthcare Systems, Inc.

/ ?L-f’{:/f 0

Naomi Kelty
Director Office of Contract
Administration and Purchaser

Date

/ /fj .
Pale R. Brown :
Senior Vice President

10680 Treena Street, 5™ Floor
San Diego, CA 92131-2446

City vendor number: 50614

Meginpact

Date



Appendix B
Calculation of Charges

i Method of Payment — Actual Cost

A Confractor shall submit monthly invoices in the format attached in Appendix F, by the fificenth
(15" working day of each month for reimbursement of the actual costs for Services of the immediately preceding
month. All costs associated with the Services shall be reported on the invoice each month. All costs incurred under
this Agreement shall be due and payable only after Services have been rendered and in no case in advance of such

Services.
2. Program Budgets and Final Invoice
A. Program Budgets are listed below and are attached hereto.
Budget Sumfna’ry
Appendix B-1 Administrative Fee Schedule
_Appendix B-2 Fees

B. COMPENSATION

Compensation shall be made in monthly payments on or before the 30" day after the DIRECTOR, in his or
her sole discretion, has approved the invoice submitted by CONTRACTOR. The breakdown of costs and sources of
revenue associated with this Agreement appears in Appendix B, Cost Reporting/Data Collection (CR/DC) and
Program Budget, ‘attached hersto and incorporated by reference as though fully set forth herein; The maximum
dollar obligation of the CITY under the terms of this Agreement shall not exceed Seven Million Seven Hundred
Twenty Eight Thousand Dollars (§7,728,000) for the period of July I, 2008 through June 30, 2011,

CONTRACTOR understands that, of this maximum dollar obligation, $828,000 is included as a

- contingency amount and is neither to be used in Appendix B, Budget, or available to CONTRACTOR without a
modification to this Agrecment executed in the same manner as this Agreement or a revision to Appendix B, -

. Budget, which has been approved by the Director.of Health. CONTRACTOR further understands that no payment
-of any portion of this contingency amount will be made unless and until such modification or budget revision has
been fully approved and executed in accordance with applicable CITY and Department of Public Health laws,
-regulations and policies/procedures and certification as to the availability of funds by the Controller.
CONTRACTOR agrees to fully comply with these laws, regulations, and policies/procedures.

{1}  For each fiscal year of the term of this Agreement, CONTRACTOR shall submit for approval of
the CITY's Department of Public Health 2 revised Appendix A, Description of Services, and a revised
Appendix B, Program Budget and Cost Reporting Data Collection form, based on the CITY's allocation of
funding for SERVICES for the appropriate fiscal year. CONTRACTCR shall create these Appendices in
compliance with the instructions of the Department of Public Health. These Appendices shall apply only to
the fiscal year for which they were created. These Appendices shall become part of this Agreement only

upon approval by the CITY.

{2) CONTRACTOR understands that, of the maximum dollar obligation stated above, the total
amount to be used in Appendix B, Budget and available to CONTRACTOR for the entire term of the contract
is as follows, not withstanding that for each fiscal year, the amount to be used in Appendix B, Budget and
available to CONTRACTOR for that fiscal year shall conform with the Appendix A, Description of Services,
and a Appendix B, Program Budget and Cost Reporting Data Collection form, as approved by the CITY's
Departhent of Public Health based on the CITY's allocation of funding for SERVICES for that fiscal year.

MedImpact Healthcare Systems Inc.
December 24, 2009
Page 1



July 1, 2008 through June 30, 2009 N . | . §$1,700,000

July I, 2009 through June 36, 2010 $2,606,060
July 1, 2010 through June 30, 2011 $2,600,900
July 1, 2008 through Junme 30, 2011 : $6,900,000

- (3) CONTRACTOR understands that the CITY may need to adjust sources of revenue and agrees that
these needed adjustmaents will become part of this Agreement by written modification to CONTRACTOR. In
event that such reimbursement is terminated or reduced, this Agreement shall be terminated or
proportionately reduced accordingly. In no event will CONTRACTOR be entitled to compensation in excess

. of these amounts for these periods without there first being a modification of the Agresment or a revision to
Appendix B, Budget, as provided for in this section of this Agreement.

: C. CONTRACTOR agrees to comply with its Budget as shown in Appendix B in the provision of
SERVICES. Changes to the budget that do not increase or reduce the maximum dollar obligation of the CITY are
subject to the provisions of the Department of Public Health Policy/Procedure Regarding Contract Budget Changes.
CONTRACTOR agrees to comply fully with that policy/procedure. ' :

D. No costs or charges shall be incurred under this Agreement nor shall any payments become due to
. CONTRACTOR until reports, SERVICES, or both, required under this Agreement are received from
CONTRACTOR and approved by the DIRECTOR as being in accordance with this Agreement, CITY may
withhold payment to CONTRACTOR in any instance in which CONTRACTOR has failed or refused to satisfy any
.material obligation provided for under this Agreement.

E.In no event shall the CITY be liable for interest or late charges for ar;y late payments.

F. CONTRACTOR understands and agrees that should the CITY’S maximum dollar obligation
under this Agreement include State or Federal Medi-Cal revennes, CONTRACTOR shalf expend such revenues in
the provision of SERVICES to Medi-Cal eligible clients in accordance with CITY, State, and Federal Medi-Cal
regulations. Should CONTRACTOR fail to expend budgeted Medi-Cal revenues herein, the CITY’S maximum

‘dollar obligation to CONTRACTOR shall be proportionaily reduced in the amount of such unexpended revenues. In
no event shall State/Federal Medi-Cal revenues be used for clients who do not qualify for Medi-Cal reimbursement.

MedImpact Healthcare Systems Inc.
December 24, 2009
Page 2



Appendix D
Additional Terms

1. HIPAA

The parties aclknowledge that CITY is a Covered Entity as defined in the Healthcare Insurance
Portability and Accountability Act of 1996 ("HIPAA") and is therefore required to abide by the Privacy
Rule contained therein. The parties further agree that CONTRACTOR falls within the following definition
under the HIPAA regulations:

D A Covered Entity subject to- HIPAA and the Privacy Rule contained therein; or
XA Business Associate subject to the terms set forth in Appendix E;
I:I Not Applicable, CONTRACTOR W1H not have access to Protected Healﬁl informdtlon

2 THIRD PARTY BENE. FICIARIES

No third parties are intended by the parties hereto to be third party beneficiaries under this
Agreement, and no action to enforce the terms of this Agreement may be brought against either party by
any person who 1s not a party hereto.

3. CERTIFICATION REGARDING LOBBYING
CONTRACTOR certifies to the best of its knowledge and -belief that:

A.  No federally appropriated funds have been paid or will be paid, by or on behalf of
CONTRACTOR to any persons.for influencing or attempting fo influence an officer or an employes of any
agency, a member of Congress, an officer or employee of Congress, or an employee of a member of
Congress in connection with the awarding of any federal contract, the making of any federal grant, the
entering into of any federal cooperative agreement, or the extension, continuation, renewal, amendment, or
modification of a federal contract, grant, loan or cooperative agreement. -

B. "If any funds other than federaily appropriated funds have been pazd or will be paid 1o any
persons for influencing or attempting to influence an officer or employee of an agency, 2 member of
Congress, an officer or eraployee of Congress, or an employee of 2 member of Congress in connection with
this federal contract, grant_ loan or cooperative agreement, CONTRACTOR shall complete and submit
Standard Form -111, “Disclosure Form to Report Lobbying,” in accordance with the form’s instructions.

C. CONTRACTOR shall require the language of this certification be included in the award
documents for all subawards at all tiers, (including subcontracts, subgrants, and contracts wder grants,
loans and cooperation agreements) and that all subrecipients shali certify and disclose accordingly.

D, This certification is a material representation of fact upon which reliance was placed
when this transaction was made or entered into. Submission of this certification is a pretequisite for making
or entering into this transaction imposed by Section 1352, Title 31, U.S. Code. Any person who fails to file
the required certification shall be subject to a civil penalty of niot less than $10,000 and not more than
$100,000 for each such failure.

4. MATERIALS REVIEW

CONTRACTOR agrees that all materials, including without limitation print, audio,
video, and electronic materials, developed, produced, or distributed by personnel or with funding under this
Agreement shall be subject to review and approval by the Contract Administrator prior to such production,
development or distribution. CONTRACTOR agrees to provide such materials sufficiently in advance of

MedImpact Healthcare Systems Inc.
December 24, 2009
Page 1



any deadlines to allow for adequate review. CITY agreeq to conduct the review in a manner which does
not impose uireasonable delays.

MedImpact Healthcare Systems Inc.
December 24, 2009
Page 2



cAUURD, CERTIFICATF JF LIABILITY ENSURANC‘

LAILE INRIDL/Y Y )

04/17/2009

PROTUCER Serial & 101045 ] IHS CERIIFICATE IS TSSULD AS A WATTER OF INFORWATION
JAYCE MCCLELLAN ] .o OHLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE.DOES NOT AMEND, EXTEND OR
MOCLELLAN iNSUR&NCE AGENCY ALTER THE ‘COVERAGE . AFFORDED BY THE POLICIES BELOW.
P.0.BOX 99 ;
CARLSBAD, CA 92018 INSURERS AFFORDING COVERAGE HAICE
INSURED MNBURER &, HARTFORD INSURANCE CO. OF THE
MEDIMPACT HEALTHCARE SYSTEMS WeUneR B, HARTFORD CASUALTY INSURANCE
ATTN: GARY JAUS — p - " - .
msURER O GREAT AMERICAN E&S INSURANCE CD
10680 TREENA STREET, 5TH FLOOR P ' =
3SAN DIEGO, CA 82131 ' prp———
' ICOVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN 1SSUED TO THE INSURED NAWED ABOVE FOR THE POLICY PERIOD INDICATED. ROTWITHSTANDING

ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUNMENT WATH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
RIAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH

POLICIES, AGBGREGATE LIMITS SHOWWN MAY HAVE BEEN REDUCED BY PAID GLAIMS.

e e " TYPE OF INSURANCE " POLISY NUMBER P o | SR aroH LITS
. . | eEnERAL LnBILITY ‘ EAGH OCCURRENCE s 1,000,000
A X | COMMERCIAL GENERAL LIABILITY ) QQ;':'{E.GQ: To@REW = s $ 300.060
ovams waoe cccur| 72UUNUS3775 4/15/09 4/15M0  {vED EXP gy one porsory |5 30,000
] PERSONAL & ADY INJURY | § 1,000,000
- GENERAL AGGREGATE s 2,000,000
GENL AGGREGATE uwr APPLIES PER PRODUCTS - COMPIOP AGG. | $ 2,000,000
Kleousr | 18% [ ioe
| AUTOMOBILE LIABHITY . 0 EMGLE LT
At Lawamo o ey o 5 1,000,000
L __{ ALL OWNED AUTOS BODILY INSURY - s
|| scHepuies auTos {Pes peman)
| X | NIRED AUTOS T2UUNUS3TTS 4/15/08 411510 RODLY.IIRY .
X | non-owneD AUTOS T2UUNUS3TY5 415109 41510 {Par sccident) :
— e
GARAGE LIABILITY AUTO ONLY - BA ACCIDENT 1%
ANY AUTD OTHER THAN EA ACC |§
=1 - AUTO ONLY: s s
EXCESSIUMBRELLA LIABIITY TORHUHYS521 . 4115709 41510 EACH DOCURRENCE $ 10,000,000
B [ X Jocour CLAIMS MARE AGGREGKTE s 16,000,000
s
DEDLCTRLE s
¥ 1revennion s 0,000 s
el
WORKER'S COMPENSATION AND TORY LIMITS ER
ANY PROPRIETORIPARTNER/EXECUTIVE EL EACH ACCIDENT $
OFFICERMEMBER EXCLUDED? L DISEASE - EA EMPLOYEE |&
L PROSIONS below EL DISEASE - POLICY UMIT__ |5
OTHER
G | PROFESSIONAL LiAB!L[TY TERB222093 407108 40710 $10.,000,000

DESGRIPTION OF OPERATIONS/LOCATIONS/VEHICLESIEXCLUSIONS ADDED BY SNDORSEMENT/SPEGIAL FROVISIONS
CERTIFICATE HOLDER IS NAMED ADDITIONAL INSURED AS RESPECTS GENERAL LIABILITY PER THE ATTACHED ENDORSEMENT

CERTIFICATE HOLDER

CANCELLATION

CITY AND COUNTY OF SAN FRANCISCO
DEPARTWENT OF PUBLIC HEALTH

WPOSE

CBHS CONTRACTS OFFICE
1380 HOWARD STREET, ROOM 442
SAN FRANCISCO, CA 941032614

REPRESENTATIVES,

. SHOULD ANY DF THE ABOVE DESCRIEED POLICIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREOF, THE ISSUING INGURER WILL ENDEAVOR TO WAL _ 30 _DAYS WRITTEN
NGTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO S0 SHALL

NO OBLIGATION OR LIARILITY OF ANY KiNO UPON THE INSURER (TS AGENTS OR

AUTHORIZED REPRESENTATIVE
R/ Uae ! Vo

i
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Medlmpe . Jealthcare Systems, Inc.
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - DESIGNATED PERSON OR
ORGANIZATION

This endorsement modifies insurance provided under the foliowing:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name of Person or Orgatiization

City and County of San Francisco, its officers, agents and entployees

(if no eniry appears above, information required to complete this endorsement will be shown in the Declarations 25

- applicabie 10 this endorsement,)

WHO IS AN INSURED (Section !!} is amended to include as an insured the person or ’organlzation shown in the
Schedule ‘as an insured but only with respect to Habiiity anising out of your operations or premises owned by or renited

o you.

CE 2026 11 85 Copyright, insurance Services Office, Inc., 1984



ACORD. CERTIFICATE OF LIABILITY INSURANCE

DATE (MMDDIYYYY)
07/30/2009 16:33

| PRODUSER  Barnsy & Barney LLC THIS CERTIFICATE 15 I1SSUED AS A MATTER OF INFORMATION
i ; v 395 OWLY AND CONFERS NQ RIGHTS UPON THE CERTIFICATE
CA Insurance Lic: 0C03950 HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
9171 Towne Centre Drive, Suite 500 ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
San Diego, CA 92122 :
858-457-3414 INSURERS AFFCRDING COVERACE NAIC #
INSURED Medimpact Healthcare Systems INSURER 2 Twin City Fire Insurance Company 20459
WSURER 8:
Aun: Gary Jaus INSURER C:
10680 Treena Street, 5th Floor INSURER D:
iSan Diego, CA 92131 | NSURER E:
COVERAGES :

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE

NSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING

ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR

MAY PERTAIN, THE INSURANCE AFFOR

DED BY THE POLIC

|E5 GESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS, EXCL

USIONS AND CONDITIONS OF SUCH

POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. i
TS : POLICY EFFECIVE | POLICY EXPIRETH
_“f?;? 'lmh?gsgig TYPE OF INGURANGE POLICY NURSBER DATE @&EF"-DDZW) R ;%N@a.'wc;ﬂ LTS
GENERAL LIABILITY EACH CCCURRENCE $
— TS RENTED
COMMERCLAL GENERAL LIABILTY £.S {Es vepurence) 3
| cLams maDe | | OCGUR MED EXP {Any one person) | §
PERSONAL 5 ADV INJURY | 8
GENERAL AGGREGATE $
GENT. AGGREGATE LitIT APPLIES PER: PRODUCTS - COMP/GP AGG | §
: PRO-
{ poucyY l AECT LOC
AUTOMOBILE LIABILITY COMBINED SINGLELIMIT | ¢
ANY AUTO {Ea acciden)
ALL DWHNED AUTOS BODILY INJURY s
SCHEMULED AUTOS {Per pemon}
|| WIRED AUTOS BoDILY I IRY ¢
ey Atcident ®
y T
NON-OWNED AUTOS m”'ﬁ{ﬁ kY, 5 g e DAMAGE
l{. %ﬁﬁuﬂ Yo .i%i‘:—-———g (Per accident} $
GARAGE LIABILITY L V g AUTO ONLY -EAACCIDENT | §
b oas §
ANY AUTO \ . - £y OTHER THAN EARCC | §
— 1 v -p 2O g SR
EXCESS/UMBRELLA LIABILITY \ /__j 7! E£ACH OCCURRENCE 5
I3
| occur CLAIMS MADE 5% OFFICE OF CONTRAGY AGGREGATE 5
— cuHEICaRs OFECE OF B0 o
WGHT, & COMPLIANEE s
1 - '_.“,.M'_'_—-—-'
DEDUCTIBLE f 5
{ RETENTION __ § $
" TVES -
WORKERS COMPENSATION AND TIWERQG448 8/1/2009 8172010 |X |28dIpml |5 : v
EMPLOYERS' LIABILITY ) E.L. EACH ACCIDENT 5 1,004,000
A | Ay PROPRIETOR/IPARTNERIEXECUTVE
OFFICERIMERBER EXCLUDED? £ DIsEAse - 8A empLover s 1,000,000
ggﬁ%&f_ﬁ%ﬁg‘f&ks helow e1 pisease.- roucy uw | 5 1,000,000
THER . ; Stannory Limits {Stop Gayj
Rtkers' Compensation - States on TIWERQ64438 8/1/2009 8/1/2010 ¥ (Stop Gap)
A 1File with Carrier

DESCRIPTION OF OPERATIDNS / LOGATIGNS / VEHICLES  EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS
*10 days notice for non-payment of premiums.

CERTIFICATE HOLDER

CANCELLATION

City and County of San Francisco
Department of Public Health .

CBHS Contracts Office

1380 Howard Street, Room 442
* San Francisco, CA 94103-2614

REPRESENTATIVES.

SHOULD ANY OF THE ABOVE DESCRIBED PDLICIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREOF, THE 1SSUING INSURER Wit.L ENDEAVOR TD MAIL &_ DAYS WR!TTéR
NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TC DO 8D SHALL
FMPOSE 8O OBLEGATION OR LABILITY OF ANY KIND UPON THE WSURER, iTS AGENTS OR

AUTHORIZED REFRESENTATIVE

Mary Jones

1
ACORD 25 (2001/08) gjant ¢ 40057
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IMPORTANT

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. A staterent
on this ceriificate does not confer rights to the certificate holder in iieu of such endorsament(sl.

If SUBROGATION 1S WAIVED, subject fo the terms and condifions of the policy, certain policies may
require an endorsement. A sltatement on this ceriificate does not confer rights to the ceriificate

hotder in fjeu of such endorsement(s).

DISCLAMER

The Certificate of Insurance on the reverse side of this form Coes not constitute & contract between
the issuing insursr(s), authorized representative or progucer, and the cerlificate hoider, nor does it
affirmatively or negatively amend, extend or alter the coverage zfforded by the policies lisied thereon.

ACORD 25 (2001/08)



City and County of San Francisco
Office of Contract Administraticn
Purchasing Division
City Hall, Room 43¢
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102-4685

Agreement between the City and Ceunty of San Fraucisco and
‘ MedImpact Healthcare Systems, Inc,

This Agreement is made this first day of July, 2008, in the City and County of San Francisco, State of
California, by and between: MedImpact Healthcare Systems, 10680 Treena Street, 5® Floor, San Diego,
CA 92131, hereinafter referred to as “Contractor,” and the City and County of San Francisco, a municipal
corporation, hereinafter refesred to as “City,” acting by and through its Director of the Office of Contract
Administration or the Director’s designated agent, hereinafter referred to as “Purchasing.” '

Recitals
\
WHEREAS, the Department of Public Health, Community Heaith Network, (“Department™) wishes to
-provide computerized approval 1o community pharmacies - for prescriptions from Community Health
Network providers for Community Health Network clients without other prescription insurance; and,

WHEREAS, a Request for Proposal (“RFF”) was issued on December 10, 2007, and City selected
Contractor as the highest qualified scorer pursuant to the RFP; and : ‘

WHEREAS, Contractor represents and warrants that it is qualified to perform the services required by City
-as set forth under this Contract; and,

' - "~—\WHEREAS, approvalfor this Agreement was obtained when the Civil Service Commission approved
Contract number PSC 2013- 04/05 on June 6, 2005; '

Now, THEREFORE, the parties agree as follows:

1 Certification of Funds; Budget and Fiscal Provisions; Termiration in the Event of Non-
Appropriation .

This Agreement is subject to the budget and fiscal provisions of the City’s Charter. Charges will
accrue only after prior written authorization certified by the Controller, and the amount of City’s obligation
hereunder shall not at any time exceed the amount certified for the purpose and period stated in such
advance authorization.

This Agreement will terminate without penalty, liability or expense of any kind to City at the end of
any fiscal year if funds are not appropriated for the next succeeding fiscal year. If funds are appropriated
for a portion of the fiscal year, this Agreement will terminate, without penalty, liability or expense of any
kind at the end of the term for which funds are appropriated. ' :

City has no obligation to make appropriations for this Agreement in lieu of appropriations for new or
other agreements. City budget decisions are subject to the discretion of the Mayor and the Board of
Supervisors. Contractor's assumption of risk of possible non-appropriation is part of the consideration for
this Agreement. '

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS
AGREEMENT.
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2. Term of the Agreement
- Subject to Section I, the term of this Agreement shall be from July 1, 2008 to June 30, 2011,

3. Effective Date of Agreement
This Agreement shall become effective when the Controller has certified to the availability of funds
and Contractor has been notified in writing,

4. Services Contracter Agrees to Perform

The Contractor agrees to perform the services proVidcd for in Appendix A, “Description of
Services,” attached hereto and incorporated by reference as though fully set forth herein.

5. Compensation

Compensation shall be made in monthty payments on or before the 30® day of each month for work,
as set forth in Section 4 of this Agreement, that the Directm ‘of the Public Health Department, in his or her
sole discretion, concludes has been performed as of the 30™ day of the immediatety preceding month. In no
event shall the amount of this Agreement exceed Eight Hundred Forty Thousand Dollars ($840,000). The
- breakdown of costs associated with this Agreement appears in Appendix B, “Calculation of Charges,”
attached hereto and mcorporated by reference as though fully set forth herein.

No charges shall be incurred under this Agreement nor shall any payments become due o Contractor

until reports, services, or both, required under this Agreement are received from Contractor and approved .

by The Department of Public Health as being in accordance with this Agreement, City may withbold
payment to Contractor in any instance in which Contractor has failed or l’EﬁlSEd to satisfy any material
obligation provided for under this Agreement. ’

_In no event shall City be liable for intercst or late charges for any late payments,

6. Guaranteed Maximum Costs

a. The City’s obligation hereunder ﬁ:hail not at any time exceed the amount certified by the
Controlier for the purpose and period stated in such ccmﬁcatmn

b. Except as may be provided by laws governing emcrgéncy procedures, officers and employees

of the City are nct authorized to requast, and the City is not required to reimburse the Contractor for,
Commodities or Services beyond the agreed upon contract scope unless the changed scope is authonzed by
amendment and approved as required by law.

c. Officers and employees of the City are not authorized to offer or promise, nor is the City
required to honor, any offered or promised additional funding in excess of the maximum amount of funding
for which the contract is certified without certification of the additional amount by the Controller.

d. The Controller is not authorized to make payments on any contract for which funds have not
been certified as available in the budget-or by supplemental appropriation.

7. Payment; Invoice Format ) ‘

Invoices furnished by Contractor under this Agreement must be in a form aéceptable to the
Controller, and must include a unique invoice number. All amounts paid by City to Contractor shall be
subject to audit by City.

Payment shall be made by City to Contractor at the address specified in the section entitled “Notices
to the Parties.” :
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8. Submitting False Claims; Monetary Penalties

Pursuant to San Francisco Administrative Code §21.35, any contractor, subcontractor or consultant
who submits a false claim shall be Hable to the City for three times the amount of damages which the City
sustains because of the false claim. A contractor, subcontractor or consuliant who submits a false claim
ghall also be liable to the City for the costs, including attoreys’ fees, of a civil action brought to recover
any of those penalties or damages, and may be liable to the City for a civil penalty of up to $10,000 for
each false claim. A contractor, subcontractor or consultant will be deemed to have submitted a false claim
to the City if the contractor, subcontractor or consultant: (a) knowingly presents or causes to be presented
to an officer or employee of the City a false claim or request for payment or approval; (b) knowingly
makes, uses, or causes to be made or used a false record or statement to get a false claim paid or approved
by the City; (¢} conspires to defraud the City by getting a false claim allowed or paid by the City; (d)
knowingly makes, uses, or causes 0 be made or used a false record or statement to conceal, avoid, or
decrease an obligation to pay or transmit money or property o the City; or (e) is a beneficiary of an’

" inadvertent submission of a false claim to the City, subsequently discovers the falsity of the claim, and fails
to disclose the false claim to the City within a reasonable time after discovery of the false claim.

9, Disallowance

If Contractor claims or receives payment from City for a service, reimbursement for which is later
disallowed by the State of California or United States Government, Contractor shall promptly refund the
disallowed amount to City upon City’s request: At its option, City may offset the amount disallowed from
any payment due or io become due to Contractor under this Agreement or any other Agreement.

By executing this Agreement, Contractor certifies that Contracior is not suspended, debarred or
otherwise excluded from participation in federal assistance programs. Contraclor acknowledges that this
certification of eligibility to receive federal funds is a materiat terms of the Agreement.

10. Taxes ' .

a. Payment of any taxes, including possessory interest taxes and California sales and use taxes,
levied upon or as a result of this Agreement; or the services delivered pursuant hereto, shall be the
obligation of Contractor. '

b.  Contractor recognizes and understands that this Agreement may create a “possessory interest”
for property tax purposes. Generally, such a possessory interest is not created unless the Agrecment
entitles the Contractor to possession, occupancy, OI use of City property for private gair. If such a
possessory interest is created, then the following shall apply: ’

(1)  Contractor, on behalf of itself and any permitted successors and assigns, recognizes
and understands that Contractor, and any permitted successors and assigns, may be subject to real property .
tax assessments on the possessory interest;

(2)  Contractor, on behalf of itself and any permitted successors and assigns, recognizes
ahd understands that the creation, extension, remewal, or assignment of this Agreement may result in a
“chiange in ownership” for purposes of real property taxes, and therefore may result in a revaluation of any
possessory interest created by this- Agreement. Contractor accordingly agrees on behalf of itself and its
permitted successors and assigns to report on behalf of the City fo the County Assessor the information
required by Revenue and Taxation Code section 480.5, as amended from time to time, and any successor
provision. :

(3)  Contractor, on behalf of itself and any permitted successors and assigns, recognizes
and. understands that other events also may cause a change of ownership of the possessory interest and’
result in the revaluation of the possessory interest. (see, e.g., Rev. & Tax. Code section 64, as amended
from time to time). Contractor accordingly agrees on behalf of itself and its permitted successors and
assigns to report any change in ownership to the County Assessor, the State Board of Equalization or other
public agency as required by law.
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4)  Contractor further agrees to provide such other information as may be requested by the
City to epable the City to comply with any reporting requirements for possessory interests that are imposed
by appiicable law.

11.  Payment Does Not Imply Acceptance of Work

. 'The granting of any payment by City, or the receipt thereof by Contractor, shall in no way lessen the
liability of Contractor to replace unsatisfactory work, equipment, or materials, although the unsatisfactory
character of such work, equipment or materials may not have been apparent or detected at the time such
- payment was made. Materials, equipment, components, or workmanship that do not conform to the
requirements of this Agreement may be rejected by City and in such case must be replaced by Contractor
without delay.

12. Qualified Personnel

Work under this Agreement shall be performed only by competent. personnel under the supervision
of and in the employment of Contractor. Contractor will comply with City’s reasonable requests regarding
assignment of personnel, but all personnel, inciuding those assigned at City’s request, must be supervised
by Contractor. Centractor shall commit adequate resources to complete the project thhm the. pso;ect
schedule specified in this Agreement,

13, Responsibility for Equipment

City shall not be responsible for any damage to persons or property as a result of the use, misuse or
failure of any equipinent used by Contractor, or by any of its employees, even though such equipment be
furnished, rented or loaned to Contractor by City.

14. Independent Contracter; Payment of Taxes and Other Expenses
a. Independent Contractor

Contractor or any agent or employee of Contractor shall be deemed at all times to be an
independent contractor and is wholly responsible for the manner in which it performs the services and work
requested by City under this Agreement. Contractor or any agent or employee of Contractor shajl not have
employee status with City, nor be entitled to participate in any plans, arrangements, or distributions by City
pertaining to or in comnection with any retirement, health or other benefits that City may offer its
employees. Contractor or any agent or employee of Contractor is liable for the acts and omissions of itself,
its employees and its agents. Contractor shall be responsible for all oingaiions and payments, whether
imposed by federal, state or local law, including, but not limited to, FICA, income tax withholdings,
unemployment compensation, insurance, and other similar responsibilities related to Contractor’s
performing services and work, or any agent or employee of Contractor providing same. Nothing in this
Agreement shall be construed as creatinig an employment or agency re]auonsh1p between City and
Contractor or any agent or employee of Contractor.

Any terms in this Agreement referring to direction from City shall be construed as providing
for direction as to policy and the result of Contractor’s work only, and not as to the means by which such a
result is pbtained. City does not retain the right to control the means or the method by which Contractor
performs work under this Agreement.

b. Payment of Taxes and Other Expenses.

Should City, in its discretion, or a relevant taxing authority such as the Internal Revenue
Service or the State Employment Development Division, or both, determine that Contractor is an employee
for purposes of collection of any employment taxes, the amounts payable under this Agreement shall be
reduced by amounts equal to both the employee and employer portions of the tax due {(and offsetting any
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credits for amounts already paid by Contractor which can be applied against this liability). City shall then
forward those amounts to the relevant taxing authority.

Should a relevant taxing authority determine a liability for past services performed by
Contractor for City, upon notiﬁcaﬁon of such fact by City, Contractor shall promptly remit such amount
due or arrange with City to have the amount due withheld from future payments to Contractor under this
Agreement (again, offsetting any amounts already paid by Contractor which can be applied as a credit
against such liability).

A determination of employment status pursuant o the preceding two paragraphs shall be
solely for the purposes of the particular tax in question, and for all other purposes of this Agreement,
Contractor shall not be considered an employee of City. Notwithstanding the foregeing, should any court,
arbitrator, or adminisirative authority determine that Contractor is an employee for any other purpose, then
Contractor agrees to a reduction in City’s financial Hability so that City’s total expenses under this
Agreement are not greater than they would have been had the court, arbitrator, or administrative anthority
determined that Contractor was not an employee.

15. [Imsurance

a. ' Without in any way limiting Contractor’s liability pursuant to the “Indemnification” section
of this Agreement, Contractor must maintain in force, during the full term of the Agreement, insurance in
the following amounts and coverages:

M Workers’ Compénsaiio'n, in statutory amounts, with'E‘mployers." Liability Limits not
less than $1,000,000 each accident, injury, or iliness; and .

(2) Commercial General Liability Insurance with limits not less than $1',b0.0,000' each
ocourrence Combined Single Limit for Bodily Inmjury and Property Damage, including Contractual
Liability, Personal Injury, Products and Completed Operations; and

(3) Commercial Automobile Liability Insurance with limits not Jess than $1,000,000 each
occurTence Combined Single Limit for Bodily Injury and Property Damage, including Owned, Non-Owned
and Hired auto coverage, as applicable.

(4)  Professional liability insurance with limits not less than $1,000,000 each claim with
respect 1o negligent acts, errors or omissions in connection with professional services to be provided under
this Agreement.

b. Commercial General L iability and Commercial Automobile Liability Insurance policies must
provide the following:

(1) Name as Additional Insured the City and County of San Francisco, its Officers,
Agents, and Employees for General Liability onty. ’

(2) That such policies are primary insurance 0 any other insurance available to the
Additional Insureds, with respect to any claims arising out of this Agreement, and that insurance applies
separately to each insured against whom claim is made or suit is brought,

c. - All policies shall provide thirty (30) days’ advance written notice to City of reduction or
nonrenewal of coverages or cancellation of coverages for any reason. Notices shall be sent to the following
address:. ‘

Office of Contract Management and Compliance
Department of Public Health

101 Grove Street, Room 307

San Francisco, California 94102
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d. Should the required General Liability insurance be provided under a claims-made form,
Contractor shall maintain such coverage continuously throughout the term of this Agreement and, without
lapse, for a period of three years bayond the expiration of this Agreement, to the effect that, should
occurrences during the confract term give rise to claims made after expiration of the Agreement, such
claims shall be covered by such claims-made policies.

e. Should any of the required insurance be provided under a form of coverage that inclndes a
general annual aggregate limit or provides that claims investigation or legal defense costs be included in
such general annua} aggregate limit, such general annual agpregate limit shall be double the occurrence or
claims limits specified above,

f Shouid any required insurance lapse during the term of this A greement, requests for payments
originating afier such lapse shall not be processed until the City receives satisfactory evidence of reinstated
coverage as required by this Agreement, sffective as of the lapse date. If insurance is not reinstated, the
City may, at its sole option, terminate this Agreement effective on the date of such lapse of insurance.

g.  Before commencing any operations under this Agreement, Contractor shall furnish to City
certificates of insurance and additional insured policy endorsements with insurers with ratings comparable
to A-, VIII or higher, and that are satisfactory to City, in form evidercing all coverages set fonh above.
Failure to maintain insurance shall constitute a material breach of this Agreement.

h Approval of the insurance by City shall not relieve or decrease the liability of Contractor
hereunder. B ' ’

16.  Indemnification

Contractor shall indemnify and save harmiess City and its officers, agents and employees from, and,
Cif requested shall defend” themn against any and all Joss, cost, damage, injury, Hability, and claims thereof
for injury to or death of a person, including employees of Contractor or loss of or damage to property,
arising directly or indirectly from Contractor’s performance of this Agreement, including, but not Emited
to, Contractor’s use of facilities or equipment provxded by City or others, regardless of the negligence of,
and regardless of whether liability without fault is imposed or sought to be imposed on City, except to the
extent that such indemnity is void or otherwise unenforceable under applicable law in effect on or validly
retroactive to the date of this Agreement, and except where such loss, damage, injury, liability or claim is
the result of the active negligence or willful misconduct of City and is not contributed to by any act of, or
by any omission tc perform some duty imposed by law or agreement on Contractor, its subcontractors or
either’s agent or employee. The foregoing indemnity shali include, without limitation, reasonable fees of
attorneys, consultants and experts and related costs and City’s costs of investigating any claims against the
City.

In addition to Centractor’s obligation to indemnify City, Contractor specifically acknowledges and
agrees that it has an immediate and independent obligation to defend City from any claim which actually or
potentially falls within this indemnification provision, even if the allegations are or may be groundless,
false or fraudulent, which obligation arises at the time such claim is tendered to Contractor by City and
continues at all times thereafier,

_ Contractor shall indemnify and hold City harmless from all loss and habﬂuy, including attorneys’
fees, court costs and all other litigation expenses for any infringement of the patent rights, copyright, trade
secret or any other proprietary right or trademark, and all other inteflectual property claims of any person or -

“persons in consequence of the use by City, or any of its officers or agents, of articles or services to be
supplied in the performance of this Agresment.
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17. Incidental and Consequential Damages : _

Contractor shall be responsible for incidental and consequential damages resulting in whole or in
part from Contractor’s acts or omissions. Nothing in this Agreement shall constitute a waiver or limitation
of any rights that City may have under applicable law.

18,  Liability of City

'CITY’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT SHALL BE LIMITED TO
THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN SECTION 5 OF THIS
AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, IN NO
EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED ON
CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL
DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN CONNECTION
WITH THIS AGREEMENT. . ‘ -

19.  Left blank by agreement of the parties. (Liquidated damages)

20. Default; Remedies v

a. Each of the following shall constitute an event of default (“Event of Default™) under this
Agreement: ’

(1) “Contractor fails or refuses to perform or cbserve any term, covenant or condition

contained in any of the following Sections of this Agreernent: 8, 10, 15, 24, 30,37, 53, 55, 57, 58, and item”
1 of Appendix D attached to this Agreement.

(2)  Contractor fails or refuses to perform or observe any other term, covenant or condition
contained in this Agreement, and such defanlt continues for a period of ten days after written notice thereof
from City to Contractor.

(3) Contractor (2) is generally not paying its debts as they become due. (b) files, or
consents by answer or otherwise to the filing against it of, a petition for relief or yeorganization or
arrangement or any other petition in bankruptcy or for liquidation or to take advantage of any bankruptcy,
insolvency or other debtors’ relief Jaw of any jurisdiction, (c) makes an assignment for the benefit of its
creditors, (d) consents to the appointment of a custodian, receiver, trustee or other officer with similar
powers of Contractor or of any substantial part of Contractor’s property or (e} takes action for the purpose
of any of the foregoing. .

{4) A court or government authority enters an order (a) appointing a custodian, receiver,
frustee or other officer with similar powers with respect to Contractor or with respect to any substantial part
of Contractor’s property, (b) constituting an order for relief or approving a petition for relief or
reorganization or arrangement or any other petition in bankruptey or for liquidation or to take advantage of

‘any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction or (c) ordering the dissolution,

winding-up or liquidation of Contractor.

b. On and after any Event of Default, City shall have the right to exercise its legal and equitable
remedies, including, without limitation, the right to terminate this Agreement or to seek specific
performance of all or any part of this Agreement. In addition, City shall have the right (but no obligation)
to cure (or cause to be cured) on behalf of Contractor any Event of Default; Contractor shall pay to City on
demand all costs and expenses incurred by City in effecting such cure, with interest thereon from the date
of incurrence at the maximum rate then permitted by law. City shall have the right to offset from any
amounts due to Contractor under this Agreement or any other agreement between City and Contractor all
damages, losses, costs or expenses incurred by City as a result of such Event of Default and any liquidated
damages due from Contractor pursuant to the terms of this Agreement or any other agreement.
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c. All remedies provided for in this Agreement may be exercised individually or in combination
with any other remedy available herennder or under apphcable laws, rules and regulations. The exercise of
any remedy shall not preclude or in any way be deemed to waive any other remedy.

21. Termination for Convenience

2. City shall have the option, in its sole discretion, to terminate this Agreement, at any time
during the term hereof, for convenience and without cause. City shail exercise fhis option by giving
Contractor ‘written notice of termination. The notice shall specify the date on which termination shall
become effective.

b.  Upon receipt of the notice, Contractor shall commence and perform, with diligence, all
actions necessary on the part of Confractor to effect the termination of this Agreement on the date specified
by City and to minimize the liability of Contractor and City to third parties as a resuit of termination. All
such actions shall be subject to the prior approval of City. Such actions shall include, without Iarmtatlon

(1) Halting the performance of all serv1ces and other work under this Agreement on the
- date(s) and in the manner specified by City.

(2)  Not placing any further orders or subcontracts for materidls, services, equipment or
other items.

(3) - Terminating all existing orders and subcontracts.

(4) At City’s direction, assigning to City any or all of Contractor's right, title, and interest
under the orders and subcontracts terminated. Upon such assignment, City shall have the right, in its sole
discretion, to settle or pay any or al] claims arising out of the termination of such orders and subcontracts.

(5)  Sobject to City’s approval, settling all outsiandmg Ixabﬁmes and all claims ansmg out
of the termination of orders and subcontracts.

(6) Compieting perforinance of any services or work that Czty designates to be completed
prior to the date of termination specified by City.

(7y  Taking such action as may be necessary, or as the City may direct, for the protection
and preservation of any property related to this Agreement which is in the possession of Contractor and in
which City has or may acquire an interest,

c. Within 30 days after the specified termination date, Contractor shall submit to City an
invoice, which shall set forth each of the following as a separate line item:

(1}  The reasonable cost to Contractor, without profit, for all services and other work City
directed Contractor to perform prior to the specified termination date, for which services or work City has
not already tendered payment. Reasonabie costs may include a reasonable allowance for actual overhead,
not to exceed.a total of 10% of Contractor’s direct costs for services or other work. Any overhead
allowance shall be separate}y itemized. Contractor may also recover the reasonable cost of preparing the
invoice,

{2) A reasonable allowance for profit on the cost of the services and other work described

in the immediately preceding subsection (1), provided that Contractor can establish, to the satisfaction of .

City, that Contractor would have made a profit had all services and other work under this Agreement been
completed, and provided further, that the profit allowed shali in no event exceed 5% of such cost.
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(3)  The reasonable cost to Contractor of handling material or equipment retumed to the
vendor, delivered to the City or otherwise disposed of as directed by the City.

4 A deduction for the cost of materials to be retained by Contractor, amounts realized
from the sale of materials and not otherwise recovered by or credited to City, and any other appropriate
credits to City against the cost of the services or other work. ‘ :

d. In no event shall City be Iiable for costs incurred by Contractor or any of its subcontraciors
after the termination date specified by City, except for those costs specifically enumerated and described in
the immediately preceding subsection (c). Such non-recoverable costs include, but are not limited to,
anticipated profits on this Agreement, post-termination employee salaries, post-termination administrative
expenses, post-termination overhead or unabsorbed overhead, attorneys’ fees or other costs relating to the
prosecution of a claim or lawsuit, prejudgment interest; or any other expense which is not reasonable or
authorized under such subsection {c}.

e.  In ariving at the amount due to Contractor under this Section, City may deduct: (1)all
payments previously made by City for work or other services covered by Coniractor’s final invoice;
(2) any claim which City may have against Contractor in connection with this Agreement; (3) any invoiced
* costs or expenses: excluded pursuant to the immediately preceding subsection (d); and (4) in instances in
which, in the opinion of the City, the cost of any service or other work performed under this Agreement is
excessively high due to costs incurred to remedy or replace defective or rejected services or other work, the
differerice between the invoiced amount and City’s estimate of the reasonable cost of performing the
invoiced services or other work in compliance with the requirements of this Agreement. :

f City's paymeﬁt obligation under this Section shall survive termination of this-Agreement.

22. Rights ind Duties upon TFermination or Expiration
2. This Section and the following Sections of this Agreement shall survive termination or

expiration of this Agreement: 8 through 11, 13 through 18, 24, 26, 217, 28, 48 through 52, 56, 57 and item 1
of Appendix D attached to this Agreement.

b. Subject to the immediately preceding subsection (), upon termipation of this Agreement
prior to expiration of the term specified in Section 2, this Agreement shall terminate and be of no further
force or effect, Contractor shall transfer title to City, and deliver in the manner, at the times, and to the
extent, if any, directed by City, any work in progress, completed work, supplies, equipment, and other
materials produced as a part of, or acquired in connection with the performance of this Agreement, and any
completed or partially completed work which, if this Agreement bad been completed, would have been
required to be furnished to City. This subsection shall survive termination of this Agreement.

23. Conflict of Interest

Through its execution of this Agreement, Contractor acknowledges that if is familiar with the
provision of Section 15.103 of the City's Charter, Article I, Chapter 2 of City’s Campaign and
Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the Government Code
of the State of California, and certifies that it does not know of any facts which constitutes a violation of
said provisions and agrees that it will immediately notify the City if it becomes aware of any such fact
during the term of this Agreement. .

24. Proprietary or Confidential Informatien of City

a, Contractor understands and agrees that, in the performance of the work or services under this
Agreement or in contemplation thereof, Contractor may have access to private or confidential information
which may be owned or controlled by City and that such information may confain proprietary or
confidential details, the disclosure of which to third parties may be damaging to City. Contractor agrees
that all information disclosed by City to Contracior shall be held in confidence and used only in
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performance of the Agreement. Contractor shall exercise the same standard of care to protect such
information as a reasonably prudent contractor would use to protect its own proprietary data.

b. Contractor shall maintain the usual and customary records for persons receiving Services
under this Agreement. Contractor agrees that all private or confidential information concerning persons
receiving Services under this Agreement, whether disclosed by the City or by the individuals themselves;
shall be held in the strictest confidence, shall be used only in performance of this Agreement, and shail be
disclosed 1o third parties only as authorized by law. Contractor understands and agrees that this duty of care
shall extend to confidential information contained or conveyed in any form, including but not limited to
documents, files, patient or client records, facsimiles, recordings, teiephone calls, teiephone answering
machines, voice mail or other telephone voice recording systems, computer files, e-mail or other computer
network communications, and computer backup files, including disks and hard copies. The City reserves
the right to terminate this Agreement for default if Contractor violates the terms of this section.

c. Contractor shall maintain its books and records in accordance with the generally accepted
standards for such books and records for five years after the end of the fiscal year in which Services are
furnished under this Apreement. Such access shall include making the books, documents and records
available for inspection, examination or copying by the City, the California Department of Health Services
or the U.S. Department of Health and Human Services and the Attorney General of the United States at all
reasonable times at the Contractor’s place of business or at such other mutually agreeable Iocation in
‘California. This provision shall also apply to any subcontract under this Agreement and to any contract
between a subcontractor and related organizations of the subcontractor, and to their books, documents and
records. The City acknowledges its du’ues and responsﬂn}mes regarding such records under such statutes
~and regulations,

d. Tne City owns all records of persons receiving Services and all fiscal records funded by this
Agreement if Contractor goes out of business. Contractor shall 1mmed1ate1y transfer possession of all thege
records if Contractor goes out of business. If this Agreement is terminated by either party, or expires,
records shall be submitted to the City upon request.

e. All of the reports, information, and other materials prepared or assembled by Contractor
under this Agreement shall be submitted to the Department of Public Heaith Contract Administrator and
shall not be divulged by Contractor to any other person or entity without the ]JI'IOI' written permission of the
Contract Administrator listed in Appendix A.

25. Notices to the Parties

Unless otherwise indicated elsewhere in this Agreement, all written communications sent by the
parties may be by U.S. mail, e-mail or by fax, and shall be addressed as follows:

To CITY: Office of Contract Management and Compliance
Department of Public Health
1380 Howard Street, Room 442 . FAX: (415) 554-2555
San Francisco, California 94103 e~mail; Yvonne Eckhoffi@sfdph.org
And: ~ Sharon Kotabe, PharmD _
Hospital Associate Administrator, FAX: (415) 206-2377
Pharmaceutical Services e-mail:  Sharon Kotabe/DPH/SFGOV

2789 251h Street, Room 2010
San Francisco, CA 94110

To CONTRACTOR: MedImpact Healthcare Systems, Inc.
10680 Treena St 5 Fl. FAX: (858) 621-5147
San Diego, CA 92131
Attention: Fred Howe

And: * Nancy Radtke, Associate General Connsel
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Any notice of default'must be sent by registered mail.

26. Ownership of Resnits

Any interest of Contractor or its Subconiractors, in drawings, plans, specifications, blueprints,

. studies, reports, memoranda, computation sheets, computer files and media or other documents prepared by

Contractor or its subcontractors in connection with services to be performed under this Agreement, shall

become the property of and wiil be transmitted to City. However, Contractor may retain and use copies for
reference and as documentation of its experience and capabilities.

27.  Works for Bire

If, in connection with setvices perfonned under this Agreement, Contractor or its subconiractors
create artwork, copy, posters, billboards, photographs, videotapes, andiotapes, systems designs, sofiware,
reports, diagrams, surveys, blueprints, source codes or any other originat works of authorship, such works
of authorship shall be works for hire as defined under Title 17 of the United States Code, and ali copyrights
in such works are the property of the City. If if is ever determined that any works created by Contractor or
its subcontractors under this Agreement are not works for hire under U.S. law, Contractor. hereby assigns
all copyrights to such works to the City, and agrees to provide any material and execute any documents
necessary to effectuate such assignment. With the approval of the City, Contractor may retain and use
copies of such works for reference and as documentation of its experience and capabilities.

28.  Audit ang Inspection of Records

a. Contractor agrees to maintain and make avaxlable to the City, during regular business hours,
accurate books and accounting records refating to its work.under this Agreement. Contractor will permit
City to audit, examine and make excerpts and transcripts from such books and records, and to make audits
of all invoices, materials, payrolis, records or personnel and other data related to ail-other matters covered
by this Agreement, whether funded in whole or in part under this Agreement. Contractor shall maintain
such data and records in an accessible location and condition for a period of not less than five years after
final payment under this Agreement or until after final audit has been resolved, whichever is later. The
State of California or any federal agency having an interest-in the subject matter of this Agreement shall
have the same rights conferred upon City by this Section.

b.  Contractor shail annually have its books of accounts audited by a Certified Public Accountant
and a copy of said audit report and the associated management letter(s) shall be transmitted to the Director
of Public Health or his /her designee within one hundred eighty (180) calendar days foliowing Contractor’s
fiscal year end date. If Contractor expends $500,000 or more in Federal funding per year, from any and all
Federal awards, said audit shall be conducted in accordance with OMB Circular A-133, Audits of States,
Local Governments, and Non-Profit Organizations. Said requirements can be found at the following
website address: http://www.whitehouse.gov/omb/circulars/al33/a133. himi. If Contractor expends less
- than $500,000 a year in Federal awards, Contractor is exempt from the single audit requirements for that
year, but records must be available for review or audit by appropriate officials of the Federal Agency, pass-
through entity and General Accounting Office. Confractor agrees to. reimburse the City any cost
adjustments necessitated by this audit report. Any audit report which addresses all or part of the period
covered by this Agreement shall treat the service components identified in the detailed descriptions
attached to Appendix A and referred to in the Program Budgets of Appendix B as discrete program entities
of the Contractor.

c. The Director of Public Health or his / her designee may approve of a waiver of the
aforementioned audit requirement if the contractual Services are of a consulting or personal services nature,
these Services are paid for through fee for service terms which limit the City’s risk with such contracts, and
it is determined that the work associated with the audit would produce undue burdens or costs and would
provide minimal benefits. A written request for a waiver must be submitted to the DIRECTOR ninety (30)
calendar days before the end of the Agreement term or Contractor’s fiscal year, whichever comes first. ‘
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d. Any financial adjustments necessitated by this audit report shall be made by Contractor to the
- City. If Contractor is under contract to the City, the adjustment may be made in the next subsequent billing
by Contractor to the City, or may be made by another written schedule determined solely by the City. In the
event Confractor is not under contract to the City, written arrangements shail be made for audit
adjustments. \

29, Subconiracting

Contractor is prohibited from subcontracting this Agreement or any part of it unless such
subcontracting is first approved by City in writing. Neither party shall, on the basis of this Agreement,
contract on behalf of or in the name of the other party. An agreement made in violation of this provision
shall confer no rights on any party and shall be nuil and void. .

30. Assignment

" The services to be performed by Contractdr are personal in character and neither this Agreement nor
any duties or obligations hereunder may be assigned or delegated by the Contractor unless first approved
by City by written instrument executed and approved in the same manner as this Agreement.

31. Non-Waiver of Rights

The omission by either party at any time to enforce any default or right reserved to it, or to require
performance of any of the terms, covenants, or provisions hereof by the other party at the time designated,
shall not be a waiver of any such default or right to which the party is entitled, nor shall it in any way affect
the right of the party to ‘enforce such provisions thereatter. ' .

32. Earned Income Credit (EIC) Forms

Adminisirative Code section 120 requires that empioyers provide their employees with IRS Form
W-5 (The Eamed Income Credit Advance Payment Certificate) and the IRS EIC Schedule, as set forth
below. Employers can locate these forms at the IRS Office, on the Internet, or anywhere that Federal Tax
Forms can be found. ’

a. - Contractor shall provide EIC Fonms to each Eligible Employee at each of the folowing times:
(i) within thirty days following the date on which this Agreement becomes effective (unless Contractor has
already provided such EIC Forms at least once during the calendar year in which such effective date falls);
(ii) promptly after any Eligible Employee is hired by Contractor; and (iii) annually between January I and
January 31 of each calendar year during the term of this Agreement,

b. Failure to comply with any requirement contained in subparagraph (a) of this Section shall
constitute a material breach by Contracior of the terms of this Agreement. If, within thirty days after
Contractor receives written notice of such a breach, Contracior fails to cure such breach or, if such breach
‘cannot reasonably be cured within such period of thirty days, Contractor fails to commence efforts to cure
within such period or thereafter fails to diligently pursze such cure to completion, the City may pursue any
rights or remedies available under this Agreement or under applicable law,

C. Any Subcontract entered info by Contractor shall require the subcontractor to comply, as to
the subcontractor’s Eligible Employees, with each of the terms of this section.

d . Capitalize& terms used in this Section and not defined in this Agreement shall have the
meanings assigned to such terms in Section 120 of the San Francisco Administrative Code.

v 33, Local Business Enterprise Utilization; Liquidated Damages
a. The LBE Ordinance

Contractor, shall comply with all the requirements of the Local Business Enterprise and Non-
- Discrimination in Contracting Ordinance set forth in Chapter 14B of the San Francisco Administrative

CMS# 6375
P-500 (11-07) ‘ 12 0f25 5/30/2008



Code as it now exists or s it may be amended in the future (collectively the “LBE Ordinance™), provided
such amendments do not materially increase Contractor’s obligations or liabilities, or materially diminish
Contractor’s rights, under this Agreement. Such provisions of the LBE Ordinance are incorporated by
reference and made a part of this Agreement as though fully set forth in this section. Contractor’s willful
failure to comply with any applicable provisions of the LBE Ordinance is a material breach of Contractor’s
obligations under this Agreement and shall entitle City, subject to any applicable notice and cure provisions
set forth in this Agreement, to exercise any of the remedies provided for under this Agreement, under the
1BE Ordinance or otherwise available at law or in equity, which remedies shall be cumnlative uniess this
Agreement expressly provides that any remedy is exclusive. In addition, Contractor shall comply fully
with ail other applicable local, state and federal laws prohibiting discrimination and requiring equal
opportunity in contracting, including subcontracting,

b.  Compliance and Enforcement

If Contractor willfully fails to comply with any of the provisions of the- LBE
Ordinance, the rules and regulations implementing the LBE Ordinance, or the provisions of this Agreement
pertaining to LBE participation, Contractor shall be liable for liquidated damages in an amount equal to
Contractor’s net profit on this Agreement, or 10% of the total amount of this Agreement, or $1,000,
whichever is greatest. The Director of the.City’s Human Rights Commission or any other public official
authorized to enforce the LBE Ordinance (separately and collectively, the “Director of HRC™) may also
impose other sanctions against Contractor authorized in the LBE Ordinance, including declaring the
Contractor to be irresponsible and ineligible to contract with the City for a period of up to five years or
revocation of the Contractor’s LBE certification. The Director of HRC will determine the sanctions to be
imposed, including the amount of liquidated damages, after investigation pursuant to Administrative Code
- §14B.17. :

) By entering into this Agreement, Contractor acknowledges and agrees that any

liquidated damages assessed by the Director of the HRC shall be payabie to City upon demand. Contractor

. further acknowledges and agrees that any liquidated damages assessed may be withheld from any monies
due to Contractor on any contract with City.-

Contractor agrees to maintain records necessary for monitoring its compliance with the
LBE Ordinance for a period of three years following termination or expiration of this Agreement, and shall
make such records available for audit and inspection by the Director of HRC or the Controlier upon
request.

34. Nondiscrimination; Penalties
‘a. Contractor Shall Not Discriminate

: In the performance of this Agreement, Contractor agrees not to discriminate against any
employee, City and County employee working with such contractor or subcontractor, applicant for
employment with such contractor or subcontractor, or against any person seeking accommodations,
advantages, facilities, privileges, services, or membership in all business, social, or other establishments or
organizations, on the basis of the fact or perception of a person’s race, color, creed, religion, national
origin, ancestry, age, height, weight, sex, sexual orientation, gender identity, domestic partner status,
marital status, disability or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or
association with members of such protected classes, or in retaliation for opposition to discrimimation
against such classes. :

b. Subcontracts

Contractor shall incorporate by reference in all subcontracts the provisions of §§12B 2(a),
12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code (copies of which are available from
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Purchasing) and shall require all subcontractors to comply with such provisions, Contractor’s failure to
comply with the obligations in this subsection shall constitute a material breach of this Agreement.

c. Nondiscrimination in Benefits

Contractor does not as of the date of this Agreement and will not during the term of this
Agreement, in any of its operations in San Francisco, on real property owned by San Francisco, or where
work is being performed for the City elsewhere in the United States, discriminate in the provision of
bereavement leave, family medical leave, health benefits, membership or membership discounts, moving
expenses, pension and retirement benefits or travel benefits, as well as any benefits other than the benefits
specified above, between employees with domestic partners and employees with spouses, and/or between
the domestic partners and spouses of such employees, where the domestic partnership has been registered
with a governmental entity pursuant to staie .or local law anthorizing such registration, subject to the
conditions set forth in §12B.2(b} of the San Francisco Administrative Code.

d. Condition to Contract

As a condition to this A greemeﬁt Contractor shall execute the “Chapter 12B Declaration:
" Nondiscrimination in Contracts and Benefits” form (form HRC-12B-101) with supperting documentation
and secure the approval of the form by the San Francisco Human Rights Comrmssxon

e Incorporation of Adtmmstratlve Code Provisions by Reference

The provisions of Chapters 12B and 12C of the San Francisco Administrative Code are
mcorporated in this Section by reference and made 2 part of this Agreement as though fully set forth herein.
Contractor shall comply fully with and be bound by all of the provisions that apply to this Agreement under
such Chapters, including but not limited to the remédies provided in such Chapters. Without limiting the
foregoing, Coniractor understands that pursuant to §§12B.2(h) and 12C.3(g) of the Sanm Francisco
Administrative Code, a penaity of $50 for each person for each calendar dzy during which sach person was
discriminated agazinst in violation of the provisions of this Agreement may be assessed against Contractor
and/or deducted from any payments due Contractor. ‘ '

35, MacBride Principles—Northern Ireland =

Pursuant to San Francisco Administrative Code §12F.5, the City and County of San Francisco urges
companies doing business in Northern Ireland to move towards resolving employment inequities, and
encourages such companies to abide by the MacBride Principles. The City and County of San Francisco
urges San Francisco companies to do business with corporations that abide by the MacBride Principles. By
signing below, the person executing this agreement on behalf of Contractor acknowledges and agrees that
he or she has read and understood this section.

36, Tropical Hardwood and Virgin Redwood Ban

Pursuant to §804(b) of the San Francisco Environment Code, the City and County of San Francisco
urges contractors not to import, purchase, obtain, or use for any purposs, any tropzcaI hardwood, tropical
hardwoed wood product, virgin redwood or virgin redwood wood product,

37. Drug-Free Workplace Policy
Contractor acknowledges that pursuant to the Federal Drug-Free Workplace Act of 1989, the
unlawful manufacture, distribution, dispensation, possession, or use of a controlied substance is prohibited
on City premises. Contractor agrees that any violation of this prohibition by Contractor, its employees,
agents or assigns will be deemed a material breach of this Agreement.

CMS# 6375 _
P-500 (11-07) 14 0£25 5/36/2008



38. Resource Conservation

Chapter 5 of the San Francisco Environment Code (“Resource Conservation™) is incorporated herein
‘by reference. Failure by Contractor to comply with any of the applicable requirements of Chapler 5 will be
deemed a material breach of contract.

39, Compliance with Americans with Disabilities Act

Contractor acknowledges that, pursuant to the Americans with Disabilities Act (ADA), programs,
services and other activities ‘provided by a public entity to the public, whether directly or through a
contractor, must be accessible to the disabled public. Contractor shall provide the services specified in this
Agreement in 2 manner that complies with the ADA and any and all other applicable federal, state and local
disability rights legislation. Contractor agrees not to diseriminate against disabled persons in the provision
of services, benefits or activities provided uuder this Agreement and further agrees that any violation of this
prohibition on the part of Contractor, its employees, agents or assigns will constitute a2 material breach of
this Agreement. '

40. Sunshine Ordinance

In accordance with San Francisco Administrative Code §67.24(e), contracts, contractors’ bids,
_responses to solicitations and all other records of communications between City and persons or firms
seeking contracts, shall be open to inspection immediately afier 2 contract has been awarded. Nothing in
this provision requires the disclosure of a private person or organization’s net worth or other proprietary
financial data submitted for qualification for a-contract or other benefit until and unless that person or
organization is awarded the contract or benefit. Irifonnatlon provided which is covered by this paragraph
will be made available to the public upon request.

41. ' Public Access te Meectings and Records

If the Contractor receives a cumulative total per year of at least $250,000 in City funds or City-
administered funds and is a non-profit organization as defined in Chapter 12L of the San Francisco
Administrative Code, Contractor shall comply with and be bound by all the applicable provisions of that
Chaptcr By executing this Agreement, the Contractor agrees to open its meetings and records to the public
in the manner set forth in §§12L.4 and 12L.5 of the Administrative Code. Contractor further agrees to
make-good faith efforts to promote community membership on its Board of Directors in the manner set
forth in §12L.6 of the Administrative Code. The Contractor acknowledges that its material failure to
comply with any of the provisions of this paragraph shall constitute a material breach of this Agreement.
The Contractor further acknowledges that such material breach of the Agreement shall be grounds for the
City to terminate and/or not renew the Agreement, partially or in its entirety.

42, Limitations on Contributions

Through execution of this Agreement, Contractor acknowledges that it is familiar with section 1,126
of the City’s Campaign and Governmental Conduct Code, which prohibits any person who contracts with
the City for the rendition of personal services, for the furnishing of any material, supplies or equipment, for
the sale or lease of any land or building, or for a grant, loan or loan guarantee, from making any campaign
contribution to (1) an individual holding a City elective office if the contract must be approved by the
individual, a board on which that individnal serves, or a board on which an appointee of that individual
serves, {2) a candidate for the office- held by such individual, or (3} a commitiee controlled by such
individual, at any time from the commencement of negdtiations for the contract until the later of either the
termination of negotiations for such contract or six months afier the date the contract is approved.
Contractor acknowledges that the foregoing restriction applies only if the contract or a combination or
series of contracts approved by the same individual or board in a fiscal year have a total anticipated or
actual value of $50,000 or more. Contractor finther acknowledges that the prohibition on contributions
applies 1o each prospective party to the contract; each member of Contractor’s board of directors;
Contractor’s chairperson, chief executive officer, chief financial officer and chief operating officer; any
person with an ownership interest of more than 20 percent in Contractor; any subcontractor listed in the bid
or contract; and any committee that is sponsored or controlled by Contractor. Additionally, Contractor
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acknowledges that Contractor must inform each of the persons described in the preceding sentence of the
prohibitions contained in Section 1.126. '

43. Requiring Minimum Compensaticu for Covered Employees

a. Contractor agrees to comply fully with and be bound by all of the provisions of the Minimum
Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter 12P (Chapter
12P), including the remedies provided, and implementing guidelines and ruies. The provisions of Chapter
12P are incorporated herein by reference and made a part of this Agreement as though fully set forth, The
text- of the MCQ is available on the web at www.sfgov.org/olse/mco. A partial listing of some of -
Contractor's obligations under the MCO is set forth in this Section. Contractor is required to comply with
+ all the provisions of the MCQ, itrespective of the listing of obligations in this Section.

b. The MCO requires. Contractor to pay Contractor's employees a minimum hourly gross
compensation wage rate and to provide minimum compensated and uncompensated time off. The
minimum wage rate may change from year to year and Contractor is obligated to keep informed of the
then-current requirements, Any subcontract entered into by Contractor shall require the subconiractor to
comply with the requirements of the MCO and shall contain contractual obligations substantially the same
as those set forth in this Section. It is Coniractor’s oblgation to ensure that any subcontractors of any tier
under this Agreement comply with the requirements of the MCO. If any subcontractor under this
Agreement fafls to comply,. City may pursue any of the remedies set forth in this Section agajnst
Contractor.

c. Contractor shall not take adverse action or otherwise discriminate against an empioyee or
other person for the exercise or attempted exercise of rights under the MCO. Such actions, if taken within
90 days of the exercise or attempted exercise of such rights, will be rebuttably presumed to be retaliation
prohibited by the MCO.

d. Contractor shall maintain employee and payroll records as required by the MCO. If
Contractor fails to do so, it shall be presumed that the Contractor paid no more than the minimum wage
required under State law.,

e. The City is authorized to inspect Contractor’s job sites and conduct interviews with
employees and conduct audits of Contractor

f. Contractor's commitment fo provide the Minimum Compensation is 2 material element of the
City's consideration for this Agreement. The Cify in its sole discretion shall determine whether such a
breach has occurred. The City and the public will suffer actual damage that will be impractical or
extremely difficult to determine if the Contractor fails to comply with these requirements. Contractor
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance.
The procedures governing the assessment of liquidated damages shall be those set forth'in Section 12P.6.2
of Chapter 12P.

g Contractor understands and agrees that if it fails to comply with the requirements of the
MCO, the City shall have the right to pursue any rights or remedies available under Chapter 12P (including
fiquidated damages), under the terms of the contract, and under applicable law. If, within 30 days after
receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to
commence efforfs to cure within such period, or thereafier fails diligently to pursue such cure to
completion, the City shall have the right to pursue any rights or remedies avaiiable under applicable law,
including those set forth in Section 12P.6(c) of Chapter 12P. Each of thess remedies shall be exercisable
individually or in combination with any other rights or remedies available to the City.
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h. Contractor represents and warrants that if is not an entity that was set up, or is being used, fer
the purpose of evading the intent of the MCO.

i I Contractor is exempt from the MCO when this Agreement is executed because the
cumulative amount of agreements with this department for the fiscal year is less than $25,000, but
Contractor later enters into an agreement or agreements that cause contractor exceed that amount in a
fiscal year, Contractor shall thereafter be required to comply with the MCO under this Agreement. This
obligation arises on the effective date of the agreement that causes the cumulative amount of agreements
between the Contractor and this department to exceed $25,000 in the fiscal year. '

44, Requiring Heaith Benefits for Covered Employees

Contractor agrees to comply fully with and be bound by all of the provisions of the Health Care
Accountzbility Ordinance (HCAO), as set forth in San Francisco Administrative Code Chapter 12Q,
* including the remedies provided, and implementing regulations, as the same may be amended from time 10
time. The provisions of Chapter 12Q are incorporated by reference and made a part of this Agreement as
though fully set forth herein. ~The text of the HCAOQ is available on the web at www.sfgov.org/olse.
Capitalized terms used in this Section and not defined in this Agreement shall have the meanings assigned
to such terms in Chapter 12Q. -

a. For each Covered Employee, Contractor shall provide the appropriate health benefit set forth
in Section 12Q.3 of the HCAO. If Contractor chooses to offer the health plan option, such health plan shall
meet the minimum standards set forth by the San Francisco Health Commission..

b. Notwithstanding the above, if the Confractor is. a small business as defined in
Section 12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a} above.

c. Contractor’s failure to comply with the HCAO shall constitute a material breach of this
agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days after receiving
City’s written notice of a breach of this Agreement for violating the HCAOQ, Contractor fails to cure such
breach- or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to
commence efforts to cure Wwithifi such period, or thereafter fails diligently to pursue such cure to
completion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Eachof
these remedies shail be exercisable individually or in combination with any other rights or remedics
available to City. '

. d. Any Subcontract entered into by Contractor shall require the Subcontractor to comply with
the requirements of the HCAQ and shall contain contractual obligations substantiaily the same s those set
forth in this Section. Contractor shall notify City's Office of Contract Administration when it enters into
such a Subcontract and shall certify to the Office of Contract Administration that it has notified the
Subcontractor of the obligations under the HCAO and has imposed the requirements of the HCAQO on
Subcontractor through the Subcontract. - Each Contractor shall be responsible for its Subcontractors’
compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set forth
in this Section against Contractor based on the Subcontractor’s failure to comply, provided that City has
first provided Contractor with notice and an opportunity to obtain a cure of the violation.

e. Contractor shall not discharge, reduce in compensation, or otherwise discriminate against any
employee for notifying City with regard to Contractor's noncompliance or anticipated noncompliance with
the requirements of the HCAO, for opposing any practice proscribed by the HCAOQ, for participating in
proceedings related to the HCAO, or for seeking to assert or enforce any rights under the HCAO by any
lawful means. :

f. Contractor represents and warrants that it is not an entity that was set up, or is being used, for
the purpose of evading the intent of the HCAQ.
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g Contractor shall maintain employee and payroll records in compliance with the Californid
Labor Code and Industrial Welfare Commission orders, including the number of hours each employee has
worked on the City Contract.

h. Contractor shall keep itself informed of the current rcéuirements of the HCAO.

i Contractor shall provide reports to the City in accordance with any reporting standards
promulgated by the City under the HCAO, including reports on Subcontractors and. Subtenants, as
applicable. .

. 3. Contractor shalil provide City with access to records pertaining to compliance with HCAO
after receiving a written reguest from City to do so and being prowded at least ten business days o
respond.

k. Contractor shall aflow City to inspect Contractor’s job sites and have access to Contractor’s
employees in order to monitor and determine compiiance with HCAO.

L City may conduct random audlts of Contractor to ascertain its comphance with HCAO,
Corntractor agrees to cooperate with City when it conducts such audits.

m.  If Contractor is exempt from the HCAO when this Agreement is executed because its amount
s less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an agreement or agreements
that cause Contractor’s aggregate amount of all agreements with City to reach $75,000, all the agreements
shall be thereafter subject to the HCAO. This obligation arises on the effective date of the agreement that '
*causes the cumulative amount of agreements between Contmclor and the City to be equal to or greater than
$75,000 in the fiscal year,

45,  First Source Hiring Program
a. Incorporation of Administrative Code Provisiens by Reference

The provisions of Chapter 83 of the San Francisco Administrative Code are incorporated in
this Section by reference and made a part of this Agreement as though fully set forth herein. Contractor
shall compiy fully with, and be bound by, all of the provisions that apply to this Agreement under such
Chapter, including but not limited to the remedies provided therein. Capitalized terms used in this Section
and not defined in this Agreement shall have the meanings assigned to such terms in Chapter 83,

b.  First Source Hiring Agreement

As an essential term of, and consideration for, any contract or property contract with the City,
not exempted by the FSHA, the Contractor shall enter into a first source hiring agreement ("agreement")
with the City, on or before the effective date of the contract or property contract. Contractors shall also
-enter into an agreement with the City for any other work that it performs in the City. Such agreement shajl:

1) Set appropriate hiring and retention goals for entry level positions. The employer shall
apree to achieve these hiring and retention goals, or, if unable 1o achieve these goals, to establish good faith
efforts as to its attempts to do so, as set forth in the agreement. The agreement shall take into consideration
the employer's participation in existing job training, referral and/or brokerage programs. Within the
discretion of the FSHA, subject to appropriate modifications, participation in such programs maybe
certified as meeting the requirements of this Chapter. Failure either to achieve the specified goal, or to
establish good faith efforts will constitute noncompliance and will subject the employer to the provisions of
Section 83.10 of this Chapter.

(2)  Set first source interviewing, recruitment and hiring requirements, which will provide
the San Francisco Workforce Development System with the first opportunity to provide qualified
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economically disadvantaged individvals for consideration for employment for entry level positions.
Employers shall consider ali applications of qualified economically disadvantaged individuals referred by
the System: for employment; provided however, if the employer utilizes nondiscriminatory screening
criteria, the employer shall have the sole discretion to interview and/or hire individuals referred or certified
by the San Francisco Workforce Development Systemn as being qualified economically disadvantaged
individuals. The duration of the first source interviewing requirement shall be determined by the FSHA and
shall be set forth in each agreement, but shall not exceed 10 days. During that period, the employer may
publicize the entry level positious in accordance with the agreement. A need for urgent or temporary hires
must be evaluated, and appropriate provisions for such a situation must be made in the agreemnent.

(3)  Set appropriate requirements for providing notification of available entry level
positions to the San Francisco Workforce Development System so that the System may train and refer an
adequaté pool of qualified economically disadvantaged individuals to participating employers. Notification
should include such information as employment needs by occupational title, skills, and/or experience
required, the hours required, wage scale and duration of employment, identification of entry level and
training positions, identification of English language proficiency requirements, or absence thereof, and the
projected schedule and procedures for hiring for each occupation. Employers should provide both long-
term job meed projections and notice before initiating the interviewing and biring process. These
notification requirements will take into consideration any need to protect the employer's proprietary
"information. ' '

(4)  Set appropriate record keeping and moniioring requirements. The First Source Hiring
Administration shall develop easy-to-use -forms. and record keeping requirements for documenting
compliance with the agreement. To the greatest extent possible, these requirements shall utilize the
employer's existing record keeping systems, be nonduplicative, and facilitate a coordinated flow of
information and referrals. S

(5) Establish guidelines for employer good faith efforts to comply with the first source
hiring requiremnents of this Chapter, The FSHA will work with City departments to develop employer good
faith effort requirements appropriate to the types of contracts and property contracts handled by each
department. Empioyers shall appoint a liaison for dealing with the development and implementation of the
employer's agreement. In the event that the FSHA finds that the employer under a City contract or property
contract has taken actions primarily for the purpose of circumventing the requirements of this Chapter, that
employer shall be subject to the sanctions set forth in Section 83.10 of this Chapter.

(6)  Setthe term of the requirements.
(7)  Setappropriate enforcement and sanctioning standards consistent with this Chapter. .

(8)  Set forth the City's obligations to develop training programs, job applicant refelrais,
technical assistance, and information systems that assist the employer in complying with this Chapter. -

(9)  Require the developer to include notice of the requirements of this Chapter in leases,
subleases, and other occupancy confracts,

c. Hiring Decisions

Contractor shall make the final determination of whether an Economically Disadvantaged
Individual referred by the System is "qualified” for the position.

d.  Exceptions

Upon application by Employer, the First Source Hiring Administration may grant an
exception to any or all of the requirements of Chapter 83 in any situation where it concludes that
compliance with this Chapter would cause economic hardship.
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e Liguidated Damages
Contractor agrees:
(1) . To be liable to the City for liquidated damages as provided.in this se_:cﬁo.n;

{2)  To be subject to the procedures governing enforcement of breaches of contracts based
on violations of contract provisions required by this Chapter as set forth in this section;

(3)  That the contractor's commitment to comply with this Chapter is a material element of
the City's consideration for this contract; that the failure of the contractor to comply with the contract
provisions required by this Chapter will cause harm to the City and the public which is significant and
substantial but extremely difficult to quantity; that the harm to the City includes not only the financial cost
of funding public assistance programs but also the insidious but impogsible to quantify harm that this
community and its families suffer as a result of unemployment; and that the assessment of liquidated
damages of up to $5,000 for every notice of a new hire for an entry level position improperly withheld by
the contractor from the first source hiring process, as determined by the FSHA during its first investigation
of a contractor, does not exceed a fair estimate of the financial and other damages that the City suffers as a
result of the contractor's failure to comply with its first source referral contractual obligations.

€A That the contmued faitare by a contractor to comply with its first source referral
contractual obligations will cause further siguificant and substantial harm to the City and the public, and
that a second assessment of liquidated damages of up to $10,000 for each entry level positien improperly -
withheld from the FSHA, from the time of the conclusion of the first i investigation forward, does not exceed
the financial and other damages that the City suffers as a result of the contractor's continned failure to
comply with its first source referral contracinal ebiligations;

{5y That in addition to the cost of Jinvestigating alleged violations under this Section, the
computation of liquidated dama_ges for putposes of this section is based on the following data:

: . A The average length of stay on public assistance in San Francisco's County Adult -
Assmnancc Program is approximately 41 months at an average monthly grant of $348 per month, totaling
approximately $14,379; and

B. In 2004, the retention rate of adults placed in employment programs funded
under the Workforce Investment Act for at jeast the first six months of employment was 84.4%. Since
qualified individuals under the First Source program face far fewer barriers to employment than their
counterparts in programs finded by the Workforce Investment Act, it is reasonable to conclude that the
average length of employment for an individual whom the First Source Program refers to an employer and

- who is’hired in an entry level position is at least one year;

therefore, liquidated damages that 1otal $5,000 for first violations and $10,000 for subsequent violations as
determined by FSHA constitute a fair, reasonable, and conservative attempt to quantify the harm caused to
the City by the failure of a contractor to comply with its first source referral contractual obligations,

(6) That the failure of contractors to comply with this Chapter, except property
contractors, may be subject to the debarment and monetary penalties set forth in Sections 6.80 et seq. of the
San Francisco Administrative Code, as well as any other remedies available under the contract or at law;
and

(7}  That in the event the City is the prevaih'ﬁg party in a civil action to recover liquidated
damages for breach of a contract provision required by this Chapter, the contractor wili be Hable for the
City's costs and reasonable attorneys fees,
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Violation of the requirements of Chapter 83 is subject to an assessment of liquidated damages
in the amount of $5,000 for every new hire for an Entry Level Position improperly withheld from the first
source hiring process. The assessment of liquidated damages and the evaluation of any defenses or
mitigating factors shall be made by the FSHA. '

i. SuBcontracts

Any subcontract entered into by Contractor shall require the subcontractor to comply with the
requirements of Chapter 83 and shall contain contractual obligations substantially the same as those set
forth in this Section. '

46. Prohibition on Political Activity with City Funds

In accordance with San Francisco Administrative Code Chapter 12.G, Coniractor may not
participate {n; support, or attempt to influence any political campaign for a candidate or for a ballot measure
(collectively, “Political Activity”) in the performance of the services provided under this ‘Agreement.
Contractor agrees to comply with San Francisco Administrative Code Chapter 12.G and any implementiug
rules and regulations promuigated by the City’s Controller. The terms and provisions of Chapter 12.G are
incorporated herein by this reference. In the event Contractor violates the provisions of this section, the
City may, in addition to any other rights or remedies available hereunder, (i) terminate this Agreement, and
(1) prohibit Contractor from bidding on or receiving any new City contract for a period of two (2) vears.
The Controller will not consider Contractor’s use of profit as 2 violation of this section.

47. Preservative-treated Wood Containing Arsenic
Conlractor may not purchase  preservative-treated  wood products containing ‘arsenic in the

performance of this Agreement unless 2n exemption from the requirements of Chapter 13 of the San -

Francisco Environment Code is obtained from the Department of the Environment under Section 1304 of
the Code. The term “preservative-treated wood containing arsenic” shall mean wood ftreated ‘with a
preservative that contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not
limited to, chromated copper arsepate preservative, ammoniacal copper zinc arsepate preservative, or
ammoniacal copper arsenate preservative. Contractor may purchase preservative-treated wood products on
the list of environmentally preferable altematives prepared and adopted by the Department of the
Environment, This provision does not preclude Contractor from purchasing preservative-treated wood
containing arsenic for saltwater immersion. The term “saltwater immersion” shall mean a pressure-treated
wood that is used for construction purposes or facilities that are partially or totally immersed in saltwater.

48. Modification of Agreement

This Agreement may not be modified, nor may compliance with any of its terms be waived, except
by written instrument executed and approved in the same manner as this Agreement.

49. Administrative Remedy for Agreement Interpretation — DELETED BY MUTUAL
AGREEMENT OF THE PARTIES »

50. Agreement Made in California; Venue

The formation, interpretation and performance of this Agreement shall be governed by the laws of
the State of California. Venue for all litigation relative to the formation, interpretation and performance of
this Agreement shall be in San Francisco.

51, Construction

All paragraph captions are for reference only and shall not be considered in coﬁstruing this
Agreement. :
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52. Entire Agreement.

This contract sets forth the entire Agreement between the parties, and supersedes all other oral or
written provisions. This contract may be modified only as provided in Section 48,

53. Cﬁmpliance with Laws

Contractor shall keep itself fully informed of the City’s Charter, codes, ordinances and regulations of
the City and of all state, and federa! laws in any manner affecting the petformance of this Agreement, and
must at all times comply with such local codes, ordinances, and regulations and all applicable laws as they
may be amended from tiine to time. '

-54.  Berviees Provided by Attorneys

Any services to be provided by a law firm or attorney must be reviewed and approved in writing in
advance by the City Attorney. No invoices for services provided by law firms or attorneys, including,
without limitation, as subcontractors of Contractor, will be paid unless the provider received advance
written approval from the City Attorney. ' :

55. Supervision of Minors

Contractor, and any subcontractors, shall comply with -California Penal Code section 111053 and -
request from the Department of Justice records of all convictions or any arrest pending adjudication
involving the offenses specified in Welfare and Institution Code section 15660(a) of any person who
applies for employment or-volunteer pesition with Contractor, or any subcontractor, in which he or she .
would have supervisory or disciplinary power over a minor under his or her care.

If Contractor, or any subcontractor, is providing services at a City park, playground, recreational
center or beach (separately and collectively, “Recreational Site™), Contractor shall not hire, and shall
prevent its subcontractors from hiring, any person for employment or volunteer position to provide those
services if that person has been convicted of any offense that was listed in former Penal Code section
111053 (h)(1) or 11105.3(h)(3).

If Contractor, or any of its subcontractors, hires an employee or volunteer to provide services to
minors at any location other than a Recreational Site, and that employee or volunteer has been convicted of
an offense specified in Penal Code section 11105.3(c), then Contractor shall comply, and cause its
subcontractors fo comply with that section and. provide written notice to the parents or guardians of any
minor who will be supervised or disciplined by the employee or volunteer not ess than ten {10) days prior
1o the day the employee or volunteer begins his or her duties ortasks. Contractor shall provide, or cause its
subcontractors to provide City with a copy of any such notice at the same time that it provides notice to any
parent or guardian.

Contractor shali expressly require any of its subcontractors with supervisory or disciplinary power
over a minor to comply with this section of the Agreement as a condition of its contract with the
subcontractor. '

Contractor acknowledges and agrees that fajture by Contractor or any of its subcontractors to
comply with any provision of this section of the Agreement shall constitate an Event of Default,
Contractor further acknowledges and agrees that such Event of Default shall be grounds for the City to
terminate the Agreement, partially or in its entirety, to recover from Contractor any amounts paid under this
Agreement, and to withhold any future payments to Contractor. The remedies provided in this Section
shail not limited any other remedy available to the City hereunder, or in equity or Jaw for an Event of
Default, and each remedy may be exercised individually or in combination with any other available
remedy. The exercise of any remedy shall not preciude or in any way be deemed to waive any other
remedy.
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56. - Severability

Should the application of any provision of this Agreement to any particular facts or circumstances be
found by a court of competent jurisdiction to be invalid or unenforceable, then (a) the validity of other
provisions of this Agreement shall not be affected or impaired thereby, and (b) such provision shall be
enforced to the maximum extent possible so as to effect the intent of the parties and shall be reformed
without further action by the parties to the extent necessary to make such provision valid and enforceable.

57. Protection of Private Information

Contractor has read and agrees to the terms set forth in San Francisco Administrative Code Sections
12M.2, “Nondisclosure of Private Information,” and 12M.3, “Enforcement” of Administrative Code
Chapter 12M, “Protection of Private Information,” which are incorporated herein as if fuily set forth.
Contracior agrees that any failure of Contactor to comply with the requirements of Section 12M.2 of this
Chapter shall be a material breach of the Contract. In such an event, in addition to any other remedies
available to it under equity or law, the City may terminate the Contract, bring a false claim action against
the Contractor pursuant to Chapter 6 or Chapter 21 of the Adminisirative Code, or debar the Contractor.

58. Graffiti Removal ,

Graffiti is detrimental to the health, safety and welfare of the community in that it promotes 2
perception in the community that the faws protecting public and private property can be disregarded with
impunity. This perception fosters a sense of disrespect of the law that results in an increase in crime;
degrades the community and leads to urban blight; is detrimental to property values, business opportunities
and the enjoyment of life; is inconsistent with the City's property maintenance goals and aesthetic
standards; and results in additional graffiti and in other properties becoming the target of graffiti unless it is
quickly removed from public and private property. Graffiti results in visual pollution and is a public
nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on the City and
County and its residents, and to prevent the further spread of graffiti.

Contractor shall remove all graffiti from any real property owned or leased by Contractor in the City
and County of San Francisco within forty eight (48) hours of the earlier of Contractor’s (a) discovery or
notification of the graffiti or (b) receipt of notification of the graffiti from the Department of Public Works.
This ‘section is not intended to require a Contractor to breach any lease or other agreement that it may have
concerning its use of the real property. The term “graffiti” means any inscription, word, figure, marking or
design that is affixed, marked, etched, scraiched, drawn ot painted on any building, structure, fixture or
other improvement, whether permanent or temporary, including by way of example only and without
Jimitation, signs, banners, billboards and fencing surrounding construction sites, whether public or private,
without the consent of the owner of the property or the owner’s authorized agent, and which is visible from
the public right-of-way. “Graffiti” shall not include: (1) any sign or banner that is authorized by, and in
compliance with, the applicable requirements of the San Francisco Public Works Code, the San Francisco
Planning Code or the San Francisco Building Code; or (2) any mural or other painting or marking on the
property that is protected as a work of fine art under the California Art Preservation Act (California Civil
Code Sections 987 et seq.) or as a work of visual art under the Federal Visual Artists Rights Act of 1950
(17 U.S.C. §§ 101 etseq.).

Any failure of Contractor to comply with this section of this Agreement shall constitute an Event of
Default of this Agreement. ' : .

9. TFood Service Waste Reduction Requirements

Effective June 1, 2007, Contractor agrees to comply fully with and be bound by all of the provisions
of the Food Service Waste Reduction Ordinance, as set forth in San Franeisco Environment Code Chapter
16, including the remedies provided, and implementing guidelines and rules. The provisions of Chapter 16
are incorporated herein by reference and made a part of this Agreement as though fully set forth. This
provision is a material term of this Agreement. By entering into this Agreement, Contractor agrees that if it
breaches this provision, City will suffer actual damages that will be impractical or extremely difficult to
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- determine; further, Contractor agrees that the sum of one hundred dollars ($100) liquidated damages for the
first breach, two hundred doliars (3200) liquidated damages for the second breach in the same year, and

~five hundred dollars (§500) liquidated damages for subsequent breaches in the same year is reasonabie
estimate of the damage that City will incur based on the violation, established in light of the circumstances
existing at the time this Agreement was made. Such amount shall not be considered a penalty, but rather
-agreed monetary damages sustained by City because of Contractor’s failure to comply with this provision.

60.  Slavery Era Disclosure

a. Contractor acknowledges that this contract shall not be binding upon the City unti] the
Director receives the affidavit required by the San Francisco Administrative Code’s Chapter 12Y,
. “San Francisco Slavery Era Disclosure Ordinance.” . :

b. In the event the Director finds that Contracior has failed to file an affidavit as required by
Section 12Y.4(a) and this Contract, or has willfully filed a false affidavit, the Contractor ¢hall be Hable for

liquidated damages in an amount equal to the Contractor’s net profit on the Contract, 10 percent of the total

amount of the Contract, or $1,000, whichever is greatest as determined by the Director. Contractor
acknowledges and agrees that the liquidaied damages assessed shall be payable to the City upon demand
and may be set off against any monies due to the Contractor from any Contract with the City.

C. Contractor shall maintain records neccssa-ry for monitoring their compliance with this
provision, '

61. Additibnai Terms

" Additional Terms are attached hereto as Appendix D and are incorporated into this Agreement by
reference as though fully set forth herein,

s
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IN WITNESS WHERROF, the parfies hereto have execied this Agreement on the day first mentioned

above.
CITY - CONTRACTOR
Recommended by MedImpact Healtheare Systems, Inc.

/

l .
FHATCHELL H KATZMD. - / By signing this Agrecment, I cortify that 1
Director of Health comply 'with the requiremenits of the

Minimum Compensation Qrdinance, which
entitfle Covered Empleyees to certain

- Approved.as te Form: miniranm hourly wages and compensated and
uncompensated time off

Denpis I Herrera: T have read and undérstood paragraph 35, the
City Attorney o i City's stazemenmrzmg compame: damg
’ . “business in Northern Ireland % move tawards
resolving empleyment negnities,
-encouraging.compiiance with the MacBride
- Puinciples, and urging San Franciséo

(0 9§ % :companies to-do-business with corporations
-that abide by the MacBride Phinciples,

By: i)cpuiy City Attornsy ' I Dae
Flaly FT- LaFr 1 bys. o8
Da_le R Brown Date
o : ‘Seriior ¥Vice President ' :
Approved: » 10680 Treenz Street, 3" Floor
. " San Diegs, CA 92131-2446
City véndor number’ 58614

Naomi Kelly /24 baie

DirectorOffice of Contract

Admimistration-ind Purchaser
The Appendices listed below 4nd attached hereso are incotporated into this Agreement by refereace
"as thoogh fully set forth hereii

Appendices
A;  Servicesto be: provxdad by Contractor
B:  Calculation of Charges.
C:  Reserved
E:  Addivonal Terms
E:  BIPAA Businesz Associate Agreement
F.  Imvoice :
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Appendix A
Services to be provided by Contractor

1. Terms

A, Contract Administrator:

In performing the Services hereunder, Contractor shall report to Sharon Kotabe, Contract
Administrator for the City, or his / her designee.

B. Reports:

Contractor shall submit written reports as requested by the City. The format for the content of such
reports shall be determined by the City. The timely submission of 2ll reports is a necessary and material term and
condition of this Agreement. AH reports, including any copies, shall be submitted on recycled paper and printed on
double-sided pages to the maximum extent possible.

C. Evaluation:

Contractor shall participate as requested with the City, State and/or Federal government in evaluative

. studies designed to show the effectiveness of Contractor’s Services. Contractor agrees to meet the requirements of

and participate in the evaluatjon program and management information systems of the City. The City agrees that any -

final written reports generated through the evaluation program shall be made available to Contractor within thirty

(30) working days. Contractor may submii a written response within thirty working days of receipt of any evaluation
report and such response will become part of the official report.

D.  Possession of Licenses/Permits:

Contractor warrants the possession of all licenses and/or permits required by the laws and regulations
of the United States, the State of California, and the City to provide the Services. Failure to maintain these licenses
and permits shall constitute a material breach of this Agreement. ‘

E.  Adequate Resources:

Contractor agrees that it has secured or shall securs at its own expense all persons, employess and
equipment required to perform the Services requzred under this Agreement, and that alf such Services shall be
performed by Contractor; or under-Contractor’s supervision, by persons authorized by law to perform such Services.

F. Admission Policy:

Admission policies for the Services shall be in writing and available to the public. Except to the extent
that the Services are to be rendered to a specific population as described in the programs listed in Section 2 of
Appendix A, such policies must include a provision that clients are accepted for care without discrimination on the
basis of race, color, creed, religion, sex, age, national origin, ancestry, sexual orientation, gender identification,
disability, or AIDS/HIV status. '

G. San Francisco Residents Onlv:

Only San Francisco residents shall be treated under the terms of this Agreement. Exceptions must have
the written approval of the Contract Administrator.

H. Grievance Procedure:

Contracior agrees to establish and maintain a written Client Grievance Procedure. which shall include
the following elements as well as others that may be appropriate to the Services: (1) the name or title of the person
or persons authorized to make a determination regarding the grievance; (2) the opportunity for the aggrieved party to
discuss the grievance with those who will be making the determination; and (3) the right of a client dissatisfied with
the decision to ask fora review and recommendation from the community advisary board or planning council that
has purview over the aggrieved service. Contractor shall provide a copy of this procedure, and any amendments
thereto, to each client and to the Director of Public Health or his/her designated agent (hereinafier referred to as
"DIRECTOR"). Those clients who do ot receive direct Services will be provided a copy of this procedure upon
request.



L Infection Conirol. Health and Safety:

- (1)  Contractor must have a Bloodborne Pathogen (BBP) Exposure Control plan as defined in the
_California Code of Regulations, Title 8, Section 5193, ' Bloodbome  Pathogens
(http:/fwrww.dir.ca.gov/title8/5193 html), and demonstrate compliance with all requirements including, but
not limited to, exposure determination, training, immunization, use of personal protective equipment and safe
needle devices, maintenance of a sharps injury log, post-exposure medical evaluations, and recordkeeping.

(2)  Contractor must demonstrate personuel policies/procedures for protection of staff and clients
from other communicable diseases prevalent in the population served. Such policies and procedures shall
inciude, but not be limited to, work-practices, personal protective equipment, staff/client Tuberculosis (TB)
surveillance, training, etc. ’

(3)  Contractor must demonstrate personnel policies/procedures for Tuberculosis (TB) exposure
control consistent with the Centers for Disease Control and Prevention (CDC) recommendations for health
care facilities and based on fhe Francis J. Curry National Tuberculosis Center: Template for Clinic Settings,
as appropnate

(4) Contractor is responsible for site conditions,. eqmpment, health and safety of their employees-
and all other persons who work or visit the job site, S

(5) Contractor shall assune Hability for any and all work-related injurias/iﬂnesses including
infectious exposures such as BBP and TB and demonstrate appropriate pohc;es and procedures for reporting
such events and providing appropriate post-exposure medical management as requxred by State’ workers'
‘compensation laws and regulations. :

(6) . Contractor shall comply with al! applicable Cal-OSHA standards including maintenance of the
OSHA 300 Log of Work-Related Injuries and Ilinegses,

(7} Contractor assumes responsibility for procuring all medical equipment and supplies for use by
their staff, including safe needle devices, and provides and documents all appropriate training,

(8)  Contractor shall demonstrate compliance with 2l state and local regulations with regard to ,
handling and disposing of medical waste. ‘

L. Client Fees and Third Party Revenue:

(1)  Fees required by federal, state or City laws or regulations to be billed fo the client, client’s family, or
insurance company, shall be determined in accordance with the client’s ability to pay and in conformance
with ail applicable laws. Such fees shall approximate actual cost. No additional fees may be ‘charged to the
client or the client’s family for the Servmes Inability to pay shall not be the basis for denial of any Services
provided under this Agreement,

(2)  Contractor agrees that revenues or fees received by Contractor related to Services performed and
materials developed or distributed with funding under this Agreement shall be nsed to increase the gross
program funding such that a greater number of persons may receive Services, Accordingly, these revenues
and fees shall not be deducted by Contracior from its billing to the City.

K. Patients Rights:

All applicable Patients Rights Iaws and procedures shall be implemented.
Deseription of Services
Detailed description of services are listed below and are attached hereto

Appendix A-1 Third Party Administrator

Appendix A-2 Clinic and Contracted Pharmacy

Appendix A-3 - Rite Aid and AG Pharmacy Agreement and Pass Through Approval
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PROGRAM NARRATIVE

THIRD PARTY ADMINISTRATOR (TPA) - SERVICES

This Scope of work is intended to generally define and describe the tasks that the City expects the
contractor to perform. This outline is to be used as a general guide and is not intended to be a complete list
of ail work that may have to be done to successfully serve each patient. Approximately 400,000
prescription claims are paid every year for 120,000 medically indigent adult patients of the CHN.

Determination of patient eligibility, approved providers, and definition of medically indigent patient shall
be the responsibility of the CHN. In general, medically indigent patients of the CHN, as used in this
contract, are residents of the City and County of San Francisco who are not eligible for and/or do not have
third party (e.g. Medi-Cal, HMO, private insurance) coverage for outpatient medication. This contract does
NOT include patients receiving care through the County’s Community Behavioral Health Services (CBHS)
from CBHS providers, patient receiving primary medical care from providers not affiliated with the CHN,
or AIDS Drug Assistance Program (ADAP) covered medications for persons who are eligible for ADAP.

. The following are work tasks assumed necessary to provide Third Party Administrator (TPA)
services.

A. - Services
The contractor shall:

" Al.  Provide onliné, point-of-service electronic claims adjudication for prescriptions, which includes,
but is not limited to: verifying patient and provider eligibility, formulary status of prescribed
medication, patient co-pay status.

A2.  Operate the online claims adjudication twenty-four (24) hours per day, seven {7) days pér week.
) Downtime shall be no more than 1% of total operating time within each month; performance
significantly outside the established threshold of 1% shall be reflected in the annual monitoring
report.

A3.  Acceptupdates to the pati'ent cligibility database that are supplied electronically at 2 minimum of
every ten (10) minutes. The format of the electronically suppiied information shall be at the
~ discretion of the CHN. ' :

A4 Accept twice monthly electronic fulf patient eligibility replacement files. Over-write patient
eligibility information with new information as soon as it received from the CHN, inactivate record
for patient’s no longer eligible for CHN prescription services, and apply changes in prescription
copay status and fees to appropriate patient records if applicable.

AS5.  Possess or establish a process to correctly transmit patient eligibility information to the pharmacy
associated with the clinic from which the patient receives care/is assigned.

A6, Accept daily verbal (telephone) or facsimile revisions to the patient and prescriber eligibility files
from the CHN, as necessary. '

A7.  Accept monthly updates to the approved' drug formulary supplied by the CHN via electronic or
facsimile submission, and apply the updated information to the formulary database within one (1)
. business day of receipt. -
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A8. . Provide electronic documentation and tracking of non-formulary and restricted drug approvals.

A9.  Implement a CHN-defined prior authorization request (PAR) process, and track, monitor and report
approvals and denials. -

Al0. Establish or possess a process to identify, track, monitor and report co-payment collected from each
of the selected pharmacies.

All.  Accurately adjudicate claims submitted online by the selected pharmacies.

Al2.  Establish or possess a process to track quantities of drug dispensed by each of the selected
pharmacies, by NDC number, and provide CHN with weekly or bi-weekly reports of quantities ,
dispensed, quantities to be ordered by CHN to the wholesaler for replenishment to the pharmacies,
and guantities to be carried over until preestablished replenishment levels have been reached.

Al3. Establish or posses a process to use different priding alporithms and fees for reimbursement to
selected pharmacies, based on situations and parameters defined by the CHN.

Al4.  Submit to the CHN contract administrator or désignee for approval, bi—weckly invoices for
prescription processing fees and non-replenished drug supplies paid through this contract to
affiliated retail community pharmacies.

- Al5.  Submit invoices that include, but are not limited to: patient and provider specific information, by
pharmacy; total fee charges by pharmacy, collected co-pay deducted by pharmacy; total monthly
amount due. ’

Al6. Communicate changes in CHN policies relevant to this contract to the selected pharmacies in the ‘
CHN network within twenty-four hours 'of receipt of notification of change.

Al7. Remove and/or add pharmacy(s) to the CHN network at the discretion of the CHN. Change to the .
CHN pharmacy network shall occur within five (5) working days of receipt of written notice by the
CHN. B

Al8. Have fraud monitoring processes in place. -

Al9. Provide documentation specified by CHN that CHN claims and prescription claim data are
excluded from manufacturer rebate and other drug discount programs engaged in by the contractor.

A20. Possess or establish a process to electronically transmit prescription data from participating
pharmacies for individual patients to the patient’s CHN electronic medical record.

B. Customer Support

The contractor shall:

BI. Maintain toll-free telephone and facsimile ‘help’ lines that shall be staffed to assist with questions
by CHN staff and prescribers, patients, and selected pharmacies. The customer service department
shall have access to linguistic capabilities for Spanish, Russian, Cantonese, Mardarin, and
Vietnamese, in addition to English.

B2, Maintain, during off-hours, a toli-free voice mail recbrding system with all messages answered

within the next business day.
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B3.  Provide, upon request of the contract administrator, a report detailing the number and types of calls
received according to date and time, as well as response call dates and times, and call abandoned.

B4.  Provide training to CHN and selected pharmacy staff for all applicabie claims and reporting
software and equipment provided by the contractor.

B3. Provide technical support for claims and report query tools and reposts as requested by the contract

administrator.
C. Reports
The contractor shall:
Cl. Provide at no additional cost, monthly management reports that include but are not Iiﬁnited to:

patient prescription benefit utilization; individual and aggregate provider prescribing patterns by
drog and cost; prescription costs per therapeutic class.

C2. . Provide at no additional cost, monthly drug use reports that include but are not limited to:
prescription claim per therapeutic class; generic substitution summary; non-formulary drug and
prior authorization drugs approved or denied during the month.

c3, Provide at no additional cost, monthly financial reports that include but are not-limited to: co-pay
amounts collected by participating pharmacies; Medi-Cal share of cost billed to-the CHN by
participating pharmacy; prescription claims by number and costs per participating pharmacy.

C4. Provide at no additional cost, weekly or bi-weekly inventory reports that include but are not limited
to: NDC number, name and description of drugs dispensed during the week, listed by participating
pharmacys replenishment order quantities pef participating pharmacy and participating pharmacy
account name and number; quantities of drugs not replenished and carried over to next scheduled
inventory report period, by NDC number and participating pharmacy. '

Cs. Piovide at no additional cost, quarterly reports on total operating down times within each month
and calls to the customer service help line, and responses to these calls.

C6.  Provide at no additional cost, online and ‘real-time’ claims information that may be used by the
contract administrator for ad hoc report writing purposes.

C7. Provide all reports in formats that can be printed and/or exported into spreadsheets (e.g. Excel) and
data base management {e.g. Access) programs,

P.  Other Services/Pertinent Information

" The contractor shall:

D1.  Assist CHN in notifying participating pharmacies of all selevant CHN formulary and pian changes,
‘ at no additional cost.
D2.  Provide, at no additional cost, signs and flyers directed to CHN patients, announcing major plan
changes. Announcements provided at no additiona) cost by the contracior shall not exceed one
incidence per calendar year.

D3.  Possess or establish a process to notify participating pharmacies of other prescription benefit plans
(e.g. ADAP, Medi-Ca}) that should be billed prior to submission of claim to CHN.
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‘D4, Conduct and report results of an annual patient satisfaction survey for which the contract
administrator has approved the survey took(s) and methodology.

D5, Meet with the contract administrator and -other CHN staff as requested, and as needed.
D6.  Designate a dedicated account manager and service representative to the CHN.

D7. Adhere to the implementation timeline established by the CHN, which shall be within sixty (60)
days of contract certification. ‘ : ’

D8.  Provide at no addjtional cost, a dedicated help line for CHN staff, patients and the contract
. administrator during the implementation phase and for a minimum. of three (3) months following
implementation, )

B9, Conduct andits and other quality improvement activities of their services and services of
participating pharmacies, as requested and agreed upon by mutuai consent of the contractor and
contract administrator, '

D10. Administer MAC pricing programs designated by the contract administrator.

D11.  CHN shall receive 200 hours toward the services shown below. Hours can be used for the
following sewices: :

File conversions;

Claims history loads;

Prior authorization joads;

Physician loads;

Facility loads;

Report customization;

Tetter customization; :

Development of prior authorization letter customization; -
Customization or development of prior authorization guidelines;
Custom edits (including but not limited to benefit plan design edits);
On-site training; and

Non-standard ID Cards

s R 9
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Balboa Teen Health Center Rite Axd BTG5680666 527145
1000 Cayuga Avenue 1830 Ocean Avenue
(@ Balboa Terrace :
Children’s Health Center Rite Aid BT6061650 506785
1001 Potrero Avenue, 6M 1496 Market
(@ Van Ness
. Castro-Misston Health Center Rite Aid . BT6061650 506785
3580 17™ Street ' 1496 Market Street °
’ (@ Van Ness
Chinatown Public Health Center Rite Aid BT6074758 505783
1490 Mason Street 776 Market Street i
@ 4™ Street
Cole Street Youth Clinic Riie Aid BT6061650 506785
555 Cole Street 1496 Market Street
(@ Van Ness
Housing and Urban Health Clinic Rite Aid BP5422465 571629
238 Eddy 1300 Bush Street
; @ Larkin I ,
1 Larkin Steet Youth Center Rite Aid BP5422465 571629
1138 Sutter Street ' 1300 Bush Street
@ Larkin
Maxine Hall Heatth Center - Rite Aid BT6074758 505783
1301 Pierce Street 776 Market Street _
@ 4™ Street ) ‘
North of Market Senior Services Rite Aid BP5422465 571625
333 Turk Street 1300 Bush Street
@ Larkin
Ocean Park Health Center Rite Aid . BT5696058 578572
"1351 24% Avenue 5280 Geary Blvd
@ 17® Avenue
Potrero Hill Health Center - AG Pharmacy BAG6110631 552403
1050 Wisconsin 3636 Cesar Chavez
. : @ Guerrero
Silver Avenue Family Health Center Rite Aid BT6061650 506785
1525 Silver Avenue 1496 Market Street
(@ Van Ness
Southeast Health Center Rite Aid BT6074758 505783
2401 Keith Street 776 Market Street
@ 4% Street
Tom Waddell Health Center Rite Aid BT6061650 506785
50 Ivy Street 1496 Markel Street’
@ Van Ness
Adult Medicine Clinic Rite Aid BT6061650 506785
1001 Potrero Avenue, 1M 1496 Market Street
@ Van Ness
Family Health Center Rite Aid - BT6061650 506785
995 Potrero Avenue, Bidg 80 (1% and 5% | 1496 Market Street
floors) @ Van Ness
Paositive Health Clinic Rite Aid BT6061650 506785
995 Potrero Ave, Bldg 80 (6™ floor) 1496 Market Street
' ' @ Van Ness
Urgent Care Center Rite Aid BT6061650 506785
1001 Potrero Avenue 1496 Market Street .
(@ Van Ness
Women’s Health Center AG Pharmacy BA6110631 552403
1001 Potrero Avenuse, SM 3636 Cesar Chavez
{@ Guerrero
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PRESCRIPTION DRUG SERVICES AGREEMENT

’ Thts Prescription Drug Services Agreement (“*AGREEMENT™) is made and entered into by and between the
Cormmunity Health Network clinics listed on Exhibit A ("CHN CLINICS”), and AG PHARMAGCY Corperatron
pharmacles listed on Exhibit A (*AG PRARMACY™), as of July 1, 2003 (“*EFFECTIVE DATE")

i .. RECITALS N

"A The 1992 Veteran's-Health Care Act created ‘Section 3408 of the Public Health Services Act, which
classifies cerizin health care diinics, including CHN clinics, as. “Covered Enfities” eligible to purchase
outpatient drugs for their patients at favorable discounts from drug manufacturers who enter info drug
purchasmg agreamants with the United States Depariment of Health and Human Services (“DHHS”)

LB, California Business & Professions Code 4126, eﬁectwe January 1, 20@2 authonzes Covered Entities,
including CHN clinfcs, tp confract with phamacies licénsed under. California state faw, such as AG
'PHARMACY, to dispense Covered 340B Drugs for the Covered Enﬁty provided certtain requirements are
met, inciuding adegquate mventory control and fimitation of di spenmng 1o ehg:hle outpatients of the Covered
Entity. : .

C. CHN clinies and AG PHARMACY mutually desxre to enter mto a “ship to/hill ’[0 arrangement under
which AG PHARMACY will receive shipment of Covered 3408 Drugs, maintain inventory and controls, and
. dispense such drugs on behaif of CHN dlinics only to eligible CHN clinic outpatients, all on the CHN clinics”

" behaif, and the CHN clinics will be billed and wﬂi pay for such drugs, in complxance with appﬁwble laws and
regulations. ,

D. CHN clinice and. AG PHARMACY mutually ac;knovﬂedge that the:r intent in entering into this
Agreement is solely o facilitate CHN clinics’. participation in the 3408 drug purchasing program, without
having to establish and. operate its own pharmacy The services. provided each to the cther are only those
necessary in order to fulfiil this intent, and all financial amangements established herein are mutually
determined to represent either cost or fair market value for the items and services received. The parties
expressly do not intend 10 take any action that would violate siate or federal anti-kickback prohibitions, such’ |
as those appearing in Section 11288 of the Sodial Security Act, 42.USC Section 1320a-7b. instead, ttis the -
intention of the parties that this Agreement and all actions taken in connection herewith shall fully compiy with |
the regulatory requirements of the safe harbor for personal services and management confracts appearing in
42 CFR Section 1001.852(d), and this Agreement shall i in alt respects be construed consistent herewith.

NOW, THEREFORE, in consnderatron of the promises, covenants and agreements hereinafter set forth, CHN'
- clinics and AG PHARMACY hereby agree {o the foliowing 'cerms and conditions:

. Covered 3408 Drugs. The prescnptlon outpatient drugs covered by this Agresment
(hereinafter “Covered Drugs”) include “Legend” drugs, that is those drugs with by federal Jaw can be -
dispensed only pursuant to a prescnphon and which are required to bearthe legend “Caution ~ Federal Law
prohibits dispensing without prescription” listed on the CHN Drug Fomnulary. Other qualified prescriptions
inciude insufin:(on prescription only) and over the counter medications as long as prescribed by an authorized
rnedical provider and on the CHN Drug Formulary. All Covered Drugs purchased under this Agreement are
the property of the CHN clinic. All Covered Drugs subject fo this Agreement are also subject o the Limiting
-Definifion of “Covered outpafient drug” set forth in Section 1827(k} of the Social Security Act, 42 USC 1386r-

B(k)(2) & (3), which is incorporated as the applicable definition for the sechon of the 1992 Veterans Affairs Act
that created Section 3408 of the Public Health Services Act.

 AG PHARMACY Services Agreement o | o
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' 2, Eligible Pafients. Only putpatients of CHN clinics, excluding CHN diinic patients who are
Medi-Cal beneficiaries and for whom tlaims for phammaceuticals will be submitted 1o the state's Medi-Cal
program (see paragraph 11 below), who are in the patisnt eligibility database maintained by Pharmaceutical
Care Network ("PCN™), the third party administrator for this Agreement, are efigible to receive Covered Drugs
from AG PHARMACY (“ELIGIBLE PATIENTS”). Under nc circumstance will AG PHARMACY dispense
Covered Drugs purchased under this Agreement to anyone other than Eligible: Patients of CHN clinics. AG

..PHARMACY shall dispense Covered Drugs fo Higible Patients. only in the following circurnstances: — - -

' 21 Upon presentation of a prescription form bearing the Eligible Patient's name, and the

signature of 2 legally qualified health care provider; OR, . : .

Upan receipt of 2 prescripfion ordered

_ by telephone or electronically on behaif of an
ally qualified health care provider; AND,

' 2.2
Eligible Patient by a leg

2.3 PCN ondine adjudication of prescri
at the specific AG PHARMACY location, and the

ption claim indicates patient is eligible for services
the CHN drug formulary, prior authorization app

prescribed drug is on the CHN drug formulary, or if niot on
roval for dispensing is received. »

8. " Restocking and inventory Maintenance. 7 7 ‘
o 3.1 CHN, at its cost will arange with McKesson Dfug Company (“McKESSON”) to ship
replenishment drug supplies directly to AG PHARMACY. o .

, - 3.2  PCNwill electronically track Covered Drugs dispensed by AG PHARMACY to Eligible
Patisnts and nofify CHN and AG PHARMACY at least weekly of supplies necessary to replenish inventory
dispensed. Quantities of drug that have not reached the CHN established Teplenishment level will be camied
forward until the established replenishment level, or 180-lays post dispensing are reached (see paragraph 5
belaw.) - S ‘ : . : '

- 33 Based upon PCN'
Patients, CHN will order replenishment s
“McKesson will send & packing stip with sh
CHN for payment. :

s electronic records of Cevered Drugs dispensed fo Eligible
upplies for direct shipment by McKesson to AG PHARMACY.
ipments to AG PHARMACY, and the invoice wil be forwarded to

. 3.4 AG PHARMACY wil verify i.nventury received from McKesson and fax the verified
packing siipto CHN, ‘ . : .

3.5 - Electronic inventory of Covered Drugs shall be accurately maintained by CHN and
PCN, and # shall be in sufficient detail to

protect against diversion to anyone other than Eligible Patients, AG
PHARMACY shall maintain inventory and dispensing records as are adequate to permit the CHN clinic, CHN
assigned auditor, DHHS, or any eligible drug manufacturer to determine upon audit to wham Coverad Drugs
have been dispensed. : - : : '

. 3.8 AG PHARMACY shall return-to-stock ‘and adjusi electronic prescription dispensing
history and drug inventory levels within fourfeen working days of prescription filling if the patient has not
picked up the prescription within that time, - oo .o

3.7  AG PHARMACY shall rea
ADAP) and adjust drug dispensing and inventory }

diudicate claims to other 3™ parly payers (e.g. FamPak,
eligible for these other 3 party payments after th

evels for prescriptions filled for Eligible Patients found to be .
€ prescription has been filled and billed to CHN.

AG PHARMACY Services Agresment
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4.

Culturally Sensitive. Pafient and Provider Friendly Services. AG PHARMACY agrees fo
provide services in a culturaify and finguistically sensifive manner o Elfigible Patients. AG PHARMACY shall-
alsa provide telephcne answering devices, facsimile machines and other electronic means to assist Eligible -
Patierits and provider’s request refills, place prescription orders, and communicate easily with the phamecist.
‘Extenided hours (l.e. apen daily unfil midnight) will be provided in af feast one location, and CHN patients will
be provided with alt addifional services and beneﬁis_(ﬁg&m_deima&l&hautptescupmasemmesrhﬂedt%t .
fi iiing} provided by AS PHARMACY to non-CHN patients. AG PHARMAC vill tabet medication with both
generic and brand names as appropnate and to decresse patient confusion and petential for medication error,
AG PHARMACY shall assist in canducting patient satisfaction surveys designed by CHN. AG PHARMAGY
shall comply with CHN policies regarding maximum days supply, lost prescripfions, acceptable refill intervals,
non-formulary drug requests, and other relevant preseription dispensing activity. AG PHARMACY shall assist
in communicating plam and formulary changes to Efigible Patients sefved through this Agreement. Generic
medications shall be dispensed in place of brand names unless specifically instructed by the CHN §o dispense
brand, or the prescriber in writing on the prescnpﬁon does not appmve thet genenc subsfitution.

8. Replenishment sunphes from McKesson. CHN agrees to wark clcseiy wrth McKesson so as
hot to interrupt the flow of replenishment supphes of Covered Drugs o AG PHARMACY.

6. AG PHARMACY Dtsgnsmg Fee. AG PHARMACY and GHN agree that AG PHARMACY
shail receive a Dispensing Fee as specified in.Exhibit B, for each prescription of Covered Drugs filled for
- Eligible Patients and that such’ Drspensmg Fee covers AG PHARMACY's costs and consfitutes the sole and
exclusive payment AG PHARMACY is entitfed to receive hereunder, with the exception of Covered Drugs that
do 'net reach replenishment levels 180 days or more after dispensed and Schedule 11 controlied substances.
Cavered Drugs that do not reach replenishment levels 180 days or more after dispensed and Scheduie il
controlled substances dispensed-fo Eligible Patients will be reimbursad as specified in Exhibit B. All fees and
reimbursement will be paid for CHN by PCN to AG PHARMACY every 15 days

1. Mamtenance of Records. . AG PHARMACY will preserve all records of shipment, rece:pts
.and dispensmg of 340B drugs for audit at any reasonabie time for a period of three years following date of
provision of services. itis understoed by both parties under this Agreement that, under Section 340B(a){(5)(C)

~ of the PHS Act, they are subject to audit by.the drug manufacturers and the U.S. Public Health Sewu:e of
DHHS of records that directly pertain to compi:ance thh the Act.

8. Pharrnacv Compliance Responsibifity,. AG PHARMACY shall be solely responsxb&e for ali
professional advice arid services rendered by it for the Efigible Pafients. AG PHARMAQCY is responsible for
~ and agrees to render services as herein provided in accordance with the rules and regulations of the

Califomia State Board of Pharmacy, all laws of the State of Galifornia, and all applicable laws and regulations
© resutting from thie Veteran's Health Care Act-of 1992 (P.L. 102-585, set 602). ‘It is expressly understond that

relations between the Eligible Patients and AG PHARMACY shall be subject fo the rules, limitafions, and
privileges incident to the pharmacy-patient relationship. AG PHARMACY shall be solely respansible, without
interference from the CHN clinics or its agents to said Eligible Pafient for pharmaceutical advice and service,
including the right to refuse fo serve any mdmduat where suc:h service would violate pharmacy gthics or any

pharmacy laws or regulations.

9. Insurance, AG PHARMACY shall at its own expense maintain a poizcy of insurance covering
prafessional acts and omissions with 2 licenséd insurance carmier to be in.an amourit not less than one million
dofiars-($1,000 000) per incident and three million dollars ($3,080,000) in the aggregate, and said poilcy shall
be maintained during the term of this agreement. AG PHARMACY shall cause its insurer to name CITY, ifs

officers, agents and employees as an additional named insured on such policy, and shalt provzde CITY with a
ceriificate and endorsement to such effect.

AG PHARMACY Semces Agresment * - "
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10. - Medi-Cal Prescripfions, Nobwithstanding - amything herein o the contrary, AG PHARMACY
will not use Covered 3408 Drugs to dispense prescriptions paid for by a stafte Medicaid agency, but will use
its Ron-3408 inventory, and bill and collect Medicaid on its own account. . When a Medicaid agency pays for
“drugs far i beneficiaries, # is generally enfitled to daim a rebate from the drug manufacturer, to reduce its
effeciive cost to a statitorlly established price. Section 3408 extends & similar price fo Covered Entities, and
requires that there be 2 mechanism to protect drug manufacturers s from Medica s 1
Drugs purchased pursuant 15 Sedhion 340B. To aveid any chance that a State Medicaid agensy wiltpay for
340B Drugs purchased hereunder and than submit prohibited rebate claims to the drug manufacturers, AG
PHARMACY agrees 1o dispense non-340B drugs from its own inventory in fifling Medi-Cal prescriptions. for
CHN clinic patients who are Medi-Cal beneficiaries, AG PHARMAGCY will take all reasonable steps necessary
to obtain coverage from Medi-Cal for the costs associated with drugs prescribed for those pafients, including
activifies necessary for requesting Treatment Authorization Request from Medi-Cal. CHN clinics shall not be
liable to AG PHARMACY for dispensing fees or other costs in connection with prescriptions filled for Medi-Cal
beneficiaries receiving a prescription whose cost will be covered by Medi-Cal, Drugs dispensed fo Eligible
Patients of the CHN which are not billed to Medi-Cal (i.e. for Medi-Cal share of cost patients who cannot pay -
their Medi-Cal share of cost) are coverad under this Agreement up 1o the patient's Medi-Cal share of cost.

11. °  Patient Choice. AG PHARMACY understands and agrees that Eligible Pafients of CHN
clinics may elect not to use AG PHARMACY for pharmacy services. In the event that an Eligible Pafient
elects not fo use AG PHARMACY for .such sefvices, the patient may obtain the prescripiori from the
pharmacy provider. of his.or her choice. Subject to a pafient's freedom to choose a provider of phammacy
sarvices, CHN diinics will inform Eligible Patients that they may be efigible at no-cost fo them prescription
drugs ordered by CHN cliriics, and advise them that such no-cost sarvices have been arranged for only at AG
PHARMACY. - , . : "

.. 12, Phammacy Site. AG PHARMACY agre_e‘é it will provide pharmacy setvices contracted for
under this Agreerment at one site only for each CHN clinic, as specified in Exhibit A _

' 13.  Inspection by Manufacturer, . -AG PHARMACY and CHN dfinics understand and agree that
a copy of this Pharmacy Services Agreement will be provided, upon request, to a drug manufacturer who has

signed -a purchasing agreement with DHHS. In the event either party receives such a request, it shall -
immediafely inform the other party,. . - : - S e

: 4. Nén—Assig‘nmeht. Either party may not ‘assign this Agreement without the prior written

. agreement of the otherparty, .. - o : '

15: Termm and Temminafion. This Agreement shall commence on the Effective Date, and shall
continue for a pericd of one year unti the first- anniversary of the Effective Date, and thereafter shalil
automatically renew for consecitive one vear renewal terms, unjiess either party provides prior written nofice
to the other of such party’s intention not to renew, at least thirty (30) days prior to the anniversary date, or until .
temminated by: ' . ' o

151 Mutual agreement of the parties; .
152 -Sixty (60) déys prior viritten notice by sither party;

' . 153 w._.CHM_c:{'mi'cs, immediately ‘and. without prior nofice, upon material breach of this -
-Agreement by AG PHARMACY. Without limiting

g CHN clinic's right to assert any other act or failure to act as
constituting a material breach by AG PHARMACY, AG PHARMACYs dispensing of a Covered Drug fo an: -
individual who is not an Eligible Pafient ¢r any other diversion of a Covered Drug shall be deemed fo be a
- material breach. CHN clinic’s fallure to take action with respect fo AG PHARMACY's faliure to comply with

any term or provision of this Agreement shall not be deemed t& be a waiver of CHN's right to insist on future -
compliance with such term or provision; _ T ‘ : o

AG PHARMACY Services Agreement
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154 ° AG PHARMACY on 10 days' notice fer non=payment ot 3C days’ notfice for any ether
- breach of this Agreement by CHN clinics unless within said period the defaultis cured

8. Choice of Law. This .Agreemerrt shall be interprated ‘according o the laws of the Stais of
Califomia.. ‘

17. Confidentiality of Records. The parfies agree {0 _protect the* conﬁdentiahj;c_ai each other's
. récords and husiness information disclosed to #t and not use such irfarmation other than recessary and

appropriate in connection with performanee of this Agreement. Each party acknowledges that disclosure of
. confidential information of the other would cause the other party xneparabie harm and may, without kmiting
the remedies available for such breach, be enjoined at the instance of the harmed party. Upon termination of
the Agreement, each party agrees {0 cease use of the-other's mformahon and to return K, or destroy & as )
appropriate. ) . . .

18. Patiert Privacy and HIPAA CDI‘T\Q!I&TIGE The parfies recognize that each Isa healthcare
provider and a covered entify within the meaning of the Federal Health Insurance Portability and.
Accountability: Act (“HIPAA™, and therefore responsible for-compliance with HIPAA standards for electronic
transactions. The Parties agree to protect and respect the rights of the pafients of CHN clinics and AG
PHARMACY 'to privacy and confidentiality conceming their medical and pharmageutical records, and to .
protect all md‘mduaﬂy idenfifiable health information as protected health information from misuse or

- disclosure, in compliance with all applicable state and federal law. Without limiting the generality of the -
foregoing, the parties agres to use patient-specific information only for permitted treatment, billing and related

. record-keeping purposes, and to protect pafient-specific information from unnecessary disclosurs o persons

- not employed or contracted for by the parties, and from their own employess and contractors unless they
have a need fo know and agree to maintain the confidenfiality of patient specific information: The Parties
agree that all patient information created, maintained or transmitted eiectromtaﬂy in connection with this
Agreement shall comply in all respects with the requirements of HIPAA govemning electronic transmission of

individually identifiable patient information. Ses 42 CFR Section 160 et 'seq. Failure by gither party to abide
by ihese*requrements shall be a basis for immietiate termination of this Agreement.

19.  Entire Agreemen This Agreement represents the entire understanding of the Parties. There
are no other agreements or understandings between the parties, either oral or written, relating to Covered
Drugs ‘Any amendments to this Agreement shall be in writing and signed by all parties.

20. Notice, Any nohce requxred of- g:ven under this Agreement shall be prov:ded in wntmg by one
of the following methods: hand defivery, . placing in the U.S. Postal Service, first class postage prepaid,
facsimile transmission or e-mail fransmission, to the addresses and to the aftertion of the person(s) specified
beiow or as modified at any fime by either party by written notice hereunder.

To CITY: Office of Contract Management and Compﬁance Fax: (415) 554—2555
" Department of Public Health

.101 Grove Street, Roomn 307
San Francisco, CA 94102

- and: Sharon Kotabe, Phamb - .- Fax: (415) 206-2338
Contract Administrator :
San Francisco Depariment of Public Health

CHN Associate Administrator for Pharmaceutical Servnces
2789 25" Street, Room 2008

San Franeisco, CA 94110

To CONTRACTOR: Vivian Cheung S - Fax: (415) 643-9851
: Pharmacist ‘ . _ '

AG PHARMACY o i

3636 Cesar Chavez St. o o

San Francisco, CA 94110

AG PHARMACY Servxces Agreement
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IN WITNESS WHEREQF, the parfies hereto have executed this Agreement on the day first mentioned above

' CETY-

RECDMMENDED BY.

TAW, Glf?lv;‘

MiTCHELLH KATZ, M.D. Date
Director of Health ")

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

AG F’I-MRMACY Services Agreement
6/9/03

CONTRACTOR

‘Vivian Cheung LT T
~F‘harmacis't

AG PHARMAGCY
3636 Cesar Chavez St.
San Francisco, CA 84110

Federal ID: 81-1894533

Phone: 415 —B847-3757
FAX: 415-543-9851 -

-l

By: K Uy o Xy 0//1@/03
Autfﬁﬁ’ieiﬁign"atuﬁ : / Dat ‘
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Exhibit A~ SPECIFIC CLINIC TO PHARMACY

LN Asimis R A EE
Potrero Hil} Health Centter ' AG Pharmacy
1050 Wiscansin -3636 Cesar Chavez
: (@ Guetrero) -
Women's Health Center

1007 Piffero Avemis, M~ T ;

AG PHARMAGCY Services Agreement
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o ‘ .' -
PRESCRIPTION DRUG SERVICES AGRE.EME_NT' -

This Prescription Drug Sewéc:es_. Agreement (“AGREEMENT") is made and entered into Ey and batween the
Community Health Network clinics listed on Exhibit A (“CHN CLINICS™), and RITE AID Corporation
pharmacies fisted on Exhibit A (“RITE AID™), as of July 1, 2003 (“EFFECTIVE DATE") :

. - '-.n-...... Shmen o1 s v mem— -.R_E_.C.I-Tkts—_ -.... ..-'.‘.- .-........... ...—_ —— .,_- -

A The 1992 Veteran's Health Care Act created Section 340B of the Public Health Services Act, which
classifies certain health care clinics, including CHN clinics, as “Covered . Entities” eligible 'to purchase
outpatient drugs for their patients at favorable discounts from drug manufacturers who enter into drug
purchasing agreements with the United States Depariment of Health and Human Services (“‘DHHS™).

B. - California Business & Professions Code 4126, effective January 1, 2002, authorizes Covered Entities,

including CHN cfinics, to contract with pharmacies licensed under. Cailifornia state faw, such as RITE AlD, to

dispense Covered 340B Drugs for the Covered Entity, provided certain requirements are met, including

adequate inventory controf and limitation of dispensing to eligible outpatients of the Covered Entity.

c. CHN clinics and RITE AID mutually desire to enter into-a “ship to/Bili to” arrangement under which
" RITE AID will receive shipment of Covered 340B Drugs, maintain inventory and controls, and dispense.such
drugs on behaif of CHN clinics only to eligible CHN ciinic outpatients; all on the CHN clinics’ behalf, and the
© CHN clinics will be billed and will pay for such drugs, in compliance with applicable iaws and regulations. ,

D. CHN clinics and RITE AlD mutually acknowledge that their intént in entering into this Agreement is
solely to faciiitate CHN clinics” participation in the 340B drug purchasing program, without having to establish
and operate its own pharmacy. The services provided each to the other are only those necessary in order to
fulfill this intent, and all financial arangements established tierein are mutually determinad to represent either
cost or fair market vatue for the items and sérvices received. The parties expressly do notintend to take any
- action that would violate state or federal anti-kickback prohibitions, such as those appearing in Section1128B8 -
of the Social Security Agt, 42 USC Section 1320a-7b. Instead, it is the infention of the parties that this
Agreement and all action's taken in connection herewith, shalt fully comply with the regutatory requirements of

the safe harbor for personal services and managernent contracts appearing in 42 CFR-Section 1001.852(d),
and this Agreement shall in all respects be construad consistent herewith. .

- NOW, THEREFORE, in conéiderét‘ron‘ of the promises, covenants and agreements hereinafter set forth, CHN
* clinics and RITE AID hereby agree to the following terms and conditions:. :

o 1. Covered 340B Drugs. The ‘prescription outpatient drugs covered by this Agreement
(hereinafter *Covered Drugs”) include "Legend” drugs, that is those drdgs with by federal law can be
. dispensed only pursuant to a preéscription and which are required to bear the legend “Caution — Federal Law
- prohibits dispensing without -prescription” fisted on the CHN Drug Formulary. Other qualified prescriptions
include insufin (on prescription only) and over the counter medications as long as prescribed by an authorized
- medical provider and on the CHN Drug Formulary. All Covered Drugs purchased under this Agreement are
the property of the CHN cfinic.” All Covered Drugs subject to this Agreement are also subject to the Limiting

Definition of “covered outpatient drug” set forth in Section 1927(k) of the Social Security Act, 42 UsC 1396r-
8(k)}(2) & (3}, which isincorporated as the applicable definition for the section of the 1992 Veterans Affairs Act
that created Section 3408 of the Public Health Services Act. =~ :

2. . Eligible Patients. Only outpatients of CHN clinics, exciuding CHN clinic patients who are
Medi-Cal beneficiaries and for whom claims for pharmaceuticals will be submitted to the state's Medi-Cal
program (ses paragraph 11 below), who are in the patient eligibility database mairitained by Pharmaceutical -
Care Network ("PCN™), the third party administrator for this Agreement, are eligible o recsive Covered Drugs |
. from RITE-AID (“ELIGIBLE PATIENTS”). Under no circumstance will RITE AlD dispense Covered Drugs

purchased under this Agreement-to anyone other than' Eligible Pafients 6f CHN clinics. RITE AID shall
dispense Covered Drugs to Eligible Patients only in the following circumstances: '

RITE AID Sérvic.es Agreament:
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.....

_ forward until the establishe

“will send a packing sfip with shipments

21 Upon ﬁresentaﬁb'ri of-a prescription form bearing the Eligible Patient's name, and the -
signature of a legally qualified health care provider; OR, : :

22  Uponreceiptofa prescripﬁon ‘ardered by telephone or e!ect'roniéally on behalf of an
Eligible Patient by a legally qualified health care provider; AND, - :

2:3 PCN on-ine adjudicationof pfééefi-pﬁeﬁ-cla'r‘m- indicates patient is

: : - . _ eligible for-Services
at the specific RITE AID location, and the prescribed drug is on the CHN drug formulary,- of

“if fiot on the CHN
drug formuiary, prior authprization approval for dispensing is _rer;eived. : ) '
3. | Restocking and fnventory Maintéhanc'e.' -
3.1 . CHN, at its cost will arrange with.McKesson Drug Company {“McKESSON") to ship
replenishment drug supplies directly to RITE AID. T : T : .

: : . 3.2 PCN wil electronically track Covered Drugs d‘:sp‘énsed by RITE AID ’io Eligible
Patients and notify CH

. N and RITE AID at least weekly of supplies necessary to repienish inventory
dispensed. Quanfities of drug that have not reached the CHN established replenishment level will be carried

d replenishment level, or 180-days post dispensing are reached (see paragraph 5
below.) .o . ’ o : - '

.33  Based upon PCN's electronic records of Coveréd'. Drugs disiaensec_l to Eligible
Patients, CHN will order replenishmént supplies for direct shipment by McKessen to RITE AID. McKesson
to RITE AID, and the invoice will be forwarded to CHN for payment.

' 3.4 . RITE-AID will verify ‘mvgﬁiory received from McKesson anci fax the vérified packi‘n‘g
slip to CHN. . S . ' . . RS

3.5 Electronic inventory of Covered Drugs shall be accurately maintainéd by CHN-and
PCN, and it shall be in sufficient detail to protect against diversion to anyohe other than Eligible Patients.
RITE AID shall maintain inventory and dispensing records as are adequate o permit thie CHN/ clinic, CHN
assigned auditor, DHHS; or any efigible drug manufacturer to determine upon audit o whom Covered Drugs
have been dispensed. i R : : oL ST

_ 36  RITE AID shall feturn—tq-stcjck and adjust electronic prescription dispensing history -
and drug inveniory levels within fourteen working days of prescription filling if thé patient has not picked up.
the prescripfion within that time. . : o :

. _ .. 37  RITE AID shall readjudicate claims to other 39 party payers '(é,g'.-'FarflPak, ADAP)
and adjust drug dispensing and inventory 1evels for préscriptions filled for Eligible Patients found o be eligible
for these other 3™ party payments after the prescription has been filied and billed to CHN. '

4, Culturally Sensitive, Patient and Provider Friendly Senvices; RITE AID égrees_ to provide
services in a culturally and linguistically sens

ftive manner to Eligible Patients. ‘RITE AID shall also provide
telephone answering: devices, facsimile machines and other electronic means to assist Eligible. Patients and
provider's request refills, place prescription orders, and communicate easily with the pharmacist. Extended
hours (i.e. open daily Lntil midnight) will be" provided in at least one location, and CHN patients wilt be
provided with all additional services and benefits {e.g. free defivery, 24-hour prescription services, MediSet
filling) provided- by RITE AID to non-CHN patients. RITE AID will label medication ‘with both ‘generic and
brand names as appropriate and to decrease patient confusion and potential for medication eror. RITE AlD
shall assistin conducting patient satisfaction surveys designed by CHN.” RITE AID shall comply with CHN
policies regarding maximum days supply, lost prescriptions, acceptable refill intervals, non-formulary.” drug
requests, ahd other relevant prescription dispensing activity. RITE AID shall assist in communicating plan
and formulary changes to Eligible Patients serve

d through this Agreement. Generic medications shall be
dispensed in plac

e of brand names unless specifically instructed by the CHN to.dispense ‘brand, or the -
prescriber in writing on the prescription does not app : ‘ .

rove that generic substitution.

RITE AID Services Agresment
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5. Replenishment supblies from McKesson, CHN agreés fo work cloéety with' McKesson so as
not {o interrupt.the flow of replenishment supplies of Covered Drugs t :

0 RITE AID.

6. - RITE AID Dispensing Fee. RITE AID and CHN agree that RITE AID shall receive a
Dispensing Fee.as: specified in Exhibit B, for each prescription of Covered Drugs filled for Eligible Patients
and that such Dispansing Fee covers-RITE AlD's costs and-constitutes-tive-sole- and-exclusive-paymentRITE -
AlD is enfitted to receive hereynder, with the exception of Covered-Drugs that do not reach repienishment
levels 180 days or more afier dispensed and Schedute H confrolled ‘substarices. Covered Drugs that do nét

reach replenishment levels 180 days or more after dispensed and Schedule I controlied substances
dispensed to Eligible Patients will be reimbursed as s

| pecified in Exhibit B. All fees and reimbursement will be
- paid for CHN by PCN to RITE AID every 15 days. : '

7. ' Mainténance of Records. RITE AtDuwiAﬁ p.résewe-'_all records of shipmenf, receipts, and
dispensing of 340B drugs for audit at any reasonable &me for a petiod of three years following date of
provision of services. It s understood by bot

h parties under this Agreement that, under Section 340B(a){5}C)
of the PHS Act, they are subject to audit b

_ ¥ the drug manufacturers and the U.S. Public Health Service of
DHHS of records’ that directly pertain to.compliance with the Act. : ) -

8., Pharmacy Compliance - Responsibility,. RITE AID shali be solely responsible .for _ all
professional advice and services rendered by it for the Eligible Patients. RITE AID is responsibie for and
" agrees o render services as herein provided in accordance with the rules.and regulations of the California -
State-Board of Pharmacy, alt laws of the State of California, and all applicable laws and regulations resulting
from the Veteran's Health Care Act of 1992 (P.L. 102-585, sec 602).

‘It is expressly understood that relations
between the Eligible Patients and RITE AID shall be subject io the rules, limitations, and privileges’ incident fo
the pharmacy-patient relationship. RITE AID shall be solely responsibie, without interference from the CHN
clinics or its agents to said Eligible Patisnt for pharmaceutical advice

 and service, including the right to refuse
to serve any individual where such service would vioiate -pharmacy ethics or any pharmacy laws or
regutations. . - '

Q. -Insurance. RITE AID shall at its own expense maintain a policy of insurance cdvering
professional acts and omissions with a licensed insurance carrier to be in a

, Tie n amount not less than one million’”

doltars ($1,000,000) per incident and three miltion doliars (§3,000,000) in the aggregate, and said poiicy shall
be maintained during the term of this agreement. RITE AID shall cause its insurer to name CITY,-its officers,

" agents and employees as ‘an additional named insured on such policy, and shaill provide CITY with a

certificate and endorsement to such éffect. T

) 10. Medi-Cal Prescriptions. Notwithstanding anything herein to the contrary, RITE AID will not
use Covered 340B Drugs to dispense piescriptions paid for by a state Medicaid agency, but wili use its non-

340B inventory, and bill and coliect Medicaid on its own account. When a Medicaid agency pays for drugs for
* it beneficiaries, it is generatly entifled to claim a rebate from the drug manufacturer, o reducs its effective cost
to a statutorily established price. Section 3408 extends a similar price to Covered Entities, and requires that -
there be a mechanism to protect drug manufacturers from Medicaid rebate claims for Covered Drugs
purchased pursuant fo Section 340B, To avoid any chance that a State Medicaid agency will pay for 3408
Drugs purchased hereunder and then submit prohibited rebate claims to the drug manufacturers, RITE AlD
agrees to dispense non-340B.drugs from its own inventory in filling ‘Medi-Cal prescriptions for CHN clinic
~patients who are Medi-Cal beneficiaries, RITE AID will take all reasonable stéps necessary to obtain .

coverage from Medi-Cal for the costs associated with drugs prescribed for those patients, including activities .
necessary for. requesting Treatment Authotization Request from Medi-Cal, CHN clinics shall not be liableto -
RITE AID for dispensing fees or other costs in connection with prescriptions filled for Medi-Cal beneficiaries
receiving a prescription whose cost will be covered by Medi-Cal, Drugs dispensed to Eiigible Patients of the
CHN which are not billed to Medi-Cal (i.e. for Medi-Cat share of cost patients who cannoct pay their Medi-Cal
share of cost) are covered under this Agreement up to the patient’s Medi-Cal share of cost .

RITE AID Services A_greément
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11. Patient Choice. RITE AID understands and agrees fha’t Eligible Patients of CHN clinics hay
elect not to use RITE AID for pharmacy services. in the

event that an Eligible Patient elects not to use RITE
AID for such services, the pafient may obtain the prescription from the pharmacy provider of his ot her choice.
Subject fo 2 patient's freedom to choose a provider of

pharmacy services, CHN clinics will inform -Eilgible
Patients that they may be eligible at no-cost to them prescription drugs crdered by-CHN clin

: O ics, and advise
ThHefTTHaL SUch o-Cust seTvices” taviafb_eem'anged-fm—qﬁiy—atmE-N-D.« e e e
o1 Pharmacy Site.

RITE AID agrees it will prdv‘rde ph‘érmacy'Serv'ices contracted for under this -
- Agreement at one site only for each CHN cinic, as specified in Exhibit A, C

13, inspection by Manufacturer. ~ RITE AID and CHN clinics understand and agree that a copy
of this Pharmacy Services Agreement will be provided, upon request, to a drug manufacturer who has signed
a purchasing agreemént with DHHS. in the event either party receives such a request, it shall immediately
inform the other party. SR ‘ _

14, Non-Assignment.  Either party may not assign this Agreeméﬁt without the prior written
- agreement of the other party. : ) . :

15. Term and Termination. * This Agreement shali commence on the Effective: Date, and shall
continua for a period of one year uniit the first anniversary of the Effective Date, and thereafter shall

automatically renew for consecutive one year renewal terms, unless either party provides prior writien notice
to the other of such party's intenti

on not to renéw, at least thirty (30) days prior to the anniversary date, or until
terminated by: ) . o o . HHEL

181 Mutuai agreement of the parties;
182 . Sixty (50) days prior writtlen nofice by sither party;

15.3 CHN clinics, immediately and without prior notice, upon materiat breach of this
Agresment by RITE-AID. Without fimiting CHN clinic's right to assert any ciher act.or failure to act as
constituting a materiat breach by RITE AID, RITE AlD's dispensing of a Covered Drug to an individual who is |
not an Eligible Patient or any other diversion of a Covered Drug shall be deemed to be a material breach. *
CHN clinic's fafture to take action with respect to RITE AID's failure to comply with any term or provision of -

this Agreement shall not be’deemed to be a waiver of CHN's right to insist on future compliance with such
‘term or provision; : . '

] - 4154 RITE AID, on 10 days’ notice for nbn~;5ayment or 30 days’ notice for any other breach
‘of this Agreement by CHN clinics unless within said period the default is cured. :

18.° C
California.

hoice of Law. This Agreement shall be interpreted abcording to' the laws of the State of

‘ AT Confidentiality of Records. The: parties agree to protect the confidentiality -of each other's
records and business information disclosed to it 'and not use such information other than necessary and

appropriate in connection with performance -of this Agreement. Each party acknowledges that disclosure of
- confidential information of the other would cause the other party irreparable harm and may, without imiting

the remedies avaitable for such breach, be enjoined at the instance of the harmed party. Upon termination of
- the Agreement, each party agrees to cease uUse of the. other's information and to-return it, or destroy it, as
appropriate. ' ' :

RITE AID Services Agreement
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18. = Patient Privacy and HIPAA Compliance. The parties recognize that each is a healthcare

. provider and a covered enfity within the msaning of the Federal Health insurance Portability and
Accountability Act ("HIPAA"), and therefore responsible for compliance with HIPAA standards for electronic
fransactions. The Parties agree to protect and respect the rights of the patients of CHN clinics and RITE AlD
to privacy. and- confidentiality conceming thelr medical and pharmaceutical records, and.to protect all
individuzlly identifiable- health informetion as pretected -health information from-misuse or—disclosurs; in
compliance with all applicable state and federal faw. Without limiting the generality of thé Toregoirg, the
parfies agree to use patient-specific information only for permitted treatment, billing and related record-.
keaping purposes, and to protect. patient-specific information from unnecessary disclosure to persons not
employed or contracted for by the parties, and from their own employees and contractors unless they have a
need to know and agree to maintain the confidentiality of patient specific information. The Parties agres that
afl patient information created, maintained or transmitted electronically in connection with this Agreement shalt

comply in all respects with the reguirements of HIPAA governing electronic fransmission of individually
identifiable patient information. See 42 CFR Section 180 et seq. Failure by either party fo abide by these
requirements shall be a basis for immediate termination of this Agreement. - C '

19, Entire Agreement. This Agreement represents the entire understanding of the Parfies. Theré
are no other agreements or undersiandings between the-parties, either oral or written, relating to Covered
-Drugs. Any amendments to this Agreement shall be in writing and signed by ali parties.,

. 20. Notice, Any notice required.or given under this Agreement shali be provided in writing by one.
of the following methods: hand defivery, placing in the U.S. Postal Service, first class postage prepaid,
facsimile transmission or e-mall transmission, fo the addresses and to the attention of the person(s) specified.
below, or as modified at any time by either party by written notice hereunder, - ' '

To CITY: . Office of Contract Management and Com

Department of Public Health
101 Grove Street, Room 307
San Francisco, CA 94102

pliance Fax: (415) 554-2555

and:  Sharon Katabe, PharmD Fax: (415) 206-2338
' Contract Administrator _
San Francisco Department of Public Health

CHN Associate Administrator for Pharmaceutical Serviceé
2789 25" Street, Room 2008 -

San Francisco, CA 84110

To CONTRACTOR: - William F. Wolfe -

Vice President Managed Care
RITE Al CORPORATION
30 Hunter Lane -

Camp Hill; PA 17011

Fax: (717) 730-8227 -

RITE AID Services Agreement
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IN WITNESS WHEREOF, the parties hereto have exscuted this Agreemént on the day first menﬁoﬁed above

ciTY

RECOMMENDEDBY: .
AN -alfz’!OB
“ WMITCHELL H. KATZ, M. @ Date

Dlrector of Health

APPROVED AS TO FORM:

DENNIS J. HERRERA

City Attormey

By XM%! fké&/gj

Deputy City Attorriey /. Date

RITE AID Services Agreement
8/9/03

" CONTRACTOR

V\fsiham F. Wolfe X
Vice President Managed Care

RITE AID CORPORATION
30 Hunter Lane’

o Camp Hill, PA 17011

Federal ) 95-4391249

Phone: 717 - 730—82‘17
FAX: 717-730-8227
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Exhibit A — SPECIFIC CLINIC TO PHARMACY

Center -@ Balboa Terrace .
1000 Caviga Avenilg . AR naesihis i M direen
Children’s Health Center | 4045 24" Street’ 5896 BT5237690 1591302
1001 Potrero Avenus, BM | @ Castro -
Castro-Mission Health - '} 1406 Market Sireet - 6227 \BTBDB‘ISSD - 506785
Genter @ Van Ness : N S ’
13580 17" Street ' - N »
Chinatown Public Heatth | 776 Market Street 6233 BT6074758 - 506783
Center - : @ 4% Strest : ’
1 1490 Mason Street ) . .
Cole Sireet Youth Clinic 1496 Market Street’ 5227 BT6061850 | . 508785
555 Cole Street | @ Van Ness ' - B
tarkin Street Youth 1300 Bush Street . 5900 BP5422465 - 571629
‘| Center ) ‘@ Larkin. ' 1 ‘
1138 Sutter Street’ . _
Maxine Hall Heaith Center | 7786 Market Street . 6233 BT6074758 | = 505783
1301 Pierce Street @A‘L Street : ' . S
| North of Market Semor 1300 Bush Street 5800 BP5422485 | 571628
Services @ Larkin’ : . :
333 Turk Street ' . : .
Ocean Park Heaith Center | 5280 Geary Bivd 6205 BT5698058 © 578572
1351 24" Avenue @ 17" Avenue ' : o
Siiver Avenue Family 4045 24" Street 5808 - BT5237680 . 581392
' Health Center . @ Castiro - . L
1525 Silver Avenue . _ . :
Southeast Health Center | 776 Market Street 6233 BT6074758 | 505783 -
2401 Keith Street @4" street ' : ‘
| Tom Waddeli Hea!th 1496 Market Sireet 8227 BTB061650 . 508785
‘Center @ Van Ness ' o
50 vy Street ) : ) .
Adult Medicine Clinic 1486 Market Street 6227 BT6061650 506785
] 1001 Potrero Avenue, 1M | @ Van Ness '
Family Health Center: 1456 Market Street £227 BTB061650 506785
895 Potrero Avenue Bidg .| @ Van Ness
80 (1™ and 8" fioors) . ' : - X -
Positive Health Clini¢ 1496 Market Street 6227 BT6061650 506785
895 Pofrero Ave Bidg B0 [.@ Van Ness )
(8" floar) :
| Urgent Care Center 1486 Market Street 8227 BT6081850 508785
1001 Pofrero Avenue @ Van Ness | . S IR

RITE AlD Services Agreement
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oity and County of San Francisco: o )

. SUBIECT:

'PRCDARED BY:

s

. Office of City Attsrney

George Agnost,
City ARorney

Novenber 27, 1984
OPINION HD. B4 - 29 |

civil Service Commission Jurisdiction' over Grant
Funded Programs ‘

PUJESTED BYs Dianne Feinstein
Mayor

Burk E. Delventhal
Mara E. Rosales v
Deputy City Attorneys.

QUESTIDR PRESEWIED

Do pﬁopqéalé'for grant awards funded from federal;‘sta;E‘of
City monies contenplat

nplate either the creation of positions: in City
service or the awWara.o

‘ f personal services comtracts within the
San Francisco Cnarter Section 8.300 so as to come
witpin the jurdsdiction of the Civil Servic

meaninyg of

e Commission?
CONCLUS1ON

where federal, state or Citv monies are used to fund

.-qoverﬁmchtal-entzty,-nel?her
_Pbsition-in-a City departhen

Bli oF
part of o proposed program, the felationshis created between the

City and recipient detErmines_CiQil Service

Ceonission
. jurisdictaon.

Generally, where City grant~funding &jencies are
merely a con3uit of federal, state Or City funded grant awards
for tne rendition of -services ot the provision of tacitities to,
for or on behalf of individuals in tne commuiity gathier -than the

personal services contract nor a
¥ or office is created by. the award
of tne grant and the Civil Service Commission has no Jjurisdiction
in these cases. , - : S

a

’ INTRODUCTION

tiany ominions have been written by this office concgrninag
Civil Service Commission {(herzinafter "Commission") jurisgiction
gver “perscnal services contracts®, le.g., City Attorney’fs
Opinions 79-57; 80-70.) At least one opinion has addressed the
issue of Commission juris

diction where state. law either nandates
or encourages contracting owt for-

"personal services™ with the 77
private sector. {City Attornsy Opn. g83-23}). :

roa’

41" PCR 1Y e

Ronr N4 Cits 8RR



¥Dianne Feinstein Hovenber 27, 19B4

. By written reguest and through discussions with your staff,
you have advised this ocifice o€ certain facts that raise the
guestion whether the Commission has jurisdiction to review Bll
grant awards made by City grant-giving agencies to private
non-profit agencies, Y C

At the outset, it is important to state that the legal
isspes you raise are both interesting and.novel. Extensive and
-thorough research has not produced any substantial or definitive
case law on the subject. Hbwever, a study of the relevant
authority governing civil service principles has proved
{nstructive and nelpful in mnalyzing the jesues and conclusions
drawn nerein. N : : '

~

You nave advised us of the following facts. The city
receives grant-assistan

cz monies from the state and -federal: -
governments ta sdminister, distribute and award to eligible. -
non-profit agencies. The non-profit recipient designs a progran
it wants -funded and applies to 2 special-grant-giving/planning
department i the city le.g, Mayor's Criminal Justice Council,
Dfti1ce of Tommunity Development, Community Substance. Abuse, ete.)

for funding. 1I1n some czses, the City uses its own wonies for
these purposes. o R

The. grant awards are for comprehe

nsive programs of
services, generally involving nume

rous personnel and the use of
the recipient's own facilities. The Citv often does not have the
type ot facilities needced to protvide these servites and this is a
critic=l consid :

eratjon in the ‘funding decision..

_ " The City Bees not suparvise the recipient's’ employees OT
their jop per formance,” Rather the Ccity provides oversight and
technical assistance to ensure that grant funds from the City are
peing EBbent in accordance witn the terms of the grant. The. grant
recipient coes not render services to, for or on behalf of a City
department but to the residents of San Francisco who are in need
of the particular .services the recipient offers. S

"ANALYSIS

‘Section ©B.300 {a) of the San Francisco Charter {(hereinafter
“Charter"} providas, ' :

All positions in all departments. and cffices
of the city and county . . . where the
compensation is paid by the city and county shall

be filled from the lsts of eligibles prepared DY
the civil service commission:

s -



. operational needs ©

- Callda 1Zd

_have concluded that ¢
proposed personal pervices ©

_public entity

pianne Feinstéin November 27, 1284

The civil service provisions embrace only permanent .
positions held or to be held by city employees and do not wpertain
to work or services rendered DY independent contractors. (Estate
of Mehillin (1958) 46 £al.2d 121; Kennedy v. ross {1946) 26
Cal.2d 569, S3n Francisce v. Boyd (1941} 17 Cal.2d 606.

The thene underiying the concept of a civil service system
is that the State OT munjcipality must resort to the services of
civil servernts, and not independent contractors in the private
sector, to perform the continuous, routine, daily tasks for the

£ the public entity. {see Burum v. State
Coapensation Ins. Fund {1947) 30 cal.2d 575, 582; Kennedy, suUpra:
Bogl,’suﬁraz'Stuté'Cdﬁnénsatidn-InsutéﬂceaFund,v; Riley (1937} @2
california State Lmployees ResoCiation V. wWitliams
{197.) 7 ¢alApp.3d 300; Countv of Los Angeles V. Fora {1953} 121
Cal .App.2d 307, Stockburger V. Riley (1837} 21 Cal.Aop.2d 165;
see also City Attorney Opinions BU-70: BO-33: 79=57.%}. '

In viéw of the commissien‘'s broad apthority to protect the
merit svstem against dissolution, prior opinions of this office
he Commission has the power to review all

. entracts to determine whether' the
conrission has jurisdiction to provide the reguested sertvices
tnrezgn the qlassiﬁieﬂ civil service (City. Attorney Opns. 7%-57,
BO~T1 ) . ‘ ' , ' BN o

stated otherwise, if.the comtract calls for personal
serv.. :z to pe rendered to, for .or on benalf of, & City
dep..1sent, then the commission must look. at it and decide
whets ¢ tne services should be p '

: rovided through th
or by the private sector. : ) o

@ merit system

“uvence, the precise guestion pefore ‘us is whether Ppropo: L/:
for grant awards involve the rendition of personail services 0.
for or on pehalf of the public entity =0 as to reguire their
review by the Commission pefore they are awarded., Clearly, the
facts presented us g nE s 138l

e hlish 2 mployer-employes
relationsnip between the City and the recipients of grant
awards,. Wnile tne reciplent receives

funds for & proaraw of-
‘services, neither tn

e recipient nor its employegs fill positions

in a department or office cf the City.'gghus.,the only guestion
tenat remai is whether grant

awards can. - gal : rsonal
.services contracts. ' . '

am—

.. Legal 'scholars and the courts envision contracting for
personal services as creating that relationship whereby the

tenders consideration and in exchange receives or
procures services it desires for its operational needs from the



Dianne Feinstein November 27, 1884

private sectar rather than from ite own publie employees (Armed
‘Services Prucurenent ‘Regulations {ASPR) Section 22-102,1{a
‘Juoted im Katz, Service contracting and the Right of Civil
Service Personnel {1371} 4 Public Contract Law Journal lj Miller,
Adninistration by Contract: A New. Copncern for the Administrative
Lawze* {1%8l) 36 R.Y.U. Law Review 857, 9%8; Sees Heyman,
‘Ucvernment by Contract: Boon oy Boner (1961} 21 Pub.Ad. Rev, 59,
E1; 1 Pub. Emply, Bargain. CCR paragraph 3525 (1977). See alsc
State Civil Service Law = Civil Service Restrictions on

.Contracting Out .by btate hjencies (19801 55 Wash. Law Rev, 419
and cases and 3curnals czted tharexn }

The general :haractar1sttcs of a grant award have been
described. fo)

as follows and are typical of the grants awards in

The basic. intent and purpose is to stimulate, support,
or aid another party‘s activitiess {2) the government asXs the

recipient to define what it will do to achieve the pbiectives of
the program,. This is usually accomplished through submission of

roposal e~ The recipient is responsible for deciding what

t
p‘opasal will be cr how it will obtain the results it seeks- &fﬁ)
there ig no buyer-seller relationship and the gove:nment E role

is that of patron or. partner: the relzationship is less formal%P_
and axpressed in less detail than a procurement relat1onsh1p, (55}‘
price or estimated cost of project plays a shall rele in : L
% scléection of recipient., (U, S: Commission on Government L

) Procurement Revort {1972) Vol. 3n Part F, Federal Grant Type
Q' i .Vhssxstaﬂce P:ourams ) '

‘These ieaturES defige. a relatlanship whereby the public
.entity offers assistance, quldance, stimulation or.g ion on. -
a project or program to the recipient. The rec1pzent in turn,

utilizes the support of the governmental body to acﬁleve a ‘R\Qgﬁ
particular obwectlve.- i ’

Dthe: sxgniflcant factors relative to grant awards are thaijf(
the supervision or control exercised by the Clty is pinimal at
best and primaril i

i
ﬂg%;za_.i_ﬁﬁiillczed_to technical assistance,- Second,

the contempiated tasks or services are not to be repndered to,
or _on pehalf of the City. Instead, the recipient provides.

services to the conmunlty to resoond to a need for those | '
particular services. The relationship between the City and the

recipient in some ways resembles that between an independent
contractor and the City:

for

rec1p1ent has sole control over its

eﬁployees, provides the facilities, and offers hlthy spec:alxzed

. szrvices. However, a critical factor weighing against )
independent® contractor status is 'that the recipient does not

perfarn services tol for, or on behalf of the Clty°
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California Attorney General in two recent opinions.
Oon,Cal.Atty.Gen. 586, Aug. 14,

pianne Feinstein Nbvgmber 27, 1984,

These consxderations conpel tne conclusicn that the
provision of grant ~agsistance funds to grant recipients does not

create 8 personal services contract within the scope of civil

service principles.

in a rtelated context a sim:lar result was reached by the:

(58"
1975~ 63 Opn. Cal. Atty Gen. 290g
Apr. 10, 1980 ] ' .

The precise issue in 58 Opn Cal Atty.Gen. 5B6 was whether
grart awards made by the Office of Criminal Justice Planning in

ascordance with the Omnibus Crime Control and safe Street Act of
1564

{42 U.8.C, sec, 3701 et sey.} constitated personal services
contrzcts pursuant to Government Code section 14780, reguiring +

screening and approval by tha Department of General Servzces cf
certain “rontracts.®

83 O:n cal Atty.Gen. 290 conce:ned an identxcal qpestion
put the grant.awards there were given by the California

Department of Aglng pursuant to the Comprehensxve Oider Americans
Act Amendments of 1978 (42 V.5.C. sec.

3001 et.seq.)

In both cases, .the Attorney General weighed the facts. The
State was a conduit of the federal funds and the State did not
pruacure goods or, services from the recipient in the usual
cantra;t sense. Any controls.’ exercised by the State weTe to
ensut-2 that the funds were propetly expended and acgounted for,
The cancluszon reached by the Attorney Geperal was that grant
awards like those before it that called for assistance not
procurenent services did not £all within the deixnztion of

personal services contracts.

«

Prior opinions of .this office also support the conclusion
that grant-awards are not perscnal services contracts within the
contemplation of the Charter; The guestion posed in Opinion
73-30 was whether the Purchaser, pursuant to his authcrxty to
enter into personal services contracts reguired by City

departments’ (Charter § 7.100), was required to negotlate angd '

execute the Mayor‘s Criminal Justice Council Dperatinq agency
agreements. We concluded that since the Mayor's Criminal Justice

Council agreements were not reguired by City departments bubt were
to benefit third part;es. the agreements were not. personal

services contracts within the meaning of the Charter. {See also
Opn. 73-7.) Tnerefore, the Purchaser was neither reguired nor

empowered to review the negotiations for and excecution of

operating agency agreements between the Cltv and thi:d party

recipients of grant 'funds.



«

"pianne reinstein

-

Hovember 27, 1984

»

The Purchaser’s review of propmsed personal mervices

contracts reguired by the City pu:suant to Charter Section .7.100 .
is necessary ‘to ensure the City's money will be used in the .most
. economic fashion.

(Opn. 73-90, p. 2.) However, the purposes
underlying Section 7.10u are. not served or applicabBle when

federal, state or City grant monies are channeled through City
departments to benefit recipients in the community.

Federal and
State government grantors usually provide guidelines,
regulations, and administrative safeguards to protect against
. abuse by recipients of grant funds. These same rules also
delineate how the funds are to be expended. City grant funding

aqenc1es also ¢atefully supervise the expenditure of City funds
in the same fashion.

Simiiarly, the Commissioa's ‘imnlied nbwer to review
pe:sonal services contracts reyuired by the City finds its .
genesis in “an 1mp11r1t necessxty for protecting the policy of
tne organic civil service mandate against dissolution and
destruct;on." (California State Enployees Assbciation v.
Williaas, suora, 7 Cal.App.3d 390, 387.) This legitimate concern
is not 3eopard1zed, however, when the recipients ‘0f grant awards
provide services to, for or on behaif of partles pther than the
City. Tne ideals.of eff1c1ency ard expediency 'in government
underlying the merit systen zre likewise not impaired by allowing
pr0posals for grant a«ards to be awarded without the Commission's
teview. Since the recipients' progress is monitored by the
Citv's dvarsee~uq age.cy it can address any potential for abuse,

“ln osun, tne afo._mant1oned special character;stzca of a
grant asurd make it

significantly dzﬁferent from a personal
pervices relat:onsnlp.

And, in view of tne pal1cies undezlyxng
the Conmission's 3urzbi;ct1on to review proposed personal

services contracts, it -ust be concluded that the Commiseion does
not have jurisitiction Lo review proposed grant awards,

Hence a
line of demzrcation can be drawn between personxl services
contracts and grant awards,

The Iormer play a central role in
the governmental procurement process,

the latter contempldate the
rendxtlon of some servxce or the institution of a program iunder

circumstances where it is not renderea te, for or on behalf of
- the government.

- 'The "former are subject to the jurxsdictxon of
the Commission; the latter are not. A word of.caution is.
appropriate. What is imoortant is not the label or the mediun of
the relatzonsnip

- Rather the inguiry wmust focus upon the
function that is to be discharged with the public entity.

Should
the grant award involve the undertaking of a program that
traditionally or historically has been performed by civil
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gervants or concern & basic governmental functicn, then such a
grant mward would be deemed to, for or on behalf of the
government. However, the mere fact that the grant ‘award involves
some benefit to the community or sone {ndividuals does .not make
it into a personal services contract. ' : ‘

conversely, i£ the characteristics of & grant award do mnot
resenble the elements typical cf an assistance relationsnip or
where a grant award reguires active participation by the city,
i,ee,.in-addition to financing the entire program or project the
city imposes requlations, reguirements, resppnsibiiitiea to such -
an extent that it exercises » significant degree of control over
‘progras desian, managenent;_directian} performance of gmployees,
etc., then the matter should pe reierred to the Commission for

its Teview. In this case, Commission streening is necessary
since the City's role may be 2 rer and

xin to an employer or procu
not a patron.. Without any reviev by the Cowmission, grant . .
awarding by the City in this .case may result in awarding grants
to a recipient who propeses to provide ‘services o, for or on -
pehali of tne Lity ly performed by civil

that can be adeguate
5ervants.,.Thﬁ;,.in cases of doubt, the matter ghould be referred

t> the CommissioR.

“Fpr your guidance, grant awards that
Compission review are those made to recipi
non-profit (i) provide services to, for, and on pehalf of San
Francisco's residents 355.(iii) meet ‘the elements of an
acsistance relationship cutlined above. ‘Examples of eligible
recipients are those Who provide services im such areas wE:s

jutenilefadult delinquency preventiomns community cultural and
sducational development {e.g.:

painting of murals, conducting
mwusic, theatre, art_workshops,'orqanizing paradies or Btreet
fairs) coHmmanity job training, community health and mental
nextih: community safety awareness; community youth, ‘children and
senior programs. _ : o .

‘do.not reguire
ents who are (i)

. The role of the recipient and the City must be examined
carefully. ~ Generally. {f the recipient is eligible to receive
assistance from the-City, and the Citv's role is limited to
imposing réstrictions”to ensure that funds sre properly expended
and accounted for and. to& providing technical support, then the
grant award is cutside the scope of the Commission jurisdiction
and need not be submitted t0 the Commission for its review.
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The Controller may certify the evailability of funds for
those proposals for grant awards outside of the Commigsion’s
‘jurisdiction as set forth above without Commission's revier and

approval. -
You are 50 advised.
Respectfully submitted,

.GEDRGE AGWOST
CITY KTTORNEY

‘Bfrk'E. Delvent
Deputy City Attorney -

U are é??7 ?’k"éé"
Mara E. Rosales .

: . - Deputy City httorney
APPROVED: T

GEORGE AGWOST Y A
CITY ATTORNEY : : SLRD

4461

e,

“y -
-



Appendix B
Calculation of Charges
1. Method of Payment

Actua] Cest

A.  Contractor shall submit monthly invoices in the format attached in Appendix F, by the fifteenth (15th) .
working day of each month for reimbursement of the actual costs for Services of the immediately preceding month.
All costs associated with the Services shall be reported on the invoice each month. Al costs incurred under this
Agreement shall be due and payable only after Services have been rendered and in no case in advance of such
Services.

2. Pregram Budgets and Final Invoice
A. Pro gram Budgets are listed below and are attached hereto.
Appendix B-1 Administrative Fee Schedule
Appendix B-2 Fees

B. Contractor understands that, of the maximum doflar oblgation listed in Section 5 of this Agreement, $90,000
is included 23 a contingency amount and is neither to be used in Program Budgets attached to this Appendix, or
available to Contractor without a modification to this Agreement executed in the same manner as this Agreement or
a revision to the Program Budgets of Appendix B, which has been approved by Contract Administrator. An
additional pass through amount of two million three hundred thousand dollars ($2,300,000 per fiscal year) in annual
pharmacy dispensing.. The breakdown of costs associated with this Agreement appears in Appendix B,
“Calculation of Charges,” attached hereto and incorporated by reference as though fully set forth herein.

Countractor further understands that no payment of any portion of this contingency amount will be made unless and
until such modification or budget revision has been fully approved and executed in accordance with applicable City
and Department of Public Health laws, regulations and policies/procedures and certification as 1o the availability of
funds by Controlier. Contracior agress to fully comply with these laws, regulations, and policies/procedures.

C. Contractor agrees to comply with its Program Budgets of Appendik B in the provision of Services.
Changes to the budget that do not increase or reduce the maximum dollar obligation of the City are subject to the
provisions of the Department of Public Health Policy/Procedure Regarding Contract Budget Changes. Contractor
agrees to comply fully with that policy/procedure.

D. A final closing invoice, clearly marked “FINAL,” shall be submitted no later than forty-five (45)

calendar days following the closing date of the Agreement, and shall include only those costs incurred during the

referenced period of performance. If costs are not invoiced during this period, all unexpended funding set aside for
this Agreement will revert to City. ‘




MedImpact Healthcare Systems, Inc
General Fund
7/1/08- 6/30/11

CLAIMS PROCESSING FEE:

* Processing charges must meet an aggregated minimum average of $750.00 per bi-weekly
invoice cycle to qualify for fee schedule, othevwise z flat fee of $750.00 will be billed and
payable in such cycle. Add ten percent (I10%) to Claims Processing Fees if reports are

ADMINISTRATIVE FEE SCHEDULE

requested in a format other than via FTF,

The Claims Processing Fee includes the following:

e & & & o 5 @ © O O

Processing and payment of all Claims

Concurrent Drug Utilization Reviews (DUR)
Monthly and quarterly standard reports ’
Administration of a standard MAC program
Standard benefit design and implementation services
Eligibility management

" EOB Ciaims payment detail sent to Participating Pharmacies

Biweekly Check-Run Control Totals sent to Client
MedAccess® fifteen (15) users with Claims and profile access
MedOptimize® - fifteen (15} concurrent users

MedFocus® Report

Deductible with/without benefit maximum

Maximum benefit only by group

Administrative Overrides

Toll free customer service help desk

On-line messaging

» Appendix B-1 -

$0.22 Per Member Per Month



. MedImpact Healthcare Systems, Inc - Appendix B-1

Generai Fund Page 2 of 8
7/1/08— 6/30/11 5/30/08
CLAIM RATES*

Prescription processing professional fee

CHN will pay a professional fee of $10.00 per replenishment prescription dispensed through
participating pharmacies named in this Agreement to CHN eligible patients covered by this
Agreement.

Reimbursement for drug cost

Drugs dispensed to CHN patients under this Agreement shall be replaced to the dispensing
participating pharmacy, and there shall be no remuneration for these drugs except for the
following:

A. Schedule IT controlied substances shall be reimbursed and not replemshed
The foliowing formula shall apply:

Brand name drugs:
Average Wholesale Price (AWP) less 15% plus a $2.00 Dispensing Fee

Generic drugs: ' .
Lower of AWP less 20%, HCFA MAC or third pa.rty ad.mlmstrator s propnctary MAC plus
Dispensing Fee.

B. Drugs that have not reached the agreed upon replenishment point 180-days afier being
dispensed shall be reimbursed. The following formula shall apply:

Brand name dmos
Average Wholesale Price (AWP) less 15% less $8.00 per prescription dispensed durmg the
" 180-day replenishment peried

Generic drugs:
Lower of AWP less 20%, HCFA MAC or third party administrator’s proprietary MAC less
$8.00 per prescription dispensed during the 180-day replenishment period.

Prescriptions and claims submitted to Medicaid, Medicare or ADAP shall not be submitted
for payment or replenishment to CHN,

Contractor shall reverse CHN claim and prescription processing fee, and bill identified
appropriate payer for claims found to have been erroneously billed to CHN.

* CHN delegates its pharmacy network administration to CONTRACTOR. Such delegation shall inciude
authorizing CONTRACTOR to establish participation agreements with participating pharmacies.
CONTRACTOR shall negotiate with participating pharmacies at various reimbursement rates (including
AWP discounts, dispensing fees, and MAC) and compensation terms throughout the term of the contract,
-and shall charge CHN the blended rates set forth in above. The blended rate represents the single AWP
discount payable by CHN on applicable claims, ‘which may be greater or less than the actual rate paid to
participating pharmacies. CHN acknowledges and agrees that, as compensation for administering the
pharmacy network, CONTRACTOR shall retain such difference, if any, between the reimbursement paid
fo participating pharmacies for claims and the reimbursement received by CONTRACTOR from CHN
for claims (the “Network Administration Fee” or “NAF”).



- MedImpact Healthcare Systems, Inc - ‘ * Appendix B-1 .
General Fund ’ . Page3 of §
7/1/08- 6/30/11 : ‘ 5/30/08

e The term “AWP” shall mean the current average wholesale price or industry
benchmark price of a prescription drug as set forth in the First Data Bank
Blue Book, including ifs supplements, or other nationally recognized -
pricing source as determined by MedEmpact in its sole discretion. “AWP”
does mot represent a true wholesale price, but rather is a fluctuating
benchmark provided to pricing sources (such as First Data Bank) by
pharmaceutical manufacturers. In addition, in the event that the
methodology for calcnlating the AWP prcing benchmark used by
MedImpact bereunder changes or is replaced with another benchmark or
methodology for any reason, MedImpact may switch to such new pricing
benchmark or modify the pricing under this Agreement so as to maintain
comparable pricing under (he new benchmark or methodology as existed

_ prior to such change.

e The term “MAC” shall mean the then current maximum allowable cost of
’ certain prescription - products, selected in accordance with criteria
 established by MedImpact, that are subject to Medimpact’s MAC pricing
formulas. Multi-source drugs are eligible for the MAC list if they are: (i)
A-rated generics; (ii} thirty (30) days after they are readily available through
more than two (2) generic vendors; and (iii) the products are not exclusive,
Such criteria and pricing formulas are subject to change from time to time at
MedImpact’s sole discretion. Client agrees to accept any of MedImpact's
MAC lists as amended from time to time in MedImpact’s sole discretion.



. MedImpact Healthcare Systems, Inc

Appendix B-1
General Fund : Page 4 of 8
7/1/08— 6/30/11 5/30/08
i, CLAIMS PROCESSING

A. Direct Member Reimbursement (DMR)

B. Client Requested Claims Adjustment

C. Coordination of Benefit Claims (Paper processed claims)
2. PHARMACY NETWORKS
A. CITY Requested Pharmacy Aundits
Level 1 Basic Services
Level 2 — Documentation & Verification

Level 3 — On-site Andits

Optional Reports
Standard -
Customized

B. Pharmacist Call Center Support

3. IMPLEMENTATION AND CHANGE SERVICES

Al Standard Services

B. Customiied Services

C. Eligibility and Plan Benefit Support
Late Fee

Post-loading fee

$1.50 per Claim

$1.50 per Claim plus Time and
Materials for Service Request

$1.50 per Claim

$0.009 Per approved claim per
month (PCPM)

$0.024 PCPM

$0.024 PCPM + time & materials
{travel costs) + $150/hour per
pEIsSon

Tobe quoted upon request

Included in Claims Processing
Fee

Included in Claims Processing
Fee. :

Custom Reguirements .
$175.00/hour of IT time, plus
time and materials to support
custom or new requirements

Time and materials to inciude any
necessary overtime charges
associated with data conversion
and eligibility processing

Post-Loading Changes
$175.00/hour of IT time, plus
time and materials to support
custom or new requirements



MedImpact Healtheare Systems, Inc
General Fund
7/1/08— 6/306/11

4, REPORTING, DATA AND MANAGEMENT TOOQLS
A, Core Reports | .
Additiona] standard reports
Custom reports as requested (to include);
Programming time
Run time
Changes in selection of standard reports
B. MedOptimize®

Additional concurrent users:

Appendix B-1 .
Page Sof 8
5/36/08

$100.00 per report

1 custom report per year included
$175.00 per hour

$100.00 per hour

$50.00 minimum charge
Fifteen (15} concurrent users

Inciuded
$500.00 per user per month

Client is responsible for telephone line charges, installation and set-up fees, equipment,
including emulation software, and meeting MedImpact’s minimum system requirements.

Client shall be responsible for reasonable time and material charges for training.

7 C. MedAccess®

Additional concurrent users
Custom Screen Development or Access
First Data Bank Drug file access (read only)

" Fifteen (15) vsers included with

Claims and profile access

$500.00 per user per month

Time & materials

$5,000.00* per user per vear
*rate to be adjusted based on any
change in the drug file license fee

Client is responsible-for telephone line charges, installation and set-up fees, equipment,
including emulation software, and meeting MedImpact’s minimum system requirements.

D. MedResults® _

E. Personal Health/Physician Access
E, Heaith Management System (Powered by WorldDoc)

Essential Services

Nurse Line
5. - CLINICAL SERVICES
A, Clinical Program Management Consultative Services

B. Client Pharmacy & Therapeutics Committee Participation

$3,000 set up foe
35.00 per notice

$0.02 per paid Claim

$0.55 per-eligible user per month

 $0.25 per eligible user per month

30.09 per member per month
Included in above fee

Included in above fee
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General Fund Page 6 of §
7/1/08- 6/30/11 : : T 5/30/08
C. Drug Monograph Preparation
i Standard Drug Monograph Preparation Included in above fee
it Custom Drug Monograph Preparation , Quoted upon request
D. Other Client Clinical Consultations - - $225.00/hour for special projects
E. Concurrent Drug Utilization Re{ricw Inctuded in Claims Processing
Fee '
F. Therapeutic Prior Authorization $25.00 per Claim requiring TH
- . PA '
G. Fonnulary Services
MedImpact Standard Formulary : $0.05 per member per month
Includes: ‘ .
a.  Assistance in the coding of the sefected me.dwation

Formulary for Claims adjudication;

b.  Initial working copy of the Medlmpact.
recommended - drug Formulary for Client to
photocopy, print, and distribute to providers;

c. Quarterly MedImpact updates; and

d. Custom Formulary will incur additional charges as
outlined in this Exhibit B.
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General Fund - Page7of 8
7/1/08- 6/36/11 _ : 5/30/08
H. - Retfospective Drug Utilization Evaluations (DUE) One (1) standard, scheduled per
quarter included

Medlmpact schedules standard DUEs on a guarterly basis; _
Client will be charged time and materials for modifications. Additional or Enhanced DUEs
: ' $0.09 per member per month with
2 $24,000.00 minimum charge
per year

Client shall be responsible for all travel and lodging expenses and for reasonable time and
materials charges for Clinical Pharmacist attendance at Pharmacy & Therapeutics (P&T)
Committes meetings.

I. Comprehensive Clinical Management Package, if requested $0.20 per member per month

(minimum annwal charge of
$150,000.00)
I. Benefit Covérage/Admixﬁst’rative Standard & Expedited Appeal, $100.00 per Eligible Member
If requested ‘ appeal

Medical Necessity Standard & Expedifed Appeal
- $225.00 per Ehgxble Member

FirstLevel Appeal . = - . : | , appeal
| | | | Fees paid by Client for each |
Second Level Appeal . Eligibie Member appeal
6. NON-STANDARD, EXCESSIVE OR ADDITiONAL SERVICES
A Non—Stan.dar'& or Excessive Services or Materials | ~ $175.00/hour
B. | Additional Services 53175.00/h0ux.~

THE FOLLOWING INCUR ADDITIONAL CHARGES:

Paper submitted Claims , $1.00 per Clairh
(Charged to the submitiing Participating Pharmacy)

Modified Paid Claims Data Files

NCPDP Modified/MedImpact format §75.00 per tape, CD, FTP
Non-siandard format ‘ " £100.00 per tape, CD, FTP
Pian file data
(Meanual input and maintenance from hardcopy)
Members $1.00 per record
Groups/Divisions £10.00 per record
Physicians ' $5.00 per record
1D cards - Price Per Card
Standard cards (plastic) 30.50

Custom cards {plastic) . $1.25
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Maijlings
Inseried & mailed w/financial reports _ $0.10 per insert
Additional cost of separate mailing $1.00 per packet
Out-of-pocket expenses ' Time and materials
Mailing expenses/postage

Air freight/overnight letters
Information technology programming time ' $175.00 per hour
Fiscal Intermediary Expenses
Checks written to third parties (Administrative fee beyond first 5 $10.00 per check
checks authorized by CHN) ;

Faxing {o pharmacies upon request by CHN $0.10/page

Patient and Prescriber Satisfaction Surveys

Assistance in development and draft(s) of patient and prescriber Included
satisfaction surveys

Printing, photocopying, and distribution to participants done by -Fesciobe mutually agresd upon
CONTRACTOR at CHNY’S request

Tabulating, electronic reporting of results, and distribution of Fee to be mutuaily agreed upon
results 1o be done by CONTRACTOR at CHNS request

COMPENSATION

A. Inno event shall CHN be financially responsible for more than the amount set forth in Section 5 in this
Agreement without there first being a modification of the Agreement.
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FEES

L. Prescription processing professional fee

CHN will pay a professional fee of $10.00 per replenishment prescription dispensed through
participating pharmacies named in this contract to CHN eligible patients covered by this contract.

2. - Reimbursement for drug cost

Drugs dispensed to CHN patients under this confract shail be replaced to the dispensing
participating pharmacy, and there shall be no remuneration for these drugs except for the
following:

A,

Schedule T controlled substances shall be reimbursed and not replenished. The following
formula shall apply:

Brand name dmgs:
Average Wholesale Price (AWP) fess 15% plus a §2 Dispensing Fee

Generic drugs:
Lower of AWP less 20%, HCFA MAC or third party administrator’s proprietary MAC
plus $2 Dispensing Fee '

Drugs that have not.reached the agreed umpon replenishment point 180-days after bemg
chspensed shall be reimbursed. The following formula shall apply:

Brand name drugs:
Average-Wholesale Price (AWP) less 15% less $8 per prescnptlon dispensed during the .
180-day replenishment period :

Generic drugs:
Lower of AWP less 20%, HCFA MAC or third party administrator’s proprietary MAC,
less $8 per prescription dispensed during the 180-day replenishment period

3. Claims

A

Prescriptions and claims submitted to Medicaid, Medicare or ADAP shall not be submitted
for payment or replenishment to CHN.

Contractor shall reverse CHN claim and prescription processing fec and bill identified
_appropriate payer for claims found to have been erroneously billed to CHN.
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Insurance Waiver
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Appendix D
Additional Terms

I HIPAA

The parties acknowledge that CITY is a Covered Entity as defined in the Healthcare Insurance Portability and
Accountability Act of 1996 ("HIPAA™)} and is therefore required to abide by the Privacy Rule contained therein.
- The parties further agree that CONTRACTOR falls within the following definition under the HIPA A regulations:

D A Covered Entity subject to HIPAA and the Privacy Rule.contained therein; or
. A Business Associate subject to the terms set forth in Appendix E;
D Not Applicable, CONTRACTOR will niot have access to Protected Health Information.

2 THIRD PARTY BENEFICIARIES

No third parties are infended by the parties hereto to be third party beneficiaries under this Agreement, and no
action to enforce the terms of this Agreement may be brought against either party by any person who is not a party
hereto. ' :

3. MATERIALS REVIEW

CONTRACTOR agrees that all materials, including without limitation print, audio, video, and electromic
- materials, developed, produced, or distributed by personne! or with funding under this Agreement shall be subject to
review and approval -by the Contract Administrator prior to, such production, development or " distribution.
CONTRACTOR agrees to provide such materials sufficiently in advance of any deadlines to allow for adequate
review. CITY agrees to conduct the review in a manner which does not impose unreasonable delays on
'"CONTRACTOR’S work, which may include review by members of target communities.



Appendix E
HIPAA BUSINESS ASSOCIATE ADDENDUM -

This Exhibit contains requirements set forth in the Health Insurance Portability and Accountability Act (HIPAA}-of
1996, Public Law 104-191 and the regulations promulgated thereunder by the U.S. Department of Health and
Human Services and other applicable laws. The City and County of San Francisco, referred to in this agreement as
- CITY, is the Covered Entity and is referred to below as CE. The CONTRACTOR is the Business Associate, and is
referred to below as Associate. The agreement between CITY and CONTRACTOR to which this Addendum s
attached is referred 1o in this Addendum as the Contract. :

This HIPAA Business Associale Addendum (“Addendum™) supplements and is made a part of the confract
(“Contract”) by and between Covered Entity (“CE”) and Business Associate (“Associate”), {and is effective as of
April 14, 2003 for existing contracts and the effective date for future contracts].

RECITALS

A. CE wishes to disclose certain information to Associate pursuant to the terms of the Contract, some of
which may constitute Protected Health Information (“PHI”) (defined below).

' B. CE and Associate intend to protect the privacy and provide for the security of PHI disclosed to
Associate pursuant to the Contract in compliance with the Health Insurance Portability and Accountability Act of
1996, Public Law 104-191 (“HIPAA”) and regulations promuigated thereunder by the U.S. Department of Health
and Human Services (the “HIPAA Regulations™) and other applicable laws.

C. As part of the HIPAA Regulations, the Privacy Rule (defined below) requires CE io enter into a
contract containing Specific requirements with Associate prior to the disclosure of PHI, as set forth in, but not
limited to, Title 45, Sections 164.502(e} and 164.504(e) of the Code of Federal Regulations (“CFR™) and contained
in this Addendum. ' '

'In consideration of the mutual prémises below and the exchange of information pursuant {o this Addendum, the
parties agree as follows: ~ \

1. Definitions.

A. Business Associate shall have the meaning given to such term under the Privacy Rule, including, but
not limited to, 45 CFR Section 160.103. :

B. Covered Entity shall have the meaning given to such term under the Privacy Rule, including, but not
limited to, 45 CFR Section 160.103, '

C. Data Aggregation shall have the meaning given to such term under the Privacy Rule, including, but
not limited to, 45 CFR Section 164.501. ’

D. Designated Record Set shall have the meaning given to such term under the Privacy Rule, including,
but not Iimitedito, 435 CFR Section 164.501.

E. Health Care Operations shall have the meaning given to such term under the Privacy Rule,
including, but not limited to, 45 CFR Section 164.501.

F. Privacy Rule shall mean the HIPAA Regulation that is'codified at 45 CFR Parts 160 and 164.

G. Protected Health Information or PHI means any information, whether oral or recorded in any form
or medium: (i) that relates to the past, present or future physical or mental condition of an individual; the provision
of health care to an individual; or the past, present or future payment for the provision of health care fo an
individual; and (ii) that identifies the individual or with respect to which there is 2 reasonable basis to believe the
information can be used to identify the individual, and shali have the meaning given to such term under the Privacy
Rule, including, but not limited to, 45 CFR Section 164.501. [45 CFR §§ 160.103 and 164.501]

H. Protected Information shall mean PHI provided by CE to Associate or created or received by
Associate on CE's behalf.



2 Obligations of Associate,

"A. Permitted Uses. Associate shall not use Protected Information except for the purpose of performing
Associate’s obligations under the Contract and as permitted under the Contract and Addendum. Further, Associate
shall not use Protected Information in any manner that would constitute 2 viclation of the Privacy Rule if so used by
CE except that Associate may use Protected Information (i} for the proper management and administration of
Associate, (ii) to carry out the legal responsibilities of Associate, or (iii) for Data Aggregation purposes for the
Health Care Operations of CE. [45 CFR §§ 164.504(e)(2)(i), 164.504(e)(2)(ii}(A) and 164.504(e){4)(i)]

. B. Permitted Disclosures. Associate shall not disclose Protected Information except for the purpose of
performing Associate's obhgatlonq under the Contract and as permitted under the Contract and Addendum or in any
manner that would constitute a violation of the Privacy Rule if disclosed by CE, except that Associate may disclose
Protected Information (i) for the proper management and administration of Associate; (i) to carry out the legal
responsibiiities of Associate;(iii) as required by law, or (iv) for Data Aggregation purposes for the Health Care
Operations of CE. : :

To the extent that Associate discloses Protected Information to a third party, Associate must obtain, prior to making

any such disclosure, (i) reasonable assurances from such third party that such Protected Information will be held
confidential as provided pursuant io this Addendum and only disclosed as required by law or for the purposes for
which it was disclosed to ‘such third party, and (if) an agreement from such third party to immediately notify

Associate of any breaches of confidentiality of the Protected Information, to the extent it has obtained knowledge of
such breach. [45 CFR §§ 164.504(e)(2)(1), 164.504{e}(2)i}B), 164.504(e)(2)(ii)(A) and 164.504(e)(4)(i)]

C. Appropriate Safeguards. Associate shall implement appropriate safeguards as are necessary to

prevent the use or disclosure of Protected Information otherwise than.as permitted by this Contract, {45 CFR §

* 164.504(e)(2)(#)B)] Associate shall maintain a comprehensive written information pnvacy and security program

that includes administrative, technical and physical safeguards appropriate to the size and complemty of the
Associate's operations and-the nature and scope of its activities. .

D. Reporting of Improper Use or Disclosure. Associate shall notify the compliance office of CE in
writing of any use or disclosure of Protected Information otherwise than as provided for by the Contract and this
Addendum within five (5) days of becoming aware of such use or disclosure. [45 CFR § 164.304(e)(2)ii}C})]. Such
notice shall be sent to: DPH Compliance Office, 2789 Twenty—ﬁfth Street, San Francisco, CA 94110 or can be sent
via e-mail to CHN Hothnc@chnsf org.

E. .Associate’s Agents. Associate shall cnsurethat any agents, including subcontractors, o whom it

provides Protected Information, agree in writing to the same restrictions and conditions that apply to Associate with

" respect to such PHL [45 CFR § 164.504(e)(2}{D)] Associate shall implement and maintain sanctions against agents

and subcaontractors that violate such restrictions and conditions and shall mitigate the effects of any such violation.
{See 45 CFR §§ 164.530(f) and 164.530(e)1))

F. Access to Protected Information. Associate shall make Protected Information maintained by
Associate or its agents or subcontractors in Designated Record Sets available to CE for inspection and copying
within ten (10) days of a request by CE to enable CE to fulfill its obligations under the Privacy Rule, including, but
not limited fo, 45 CFR Section 164.524. [45 CFR § 164.504(e)(2)(ii}E}]

G. Amendment of PHI. Within ten (10) days of receipt of a request from CE for an amendment of
Protected Information or a record about an individual contained in a Designated Record Set, Associate or its agents
or subcontractors shall make such Protected Information available to CE for amendment and incorporate any such
amendment to enable CE to fulfill ifs obligations under the Privacy Rule, including, but not lHmited to, 45 CFR
Section 164.526. If any individual requests an amendment of Protected Information directly from Associate or its
agents or subcontractors, Associate must notify CE in writing within five (5) days of the request. Any approval or
denia] of amendment of Protected Information maintained by Associate or its agents or subcontractors shall be the
responsibility of CE. [45 CFR § 164.504(e)}(2)(ii)}(F)]



_ H. Accounting Rights. Within ten (10) days of notice by CE of a request for an accounting of
disclosures of Protected Information, Associate and its agents or subcontractors shall make available to CE the
information required to provide an accounting of disclosures to enable CE to fulfill its obligations under the Privacy
Rule, including, but not limited to, 45 CFR Section 164.528, as determined by CE. Associate agrees to implement a
process that aflows for an accounting to be collected and mamtamed by Associate and its agents or subcontractors
for at Teast six (6) years prior to the request, but not before the compliance date of the Privacy Rule, At 2 minimum,
such information shall include: (i) the date of disclosure; (i} the name of the entity or person who received Protected
Information and, if known, the address of the entity or person; (iii) a brief description of Protected Information
disclosed; and (iv) a brief statement of purpose of the disclosure that reasonabty informs the individual of the basis
for the disclosure, or a copy of the individual's authorization, or a copy of the written request for disclosure. In the
event that the request for an accounting is delivered directly to Associate or its agents or subcontractors, Associate
shall within five (5) days of a request forward it to CE in writing. It shall be CE's responsibility to prepare and
deliver any such accounting requested. Associate shall not disclose any Protected Information except as set forth in
Sections 2.b. of this Addendum. [45 CFR. §§ 164.504(e)}(2){i1)(G) and 165.528]}

I Governmental Access to Records. Associate shall make its internal practices, books and records
relating to the use and. disclosure of Protected Information available to CE and to the Secretary of the U.S.
Department of Health and Human Services (the "Secretary™) for purposes of determining Associate's compliance
with the Privacy Rule, [45 CFR § 164.504(e)}(2)(il)}(H)] Associate shall provide to CE a copy of any Protected
Information that Associate provides to the Secretary concurrently with providing such Protected Information to the
Secretary.

J. Minimum Necessary. Associate (and its agents or subcontractors) shall on.ly'requast, use and disclose
the minimum amount of Protected Information necessary to accomplish the purpose of the request, use or dlsclosure
[45 CFR § 164.514(d)(3)]

K. Data Ownership. Associate acknowledges that Assocmte has no ownership rights with respect to the
Protected Information. :

L. Retention of Protected Information. Notwithstanding Section 3.c of this. Addendum, Associate and
jts subcontractors or ageats shall retain all Protected Information throughout the term of the Contract and shail
continue to maintain the information required under Section 2.h of this Addendum for a period of six.(6) years after
termination of the Contract. (See 45 CFR §§ 164.530(3}(2) and 164.526(d). [Note: Section 164.530(j}(2) requires
retention of records for six years from their creation, but the standard of six years after termination of the Contract
may be easier to implement. )]

M. Notification of Breach. During the term of this Confract, Associate ghall notify the Compliance
Office of the CE within twenty-four (24) hours of any suspected’ or actual breach of security, intrusion or
unauthorized use-or disclosure of PHI of which Associate becomes aware and / or any actual or suspected use or
disclosure of data in violation of any applicable federal or state laws or regulations. Associate shall take (i) prompt
corrective action to cure amy such deficiencies and (ii) any action pertaining to such unauthorized disclosure
required by applicable federal and state laws and regulations. (This provision should be negotiated)

Notification can occur through use of e-mail or by telephone. .The Compliance Office E—mail address is
CHN_Hotline@chnsf.org and the telephone numbers are: (415} 642-5790 and (415) 252-3078.

N. Aundits, Inspection and Enforcement Invelving the Use of Protected Information. Within ten (10)
days of a written request by CE, Associate and its agents or subcontractors shall allow CE to conduct a reasonable
inspection of the facilities, systems, books, records, agreements, policies and procedures relating to the use or
disclosure of Protected Information pursuant to this Addendum for the purpose of determining whether Associate
has complied with this Addendum; provided, however, that (i) Associate and CE shall mutually agree in advance
upon the scope, timing and location of such an inspection, (ii} CE shall protect the confidentiatity of ail confidential
and proprietary information of Associate to which CE has access during the course of such inspection; and (iii} CE
shall execute a nondisclosure agreement, upon terms mutually agreed upon by the parties, if requested by Associate.
The fact that CE inspects, or fails to inspect, or has the right to inspect, Associate's facilities, systems, books,
records, agreements, policies and procedures does not relieve Associate of its responsibility to comply with this
Addendum, nor does CE's (i) failure to detect or (i) detection, but failure to notify Associate or require Associate's
remediation of any unsatisfactory practices, constitute acceptance of such practice or a waiver of CE's enforcement
rights under this Contract. (This provision should be negotiated)



3 Termination.

A. Material Breach. A breach by Associate of any material provision of this Addendum, as determined
by CE, shall constitute a material breach of the Contract and shall provide grounds for immediate termination of the
Contract by CE pursuant to Section 20 of the Contract. [45 CFR § 164.504(e)(2)(iii)]

B. JFudicial or Administrative Proceedings, CE may terminate this Contract, effective immediately, if
(i) Associate is named as a defendant in a criminal proceeding for a violation of HIPAA, the HIPAA Regulations or
other .security or privacy laws or (ii} a finding or stipulation that the Associate has violated any standard or
requirement of HIPAA, the HIPAA Regulations or other security or privacy laws is made in any administrative or
civil proceeding in which the party has been joined. '

C. Effect of Termination. Upon termination of this Contract for any reason, Associate shall, al the
-option of CE, return or destroy all Protected Information that Associate or its agents or subcontractors still maintain
in any form, and shall retain no copies of such Protected Information. If return or destruction is not feasible, as
determined by CE, Associate shall continue to extend the protections of Section 2 of this Addendum to such
information, and limit further use of such PHI to those purposes that make the return or destruction of such PHI -
infeasible. [45 CFR § 164.504(e){i)(2)I)] If CE elects destruction of the PHI Associate shall certify in writing to
CE that such PHI has been destroyed ,

4, Disclaimer. CE makes no warranty or representahon that compliance by Associate with this Addendum,
HIPAA or the HIPAA Regulations will be adequate or satisfactory for Associate's own purposes, Associate is solely
responsible for all decisions made by Associate regarding the safeguarding of PHL

5. Certficstion. To the extent that CE determines that snch examination is necessary to comply with CE's legal
obligations pursuant to HIPAA relating to certification of its security practices, CE or its authorized agents or
contractors, may, at CE's expense examine Associate's facilities, systems, procedures and records as may be
necessary for such agents or contractors to cerlify to CE the extent to which Associate's security safeguards comply
with HIPAA, the HIPAA Reguiations or this Addendum,

6. Amendment, The parties acknowlcdgc that state and federal laws relating to data security and privacy are
rapidly evolving and that amendment of this Contract may be required to provide for procedures to ensure
compliance with such developments. The parties specifically agree to take such action as is necessary to implement
the standards and requirements of HIPAA, the Privacy Rule and other applicable laws relating to the security or
confidentiality of PHI. The-parties understand and agree that CE must receive satisfactory writien assurance from
Associate that Associate will adequately safeguard all Protected Information. Upon the request of either party, the
other party agrees to promptly enter into negotiations concerning the terms of an amendment to this Addendum
embodying written assurances consistent with the standards and requirements of HIPAA, the Privacy Rule or other
applicable laws. CE may terminate this Contract upon thirty (30) days written notice in the event (i} Associate does
" not promptly enter into negotiations to amend this Contract when requested by CE pursuant to this Section or (ii)
Associate does not enter into an amendment to this Contract providing assurances regarding the safeguarding of PHI
that CE, in its sole discretion, deems sufficient to satisfy the standards and requirements of HIPAA and the Privacy
‘Rule,

8. Assistance in Litigation or Adminisirative Proceedings. Associate shall make itself, and any
subcontractors, employees or agents assisting Associate in the performance of its obligations under this Contract,
available to CE, at no cost to CE, to testify as witnesses, or otherwise, in the event of litigation or administrative
proceedings being commenced against CE, its directors, officers or employees based upon a claimed violation of
HIPAA, the Privacy Rule or other laws relating to secunty and privacy, except where Associate or its subcontractor,
employee or agent is a named adverse party. -

5. No Third Party Beneficiaries. Nothing express or implied in this Contract is intended to confer, nor shall
anything herein confer, upon any person other than CE, Associate and their respective successors or assigms, any -
rights, remedies, obligations or labilities whatsoever.

10. Effect on Contract. Except as specifically required to implement the purposes of this Addendum, or fo the
extent inconsistent with this Addendum, all other ferms of the Contract shall remain in force and effect.

11. Inferpretation. The provisions of this Addendum shall prevail over any provisions in the Contract that may
conflict or appear inconsistent with any provision in this Addendum. This Addendum and the Confract shall be

. interpreted as broadly as necessary to implement and comply with HIPAA and the Privacy Rule. The parties agree
that any ambignity in this Addendum shall be resolved in favor of a meaning that complies and is consistent with
HIPAA and the Privacy Rule.
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ACORD CERTEFICA\ QF LIABILITY INSURAN\....

_D8/0372007 09:22

DATE pakiOR TR I

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION

PRODUCER "R &B ey 1LLC
c:mlz s 003950 ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
Rrance Lic: VLU33U HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
9171 Towne Centre Drive Suite 500 ALTER THE COVERAGE AFFORDED BY THE PQUCIES BELOW.
San Diego, CA 92122 ’
858.457.3414 INSURERS AFFORDING COVERAGE NAIC ¥
INSURED MedImpact Healthcare Systems msurer A Twin City Fire Insurance Company 25439
- o | INSURER B!
Attn: Gait Davis NSURER -
10680 Treena Streat, Sth Ficor NSURER O
!San Diego, CA 92131 INSURER &
COVERAGES

 THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED, NOGTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE 1ISSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 15 SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CDNOF?ONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAV: BEEN REDUCED BY PAID CLAIMS,

| _I?m's"R'ﬁD’lﬁ oo re O FOLICY EEFECTVE [FOLICY Expsl%nnn e
BGENERAL LIABILITY EAGH OCCURRENGE 5
- DAMAGE T8 BERTED
COMMERGIAL GENERAL LIABILITY PREMISEE (Sp porirennel | §
1 cLanes mans OCCUR MED EXP (Anyone person) | §
» PERSONAL & ADVINJURY | §
- :
v GENERAL AGBREGATE 3
GEN'L AGGREBATE LIMIT APPLIES PER: L PRODUCTE - COMPIOP AGES | §
pouey | | 2o | | Loc
AUTOMOBILE uAa:un' COMBINED SINGLELIMIT | ¢
ANY AUTG {Ea accident)
ALL DWNED AUTOS BODILY INJURY <
.| SCHEDULED AUTOS (Per parsen)
HIRED AUTOS BODILY INJURY 5
NON-GWNED AUTOS {Par accident)
o] | PROPERTY DAMAGE s
{Fer escident)
GARAGE LIABILITY AUTO ONLY - EA ACCIDENT | §
ANY AUTO | OTHER THAN EAACC S
i AUTO ONLY: AGE S
accsssmuana;.ux LIABILITY EAGH-CCCURRENCE s
__j OCCUR l CLAIMS MADE AGGREGATE §
s
DEDUCTIELE 3
I RETENTION & $
T , die
WORKERS COMPENSATION AND T2WERQG448 8712007 8/1/2008 X ]y‘gﬁﬂ;ﬁﬁ } J ofe-
EMPLOYERS' LIABILITY -
A | ANY PROPRIETOR/PARTHEREXECQUTIVE EL EACH AGSIDENT s 1.000,000
OFFICER/MEMBER EXCLUSED? EL DISEASE - EA =wPLOYEE ¢ 1,000,000
-¥f yes, describe under
SPECIAL PROVISIONS below 2. DISEASE - Pouiey wwer | 5 1,000,000
OTHER " 2oz P
4 | Workers' Compensation - States on FIWERQ6448 R/1/2007 812008 ¢ Statutory Limits {Stop Gap)
File with Carmrier

“10 Days Notice of Cancellation for Noa-Payment of Premium.

DESCRIPTIQN OF OPERATIONS / LOCATIONS / VEMICLES f EXCLUSIONS ADDED BY ENDORSEMENT ! SPECIAL PROVISIONS

CERTIFICATE HOLDER

CANCELLATION

City and County of San Francisco
Department of f Public Health
CBHS Contracts Office

SHOLILD ANY DF THE ABOVE DESCRIBED POLIGIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREDF, THE ISSUING INSURER WILL EMDEAVDR 1O Mat. 30
NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO 5D SHALL
IMPOSE ND OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, IT5 AGENTS OR

DAYS WRITTEN

1380 Howard Street, Room 442 REPRESENTATIVES.'
San Francisco, CA ©43103-2614 AUTHORIZED REPRESENTATIVE
| Mary Jones T
ACORD 25 (2001/08) ojign: # 40057 Mst # 5117 Cerl# 75991 AW CORPORATiGN 1988
» Subiect;
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. POLICY NUMBER: TPUUNUS3775

'COMMERCIAL GENERAL LIABILITY

Medimpact Healthcare Systems, Inc.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY ADDITIONAL INSURED
- AMENDMENT OF CONDITIONS

This endersernent modifies insurance provided under the foliowing:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE
Name of Person or Organization:

City and County of San Francisco, its officers, agents and employees -

{#f no entry appears abave infarmation required to complete this endorsement will be shOWn in the Declarations as

appiicable to this endorsement

With respect fo insurance provided to the person. or
organjzation shown in the Schedule of this Endorsement,
Condition 4, Other Insurance is replaced by the
following:

4. Other Insuran_ce.

i other valid and coliectible insurange is available for
a loss we cover under Coverages A and B of this
Coverage Part, our obligations are fimited as follows:
8, Primary insurance
This insurance is primary and we will not seek
contribution from other insurance avakable to
the person or organization shown in the

Schedule of this endorsement except when b,
below applies.

I,  Excess insurance

This insurance is excess over any of the other
insurance whether primary, excess, contsngent
or on any other basis:

Forrmn HC 24 08 11 94

(1} That is Fire,. Bxtended Coverage, Bulider's
-Risk, instaflation Risk or similer coverags
for “your worlg"

{2)- That is Fire Insurance for prem:ses rented o
you; or :

(@ ¥ the loss arises: out of the maintenance or
use of aircraft, "autos® or watercraft to the
exient not subject to Exciusion g of .
Coverage A (Section §).

When this insuranos is excess, we will have no
duty under Coverage A or B to defend any claim
or “suft* that any other insurer has a duly fo
defend. if no. other insurer defends, we will
undertake to do so, but we wilt be entitled to the
insured's rights against all those other insurers,

When this insurance is excess over other

insurance, we will pay only our share of the

amount of the loss, if any, that exceeds the sum
of.

» Page1of2 "

© 1985 ITT Hartford Insurance Group
{Includes copyrighted matetial of Insurance Services Office
with tts permission. Copyright, Insuranice Services Office, 1995)



Efizebeth To Junko Creft/DPH/SFGOV@SFGOV, Yvanne

Fitzgeraid/ADMSYC/SFGOV Eckhoff/DPH/SFGOVESFGOV
04/15/2008 03:26 PM oo -
beoo

Subjest Re: Medlmpact ~ Insurance’ waiver reguestEl

Junka,
We have reviewed Medimpact’s request, please see our comménts.
The General/ Auto Liability, and Excess coverages expired today April 15, 2008, Must submit renewal

decuments
Professional Liahifity expired April 7, 2008. Wust submit renewal documents.

W
I the Hired Auto and Non-Owned Auto coverage shares the same policy as the General Liahility, the
\ endorsement for the General Liability applies for both coverages.
I don't know what the issue is with the Professionat Liability. Appendix C requires $5MM and $109,000
deductible. Contracters should determine their own deductibles as it impacts the premium.

B e R

-Revision to Section 15. {g) you can eliminate the phrase “that are authorized to do business in the State of
California”, many insurance carriers that are not authorized to do business in California go through surplus lines
which is permitted by the California Department of Insurance. This authorization is granted sclely Tor this
contract )

With regard %o Section 15. (c), the City will not waive the requirement to notify the City regarding the
reduction of insurance”. : . )

Elizabeth Fitzgerald

Risk Analyst

Risk Management Division

25 Van Ness Avenue, Ste. 410
San Francisco, CA 84102
Tel, 4156-554~2303

Fax 415-554-2357

Email: elizebeth.fitzgeraid@sfgov.org

Junko Craft/DPH/SFGOV

Jurko Craft/DPH/SFGOV : ‘
D4/15/2008 D2:47 BPM To ' Efizabeth Fitzgerald/ADMSVC/SFGOV@SFGOV
‘ ce
Subject Re: Medlimpact — Insurance waiver requestE
Hi, Elizabeth,

{ understand that you have received the ceriificate and Addit‘nonal Insured Endarsement I faxed this morning.
Please let us know the status of your review.

Thanks!

Junko Craft

CBHS—Contrast

City and County of San Francisco -
Department of Public Health



File No. 121062
FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)

Name of City elective officer(s): Members, Board of Supervisors | City elective office(s) : Members, Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor: MedImpact Healthcare Systems, Inc.

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
Jinancial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4) any
subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary.

(1) Board of Directors: Frederick Howe, David Wheeler, George Goldstein, Matthew Slmas Anand Gowda

(2) Chairman and CEO: Frederick Howe; President: Greg Watanabe; CFO: David Wheeler; CIO: John Treiman (no COQ)

(3) >20% ownership: Frederick Howe

(4) None

(5) NA

Contractor address:10680 Treena St 5™ Floor, San Diego, CA 92131

Date that contract was approved: Amount of contract:

$18,704,318

Describe the nature of the contract that was approved: _

Third Party Pharmacy Administrator. Provide online, point-of-service electronic claims adjudication for
prescriptions, which includes, but is not limited to: verifying patient andprovider eligibility, formulary status of
prescribed medication, patient co-pay status.

Comments:

This contract was approved by (check applicable): -

[] the City elective officer(s) identified on this form

[X] a board on which the City elective officer(s) serves San Franmsco Board of Supervisors

Print Name of Board

[] the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority Board, Parking
Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island Development Authorlty) on which an
appointee of the City elective officer(s) 1dent1ﬁed on this form sits

Print Name of Board

Filer Information (Please print clearly.)

Name of filer: Angela Calvillo, Clerk of the Board of Superv1sors Contact telephone number:

. (415) 554-5184
Address: City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, ' E-mail: Board.of. Supervisors@sfgov.org
San Francisco, CA 94102

Signature of City Elective Officer (if submitted by City elective officer) Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed






