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‘Amendment of.the Whole
in Committee. - 11/28/12
FILE NO. 121062 : RESOLUTION NO.

[Agreement Amendment - MedImpact Healthcare Systems, Inc. - Third Party Pharmacy
Administration Services at Community Pharmacies - $17,575,376]

Resolution approving fhe third‘ amendment to the agreemént betwee'n. the Department
of Public Health and MedImpact Healthcare Systems, Inc., for third party pharmacy
administration services at comrhunity pharmacies to increase the total contracf amount
from $9;900,000, for the term of me 1, 2008, through June 30, 2014, by $7,675,376 for a

total contract amount of $17,575,376 for six years.

WHEREAS, The Department of Public Health, in order to provide third party pharmacy
administration services at more than 15 community p.harmacies for the more than 50,000
patients of the Department’s Commun‘ity 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 contract
term of one year with options to renew the contract to a maximum term of nine years, and
selected Medlmpact Healthcare Systems, Inc. to pérform them; and

| WHEREAS, The Department established an agreement with Medimpact Healthcare
Systems, Iné. for these services in 2008, amendiﬁg the contract in 2009 and 2011 fo increase
the total contract amount and extend the term as needed to the present total contract amount
0f'$9,900,000; and,

WHEREAS, The contract provides online, point-of-service electronic claimé
adjudication for prescriptions, including, but is not limited to, verifying patient and provider
eligibility, formulary status of prescribed medicatidn, patient co-pay status; and,

WHEREAS, The Department requests approyal of a third amendment to the contract to
increase the total contract amount by $7,675,376 to $17,575,376 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, theréfore, be it
- RESOLVED, That the Board of Supervisors hereby authorizes the Directof of Public

Health and the Purchaser, on behalf of fhe City and County of San Francisco, to aménd the
contract with M'edlmpact Healthcare Systems, Inc. to increase the total amount from
$9,900,000 for the term of July 1, 2008, through June 30, 2014 by $7,675,376, for a total
contract amount of $17,575,376 for the period of July 1, 2008 through June 30, 2014; and, be
it | : | _

FURTHER RESOLVED, That the Board of'Supervisors requires that aﬁy expenditures
under this amendment be consistent with Health Commission pdlicy which currently.provides

for a 12% contingency.

RECOMMENDED: _ ‘ APPROVED:

See File for Signature - See File for Signature
Barbara A. Garcia , ~ Mark Morewitz,
Director' of Health Secretary to the Health Commission

Department of Public Health
BOARD OF SUPERVISORS ’ . Page 2
11/28/2012
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BUDGET AND FINANCE COMMITTEE MEETING _ : NOVEMBER 28,2012

Item 3 Department(s):
File 12-1062 Department of Pu
EXECUTIVE SUMMARY -

Iic 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
o 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. o

o 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 included in the

.contingency calculation. ' o

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 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. ' : ‘

e According to Ms. Jacquie Hale, Director of DPH Office of Contract Management and

SAN FRANCISCO BOARD OF SUPERVISORS . . BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETNG ’ 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 thc 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.

Under the Health Comm1ssmn 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 of $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 9.1 18, any contract (a) for more than $10,000,000, (b) or that
extends for longer than ten years, or (¢) 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 1nformat10n 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.
Betause 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 Current Contract and the Proposed Amendment

Current Total Not;
7 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: MedImpact’s Actual and Projected Administered Claims
from FY 2008-09 to FY 2012-13

Percent
Fiscal Year - Total "~ Paid Increase in

v Expenditures Claims’ ~ Paid

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

~ available
FY 2010-11 - | $2,522,160 307,591 . 6.0%
FY 2011-12 . $3,111,481 317,33.6 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 Authorizgtion 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 Professionél 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 réquesting 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 v $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 - o v 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 contlngency 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 contmgency 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 contingercies 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.

? 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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BUDGET AND FINANCE COMMITTEE MEETING : NOVEMBER 28, 2012

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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San Francisco Depariment 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 brihg 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. :

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

* 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 will add sufficient fundmg to enable continued
services through June 30, 2014.

The fo]lowmg is a list of accompanying documents (five sets)

* Resolution

¢ Third Amendment, as well as the ongmal agreement and previous amendments s o
e SFEC-126 form : b= N
» R 5 (2] 33
There is some urgency to this request because we are nearing the maximum spending authosity m—fhls—~ =
pharmaceuticals contract. Please contact me if you need any further information, at 554-2609. ,\_, ‘;_';
, . N ' ' ' e Lm
T : ’ . posd 'TJ -
.Smcerely, . ) { = :;2 ;:1
. _ ' Len OW
£ - 10 : . Lo
H (=1

The mission of the San Francisco Department of Pubﬁc Health is to protect and promote the health of all San Francrscans
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

TZ09 B \,HMM,
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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,
California, by and between MedEmpact Healthcare Systems, Inc. (“Contractor”), and the City and
County of San Francisco, a municipal corporation (“City”), acting by and through its D:rector of the
Office of Contract Adniinistration.

‘RECITALS
WHEREAS, City and Contractor have entered into the Aoreemerst (as defined below); and

WHEREAS, City and Contractor desire to modify the Agreement on the terms and condlhOns set forth
hrerein to increase the contract amount and update standard contractual clauses;

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

NOW, THEREFORE, Contractor and the City agree éé folows:
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 18, 2007 Contract Number BFHG09000009 and BFHG05000010 between
Comra.ctor and City, as amended the:

First Amendment dated December 24,.200¢ Contract Number BPHG09000010
Second Amendment  dated March 31, 2011 Contract Number BPHG09000010 and this Thxrd
' Amendment

B. Other Terms. Terms used and not defined in this Amendment shall have the meanings
ass1gned to such terms in the Agreement.

2. Modifications fo the Agreement. The Agreement is hereby modified as follows:
2a. Section 5. of the Agreement carrently reads as follows:
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 evernt shall the amount of this Agreemient exceed Nine Million Nine Hundred Thousand
Dollars ($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 1o 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 ’ Aprif 19, 2012
Megimpact
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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 fm interest or late charges for any late payments.
Such section is hereby amended in ifs entirety to read as follows:

5.  COMPENSATION

. Compensation shall be made in mouthly 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 Agreemnent 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 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 usntil 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 Contractor in any instance in which Contractor has failed or
refused fo satisfy any material obligation prov:ded for under this Acreement

In no event shall Clty be liable for mterest or late chai ges for any late payments.
2b. Section 15 is hereby replaced in its entirety to read as foliows:

I5. inéurance

a. Without in any way Xmiting 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:

(1) Workers’ Compeﬂsatlon in statutory armounts, with Employers’ Liablhty Eimits
_not less than $1,000,000 each accident, injury, or iliness; and

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

(3} Commercial Automobile Liability Insurance with fimits not less than $1,000,000 ‘
each occurrence Combined Smgie Limit for Bodily Injfury and Property Damage, including 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, ervors 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 (7-11) 2 © April 19,2012

Megimpact
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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 claim is made or suit is brought, -

¢ Regarding Workers’ Compensation, Contractor hereby agrees to waive subrogation which
any insurer of Centractor may acquire from Contractor by virtue of the payment of any loss, Contractor
agrees 1o 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 ail
work performed by the Contractor, its employees, agents and subcontractors.

d.  All 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. -

e.  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, fora
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.

f. Should any of the required insurance be provided 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 [imit shail 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 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. .

h. . Before commencing any operations under this Agreement, Contractor shail furnish to City
certificates: of insurance and additional insured policy endorsements with insurers with ratings comparable
to A-, VIII 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 2
material breach of this Agreement. '

i pr,:)rovai of the insurance by City shall not relieve or decrease the liability of Contractor
hereunder.

j - Ifasubcontractor will be used to complete any portion of this agreement, the Contractor shalt
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.
2e.  Section 16 of the Agreement is hereby replaced in its entirety to read as follows:

16. Irdemnification

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 Habilities of every kind, nature and
description {including, without ixmliatlon, incidental and consequential damages court costs, attorney’s
fees and costs of investigation), that arise directly or indirectly, in whole 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 Hability under this provision. Nor shall the amount of
insurance coverage operate to [imit the extent of such Hability. The Contractor assurmes no liability
whatsoever for the sole negligence or willful misconduct of any Indemnitee 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.

c.  Copyright Infringement. Contractor shall also indemnify, defend and hold harmless
all Indemnitees from all suits or claims for infringement of the patent 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 employess of articles or services to be
supplied in the performance of Contractor's services under this Agreement.

2d. Section_ 42 is hereby replaced im its entirety as follows:
42. Limitations on Contributions.

Through execution of this Agreement, Coniractor acknowledges that it is familiaf 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 guarantes, from
making any campaign contribution to (1} an individual holding a City elective office if the contract must
_be approved by the individual, 2 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 conimencement 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 foregoing restriction applies only if the contract or a
. combination or series of coniracts 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
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 controiled by Centractos.
Additionally, Contractor acknowledges that Contractor must inform each of the persens described in the
preceding sentence of the prohibitions contained in Section [.126. Contractor further agrees to provrde to
City the names of each person, entity or conumittee described above.

Ze. Section 45 is hereby replaced in its entirei:y to read as foliows:

45, First 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 o such terms in Chapfer 83.

b.  First Source Hiring Agreement. As an essential term of, and consideration for, any
" contract or property coniract 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 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 etiployer 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 economically disadvantaged 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 smployer 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 shalt be set forth in each agreement, but shall not
exceed 10 days. During that period, the employer may publicize the entry Jevel 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 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 need projections and notice before
initiating the inferviewing and hiring process. These notification requirements will take into
consideration any need to protect the employer's proprietary information.

(4)  Setappropriate 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 2
coordinated flow of information and referrals.

(5) Establish guidelines for employer good faith efforts to comply with the first
source hiring reguirements 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. Employers shall appoint 2 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 confract 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)  Set appropriate 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 compiy ing with
this Chapter

{9) Require the developer to mclude notice of the reqmrements of thls Chapter in

leases,
subleases, and other cccupancy confracts.

c.  Hiring Decisions. Contractor shall make the final determination of whether an
Economically Disadvantaged Individuai referred by, the System is "qualified” for the position.

d.  Exceptioms. Upon application by Empldyer the First Source Hising Administration
may grant an exception to any or all of the requirements of Chapter 83 in any situation whexe it
coricludes that compliance thh this Chapter would cause economic hardship.

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

(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 substartial but extremely difficult to quantity; that the harm to the City includes not
only the financial cost of finding public assistance programs but also the insidious but impossible
to quantify harm that this community and its families suffer as a tesult 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.
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2f.

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 publiic,
and that a second assessment of liquidated damages of up to $10,000 for each eniry 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 investi gatin.g él}eged 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 pﬁblic 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 fower barriers to
employment than their counterparts in programs funded by the Workforce Investment Act, itis
reasonable to conclude that the average length of employment for an individual whon the First
Source Program refers to an employer and who is hired in an entry leve] position is at least one
year; therefore, liquidated damages that total $5,000 for first violations and $10,000 for subsequent -
viclations 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 penaities 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 subjéct 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 inte 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 S_ecﬁon‘

Section 58 is héreby veplaced in its entirety to read as follows:

Graffiti Removal.

Graffiti is defrimental 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 becomin g 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

P530 (7-11) 7 April 19, 2012

Medifmpact

1217



and County and its residents, and to prevent the further spread of graffitt. Centractor 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 (2) 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, 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.5.C. §§ 101 et seq.).

Any failure of Contractor to comply wnth thls sectlon of this Agreement shall constitute an Event of
Defaunlt of this Agreement.

2z.  Section 59 is hereby by replaced in its entirety to read as follows:
59. Food Service Waste Reduction Requlrements R -

Contractor agrees to comply fully wu.h 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 guidelinss and rules. The provisions of Chapter 16 are
incorporated herein by reference and made a part of this Agreement as though filly set forth. This
provision is a material term of this Agreement. By emtering 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) liquidated damages for
the first breach, two hundred dollars ($200) liquidated damages for the second breach in the same year,
and five hundred dollars (3500) 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
penalty, but rather agreed monetary damages sustained by City because of Contractor’s failure to comply
with this provision.

2k. Section 60 is hereby 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 12Y, “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 faited to file an
affidavit as required by Seotion 12Y.4(a} and this contract, or has willfully filed a false affidavit, the

-Contractor shall be liable for liquidated damages in an amount equal to the Contractot'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 npon demand and may be set off against any monies due to
the Contractor from any Confract with the City.

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 foliows:

61. Cooperative Drafting, : ) ‘ . -~

This Aoreement has been drafied 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 enfowement of this Agreement.

3.  Effective Date. Each of the modifications set forth in Sectxon 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.
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N WITNESS WHEREOF, Contractor and City have execuied this Amendment as of the date first
referenced above. )

CITY CONTRACT! 9]’:&-’ A

Recommended by: Medimpact Healthcare,

Lok il fo ] A
Wfﬁ «‘f"'f.{'%é% ﬁ'}:}a{-e ?"{é‘f i_ o 7, . ate 9' 2,51

Barbara Garcia, MPA b Greg Watanabe 4

Director of Health : President
: 10680 Treena Street, 5™ Floor
San Diego, CA 92131-2446

wstems, Inc.

Approved as to Form: . City vendor number: 50614

Denntis J. Herrera
City Attorney

Moty

Date 3/’%"‘4&/

K 1
Deputy City Attorney

Approved:

Date

Jaci Fong ,
Director of the Office of Contract Administration
and Purchaser ’
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" Appendix B

Calculation of Charges

1. Methed of Payment — Actual Cost

A. Contractor 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 assaciated 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 Invaice

A. Program Budgets are attached in the original contract.

B. COMPENSATION

Compensation shall be made in monthily payments on or before the 36™ day after the DIRECT OR, 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 incorporated by reference as though fully set forth herein. The maximum
dollar obligationof 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
Fune 36, 2014. i

CONTRACTOR understands that, of this maximum dollar obligation, $2,004,034 s included as a
contingency amount and is neither to be used in Appendix B, Budget, or available to CONTRACTOR without &
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 wi It 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.

I4)] 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 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
become part of this Agreement only upon approval by the CITY.

(2)  CONTRACTOR understands that, of the maximum dollar obligation stated above, the rotal
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
Department of Public Health based on the CITY's allocation of funding for SERVICES for that fiscal vear.

July 1, 2608 through June 30, 2014 $16,700,284

July 1, 2008 through Yune 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 adjustmients will become part of this Agreement by writien modification fo
CONTRACTOR. n 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 irl.excess of these amounts for these periods without there first being a modification of the
Agreement or & revision to Appendix B, Budget, as provided for in this section of this Agreement.

C. - CONTRACTOR agrees to comply with ity 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 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 shal] 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

matenal obligation provided for under thxs Agreement.

E.  Inno 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-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

doltar obligation to CONTRACTOR shall be proportionally reduced in the amount of such unexpended’revenues. In
no event s_ha_ﬂ State/Federal Medi-Cal revenues be used for clients who do net qualify for Medi-Cal reimbursement.
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Appendix E

BUSINESS ASSOCIATE ADDENDUM

This Business Assoctate 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 pﬁrsuant 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 othet 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(¢) 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 f[42USs.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 Emited 10, 42 U.S.C. Section 17938 and
45 C.F.R. Section 160.103. .

¢. Covered Eatity 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 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 under the Piivacy 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 transmitted by electronic media.
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g. Electrenic Health Record shall have the meaning given to sﬁch term in the HITECT Act,
including, but not limited to, 42 U.S.C. Section 17921. '

h. Health Care OGperatiors shall have the meaning given to such term Lmder the Prwacy Rule,
mcludmg, bt not limited to, 45 C.F.R. Section 164.501.

i.  Privacy Rule shall mean the HIPAA Regulation that is codzﬁed at45C F F. Parts 160 and
164, Subparts A and E.

j. Profected Health Informaﬁon 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; and (if) 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, 164.5011.

k. Protected Information shall mcanPHI ‘provided by CE to BA or created or received by BA
on CE’s behalf, 3

L. Security Rule shall mean the HIPAA Regulation that is codified at 45 CF R. Parts 160 and
164, Subparts A and C.

m. Unsecared 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).

Obixva‘nons 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
a violation of the Privacy Rule or the HITECH Act if so used by CE. However, BA may use
_Piotected Information (i) for the proper management and administration of BA, {ii) to carry out
the legal responsibilities of BA, or (jii) for Data Aggregation purposes for the Health Care
Operations of CE [45 C.F.R. Sections 164.504(e)(2)(i), 164.504(e}(2)(i)(A) and

164. 504(6)(4)(1)}

™

b. Permitted Disclosures, BA shall not disclose Protected Information ‘
except for the purpose of performing BA’s obligations under the Contract and as permitted tnder
the Contract and Addendum. BA shall not disclose Protected Information in any manner that
would constitute a violation of the Privacy Rule or the EITECH 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; (iii) as required by law; or

. (iv) for Data Aggregation purposes for the Health Care Operations of CE. If BA discloses
Protected Information t0 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 (if) 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.S.C. Section 17932; 45
C.F.R. Sections 164.504(e)(2)(0), 164.504(2)(2)()(B), 164.504(e)(2)()(A) and 164.504(e)(4X(1)].

PS5G (7-11) 2 ‘ . April 19, 2012
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c Prohibited Uses and Disclosures. BA shall not use or disclose Profected 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.8.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 provided 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, including, 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.S.C: Section 17921; 45
G.F.R. Section 164.504(e)(2)(ii)(C); 45 C.R.R. Section 164.308(b)]. -

A Buasiness Associate’s Agents. BA shall ensure that any agents, including subcontractors;
to whom it provides Protected Information, agree in writing to the same restrictions and
conditions that apply to BA with respect to such PHI. ¥ BA creates, maintains, receives or
transmits electronic PHI on behalf of CE, then BA shall implement the safeguards required-by
paragraph c above with respect to Electronic PHI [45 C.F.R. Section 164.504()(2)(iiD); 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 effects of any
such violation (see 45 C.F.R. Sections 164.530(f) and 164.530(e)(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.F.R. Section 164.524 [45 C.F.R. Section 164.504(e)(2)(ii{E)]. BA
maintains an Electronic Health Record, BA shall provide such information in elecironic format to
enable CE to fulfill its obligations under the HITECH Act, including, but not limited to, 42
U.S.C. Section 17935(€). :

A 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 sabcontractors 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.F.R_ Section 164.526. If any
individual requests an amendment of Protected Information directly from BA or its agents or
subcontractars, 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 agenfs or
subcontractors shall be the responsibility of CE [45 C.E.R. Section 164.504(e)(2)(1)(F)].

P556 (7-11) 3 April 19, 2012
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L Accounting Rights. Within ten (10)calendar days.of notice 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 o an individual, BA 4and 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 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 enly to the extent that
BA maintains an electronic health record and is subject to this requirement. At a minimum, the
information collected and maintained shalf 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
person; (iif) a 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 Tequest 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(c)}(2)(ii}(G) and 165.528]. The provisions of this subparagraph h shall survive the
termination of this Agreement. Con

J Govermmental Access to Records. BA shall make its internal practices, books and
recards relating to the use and disclosure of Protected Information available to CE and to the
Secretary of the 1.8. Department of Health and Human Services(the “Secretary”) for purpdses of
determining BA’s compliance with the Privacy Rule [45 C.F.R. Section 164.504(e}{2)(AD(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 Protected Information necessary to accomplish the purpese
of the request, use or disclosure. [42 U.S.C. Section 17935(b); 45 C.F.R. Section 164.5 H4(d)Y(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 Insurance. BA shall maintain a sufficient amount of insurance fo -
adequately address risks associated with BA’s use and disclosure of Protected Information under
this Addendum.

. Noftification of Breach, During the term of the Contract, BA shali notify CE within
twenty-four (24) hours of any suspected or actual breach of security, intrusion or unavthorized
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 to cure any such 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 obligatians 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 Coniract or other arrangemertt 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 beljeves 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 Enforcement. 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 refating to the use or
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 int advance upon the scope, timing and location of such an inspection, (if) CE shall
protect the confidenfiality.of all confidential and proprictary 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, gystems, books, records, agreements,
policies and procedures does not relieve BA of its responsibility to comply with this Addendum,
nor-does CEs (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 (16)
calendar days of learning that BA has become the subject of an audit, 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 determined by CE,
shall constitute a materia] breach of the Contract and shall provide grounds for immediate
termination of the Contract, any provision in the Contract to the contrary notwithstandin g {45
C.F.R. Section 164.504(e)}2)(ii)]. '

b. JFudicial or Admiinistrative Proceedings. CE may ferminate 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 (iiya
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.

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 subcontractors
still maintain in any form, and shall retain no copies of such Protected Information. Ifrefurn 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)(i)(2X(T)]. 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 iability 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. Disclaimer

CE makes no warranty or representation that compliance by BA with this Addendum, HIPAA, the
HITECH Act, or the BIPAA 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. Cerfification

To the extent that CE determines that such examination is nécéssary 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 partics 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 agres to take action as is necessary to implement the
standards and requirements of HIPAA, the HITECH Act, the Privacy R Rule, the Security Rule and
other applicable laws relating to the security or confidentiality of PHH. The parties understand
and agree that CE must receive satisfactory written assurance from BA that BA 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
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 promptly 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 amendment 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 ox Administrative Proceedings

BA shall make itself, and any subcontractors, 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 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 I—IIPAA, the
HITECH Act, the Privacy Rule, the Security Rule, or other laws relating to security and privacy,
except where BA or its subcontractor, employee or agent is 2 named adverse party.

9. No Third-Party Beneficiaries
Nothing express or inplied 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. .
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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, ail otherterins of the Contract shall remain in force and effect.

11, Imterpretation

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 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. 4

12, Replaces and Supersedes Previous Business Associate Addeﬁdums 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

L. Method of Payment — Actual Cost

A. Contractor shall submit moenthly invoices in the format attached in Appendix F, by the
fifteenth (15 li’) working day of each month for reimbursennent 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. - Ali 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,

1. Program Budgets and Final Invoice
A . Program Budgets are listed below and are attached hereto.
Budget Summary |
Appendix B-1 Administrative Fee Schedﬁle.
Appendix B-2 Fees .

E. 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, atiachred 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 Milion Seven Hundred Four Thousand Three Hundred Eighteen Dollars
(318,704,318) for the period of July 1, 2008 through June 30, 2614,

CONTRACTOR understands that, of this maximum dollar obligation, $2,004,034 is included as a
contingency amount and is neither i be nsed in Appendix B, Budget, or available to CONTRACTOR
without a modification to this Agreement executed in the same manner as this Agraement or a revision to”
Appendix B, Budget, which has bezn 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 eath 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, Descripiion of Services,
and arevised Appendix B, Program Budget and Cost Reporting Data Collection form, based on the
CITY's allocation of finding for SERVICES for the appropriate fiscal vear. CONTRACTOR shall
create these Appendices in compliance with the instructions of the Department of Public Health.
These Appendices shall apply only tothe 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 abeve, 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 thai for each fiscal year, the amount to be used in
Appendix B, Budget and available to CONTRACTOR for thar 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 vear,
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July 1, 2008 throwgh June 36,2014 . $16,700.284

July 1, 2008 through June 36, 2014 516,706,284

(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 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 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 doliar
obtigation of the CITY are subject to the provisions of the Deparment of Public Health Policy/Procedure

- Regarding Contract Budger Changes. CONTRACTOR agrees to comply fully with thar 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
Teceived 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 o sarisfy any material obligation provided for under this Agreement.

E.in no 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 doflar
obligation under this Agreement include State or Federa! Medi-Cal revenues, CONTRACTOR shall expend
such revenues in the provision of SERVICES 10 Medi-Cal eligible clients in accordance with CITY, State,
and Federal Medi-Cal regulations. Shouid CONTRACTOR fail o expend budgeted Medi-Cal revenines
herein, the CITYS 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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CERTIFICATE OF LEABEL!TY INSURANCE

DATE (MM/DOIYYYY)

08/02/2012

THIS CERTIFICATE 15 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS RO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR REGATIVELY AMERD, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW, THIS CERTIFICATE OF INSURANCE DOES NOT CORSTITUTE & CONTRACT BETWEEN THE ISSUING INSURER (S}, AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IEPORTANT: If the cerfificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIED, subject to
the terms and conditions of the policy, certain poiicies may require an endorsement. A statement on this certfficate does not confer rights to the
cerifiicate holder in Heu of such endorsement(s).

PRODUCER CONTACT
Marsh Risk & Insurance Sarvicas %’}gﬁé TERY
4445 Easigate Mall AIC, No, Exf); [ &I, Mo} -
i 1 E-MAIL
San Diege, CA 82121 AORESE:
INSURER(S) AFFORDING COVERAGE NAIC #

31751 3-M-GAWUE-12-12 NSURER A~ afley Forgs insurance Co 20508
INSURED , Continerial Insurance Cormpany 36289
Medimpact Healthcare Systems inc. NEURERB: — = s -~ y
Attn: Eric Little INSURER ¢ ¢ Nalional Fire Insurance Co Of Harfford 20478
10680 Treena Sweat, Stop 5 . Nlinois Union dnsurance Co 27960
San Diego, CA 92131 WEURERD:

INSURER E :

INSURERF :

COVERAGES

CERTIFICATE NUMBER:

LOS-001511013-04

REVISION NUMBER:8

CERTIFICATE MAY BE ISSUED OR MAY
EXCLUSIONS AND'CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BE N REDUCED BY PAID CLAIMS.

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWATHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

ERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,

SR

TRDDL|SUBH]

POLICY EFF POLICY EXP

LIR TYPE OF INSURANCE HNSR | WYD POLICY NUMBER {WNIDDIYYYY) | 1MM/DBIYYYY) LIHITS
A { GENERAL LIABILITY X 5086632554 08012012 1081012013 £ACH OCCURRENCE s 1.000.000
X | COMMERCIAL GENERAL LIABILITY A e ey LS 1,000,000
| cLasms-waps | X | ocour . MED EXP {Any ona person) " | § 5,000
_ PERSONAL & ADVINJURY | § 1,000,800
] ; GENERAL AGGREGATE $ 2,000,000
| GEN AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGS | 5 2,000,000
Xlpouey| 1RBE 1 lioc §
B | AUTOMOBILE LIABILITY X 5086632540 0BA1/2012 08/0172013 FéOMB"‘éED ]SJNGLC LTt s 1,000,000
X § ANY AUTO BODILY INJURY (Pec pecson) | &
ALLOUMED | SCHEDULED BODILY INJURY (Per sccident) | §
] X NN OWNED FROPERTY DAMAGE p
HIRED AUTOS L2 1 AUTOS {Per accigent}
i ? COMPICOLL DED. $ 1,000
UMBRELLA LIAB OCCUR EACH OCCURRENGE 5
EXCESS LIaB CLAIMS-MADE AGGREGATE §
Ioep | | aeTenmons s
C | WORKERS COMPENSATION 5086625748 (CA) 08/01/2012 GBA12013 X STATU- ‘OTH»
| AND EMPLOYERS' LIABILITY vIn 55 oS . | ke lonat 1P et
T | ANY PROPRIETORIPARTNER/EXEGUTIVE [ 5085625734 (AOS) 0BV (OBR1EDI3 &) eack cciDENT 5 1,000,001
OFFICERMEMBER EXCLUDED? IEHEL 7000000
{Mandatory in NH) — E.L DISEASE - EA EMPLOYEH 5 Ty
¥ yes, describe ul . 1,000,000
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY UMIT | § AR
D |frrors & Omissions MSP (27168855001 080712012 047302013 Limit: 15,000,000
SiR: 100,000

DESCRIPTION.-OF OPERATIONS / LOCATIONS / VEHICLES {Atrach ACORD 101, Additional Remarks Schedute, if more space Is reguired)

Cerfificate holder is named as additional insured for General and Auto Lisbillty as required by written confrack

CERTIFICATE HOLDER

CANCELLATION

| Clly and County of San Frangisco,

its Officar, Agents, and Employses

Office of Contract Management and Compliance
Depanment of Public Health

1380 Howard Street, Room 442

San Francisco, CA 84103

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREQF, NOTICE WILL BE DELIVERED N
ACCORDANCE WITH THE POLICY PROVISIONS,

AUTHORIZED REPRESENTATIVE
of fiarsh Risk & Insurance Services

Kristen A, Ofson

Yorzotem A, Cuaom

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD
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june 11, 2012

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

ATTN: Junko Craft, Contract Analyst .

1380 Howard Street, Room 418¢

San Francisceo, CA 94103

Medimpact Healthcare Systems, inc. {Medimpact} does not own any automohbiles and therefore
does not maintain “ownad automaoblie” insurance, Medimpact does maintain au’comoblle

insurance for”hrred and non- awned automobiles"

Stncerely,
AT
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o e ’ - . .
{ . ‘__/Vk . q . s e A
gl (i éﬂ}t" WO Gl Hrims A P
Eric thtie : CA ’ '
Director, Resource Managar Al gials iy (LSCL E;,_H A terp Lot
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Madimpact Realthcare Systems, [nc. 10680 Treena Stres!, Stop 5, San Disgo, CA 92131 TEL B58.586.2757
vrrw.medhmpact.com
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City and County of San Francisco
Office of Contract Administration
Pnrchasing Division
City Hall, Room 430
1 Dr. Carlton B. Goodiett Place
San Francisco, California 941024685

Second Amendment
THIS AMENDMENT (this “Amendment”} is made as of March 31, 2011, in San Francisco,
California, by and between Medlmpact Heailtheare Systems, Ine. (“Coniractor™), and the City and
County of San Franecisco, a municipal corporation (“City”), acting by and throngh its Director of the
Office of Contract Admini?trarion.
RECITALS
WHEREAS, City and Contractor have entered into the Agreement (as defined below); and

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

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

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

2, Agreement. The term “Agreement” shall mean the Agreement dated July 1, 2008 from the
REP33-2007 dated-December 10, 2007 Contract Numbers BPHG09000009 and BPHG09000010 between
Contractor and City, as amended by this First Amendment.

First Amcndment - 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 modified as follows:
2a. Section 2. of the Agreement carrently 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.

\

Sueh section is hereby amended in ifs entirety to read as follows:

Subject to Section 1, the term of this Agreement shall be from July 1, 2008 through June 30,
2014, . _
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2b. Section 5. of the Agreement currently reads as follows:

5 COMPENSATION

‘Compensation shall be made in monthiy payments on of before the 30® day each month for work,
as set forth in Section 4 of this Agreement, that the Director of the Public Health Departinent, 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 Seven Million Seven Hundred Twenty Eight
Thousand Dollars (§7,728,000). The breakdown of costs associated with this Agreemerit 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 Contrictor 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 Lable for interest or late charges for any late paymesnts,
Such section is hereby amended in its entirety to read as follows:
5. COMPENSATION

Compensation shall be made in monthiy 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 Nine 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, 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 withhoid payment fo
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 Agreement currently reads as follows:

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 liable to the City for three times the amount of damages which the City
sustains because of the false claim. A contractor, subcontractor or consuitant who submits a false claim
shall also be liable to the City for the costs, including attorneys’ fees, of s civil action brought to recover
any of those penalties or damages, and may be Tiable 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 malkes, 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 (€) is a bensficiary
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of an inadvertent submission of a false claim to the City, subscquenﬁy'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 s follows:
8. Submitting False Claims; Monetary Penalties.

Pursuant to San Francisco Adm1ms11-a‘avc 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://wmv.murﬁcode.com/Library/clientCodePage.aspx?clientID=4201. A confractor,
subcontractor or consultant will be deemed to have submitted a false claim to the City if the contractor,
subcontractar 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 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 () 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 clzum 10
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 filly with and be bound by ali of the provisions of the
Minimom Compensation Ordinance (MCOY), 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/meca. A
partiaf 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 Coniractor 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 fo keep informed of the
then-current requirements. Any subcontract entered into by Contractor shall require the subcontractor to
comply with the requirements of the MCO and shall contain contractial 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;, Clty may pursue any of the remedies set forth in this Section against
Contrar‘tor

c. Contractor shali not take adverse action or otherwise discriminate against an employec or
other person for the exercise or attempted exercise of rights inder the MCO. Such actions, if taken within
50 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 Confractor
fails to do so, it shall be presumed that the Contractor paid no more than the minimum wage required
under State law. ‘ :

- &.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 Minimum Compensation is a materia) element of the
City's consideration for this Agreement. The City in is 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 Ceontractor's noncompliance.
The procedures governing the assessment of liquidated damages shall be those set forth in Section
12P.6.2 of Chapter 12P.

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 of in combination with any other rights or remedies available to the City.

h. ~  Contractor represents and warranis 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 Contractor is exempt from the MCO when this Agreement is executed becausc the
curnulative 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 {0 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.

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

43, Requiring Minimum Compensatioln 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 & part of this
Agreement as though fully set forth. The text of the MCO is available on the web at
www.sfgov.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 emplbyees 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
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then-current requirements. Any subcontract entered into by Contractor shall require the subcontractor 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 agajnst an employee or other
person for the exercise or attempted exercise of rights under the MCO. Such actions, if taken within 50
days of the exercise or attempted exercise of such rights, will be rebuttably presumed to be retaliation
prohibited by the MCO,

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

e The City is authorized {o inspect Contractor’s job sites and conduct mierviews with cmployees
and conduct audits of Contxactor .

f. Contractor's comutment to provide the Minimum Compensahon isa matenal 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 public will suffer actual damage that will be imjpractical 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 hquxdated 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
liquidated damages), under the terms of the contract, and under applicable law. If, within 30 days after
receiving writlen notice of 2 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 comrnence 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 warrants that it is nof an entity that was set up, or is being used, for the
purpose of evading the intent of the MCO.

i 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 agrecments that cause contractor to exceed that amount in a fiscal year,

. Contractor shall thereafter be required to comply with the MCO wunder this Agreement. This obligation
arises on the effective date of the agreement that causes the cumulative amount of agreements betweeu
the Comractoz and tbis department to exceed $25, 000 n the fiscal year.

2e. Sectr.on 44 of the Agreement currently reads as fqliows:

44. Requiring Health Benefits for Covered Empleyees.

Contractor agrees to comply fully with and be bound by all of the provisions of the Heaith 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 though fully set forth herein. The text of the HCAO is available on the web at www.s{gov.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. :

S a. For each Covered Employee, Confractor shall provide the appropriate health benefitset
forth in Section 12Q.3 of the HCAC. 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 smail busincss 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 2 material breach of this
agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days afier 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
comunence 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 contrachial 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 fhe Subcontractor of the obligations under the HCAO.and has imposed the requirements of the
HCAO on Subcontractor through the Subcontract. Each Contractor shall be responsible for its
Subcontractors’ compliance witl this Chapter. 1f a Subcontractor fails to comply, the City may pursue the
remedies set forth in this Section against Confractor 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
anty employee for notifying City with regard to Contractor’s noncompliance or anticipated noncompliance
with the requirernents 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 HCAG.

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 Coniract.

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

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
applicabie.
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b Contractor shall provide City with access to records peﬁa.ining to compliance with
HCAQ 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 sites and have access to
Contractor’s employees in order to monifor and deterine compliance with HCAO.

R City may conduct random audits of Contractor 1o ascertain its compliance with HCAO.
Contractor agrees to cooperate with City when it conducts such andits.

L. If Contractor is exempt from the HCAO when this Agreement is exccuted because its
amount is 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 cumutative amount of agreements between Coniractor and the City to be equa]
to or greater than $75,000 in the fiscal year.

Such section is hereby amended in its entirety 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 (HCAQ), 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 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 shail have the meanings assigned to such terms in Chapter 12Q.

- For each Covered Employee, Contractor shall provide the appropriate health benefit st
forth in Section 12Q.3 of the HCAQ. If Contractor clooses to offer the health plan option, such health
plan shall meet the mininum stapdards set forth by the San Francisco Health Commission.

b. . . Notwithstanding the above, if the Contractor is a small busmess as defined in Section
12Q. 3(e) of the HCAO, it shall have no obligation to comply with part (&) 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 HCAQ, 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 ta
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. i

d Any Subconfract entered into by Contractor shall require the Subcontractor to comply
with the requirements of the HCAO and shall contain contractual obligations substantiatly 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 HCAOQ and has imposed the requirements of the
HCAO on Subcontractor through the Subcontract. Each Contractor shall be responsible for its
Subcontractors’ compliance with this Chapter. If a Subcontractor fails to coimply, the City may pursue the
remedies set forth in this Section against Contractor based on the Subcontractor’s faiture 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. - o

e. Contractor shall not discharge, reduce in compensation, or otherwise discriminate against
" any employee for notifying City with regazd to Contractor’s noncompliance or anticipated noncompliance
with the requirements of the HCAO, for opposing any practice proscribed by the HCADO, 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 wﬁs 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 cach 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
promulgated by the City under the HCAQ, including reports on Subcontractors and Subtenants, as
applicable.

i Contractor shall provide City with access 10 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 shail allow City to inspect Contractor’s job sites and have.access to
Contractor’s employees in order to monitor and determine compliance with HCAO.

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

1. If Contractor is exempt from the HCAQ 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 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.

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

2g. Appendix B (Calcuiation of Charges) dated March 31, 2011 is hereby attached for fiscal
year 20311-2012.

Zh. Aftached herein and incorporated inte this Amendment is Appendix E dated February 10,
2010. '

3. Effective Date. ‘Each of ﬁﬁe modiﬁcations set forth in Section 5 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 WHEREQF, the parties hereto have executed this Amendment to the Original Agreement ~
on the day first mentloned above.

CITY ~ CONTRACTOR

Recommended by: ‘ : MedImpact Healthcare Systems, Inc.

Jé/m/ /mm» 4/1/

“Barbara Garcia, MPA
Director of Health

Approved as to Form:

Dennis J. Herrera
City Attorney

By: .

Depnty City Attomey

W 'Pres‘dmm
Approved: _ 10680 Treena Street, 5™ Floor

San Diego, CA 92131-2446

City vendor number: 50614
I efrefn

Date

Direggtor Office of Contract
Administration and Purchaser
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Appendix B
Caleulation of Charges

L. Method of Payment— Actual Cost

A, Contractor shall submit monthly invoices in the format attached in Appendix F(Invmce) 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 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 Summary - l
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 subrmitted 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 herete 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 Nine Mitlion Nine Hundred
Thousand Dollars ($9,200,000} 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 to be usedin Appendix B, Budget, or available-to CONTRACTOR without a
modification to this Agreement executed in the same manner as this Agresment 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 witl be made unless and until such modification or budget revision has
been fully approved and exescited in accordance with applicable CITY and Department of Public Health laws,

- regutlations 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.

m . For cach fiscal year of the term of this Agresment, 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 form, based on the CITY's allocation of funding for .
SERVICES for the appropriate fiscal yecar. 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 becoine 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 o 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, 2008 throngh June 30, 2014 $9,900.000
July 1, 2008 through June 38, 2014 - $9,900,000
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(3} CONTRACTOR understands that the CIT Y may need to adjust sources of revenue and agrees that
these needed adjustments will become part of this Agreement by written modification to CONTRACTOR. In
event fhat 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 tlse 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 10
CONTRACTOR until reports, SERVICES, or both, required under this Agreeient 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. - Inno eventshall the CITY be Hable 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 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 fzil to expend budgeted Medi-Cal revenues hercin, the CITY’S maximum
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 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 (LB Al7-

RECITALS

A. - CE wishes to disclose certain information to BA pursuant to the terms of the Contract, some of
which may constitute Protected Healt_h Information (“PHI") (defined below).

B. CE and BA intend to protect the privacy and-provide for the security of PHI dssclosed fo BA
pursuant to the Confract in comphance 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 Lavw 111-005 (“the HITECH. Act”), and regulations promuigated
thereunder by the U.S. Department of Health and Human Services (the “HIPAA Reguiations™)
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 PHY, as set forth in, but not limited to, Title 45, Sections 164.314(a), 164.502(¢) and
164.504(c) 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 mfomatmn pursuant 1o this
Addendum, the partics 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 limited
ta, 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 t¢, 45 C.F.R. Section
160.103.

d. Data Aggregaﬁon 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 vuder the
Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.501.

£  Electronic Protected Health Informatien means Protected Health Information that is
maintzined in or transmitted 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,
including, but not limited to, 45 C.F.R. Section 164.501. - )

i Privacy Rule 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 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; and (if) 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.E.R. Sections 160.103, 164.501].

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

1. Security Rule shall mean the HIPAA Regulation that is codified at 45 C.E.R. Parts 160 and 164,
Subpaits 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)..

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 in any manner that would constitute a violation of

the Privacy Rule or the HITECH Act if 50 used by CE. However, BA may use Protected
Information (i) for the proper management and :
administration of BA, (i) to carry out the legal responsibilities of BA, or

(iif) 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()A)E)]- '

b, Permitted Disclosures. BA shall not disclose Profected Information
except for the purpose of performing BA’s obligations under the Contract 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; (i) to carry 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 1o a third party,

- BA must obtain, prior to making any such disclosure, (i) reasonable wriflen assurances
from such third party that such Protected Information will be held confideutial 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) & written agreement from
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such third party to immediately notify BA of any breaches of conﬁdentxalrty 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)(i), 164.504(e)(2)G)}B),
164.504(e)(2)()(A) and 164.504(c)(4)(i1)]-

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 healtl: carc 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 remumeration 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
provided pursuant to thc Contract.

Appropriate Safeguards BA shall implement appropriate safcvuards 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 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.E.R
Section 164.308(b)]. BA shall comply with the policies and procedures and
documentation requirements of thé HIPAA Security Rule, mcludmg, but not limited to,
45 C.F.R. Section 164.316 [42 U.S8.C. Section 17931}

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)(ii)(C); 45 C.RR. Section 164.308(b)].

Business Associate’s Agents. BA shall ensure that any agents, inciuding subcontractors,
to whom it provides Protected Juformation, agree in writing to the same restrictions and
conditions that apply to BA with respect to such PHL If BA creates, wmaintains, receives
or fransmits 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 subconiractors that violate such restrictions and conditions

_ and shall mitigate the effects of any such violation (see 45 C.F.R. Sections 164.5 30(f) and

164.530(sX1)).

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.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 enabie CE to fulfill its obligations under the
HITECH Act, including, but not limited to, 42 U.S.C. Section 17935(e).

Amendment of PHY. Within ten (10) days of receipt of a request from CE foran
amendment of Protected Information or a record about an individual contained in a
Designated Record Set, BA or its agents or subconiractors shall make such Protected
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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 Jimited to, 45
C.F.R Section 164.526. If any individual requests an amendment of Protected

. Information directty 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(}2)ENE)].

i Accounting Rights. Within ten (10)calendar days of notice by CE of a request for an
accounting for disclosures of Protected Information or upon any disclosure of Protected
Information fot which CE is required to account fo 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 Timited 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 ireatment, 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 electromic
health record and is subject tothis requirement. At a minimum, the information
collected and maintained 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 staterent 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 subconiractors, 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.E.R. Sections 164.504(e}(2)(i}{(G)
and 165.528]. The provisions of this subparagraph.h shall survive the ternination 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 aud
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.”

[ Data Ownership. BA acknowledges that BA has no ownership rights with respect to the

Protected Information.
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m. 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.

n.  Netification 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 to cure any such deficiencies and
{ii) any action pertaining to such unauthorized disclosure required by applicable federal
and state laws and regulations.

o.. Breach Pattern or Praciice by Covered Entity. Pursuant to 42 U.S.C. Section
17934(b), if the BA knows of a pattern of activify 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 texminate 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
oblipations 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 ane of the reasonable steps to cuxe the breach or end the violation.

p. Audits, Inspectisn and Enforcement. Within ten (10)calendar days of a writien request
by-CE, BA and its agents or subcontractors shall allow CE to conduct a reasonable
iuspection of the facilities, systems, books, records, agreements, policies and procedures
relfating to the use or disclosure of Protected Information pursuant to this Addendum for
the purpose of determining whether BA has coraplied with this Addesdum; provided,
however, that (i) BA and CE shall mtnaily agree.in advance upon the scope, iming and
location of such an inspection, (ii) 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} faiture to detect or (ii) detection, bnt faiture to notify BA or
reqmre BA’s remediation of any uusatisfactory practices, constifute acceptance of such
practice or a waiver of CE’s enforcement rights nnder the Contract or Addendnin, BA
shall notify CE within ten (10) calendar days of leaming 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
determined by CE, shall constitute a material breach of the Contract and shail 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)].

b. Judieial or Administrative Proceedings. CE may terminate the
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Contract, effective immediately, if () 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 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 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, 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 ot
destruction of such PHI infeasible[45 C.F.R. Section 164.504e)()(2)D)].
If CE eleets destruction of the PHY, BA shall certify in writing to CE that
such PHI has been destroyed.

4. Limitation of Liability -

Any limitations of liability as set forthin the confract shatl not apply to damages related to a breach of
the BA’s privacy or security obligations under the Contract or Addendum.

5. Disclaimer

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 al} decisions made by BA regarding the safeguarding of PHL

6. Certification

To the extent that CE determines 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 BAs 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 : :

o 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 o
implement the standards and requirements of HIPAA, the HITECH Act, the Privacy Rule,
the Security Rule and other applicable laws relating fo 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 o promptly enter into negotiations
concemning the terms of an amendment to this Addendnm embodying writien assurances
consistent with the standards and requirements of HIPAA, 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
nepotiations to amend the Contract or Addendum when reqnested by CE pursuant to this
Section or (if) 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,
deems sufficient to satisfy the standards and requirements of applicable laws.

8.  Assistance in Litigation or Administrative Procecdings

BA shall make itself, and any subcontractors, employees or.agents assisting BA in the performance of
its obligations under the Contract.or Addendum, available to CE, at no cost fo CE, to testifyas
witnesses, or othierwise, 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
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 ts 2 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, upen any person other than CE, BA and their respective successors or assigns, any
rights, remedies, obligations or liabilities whatsoever.

IO. 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 rémain i force and effect.

11. TImterpretation

The provisions of this Addendum shall prevail over any provisions in tbe Contract that may conflict
or appear inconsistent with any provision in this Addendum. This Addendnm and the Contract shali
be juterpreted as broadly as necessary o 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. Replaces 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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CERTIFI 47< OF LIABILITY INSUK. ICE

" DATE (MRDDIYYYY)
U6/A22041 1652

THIS CERTIFICATE I5 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO R
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND DR ALTER TH
BELOW. THIS CERTIFICATE OF INSURANCE DDES NOT CONSTITUTE A CONTRACT BETWEE
REPRESENTATIVE OR FRODUCER, AND THE CERTIFICATE HOLDER. :

GHTS UPON THE CERTIFICATE HOLDER. THiS
E COVERAGE AFFORDED BY THE POLICIES.-
N THE iSSUING INSURER(S), AUTHORIZED

cerifficate holder in leu of such endorsement{s}.

IMPORTANT: F the cortificate holder is an ADDITIONAL INSURED, the policy{ies} must be endorsed. K sUBl
the terms and conditions of the policy, certain policies may require an endorsement. A statement on

ROGATION IS WAIVEL, subject to
his cerfificate does not confer rights to the

PRODUCER  Barnsy & Bamey LLC CONIACT My junes
CA Insurapce Lic: 0CG3950 PHONE * (558} 587-7514 A% et
9171 Towne Centre Drive, Suite 500 B s,  maryi@bameyandbarney.com
San Diego, CA 82122 INSURER(S) AFFORDING COVERAGE NAICE
E38-457-3414 usuReER & Hartford Czsnalty Insurance Company 29424
IRSURED Medimpact Healthcare Systems INSURER ;. Hardord insurance Company of the Midwest 37478
NSURER c:  AXIS Tnsurance Company 3727,
At Eric Little | INSURER b : _Hudso Insurance Compary
10680 Treena Street Stop 5 _ INSURER £ :
San Diego. CAa B2131 Clicnt 4 40057 | iveuRERE :
COVERAGES CERTIFICATE NUMBER: 33727 FAST RIMBER: TE73S REVISION NUMBER:

THIS !& TO CERTIEY THAT THE SOLICIES OF INSURARCE LISTED BELD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT DR OTHER
CERTIFICATE MAY BE ISSUED OR MAY PERTAN, THE INSURANCE AFFORDED. BY THE POLICIES DESCRIBED HEREIN IS §
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITE SHOWN MAY HAVE BEEN REDUCED BY PA{D CLAIMES.

W HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERICD
DOCUMENT WITH RESFECT TO WHICH THIS
UBJECT TC ALl THE TERMS,

[INER Y TANDLISUER BLICY EFF OLICY EXP
VTR TYPE OF INSURANCE - WD POLICY NUMBER [n';mnmwﬁrv) Emmlcbrv\)s’\‘l . LiMITS
GEMERAL LIABILITY EACH OGCURRENCE [ 1 000,00t
. SMAGE TO RENTED -
A |% | commerciat GENERAL LIABILITY 72UUNKT327 §A/2010 | B//A0UT | phmwiea s acsumercel | & 300,000
i} cLAMS-MADE [_* | ocour MED EXP (Any one person) | § 1,000
——é ' X PERSONAL & ADV INJURY 5 1,000,800
ti . GENERAL AGGREGATE -~ 1§~ 2.000,000
| GENY. AGGREGATE LIKIT APPLIES PER: | PRODUCTS - COMPIOP AGG | § 2.000.600 |
{poucy] RS { Lo ’ &
| AUTDMOBILE LIABILITY chg_bg&m;gﬁs INGLE LT g 1,000,000
A ANY ALTO - : BOBILY INJURY (Per persan) | %
i‘t&r g\smwﬁn : H iﬁHEgULED T2UUNITS327 8112010 8/1/2011- | sODILY INJURY (Per accident) | §
[ x| NON-OWNED ) [EROPERTY DAMAGE s
X | HIRED AUTOS AUTOS - - | {Per zoidentt !
{ $
X | UMBRELLA LIAB X ' ACH OCCURRENCE - 10,000,000
A ) |2 | OCCUR 72RHUKTS202 g/1/2010 | sipory [EESR ENC 2 -
] EXCESS LIAG CLAIMS-MADE AGGREGATE 3 10.060,000
pED | | revENTIONS 10,000 . . : 5.
e o — P R
ANY PROPRIETOR/PARTNEREXECUTIVE 72 Q 8720 2 E.L. EACH ACCIDENT $ 1,000.00¢
OFFICERMEMBER EXCLUDED? RiA : 000
. f‘!nland:tory i NH) £ L. DISEASE - EAEMPLOYEE § 1,000,000
. describe under
DESCRIPTION OF OPERATIONS below E.L DISEASE - POLICYLIMIT | § 1,000,000
C |Profrssivnal Liability ) .
D |Professional Liability MCN000064331001 6/1/2011 6/12012 | Limits $10,000,000
e ; .- -
FLUI216U61H /172011 &6/172012 Lismits §5.000.000

DESCRIPTION OF OPERATIORS [ LOCATIONS / VEHICLES {Aattach ACDRD 101, Additiphal Remarks Schedule, If more space is requirad}

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

CERTIFICATE HOLDER

CANCELLATION

City and Commty of San Franeisco; Depl. of Public Health

CBHS Contracts Office
1380 Howard St., Room 442
San Francisce, CA 94103

ACCORDANCE WITH THE POLICY PROVISIONS.

SHOULD ANY OF THE ABOVE DESCRIEED FOLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, WOTICE Wil BE DELIVERED N

AUTHORIZED REPRESENTATIVE

Mary Jones

Subject
ACORD 25 {2010/D5)

© 18882010 ACORD CORPORATION. AH rights reserved.

The ACORD name and logo are registered marks of ACORD
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INSURED: - Medimpact Healthcare~ stems POLICY # 72UUP*TO3..

COMPANY Hartford Casualty Insurance Company POLICY PERIOD: 8/1/201D TO 8M/2011

' EFFECTIVE DATE: 08/01/2010

necessary figation expesses incurred by us and
recossary libigation evpenses incured by the
indemmniiee  af our regues! wil be pad as
Supplementary Payments.  Nofwithstanding  the
provisions of Paragraph 2.b.(2) of Secfion | —
Coverage A — Bodily Injury And Property Damage
Liability, such paymenis wilf not be deemied to be
damages for "bodily inpury’ and "properiy darmmage” and
will nat reduce the fimits of § msyrance.
Our abﬁgahon 1o defend an msured's mdemmiee and
to pay for atlormeys’ fees and necessary ftigafion
expenses as Supplernentary Payments ends when.

& We have used up the applicable it of insurance
_ i the payment of judgreents or settiements: or

b, The condiions sef forth above, or the tarms of the

zsgresment described i Pdragsaphf above, are No
tonger mai.

SECTON H - WHO IS AN IﬁSURED

1. I you are designated in the Dedlarabions as:

&, An individual, yveu and your spouse are insureds,
but enly with respeet fo the conduct of a business
of which you are ihe sole owner.

b. A parteership or joint venture, you are an insured.
Yow members, your partners, and their spouses
are azlso insureds, but oaly with respect to the
pconduct of your business.

. ©. A fimited kability company, you are an insured.

. Your membars are also insureds, but eply. wilh
respect i the conduct of vour business. Your
mapagers are ingureds, but only with respeur ic
their dulies as your managers.

d. An organization other than a parinership, joint

- venture or bmited kability company. you are an
insured. Your “exscutive officers” and directors are

insureds, but only with respect o their dufies as

your cfficers or direciors, Your stockholders are
salso insureds, but only with respect to their Babifity
as stockhoiders.

e. A trust. you are an insured. Your trustees are also
insureds, but only with respect to their duties as
irustees, '

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

a. Employees and Volumeer workers
Your “volunteer workers” only while petforming

duties rofated to the conduct of your business or .

your "employees”, other than sither your “executive
officers” (f you are an organization pther than a
parinership, jointf veniwre or Imited Eabilty
company} or your managess {if you are a Emiled
hiability company), but onlby for acis wihin ike scope
- of ther employiment by you or while periomming
dusties related fo the conduet of your business.

HG 6 01 66 85

Howewer, none of these “eraployees” or “volarteer

workars® are insureds for:

{1 ’Bodﬁy injury” or ‘personai and advertising
inury™

{a} To you, o your pariners or members {ff you
are a parrership or pirt venture}, to your
members (if you are a lipwied [abilty
company}, io 2 co-‘ermployee” while in the
coprse of his or her employment or
periceming duties refated fo the conduct of
‘yourr businese, or fo your other ‘volumtesr
workers® while performing dufies refated 1o
the conduat of your business; :

&} To the spouse, child, parent, brother or sister
of that co-"anployee” or that “volundeer
worker” as a consequence of Pa:agra:rb )
{THa} above;

 {¢} For which there s any obiigetion o share
damages with or repay someone sise who
must pay damages because pi the injury
- desoribed in Paragraphs {(1Ha} or (b} above;
or . , :

[ Arsing out of his or her providing er faifling i
provide professional health care seyvices.

¥ you are not in the busimess of previding

professional health care services, Paragraph (d}

does not spply o any nurse, ememency

medicaf technician or paramedic employed b}c

you &5 pravide such semvices.

{2} "Froperty damage” to property:

(a) Owned, nocupied or used by,

b} Renfed 1o, in the care, custody or control of,
ar over which physical control is being
exercisad for any purpose by

you, any -of your ‘employess®, ‘volunteer
workers”, any pariner or member { you are 'z
partnership or joint vewfura), of any mermber (i
you are a fimited Giabtlify company].
b. Real Estate Manager
Any person (other iham your ‘employee’ of
*volunieer worker”), or any organizatien while
adiing-as your real estate managsr.
<. Temporary Custedians of Your Property
 Any persoa of ofganization having  proper
teraporary cusfody of your property if you die, but
only:
{1} With respect fo lability arising out of the
maintenance of use of that property; and
{Z] Until your tegal representafive has been
appainted.

d. Legal Representative ¥ You Die

Your legal representative if you die, but only with
respect to duties as such. That representative will
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3.

have all your rights and duties under this Coverage
Patt.
e. Unnamed Subsidiary _
Any subsidiaty, and subsidiary thereof, of yours
which is a legally incorporaied entily of which you
owrn 3 financial inderest of more than 589 of the
_veting stock on the effective dats of the Coverage
Parf. _
The insurarce afforded herein for any subsidiary
nof mamed in this Coverage Part as a2 named
insured does mof apply fo injury or damage with
respect to which an msursd ander this Ceverage
Part is alsa an imsured under ancther policy or
would be an insured under such policy but for is
termination or the exhaustion of #s fimis of
BUrEnce. o
Rewly Acquired or Formed Organization.

Any orgarization you newly acquire orfcrﬁn, other than
a partnership, joint venture or limited Yabilty company, -

and over which you maintaine fnancial interast of rrore

than 50% of the voiing siock, wili quadily as a Named

fnsured i thare i3 no other similar insurance availahle
to that oryarizaton. Howsver:

a&. Coverage munder this provision is afforded only untl
the 180th day afier you acquire of form the
organizafion or the end of the policy period,
whichever is earlien;

h. Coverage A does aot apply to ‘bodily injury” or

‘property damage” thal occurred before you
acquired or formed the- organizafion; and
¢. Coverage B does not apply o ‘personal and
advertising injury” arising out of am offense
comnrtied bofore veu acqured or fsrmed the
crganzadon, ’
Mobite Equipment
With respect to “mobile equipment” regisierad in your
name under any motor vehicle registration faw, apy
person is an msured while drving such equipmant
ajong a public highway with your permission. Any other
person ot organization responsible for the condudi of
such person is also an insured, but only with respect io
hability arising out of the operation of the equipment,
and onfy if no other inserance of any kind is available

to that person or arganization for this fability. However, '

IO person of prganization is an insured with respect io
2. "Bodily injury” to a co-"employse” of the persom
driving the equipmant; of

b. “Propetdy damags" o property swned by, renfed to,
in the charge of or accupied by you of the employer

of any person who i an insured under this
" provision, ' .
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Norowned Watercraft : ‘
With respect fo watercraft you do not own that is iess
than 51 feet long and is not being used to cary
persons for a charge, any person is an insured while

- operating such watercraft with your perrnission. Any

other persen of organpization responsible for the
conduct of cuch person is also an inswred, but only
with respact 1o kabifity arising out of the operation of
the watercraft, and osly ¥ no other insurance of any
kind is available 0 that person or organization for this
kabiigy.

However, no person or organization is an msured with

respect to:

- @ “Bodily injury® fo a co-"employee” of the person

operating the watercraft; or
b, *Property damage’ to property ownred by, rented &,
in the charge of or osoupied by you of the employer
of any person who is- an insured under this
provision. o
Additional insureds VWhen Reguired By Weitten
Contract, Written Agresment Or Permit
The following person{s} or erganization({sj are am
additionat insared whes you have agreed, I a writen
contract, written agreement or because of a pemit
issued by a state or political subdivision, thal such
person or eiganization be added as an additional
insured on your policy, provided the injury or damage
poowrs. subsequent o the execution of the coniract or
agresmeant. ' .
A person or organizafion is an additional insured under
this provision ondy for that peried of time required by
the contract or agreesmient. ) :
However, no such person or organization is an insured
under this provision i such persor or orgarization is
incizded as an nsured by an endorsement issued by
us and made a pari of this Coverage Part.

" a. Vendors

Any persan(s} or organization(s} {referred fo below
as vendor), but only with respect to "bodily injury’

or “property damage” arising out of “your producis”

whiich are distributed or sold in fhe regular course

of the vendor's business and only i this Coverage

Part provides coverage for ‘bodily injury” or

*property darnage’ included within the “products-

compieted operations hazard™.

{1} The insuranos afforded the vendor is subject fo

the following additional exclusions:

This insurance does not apply to:

{aj “Bodiy imjury® or “property damage™ for
which the vendor s obligaled to pay
damages by reason of the assumplion of
lisbifity in a coftract or agreement [his

" exclusion does nat apply fo lHabilty for
damages that the vendor would have in the
absence of the confract or agresment;
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{b} Ary express warranty unauthorized by you;

{c) Anry physical or chemical change i the

produci made intentionally by the vendor;

{d) Repackaging, except when unpacked solefy
for the purpose of inspection, demonstration,
testing, or the substiution of parts under
mstructions rom the manuviacturer, and then
repackaged in the original container;

Any faifure to make such inspecfions,
adustiments, fests or serviang as the vendor
hag agreed fo make or nommally underiakes.
-to make i the wsua! course of business, in
ponnection with the distribution or sale of the
praducts.;

e}

Demensirafion, instaliation,
repair opsrations, excep! such oporafions
performed at the wvendor's premises in
connection with the sale of the praduct;
Products which, after distribution or saks by
you, have been labeled or refsbeled or used
s a confaines, part or ingredient of any
other thing or sabsiance by or for the
vendor; or
"Bodily imury” or ‘properly damags” ansing
out of the sole negligence of the vendor for
its own acts ar omissions or those of is
employess of anyone else acting on ls
behalf. - Howewer, this exciusmn does not
apply io:
{i} The -.exceptions contained
paragraphs {dj or {f}, or
{ii} Such inspections, adjestments, lssts or
servicing as the vendor has agreed to:
make or normally vnderiakes o make in
‘the usuat cowrse of business, in
conmection with the detribution or sale of
the products.

)

)3

{h}

in S:,U b-

{2} This insurance does not apply. fo any insurad -

person or orgamizatica, from whom you have
acyguired such products, or any ingredient, part
ar confainer, enferng inte, accompanying or
containing such producis.

k. Lessors of Equipment
{1} Any person or organization from whem you -

lease squiprneni; but ony with respect o their
liabifify for "bodily injury®, “properiy damage” or
*persenal and adverising injury” caused, in
whole or in part, by your mainterance, operation

or use of eguipment ieased o you by such

persan or organization.

{2} With respect to the insurance affarded fo these
additional insureds this inswranee does not
apply fo any "occurrence” which takes place
after the equipment lease expires.
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¢. lLessars of Land or Premises

Any person or organization from whom you iease
fand ar premises, bui only with respect to k=bifity
arising out of the ownarship, mairtenance or use of .
that part of the land or prerises leased to you.

With respect fo the insurance afforded these
addifions! insareds  the folfowng  addifional
exclusions apply:

This insurance does not apply to:

1. Any Toccurrence” which takes place after yuu
cease o lease that land; or

2. Structural alterations, new consEmctmn or
demolition pperations performed by or on behalf
of such persen ar organizaton.

Architects, Engineers or Surveyors

Any arciviect, engineer, or surveyor, but only with
respect o limbility for “bodily injury’, *properiy
damage® or ‘personal and adverlising injury”
-cansed, in whole er W part, by yeur ace or
omissions or the acls or omissions of those acting
on your behalf:

~ f1) In connection with your premises; or

(21 in the peiformance of your engoing upemi}@r:s
performed by you or on your beha¥f, :

With respect to the insurance afforded these
addifonal insureds, the following additional
exciusion applies: i
This insurance doss aot apply to “hodily injury™,
*properly damage” or "persoral and adveriising
ingury” atising out of the rendering of or the fafiure
fo render amy proieasmna} Fervices. by .or for you,
inctuding: . ,
1. The preparing, apprwing, or faifing to prepare
of approve, maps, shop drawings, opinians,
reports, surveys, field orders, change orders or
drawings and specifications; or

2. Bupervisory, inspeciion, archifectural or
engineering activiies.

Permits Issued By Siste Or Political
Subdivisiors

Any state or political subdivision, but only with
respect to operafions petformed by you or on your
behalf for which the state or political subdivision
has issued a permit. )
With respect o the insurance afforded those
additional insureds, this insurance does not apply
i+
(1} Bodily injury”, “property damage’ or “personal
and advertising injury” assing out of cperations
performed for the state or municipaity; or

' 2} 'Bodily injury® or “property damage” iacluded

1257

within  the.

‘orodusts-completed  operations
hazard™. '
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f. Any Other Party

Any ofher person or organization who is nol an
insured under Paragraphs a. through e. above, but
only with respect to fabiity for “bodily mjury”
‘properly damage’ or ‘personal and adverising
ijury” caused, in whole or i pant, by your acis or
ornigsions er the acis or omisstons of those acing
en your behaif:

{1} In the perfsrmance of your ongoing operations; -

{2) In conneclion with your premises owned by or

rented {o you; ar
{3} In connection with "your wotk® and included
within  the ‘producis-completed  operations
hazard"®, but only & o '
{a}] The writen coniract or agreement requires
you o provide sush coverage o such
additionad insgred; apd

{b} This Goverage Part provides coverage for

“bodily ijury * or "properily damage” included
within the “products-completed operafions
hazard”.

With respect to the imsurance afforded to these

additional insureds, this msurance does nof apply

to: . . o

*Bodily injury”, “property damage” or "personal and

advertisirg imfury” arising ouf of the rendering of, or

the tatfure 1o render, any professional architechural,

- ergineering oF saveying services, including:

{1} The preparing, approving, or failing to prepare
or approve, maps, shop drawings, opinions,
repods, surveys, ficld orders, change orders of

~ drawings and spectications; or )

{2} Supervisory, inspection, architectural or
engincering aclviies. :

The fireits of insurance that apply to addiiional insureds
under this provision is described in Section flf — Limiis
Cf tnsurance.
How this msurance apphics when other insurance is
available fo the addiional inswed is described in the
Other Insurance Gondition in Section IV — Commercial
General Lizhility Gonditiens. )
No person or arganization is an insured with respect to the
conduct of any current or past partnership, joint ventere or
firited liability company that is not shown as a Mamed
Insured in ike Declarations.
SECTION fif — LIMITS OF IMSURANCE
f. The Host We wift Pay ,
The Limits of Insurance shown in the Dedarations. and
the rutes below fix the most we will pay regardiess of
the number of:
&. Imsureds;
b. Claims made or “suits” brought; or
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¢. Persons of arganizations making claims or bringing
T . *
suHs’.

. Generat Aggregate Limit

The General Aggregate Limit is the most we will pay

for the surmn of! '

a. Wedical expenses under Coverage €

b. Damages under Coverage A, except damages
because of "bodiy. injury” or "property damage”
included in the “producis-completed operations
hazard®; and

t. Damapes under Coverage B.

Products -Completed Operations Aggregate Limit

The Producis-Compleied Operations Aggregate Dmit

i the most we wilf pay under Coverage A for darsages

bessuse of ‘hedly injeryt end ‘property dammage”

Cincluded  in  the “products-commpleted operations

harard’. :

. Personal snd Advertising injury Limit

Subject to 2. abeve, the Persowal and Adverising
injury Limit is the most we will pay under Coverage B
fur the sum of all damages becadse of all "personal
and advertising injury” sustained by any one person or

_organizatios.

Eack Occurremce Limit

Subject to Z. or 3. above, whichever appiies, the Eaoh
Decurrence Limit is the mest we will pay for the suny
af: '

g Clamages undet Coverage A; and

b. Medical expenses under Coverage €

becaure of all “bodily mjury® and property damage’
ansing out of any one “ocourence’. ’

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

To You Limi is the most we wit pay under Coverage A
for damages hecause of “property damage” to any oRe
premises, while renfed to you, or in the case of
darmage by fire, lightning or explosion, while rented to
you ef temporarily oocupied by you with permissios of
the owner. _

in the case of damage by fire, fightning or explosion,
the Damage to Premmises Benied To You Limit applies
to =i damage proximaiely caused by the satme event,
whether such damage resulis frormm fire, fightning or
explosien ar any combination of these.

Medical Expense Lisnit

Subject to 5. above, the bfedical Expense Limi is the
most we will pay under Coverage € for all medicat
expenses becauss of "bodlly injury” sustained by any
one person. :

How Limits Apply To Additional Insureds -

If you have agreed in a waoiften coniract or writhen-
agreement that anoiber persen or organizadion be
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added as an addifional insured on your policy, the

most we will pay on behalf of such additional msured is

the lesser of: o

a The fmis of msurance specified in the wmiten
contract or writien agreement; or

b. The Limits of Insuramce shown in the Beclarations.

Such amount shafl be a pant of and act n addiion to

Lmits of insurance shown in the Declarations and .

described in this Seclion.
The Limits of Inswrance of this Coverage Part apply
s=parately fo sach consecutive anhual pericd and is any
remaining pericd of lese than 12 months, starfing wih the
beginming of the poficy perod shown i the Declarafions,

uniees the policy pened is exdended alier issuance for an '

additienal period of fess than 12 months. In thai case. the

additional pariod vl be deemad part of the last preceding
period for purposes of delerminng the Lirkils of lnsurarce.
SECTION IV — CDMMERC%AL GENERAL LEAB§UTY
CORDITIONS
1. Bankrupicy
- Bankruptey or insolvency of the insured or of the
insured’s estate wil mot relieve us of aur obfipations
under this Coverage Part. .
2. Duties in The Event Of Occurrence, Offense, Claim
Or Suit
& Netice Gf Gccurﬂ?nce Cr Offense
_You or any additionad irsured raust see o it that we
are nolified as soon as pracicable of  an
“oceurrence” or an offense which may result in a
claim. Ta the exiest possible, nefice should include:
{1} How, when and where the “occurrerce” or
offense ook place; - -

{2} The nares and addresses of any injured .

persone and witnesses; and

(3} The rature and location of any injury er damage
ansing out of the "eccurrence” or offense.

b. Netice Of Claim _

H a claim is made ar “sut” is brought against any

insured, you or ary addiicnal insured mast:

1) immediately record the specffics of the daim or
*suit® and the date recetved; and

' {2} Watify us as soon as practicable. -
You or any additional insured must see to i that we
receive writlen notice of the claim or "sui” as soen
as practicable.

.c. Assistance And Coopesation Of The Insured

- You and any eitier inveived insured rrust:

{1) Immediately send us copies of any demands,

nofices, summonses of legal papers received -

corneciion with the daim or "suit®;
{2} Authorize us to obizin records and other
information;
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{3 Ccoperéve with us in the investigation or
settiement of the caim or defense against the
*suit™; and

{4] Assist us, upon our request, in the enforcement of
atiy right agasnst any person of erganization which
may be fizble to the insured because of injury or
dammage to winch this insurance may also appiy

d. Obtigations &t The insureds Own Cost

No inzured will, except at that insured's own cast, -
voluntariy make a payment, assume 3Ry
obligation, or incur any expense, ofher than for frst
aid, without our consent.

Additional insureds Other Inswrance

i we caver a claim or "suit® under this Coverage
Pari that may also be covered by other msurance
available 1o sn addiional insured, such addifionat
insured must subnit suoh claim or "sul” fo the
othier insurer for defense and inderaniy.

However, this provision does not apply to the
extent that you kave agreed in & writien coniract or
wiitien agreement thaf this insurance is primary -
and aon-confribiery with the addivonat insured's
OWn ISUENGE.

. Knowledge Of An. Occurrerce, Gﬁfensé, Claim:

Or Suit _
Paragraphs a. and b. apply o you or fo any
additional insured only when such “occurrence”,

. offense, claim or "sei” is known fo:

{1} Yeu or amy additional msured thaf is -an
mdiveciuat;

{2} Any patner, i you or an aﬂd‘lﬁcrmai instred is &
parinership;

{3} Any manager, if you or an additional msuned sa
lirnited jfizbiity corspany; _

{4) Any “executive officer’ or insurance managet,
yeu or ar addifionat msured is a corporatiorn,

(5) Any trustee, ¥ you or an add;’ﬁonaf insured is &
trust; or

 {6) Any elected or appusnied official, # you or an

addiional imvsured 15 a polifical subdivision or
public entity.

This duly applies separafely fo you and any additionat

insured,

Legal Action Against Us

No person or organization has a right under this

Goverage Part:

a. To i us as a pary or ethenmse bring us into &
“ewmt® askmg for damages from aa msured; or

b. To sue us on this Coverage Part unless aff of i
terms have been fully comphlied with.

A personr or organization may see us fo recover on an

agreed scttiement or on a final judgment against an

insured; but we will not be fiable for darmnages that are

rot payable onder the lerms of this Coverage Part or
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that are in excess of the ap:piicabié limit of insurance.
An agreed setilernent means a setffement and release
of liabifity signed by us, the insured and the claimant or
the claimant's kegal representative.

4. Other Insurance

¥ oiher valid and collectivie insurance is avadable fo
the meured for a loss we cover under Coverages A of
B of this Coverage Part, our abligations are limiled as
ipllows: ’ .
2. F’rrmary Insurance
This insurance is primary except when b. be o
applies. # other insurance is also primary, we wil
share with: 2l that other insurance. by the method
 described in c. below.
b. Excess Insvrance
This insurance is excess over any of the ofber
msurance, whether primary, excess, cuntingent of
on any other basis:
{1} Your Work

That is Fire, Extended Coverage, Bu'riders Risk,
instaltstion Risk or simdar coverage for "your
work™ :

-{d} Premises Rented To You
That is fire, lightning or explosion insurance for

premises rented to you or temporaniy occupied
try you wiih permission of i'he oWner;

«[3} Tenant Liability
That is insuaﬂﬁﬂcé purchased by you 1o cover
your habifity -as a tenant for ‘property Gamage®
to premises tented fo you or temporardy
, ocaipied by you with permission of the awner;
{4 Adecraft, Auto Or Watercraft

it the loss arises aul of the ma.sn{enance or use
of aircraft, "autos® or watercralt to the extent not
subject to Exclusion g. of Section | — Coverage
A — Bodily Injury And Property Damage Liabiity;

{5, Properiy Damage to Bormwed Equipment Df
Use Of Elevators

¥ the loss arises oub of “property damage” o
horrowed equipment or the use of elevaiomn 1o
the extent nat subject te Exclusion §. of Section |
- Caverage & - Bodily Injury And Property
Oamage Liabifity,

{6} When You Are Added As An Additional

’ insured To Other nsurance

Any other insurance available fo you covering
fiability for damages arising ouf of the premises
gr operations, or products and compieted
operahons, fm which you have been added as
an additiona! insured by that insurance; or
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{7} When You Add Others As An Additional
insured To This insurance

Any other insurance available to an addifionaf
msured.
Howewer, the folfowing provisions apply io other
mouranoe  avaikable o any  person | of
organization who & an addional insured under
this coverage part.
{a) Primery Insurance When Requrrad By
Coniract
This insarance is primary if you have agreed
in = wrtien cowiract of wotlen agresmment
that this insurance be prnmary. K oiher
inswrance is also primary, we will skare with
afl that other insurance by the mathed |
described i . below. - ,
-tb} Primary Asnd Nom-Contributory To Other
msurance When Requived By Contract
¥ you have agreed in a writien confract,
wrdten agreemenf or permit that ihis
insurance i pamary and . non-contrbwory
with the additional insured's own insuragcs,
 this insurance is primary and we will not
seck contribufion frem that oﬂrer insurance.

Paragraphs {aj and {b) do not appiy to other
insurancs o which the additional nsured ?has
bean added as an additional insured.

When this insurance is excess, we will have mo
duty under Coverages A& or B to defend the insuted
against any "seif® § any other insurer has.a duty fo
defend the instred agammst that “sait®. i mo clher
imsurer delends, we will andentake fe do so, but we
will be entitled o the insured’s righis againsi alt
those ofher insurers.

When this insurance i& excess aver other

insurance, we will pay oaly cur share of the amount

of the loss, # any, that exceeds the sum of.

{1} The total amount that all such other insurance
would pay for the loss in the absence of ths
insurance; and

EZ} The total of al deductible and sei?-msmed
aneunts ynder alf that ofher insurance.

We will share the remaining foss, # any, with any
other instrance that s nof described in this Excess
surance provision and was not bought specifically
to apply in excess of the Limits of Insurance shows
in the Declarations of this Coverage Part.
tethod Of Sharing
K &f of the other insurance perenits comnbudion by
equal shares, we will follow this method alse. Under
this approach each imsurer conirbutes ecqual
amounts umtil it has paid its applicable fimit of
insurance or none of the loss remains, whichever
comes first. '
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¥ any of the other insurarce does not permit
confribution by equal shares, we will contrbuts by
limits. Under this method, each insurer's shase is
based om the ratic of #s applicable fm#t of
insurance to the total applicable imfts of insurance
of all msurers,

5. Premium Audit

s. We wilt compuie all prermiums for this Coverage
Part in accordance with our rules and rafes.

Premium shown in this Coverage Part as advance
premism 1S 2 deposit premium only. Af the doss of
each audit percd we wil compute the earmed
premium for that pericd ard send nofics to the first

b.

9

Hamad Insuwred. The due date for audi and -

retrospective premitres is the date shows as the
due date on the bill. f the sww of the advance and
audit premiums paid for the policy penod is graater

than the camed premium, we wil returr; the exvess '

to the first Mamed Insured. -
The first Named insured must keep records of the
infarmmatior we need for premiem computation, and
send us copies af such fimes as'we may reguest. -
Representations ) :
2. When You Accept This Policy
" By accepting this policy, you agree:
{1} The staterments in the Peclarafions are accurate
‘and complete; |
~ [2} Thess  sialements are  based
representations you made o us; and
[3} We have issued this policy in refiance upon your
representations.
b, Unimteotional Fafiere Te B&scﬁose Hazards
¥ unintentionally you sheuld fail to disclose all
hazards refsiing to the conduct of your bssiness
that exisi at the inceplion date of this GCoverage
Part, we shall not deny coverage umder this
Coverage Part because of such faflure

upon

7. Separation Of Insureds

Except with respect to the Limits of Insurasice, and any
nghts or duties specifically assigned in this Coverage
" Part ta the first Named insured, this issurance applies:
& Ags f each Named lnswed were ihe oniy amed
insured; and

b. Separafely o sach inswed against whom claim s
made er "suit" is brought.

B. Transfer Of Rights Of Recovery Against Others Te

Us
2. Transfer of Rights Of Recovery

If the insured has rights to recaver af or pari of any
payment, including Supplementary Paymenis, we
have made under this Coverage Pari, those nghis.
are transterred to us. The insured must do nothing
after loss io impair therm. At our request, the

HG 62 01 06 €5

inswred will bring “suit” or iransfer those rights 1o us
and hefp us enforce them.

. Waiver Of Rights Of Recowvery {Waiver Of
Subrogation}
K the insured has waived any rights of recovery .
-agairst any person of onganizetion for all or part of
any paymeri, incleding Supplernentary Payrnents,
we have made under this Coverage Part, we zlsa
watve that right, provided the insured walved thar
rights of recavery against such person or
organization in a condract, agreement or permit that
was executed prior fo the injury or damage.

When We Bo Not Renew

 we decide not 1o remew this Coverage Parl, we will

mrail o dafiver to the first Named Insured shown in the

Declarations written notice of ihe nonrenewsat ot less

than 38 days before the expiration date.

i notice is mailed, predf of mailing will be mrfﬁcren’f

proof of notice.

SECTICH ¥V - DEFBETIONS

. “Advertsement”

means the widespread public
dissemination of information or images ihat has the
purpose of imducing the sale of goods, pruducfa or

" gervices threugh: -

a. {1y Badio;
{2} Television;
{3} Hillboard;
4} Magazdne;
{5} Newspaper; or

h. Any other publication that % piven widospread
pubkc distributian.

Howewver, "advertiserment” does not include:

a. The design, prnted material, imformation or Em.ages .
contained in, on of upon the packagmg o kabefmg
of any goods or producis; ar

k. An imferactive cooversation between or among
persone through 2 computer netwaerk.

*Advertiging ea”™ means any idea for am
“advertisement®.
*fsbestos hazard® means an exposure or threat of

exposure o the aofuat or alleged pioperies of
asbestos and includes ihe mere presence of ashestos
in any fom.

“Auto” means a land motor vehicle; traller or semnitrailer
designed for travel on public roads, including any
oitached machinery or equipment. But "autc™ does not
include "mobile equipment”.

“Bodily injury” means physical:

a. Imjury;

b. Sicknmess: or

¢. Disgase .

sustained by a persen and, if arising out of the above,

mental anguisk or death af any Ime.
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HRC ATTACHMENT 2

CITY AND COUNTY OF S&N FRANCISCO
: Architecture, Engineering, and Professligal Services

RUMAN RIGHTS COMMIESION

FDRM 31 HRC HON-DISCRIMINATION AFFIBAYIT

1. [ will ensure that my firm complies fully with the provisions of Chapter 148 of the San Francisce
Admiristrative Code and its implementing Rules and Requlations and zitest to the truth and
accuracy of all informarion provided regarding such comptiance,

‘2. | acknowledge and agree that any monetary penatty assessed against my firm by the Director of the
Human Rights Commission shatl be payable ta the City and County of San Francisco upan demand, |
further adcnowiedge and agree that sny mongtary penally assessed may be withheld from any
monies due to my firm on any contracl withs the City and County of San Francisco,

3. ldeclare and swear ynder penalty of perjury under the lawz of the State m' Califarniz that the
foregring statements are true and correct and accuratsty refiect my mte

Signature of Dwnerd/duthorized ﬁepresentafwyﬁ{;

Owrer/Autharized Representative (Print} Qm & Sheehen C’ﬁ’
Keme of Firm (Print) Hedﬁn«:ﬁu* /ﬁz {fbcare Q{ﬁr‘?mﬂ <.
Title and Pasition Cr
address, Gity, 7P F00&0 Teera Jﬁf:eﬂ‘ Sax It &0 9‘; I3

Federat Employer identificakion Number (FEINY: 32 ~85¢ 2451
Date: F-H-O0F

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

First Amenément
: THIS AMENDMENT (t‘nisv “Amendment”) is made as of Déceﬁzber 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 Contractor have entered into the Agreement (as defined below); and

WI-IEREAS City and Contractor désire fo modify the Agreement on the terms and conditions set forth herein to
renew the contract for fiscal year 2009-2010, and update standard contractual cIauses

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

"NOW, THEREFORE, Contractor and the City agree as follows;
1. Definitions. The following definitions shall apply to this Amendment:
a. Agreement. The term “Agreement” shall mean the Ag.reemeut dated July 1, 2008 from the RFP33-2007 -,

_dated December 10, 2007 Contract Numbers BPHG09000009 and BPHG09000010 betwsen Contractor and City, as
amended by this First Amendment

b. Other Terms. Terms used and not defined iri this Amendment shall have the meanmgs assigned
to such terms in the Agreement.
2. Modifications to the Agreement. The Agreement is hereby modified as follows:
Za. 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, i 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 Eight Hundred Forty Thousand Dollars ($840, 000). The breakdown of costs
associated with this Agreement appears in Appendix B “Calculation of Charges,” aftached hereto and incorporated
by reference as though fillly 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 uhder 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 o
Contractor in any instance in which Contractor has failed or refused to satisfy any material obligation provided for
under this Agreement. .

Tnno 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 follows: : & @E
_ - o : iMl@@lﬁpa

CMS 6375 .
P-550 (05-09) 1 | 1224009
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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 comtintously throughout the term of this Agreement and, without lapse, for a period of three
* years beyond the expiration of this Agreement, to the efféct 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 generat
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.

f Should any required inssrance 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..

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-,
VIIT or higher, that are authorized to do business in the State of California, and that are safisfactory to City, in form
svidencing all coverages set forth above. Failure to-maintain insurance shall constitute a matenal breach of this

Agreement.

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

Such section is hereby amended in is entirety to read as follows:
15.  INSURANCE

a. Without in any way limiﬁng Contractor’s ligbility pursuant to the “Indemnification” section of this
Agreement, Contractor must maintain in force, durmg the fuﬂ term of the Agreement, insurance in the following
-amounts and coverages: wi i .

(1) Workers® Compensation, in statutory amounts, with Employers’ Liability Limits not less
than $1,008,000 each accident, injmy, or iflness; and

(2) Commercial General anb111ty Insurance with limits not less than § 1,000,000 each
occurrence Combined Single Limit for Bodily Injury and Property Damage, mcludmg Commctuai Llablmy,
Persoxial Injury, Products and Completed Operations; and

' 3 Commercial Automobile Liability Insurance with limits not less than $1,000,000 each
oceurrence 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 Tnsurance policies must be 3
endorsed to provide:

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

and Employees.
€
Megifmpact
CMS 6375
P-550 (05-09) 3 12/24/69
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sponsored or controlled by Confractor. 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 ifs 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 prohibits any person who contracts with the City for the
rendition of personal services, for the firnishing of any material, supplies or equipment, for the sale or lease of any
land or building, or fora grant, loan or loan guaraniee, from making any campaign contribution to (1) an individual
holding & 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
beld by such individual, or (3} a committee controlled 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 confract or six months
after the date the contract is approved. Contractor acknowledges that the foregoing restriction applies only if the
contract or a combination or setfes 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
contributions applies to 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
ans 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 Contractor
must inform each of the persons described in the preceding sentence of the prohibitions contained in Section 1,126.

Contractor further agrees to provide to City 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 fully set forth herein.

Such section is hereby amended in its entirety to read as f;JElmvs:
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 drafting the
clause shall apply to the interpretation or enforcement of this Agreement.
2e. Section 62 is hereby added:

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

2f. Section 63 is hereby added:
63. 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 6375 T @/@

P-550 (05-09) 5 . : 12/24/09

1265



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

CItYy CONTRACTOR

Recommended by: _ MedImpact Healtheare Systems, Inc.

,#/Wﬁ/«a/ % QWVW 2-4-10

~ Mitchell H. Katz, M.D. {  Date
Director of Health

Approved as to Form:

Dennis J. Herrera / .
City Attorney ek W Z- / ﬁ /o - ,
Deputy City Attoruey : - # J1 Date = ' . _ ’ '
Bale R. Brown g Date
- Sexnior Vice President
Approved: . , : 10680 Treena Street, 5™ Floor

San Diego, CA 92131-2446

c/ jf%:’ 7. %ﬁw / - . City vendor number: 50614

Naomi Kelly Date
Director Office of Contract
Administration and Purchaser

Medifepact
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Appendix B
Calculation of Charges

1. Method of Payment — Actual Cost

A Contractor shail submit monthly invoices  the format attached in Appendix F, 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 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 Sumr.na'ry .
Appendix B-1 Administrative Fee Schedule
_Appendix B-2 Fees J

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 Coliection (CR/DC) and
Program Budget, attached hereto and incorporated by reference as thongh fully set forth herein; The maximum
dollar obligation of the CITY under the terms of this Agreement shall not exceed Seven Million Seven Bundred
Twenty Eight Thousand Dollars ($7,728,000) for the period of Juty 1, 2008 through June 30, 2011.

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

. contingency amount and is neither to 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 mntil 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 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 ailocation 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 shal] 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, ths total
amount to be used in Appendix B, Budget and available to CONTRACTOR for the entire term of the contract
1s as follows, not withstanding that for each fiscal year, the amonnt 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.

MedImpact Healthcare Systems Inc.
December 24, 2009
Page 1
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Fuly 1, 2008 through June 30, 2009 : | $1,700,000

July 1, 2009 through June 30, 2010 $2,60,060
~ July 1, 2010 through June 30, 2011 : . $2,600,000
July 1, 2008 through Jume 36, 2011 :  $6,900,000

' {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 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 conipensation in excess

_of these amounts for these periods without there first being 2 modification of the Agreement or a revision to
Appendix B, Budget, as provided for in this section of this Agreenzent.

: 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 Pohcy/Procedure Regardmg Coniract Budget Changmc
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’ c'ae to
. CONTRACT OR 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.Jn no event shall the CITY be liable for interest or late charges for a:iy late payments.

_ F. CONTRACTOR understands and agrees that should the CITY’S maximum dollar obligation
under this Agreement inclade 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 revepues 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 Médi-Cal revenues be used for clients who do not qualify for Medi-Cal reimbursement.

MedImpact Healthcare Systems Inc.
December 24, 2009
Page 2
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Appendix D
Additional Terms

1 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 witlin the following definition
under the HIPAA 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 not have access to Frotected Health Information.

2. THIRD PARTY BENEFICIARIES

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 is not a party hereto.

3 " CERTIFICATION REGARDING LOBBYING
CONTRACTOR certifies fo the Best of its knowledge and-beliéf that:

) A.  No federally appropriated funds have been paid or will be paid, by or on behaif of .
CONTRACTOR to any persons. for influencing or attempting to 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, gran, loan or cooperative agreement. -

B. "If any funds other than federally appropriated finds have been paid or will be paid to any
persons for influencing or attempting to influence an officer or employee of an agency, a member of
Congress, an officer or employee of Congress, or an employee of a 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 under grants,
loans and cooperation agreements) and that all subrecipients shall certify and disclose accordin gly.

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 prerequisite for making
or entering into this fransaction imposed by Section 1352, Title 31, U.S. Code. Any person who fils to file
the required certification shall be subject to a civil penalty of ot 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 finding 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

1269



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

MedImpact Healthcare Systems Inc.
December 24, 2009
Page 2
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"AUURD, CERTIFICATF OF LIABIL

ITY INSURANC™

LA E (MDY Y}

0471772000

FRODUCER Serial & 101045 | THIS CERTIFICATE IS ISSUED AS 4 MATIER OF INFORMATION
JAYCE MCCLELLAN , S OlLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
N HOLDER, THIS CERTIFICATE.DOES NOT AMEND, EXTEND OR
MUCLELLAK INSURARCE AGENCY ALTER THE ‘COVERAGE  AFFORDED BY THE POLICIES BELOW.
P.0.BOX 89 ' ' ’ ’
_CARLSBAD, CA 92018 INSURERS AFFORDING COVERAGE WAICE
{SURED . IKSURER A7  HARTFORD INSURANCE CO. OF THE
MEDIMPACT HEALTHCARE SYSTEMS WSURER & HARTFORD CASUALTY INSURANCE
ATTH: GARY JAUS - — —
4 INSURER £ GREAT AMERICAN ELS INSURANCE CD
10680 TREENA STREET, 5TH FLOOR pop— ' Al
,SAN DIEGO, CA 82131 g
" ICOVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAWED ABOVE FOR THE POLICY PERIOD INDICATED. ROTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUNENT YWWTH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR

MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICES DESCRIBED HEREIN I8 SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES, AGBREGATE LIMITS SHOYWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

TTR (NaaD ' TVPE OF INSURANCE " POLICY NUMEER PRAT By, | SRS R . HMTS
] | GENERAL LIABILITY EAGH DCCURRENCE s 1,080,000
A § X | COMMERCIAL GENERAL LIABILITY ’ ES’;:‘&%’%E"@“%“JZ%@@ $ 300,060
}oLanvs waoe occur| 72UUNUS3TTE 4/15/09 41510 |wep eXp Aworeperson; |3 10,000
- PERSONAL E ADY INJURY | $ 1,000,000
| GENERAL AGGREGATE s 2,000,000
GEN{ AGGREGATE LA APPLIES PER: PROBUCTS - COMP/OP AGG. | § 2,000,000
Kleouoe [ 182 [ lioo |
 ALTOMOBILE LIABILITY + COMBINED BIMGLE LiMIT
Al P (Ea xciden) 3 1,000,800
| at ownes autos BODILY INJURY . s
| Isorepuien autos {Por pemsan)
| X nireD auTos 72UUNLUS3775 4115/08 41510 BODILY IJURY s
| X § HON-OWNED AUTOB T2UUNUS3T75 | 4I15/08 4115110 {Per scoien) '
e
| e LABLTY AUTO ONLY-EAACCIDENT | §
: ANY AUTO OTHER THAN ER ACT {5
, - AUTO ONLY: 4G5 |5
y , EXCESS/UMERELLA LIABIITY - 72RHUHY552’1 ) 41509 415M0 EACH DCCURRENCE $ 10,000,000
-3 | X joocur CLAKSS MADE : ' . AGGREGATE 510,000,000
.
" focoucTeie s
X |Remenmion s 40,000 s
VeI ] ok
mgﬁ COBPENSATION AND TORY UMITS ER
AbTY PROPRIETORIPARTNER/EXECUTIVE EL EACH ACCIOENT $
OFFICER/MEMEER EXCLUDED? EL DISEASE - EA EMPLOYEE |5
T P atons batow EL DISEASE - POLICY-UMIT |5
OTHER -
C |PROFESSIONAL LIARILITY TERE222083 4/07/08 410710 $10,000,000

DESCRIPTION OF OPERATIONS/LOCATIONS/VEHICL ES/EXCL HSIONS ADDED BY ENDDRSEMENT/SPECIAL FROVISIONS ] ,
CERTIFICATE HOLDER {5 NAMED ADDITIONAL INSURED AS RESPECTS GENERAL LIABILITY PER THE ATTACHED ENDORSEMENT

CERTIFICATE HOLDER

CANCELLATION

CITY AND COUNTY OF SAN FRANCISCO
‘DEPARTMENT OF PUBLIC HEALTH
CBHS CONTRACTS OFFICE .

1380 HOWARD STREET, ROOM 442
SAN FRANCISCO, CA 541032614

- BHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFDRE THE EXPIRATION
DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TO MAIL 30 DEYS WRETTEN
NOTYCE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO SO SHALL

IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, TS AGENTS DR
REPRESENTATIVES.

AUTHORIZED REPRESENTATIVE

&L AR Z

1
ACQORD 25 (2001408}

© ACORD CORPORATION 1988 -
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e e S A Ve bk Yhed AP e bRt b

IE VAV L N

i Medlmpa Jonlthoare Systems, Inc.
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - DESIGNATED PERSON OR
ORGANIZATION

This endorsement modifies insurance provided under the folidwing:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Nams of Parson or rgasizstion

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

{if no entry appears above, information reqmred to c.ompiete this engorsement will be shown in the Declarations as
- applicable 10 this erﬁorspment)

WHO 1S AN INSURED (Section H'; is amended to include as an insured the pnrsah or erganization shown in the
Schedide 'as an insured but only with respect to Habiilty ansmg out of your operations or premises owned by o reated

to you.

CG 2026 1185 ' Copyright, insurance Services Office, Inc., 1984
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ACORD. CERTIFICATE OF LIABILITY INSURANCE ko ey

PRODWER  Barney & Barnsy LLC
CA Insurance Lic: 0C03950
9171 Towne Centre Drive, Suite 500

THIS CERTIFICATE 1S {SSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DDES NOT AMEND, EXTEND OR

ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

San Diego, CA 92122
858-457-3414 INSURERS AFFORDING COVERAGE NAIC #
INSURED Med{mpact Healthcare Systems INSURER - Twin City Fire Insurance Company 29459
WSURER 8
Aun; Gary Jaus INSURER &
10680 Treena Street, Sth Floor INSURER D
lSzm Diego, CA 92131 NSURER E:
COVERAGES

THE POLICIES OF INSURANGE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHETANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INSURANGE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. . )

INSR
LR hes

POLICY EFFECTIVE | POLICY EXPIRATION
DATE {ESESDD/YYY

TYPE OF INSURANGE POLICY NUMBER BATE (MA/DRIVY) i URTS
GERERAL LIABIITY EACH CSCURRENCE §
— SE T RENTED
COMMERCIAL GEMERAL LIABILITY PREMIEES {E5 ocourence)___| $
J CLAME MADE | | OCGUR MED EXP [Anyoneparson} | §
PERSONAL 6 ADV INJURY | §
GENERAL AGGREGATE $
GENL AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OR AGG | §
lroucy| | 8% Loc
| AUTOMDBILE LIABILITY : COMBINED SINGLELMIT | ¢
ANY AUTO (€ secident) -
|1 ALL DWNED AUTCS BODILY INJURY s
SCHEDULED AUTOS {Per pesson}
HIRSD ALTOS BODILY INJURY N
NON-OWNED AUTOS -1 {Per accident) .
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CANCELLATION

City and County of San Francisco
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Department of Public Health .
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1380 Howard Street, Room 442 REPRESENTATIVES, :
* San Francisco, CA $4103-2614 AUTHORIZED REPRESERTATIVE
. HMary Jones
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iMPQRTANT

If the cerifficate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. A statemient
on this cerfificate does not confer rights to the certificate holder in ieu of such endorsement(s}-

If SUBROGATION 13 WAIVED, subject to the terms and condiions of the poficy, certain pcﬁ%cies may
require an endorsement. A staternent on this cerfificaie does not confer nights to the ceriificate

holder in fjeu of such sndorsement(s).

DISCLAIMER

The Certificate of Insurance on the reverse side of this form does not constitute a contract between
the is_suing nsurer(s), authorized representative o producer, and the certificate holder, nor does it
affimatively or negafively amend, extend or alter ihe coverage =fiorded by the policles fisied thereon,

ACORD 25 (2001/08)
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City and County of San Francisco
Office of Contract Administration
Purchasing Division
City Hall, Room 43§

1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102-4685

Agreement between the City and County of San Fraucisco and
: MedImpact Healthcare Systems, Inc.

This Agreemcnt is made this first day of July, 2008, in the City and County of San Francls‘co, State of
California, by and between: Medimpact Healthcare Systems, 10680 Treena Street, 5™ Floor, San Diego,
CA 92131, hereinafier referred to as “Contractor,” and the City and County of San Francisco, a municipal
corporation, hereinafter referred 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, Commu.ﬁity Heéalth Network, .(“Départment”) wishes to

-provide computerized approval to community pharmacies-for prescriptions from Community Health
Network prov1dcrs for Community Health Network clients without other prescnp’aon msurance and,

WHEREAS, a Request for Proposal (“RFP”) was issued on December 10 2007, and Cxty seiectcd
Conractor as the highest quahﬁed scorer pursuant to the RFP; and

WHEREAS, Contractor represents and warrants that it is quahﬁed to perfom the services reguired by City

- as set forth under this Contract; and,

"TTWHEREAS, approval for this Agreemmt 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 Fisczl Provisions; Termuzatmn in the Event of Non-

Appropriation
This Agreement is subject to the budget and fiscal provisions of the C1ty 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, ability 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. Confractor’s assumption of risk of possible non-appropnauon is parl of the consxderaﬁon for
this Agreement.

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS
AGREEMENT.

CMSH 6375 '
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2. Term of the Agreement
- Subject to Section 1, the term of this Agreement shall be from Iuly 1, 2008 to June 30, 2011,

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

4. Services Contracter Agrees to Perform
The Contractor agrees to perform the services provided 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 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 Public Health Department, in his or her
sole discretion, concludes has been performed as of the 30" day of the immediately preceding month. In no
event shall the amount of this Agreement exceed Eight Hundred Forty Thousand Doltars ($840,000). The
- breakdown of costs associated with this Agreement appears in Appendix B, "Calculation of Charges,”
attached herete 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 withbold
payment to Contractor in any instance in wh:ch Contractor has failed or refused to satisfy apy material
obligation provided for under this. Agrccmcnt

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

6. Guaranteed Maximum Costs
a. The City’s obligation hereunder shail not at any time exceed the amount certified by the -
Controller for the purpose and period stated i such cerﬁﬁcanon

b. Except as may be provided by laws governing emergency procedures, officers and employees
of the City are not authorized to request, 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 authorized 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; [nvoice Format

Invoices furnished by Contractor under this Agreement must be in a form acccptable 1o the
" Controller, and must include a unique invoice number. All amounts paid by City to Contractor shall be

subject to audit by City.

Payrnent shall be made by City to Contractor af the address spec:ﬁed in the section entitled “Notices

" to the Parties.”

CMS# 6375 . . .
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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 becanse of the false claim. A contractor, subcontracior or consutiant who submits a false claim
shaH also be lisbie 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 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 zn 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; (c) conspires to defrand the City by getting a false claim allowed or paid by the City; (d)
knowingly makes, uses, or causes o 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 reagsonable time after discovery of the false claim.

9, Disalfowance

If Contractor claims or receives paymem: from City for a service, reimbursement for which is later
disallowed by the State of California or United States Govemnment, 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 to become due to Contractor under this Agresment or any other Agreement.

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

10. Taxes |

a. Payment of any taxes, including posséssory inferest taxes arid California sales and use taxes,
levied upon or as a result of this Agresment, or the services delivered pursuant hereto, shail be the
obhgataon of Contractor.

b._ Contractor recognizes and understands that this Agmemcnt may create a “possessory interest”
for property tax purposes. Generally, such a possessory interest is not created unless the Agreement

entitles the Contractor to possession, occupancy, or use of City property for private gain, If such a

possessory interest is crcated 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 agsessments on the possessory interest;

(2) Contractor, on behalf of itself and any permitted successors and assigns, recognizes
and understands that the creation, extension, renewal, or assignment of this Agreement may result in a
“change 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 to 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 penmtted 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.

CMS# 6375
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{4)  Contractor further agrees to provide snch other information as may be requested by the
City to enable the City to comply with emy reporting requirements for possessory interests that are imposed
by applicable law. )

11. Payment Does Not Fmply 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 fo replace unsatisfactory work, equipment, or materials, aithough 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 employmeit 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. Contractor shall commit adequate resources to complete the project w1thm the. plOJCCt
schedule specified in this Agreement.

13. Respensibility 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 equipfnent used by Contractor, or by any of its employees, even though such equipment be
furnished, rented or loaned to Contractor by City. ’

14. Independent Contractor; Payment of Taxes and Other Expenses
ER 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 shall not have
employee status with City, nor be entitled to participate in any plans, arrangements, or distributions by City
pertaining to or in commection 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 obligations and payments, whether
imposed by federal, state or local law, including, but not limited to, FICA income tax w1thholdmgs
performing services and work, or any agent or empioyee of Contractor providing same, Nothing in this
Agreement shall be construed as creating an employment or agency relationship between City and
Confractor 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 poticy and the result of Contractor’s work only, and not as to the means by which such a
result is obtained. City does not retzin the right to contro] the means or the method by which Contractor
pérforms. 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 pusposes of collection of any employment taxes, the amounts payable under this Agreement shall be
rednced by amounts equal to both the employee and employer portions of the tax due {and offsetting any

CMS# 6375 .
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credits for amounts already paid by Confractor whic‘h can be applied against this liability). City shall then
forward those amounts to the relevant taxing authority.

Should &' relevant taxing authority determine a lability for past services performed by
Contractor for City, upon notification 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 to 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 considersd an employee of City. Notwithstanding the foregoing, 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 authority
determined that Contractor was not an employee.

15. Imsurance

a, . Without in any way Bmiting Contractor s Hability pursiant 1o the “Indemmﬁcatxon section
of this Agreement, Contractor must maintain in force, during the full term of the Agreement, insurance in
the following amounts and coverages: '

@ Workers’ Compensatxon in statutory amounts, with' Employers Liability Limits not
Iess than $1,000,000 each accident, i m_]ury, or illness; and

(2) Commercial General Liability Insurance with limits not less than mllbd—O 000 each
occurrence Combined Single Limit for Bodily Injury and Property Damage, including Contractual
Liability, Personal Injury, Products and Completed Operations; and

(3) Commercial Autorhobile Liability Insurance with limits not less than $1,000 000‘ gach
occurrence 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 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 '
provide the following:

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

(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 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 Comphance

Department of Public Health
101 Grove Street, Room 307
San Francisco, California 94102
CMS# 6375 /
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d. Should the required General Liability insurance be provided under a claims-made form,
Contractor shall maintain such coverage continuousty 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.

e. Should any of the required insurance be provided 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.

g. ' Before commencing any operations under this Agreement, Contractor shall furnish to City
certificates of insurance and additicnal insured policy endorsements with insurers with ratings comparable
to A-, VIII or higher, and that are satisfactory to City, in form evidencing all coverages set foth 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. a ' : : : U

16. Indemnification

_ Contractor shall indemnify and save harmiess City and its officers, agenits and employees from, and,
“if requested, shall defend them against any and ail loss, cost, damage, injury, liability, 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 limited
to, Contractor’s use of facilities or equipment provided 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 i effect on or validly
retroactive to the date of this Agresment, 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 o by any act of, or
by any omission 1o perform some duty imposed by law or agreement on Contractor, its subcontractors or
either’s agent or employee. The foregoing indemnity shail inchude, 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 Contracior’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 afl times thereafier.

_ Contractor shall indemnify and hold City harmless from all loss and labitity, 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 inteliectual property claims of any personor -

“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 Agreement.

CMS# 6375
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17. Incidental and Consequential Damages :

Contrastor 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

2, Each of the foilvowing shall constitute an event of defanit (“Event of Default”} under this
Agreement: '

(1) “Contractor fails or refuses to perform or observe any term, covenant or condmoﬁ
contained in any of the following Sections of this Agreement: 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) Comntractor (2) is geperally 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 reorganization or
arrangemerit 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, (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 (&) takes action for the purpose
of any of the foregoing.

{4) A court or govemnment authority enters an order (a) appointing a custodian, receiver,
trustee 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
_Teorganization or arrangement or any other petition in bankruptcy 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.  Onandafter 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 obligaton)
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 Agresment or any other agreement between City and Contractor all
damages, losses, costs or expenses incurred by City s a result of such Event of Default and any liguidated
damages due from Contractor pursuant to the terms of this Ag1 eement 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 hereunder or under applicable 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

a City shall have the optton in its sole discretion, to terminate this Agreement, at any time
during the term hereof, for convenience and without canse. City shall exercise this 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 Contractor 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 hm1tat10n

(1)  Halting the performance of all servn:cs and other work under this Agreement on the
- date(s) and in the mammer specified by City.

(2) Not placing any farther orders or subcontracts for materials, 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 zny or all claims arising out of the termination of ‘such orders and subcontracts.

(35)  Subject to City’s approval, settling all outstanding liabilities and all claims arising out
of the termination of orders and. subcontracts. ) )

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

(7)  Taking such action as may be necessary, or as the City may direct, for the protectlon
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. v Within 30 days after the specified fermivation date, Contractor shall submit to City an
invoice, which shall set forth each of the following asa scparate line itemn:

(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. Aay overhead
allowance shall be scparatefy jtemized. Contractor may also recover, the reasonable cost of prepannrJ the

mvoice.

(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 shall in no event exceed 5% of such cost.
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(3)  The reasonable cost to Conixﬁctor of handling material or equipment returned 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 Conn*a&or amounts reatized
from the sale of materials and not otherwise recovered by or credited to City, and any other appropriate
_ credits fo City against the cost of the services or other work.

d. . In no event shall City be liable for costs incurred by Contractor or any of its subcontractors
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 amiving 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 Contractor'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
difference between the invoiced amount and City’s estimate of the reasonable cost of perforrmng the
invoiced services or other work in comphance with the requlrements of this Agreement

£ Cxty s payment obhgatzon under this Section shail survive termination of this- Agreement

22. Rights and Duties upon Termination or Expu-atmn

a 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, 27, 28, 48 through 52, 56, 57 and item 1
of Appendix D attached to.this Agreement.

b. Subject to the immediately preceding subsection (a), upon termination 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 tifle 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 it is familiar with the
provision of Section 15.103 of the City's Charter, Article IIl, 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 Information 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 contain propretary or
confidential details, the disclosure of which to third parties may be damaging to City. Contractor agrees
that all information disclosed by City to Contractor 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 nse 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 shall be

disclosed to third parties only as anthorized 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, telephone calis, 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 shafl 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 Agreement. 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.8. Department of Hezlth and Human Services and the Attorney General of the United States at ali
reasonable times at the Contractor’s place of business or at such other mutuaily agreeable Iocation in
‘California. This provision shall also apply to any subcontract under this Agreement and fo any contract
between a subcontractor and related organizations of the subcontractor, and to their books, dociiments and
records. The City acknowledges 1ts duties and responsﬂ;ﬂmcs regarding such records under such statutes

_and regulations. .

d The City owns all records of persons recejving Services and all fiscal records funded by thls
Agreement if Contractor goes out of business. Contractor shall immediately transfer posse ssion of all these
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 prepa.red or assembled by Contractor
under this Agreement shall be submitted to the Departinent of Public Health Contract Administrator and
shall not be divulged by Coniractor to any other person or entity without the pnor 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 Prancisco, California 4103 e-mail; Yvonne.Eckhoffi@sfdph.org
And: " Sharon Kotabe, PharmD : _
Hospital Associate Administrator, FA: (415) 206-2377
Pharmaceutical Services e-mail:  Sharon Kotabe/DPH/SFGOV

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

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

And:  Nancy Radtke, Associate General Counsel
CMS# 6375 :
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Any notice of default must be sent by registered mail.

©26. (wnership of Results

Any interest of Contracior or its Subcontractors, 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 will be transmitted to City. However, Contractor may retain and use copies for
reference and as documentation of its experience and capabilities.

27.  Works for Hire

If, in connection with services perforned under this Agreement, Contractor or its subcontractors
create artwork, copy, posters, billboards, photographs, videotapes, audiotapes, systems designs, software,
reports, diagrams, surveys, blueprints, source codes or any other original works of authorship, such works
of authorship shall be works for hire as defined under Title 17 of the United States Code, and all copyrights
"in such works are the property of the City. If it 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 avaxIablc to the City, during regula.r business: hours,
accurale books and accounting records relating to its weork-under this Agreement. Contractor will permit
City to audit, examine and make excerpts and transcripts from such bocks and records, and to make andits
of all invoices, materials, payrolls, records or persomnel and other data related to all 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 shall 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 following 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/a133/2133.html. If Contractor expends less
~ than $500,000 2 year in Federal awards, Contractor is exempt from the single audlt requirements for that
year, but records must be available for review or audit by appropriate officials of the Federal Apgency, pass-
through entity and General Accounting Office. Contractor 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 Apreement shall treat the service components identified in the detailed descriptions
aftached o Appendix A and referred. to in the Program Budgets of Appendix B as d.lscrete program entities
of the Contractor.

c. The Direcior 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 wouid produce undue burdens or costs and would
provide minimal benefits. A written request for a waiver must be submitted to the DIRECTOR ninety (90)
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 writien schedule determined solely by the City. In the
event Contractor is not under contract to the City, written arrangements shall be made for aundit
adjustments.

29,  Subcontracting

) 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 nghts on any party and shall be nujl and void. :

39.  Assignment

" The services to be perfcrmed by Contractor are personal in character and neither this Aoreement nor |
any duties or obligations hereunder may be a551gned 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 defanlt or right reserved to 1t, or to requiire
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 thereafter.

32. Earned Income Credit (EIC) Forms

Administrative Code section 120 requires that employers provide their employees with IRS Form
W-5 (The Earned 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 Intenet, or anywhere that Federal Tax
Forms can be found.

a. - Contractor shall provide EIC Forms to each Eligible Employee at each of the following 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 Ja.nuaxy I and
January 31 of each calcnda.r year during the term of this Agreement,

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

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

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

33,  Locsl Business Enterprise Utilization; Liguidated 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
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Code as it now exists or a5 it may be amended in the future (collectively the “LBE Ordinance™), provided
such amendments do not materially increase Contractor’s obligations or Habilities, 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 wittful
failure to comply with any applicable provisions of the LBE Ordinance is a material breach of Contractor’s
obligations under thig Agreement and shall entitle City, subject to any appiicable notice and cure provisions
set forth in this Agreement, to exercise any of the remedies provided for under this Agreement, under the
LBE Ordinance or otherwise available at law or in equity, which remedies shall be cumulative untess this
Agreement expressly provides that any remedy is exclusive. In addition, Contractor shall comply fully
with all 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 IBE 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 Crdinance, 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 0 be
imposed, including the amount of liquidated damages, after mvesﬁgatxon pursuant to Administrative Code

| §14B.17.

By entering into this Agreement, Contractor acknowledges and agrees that amy
Hquidated damaves 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 W1thhe1d from any monies

due to Contractor on any contract with City.-

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

:3,4, Nondiserimination; Pepalties
.a, Contractor Shall Not Diwcriminate

In the Darformance of this Agreement, Contractor agress ot to discriminate against any
cmpioyec 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 persen's race, color, creed, religion, national
origin, ancestry, age, height, weight, sex, sexuval 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 refaliation for oppoqmon fo discrimination
against such classes. :

b. Subconfracts

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. '

e. . Nondiscrimination in Benefits

Contractor does not as of the date of this Agreement and will not during the term of this '

Apreement, in any of #§ 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 state or local law authorizing 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 Agreement, Contractor shall execute the “Chapter 12B Declaration:
" Nondiscrimination in Contracts and Benefits” form (form HRC-12B-101) with suppomng documentation
and secure the approval of the form by the San Francisco Human Rights Commission.

e Incoerperation of, Adnumstraﬁ-ve Code Provisions by Reference

The provisions of Chapters 12B and 12C 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 al! of the provisions that apply to this Agreement under
such Chapters, including but not limited to the remedies provided in such Chapters. Without limiting the
foregoing, Contractor understands that pursuant to §§12B.2(h) and 12C.3(g) of the San Francisco
Administrative Code, a penalty of $50 for each person for each calendar day during which such person was
discriminated against in violation of the provisions of this Agreement may be assessed against Contracior
and/or deducted from any payments due Contractor. -

35, MacBride Principles—Northern Ireland .

Purstant 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 tc 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, Tropncai 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 purpose, any tropical hardwood, tropical
hardwood 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 controlled 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 Agresment.
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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 Chapter 5 will be
deemed a material breach of contract.

39, - Lomphance 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
Agréement in a 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 a material breach of
this Agreement. S

40.  Sunshine Ordinance

In accordance with San Francisco Administrative Code §67.24(e), contracts, contractors’ bids,
. respomses to soficitations and all other records of communications between City and persons or firms
secking contracts, shall be open to inspection tmmcdxately afier a 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. Informatlon provided which is covered by this paragraph
will be made availabie to the public upon request.

41, ° Public Access to Meetings and Recdrds

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
Chapter. By executing this Agreement, the Contractor agrees to open its meetings and records to the public
in the mamner 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, leltatmns on Contributions

Through execution of this Agreement, Contractor acknowledges that it is famﬂla: with section 1.126
of the City’s Campaign and Governmental Conduct Code, which prohibits any person who comtracts 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
coniribution to (1) am 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} 2 commitfee 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 foregoing restriction applies only if the contract or a combination or
series of contracts approved by the same individual or board in 2 fiscal year have a total anticipated or
actual value of $50,000 or more. Contractor firther acknowledges that the prohibition on contributions
applies to each prospective party to the confract; 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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ackno{vledge;s that Contractor must inform each of the persons described in the preceding sentence of the
prohibitions contained in Section 1.126. : '

43. Reguiring Minimem Cumpensation 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 MCO, irrespective of the Listing of obligations in this Section.

b. The MCO requires. Contractor fo pay Contractor's employees a minimum hourly gross
compensation wage rate and io 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 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 oblgation to ensure that any subcontractors of any tier
under this Agreement comply with the requirements of the MCQ. 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 empioyee or
other person for the exercise or attempted exercise of rights under the MCQ. 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, '

-3 The City is authorized to imspect 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 City in its sole discretion shail determine whether such a
breach has ocourred. 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.

£ 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,
inchuding 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.
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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 Contractor is exempt from the MCO when this Agreement is executed because the
cumulative amount of agreements ‘with this department for the fiscal yeer is less than $25,000, but
Contractor later enters into an agreement or agreements that cause contractor to exceed that amoumt ma
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, chuxrmg Health Benefits for Covered Employees

Coniractor agrees to comply fully with and be bound by all of the provisions of the Health Care
Accountability Ordinance (HCAQ), as set forth in San Francisco Administrative Code Chapter 12Q,
* including the remedies provided, and impiementing 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 HCAO is available on the web at www.sfgov.org/olse.
Capitaltized terms used in this Section and not defined in this Agreement shall have the meanings ass1gned
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 HCAQ. If Contractor chooses to offer the health plan option, such health plan shall
. meet the minimum standards set forth by the San Francisco Heaith Commission..

b.  Notwithstanding the above, if the Contractor is. a2 small business as defined i
Section 12Q.3(g) of the HCAO, it shall have no obligation to comply with part (a) above.

c. Contractor’s failure to comply with the HCAO shell constitite a material breach of this
agreement, City shait 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 HCAQ, 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 "withifi-such period, or thereafier fails diligently to pursue such cure io
compleuon, 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 info by Confractor shall require the Subcontractor to comply with
the requirements of the HCAO and shall contain coniractual obligations substautially 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 fo 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 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 noncompliznce 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 sesking to assert or enforce any rights under the HCAO by any
lawful means.’

f. Contractor represents and watrants 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 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 rcéuiremem‘s 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. ’ .

. j. Contractor shall provide City with access to records pertaining to complianice with HCAO
aftér 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 Comtractor’s job sites and have access to Contractor’s
employees in order to monitor and determine compliance with HCAO. '

" City may conduct random zudits 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 because its amount
is less than $25,000 (§50,000 for nonprofits), but Contractor later enters into an agreement or agreements
that cause Contractor’s apgregate amount of ail 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. ‘ ' '

45,  First Source Hiring Program v
a. Incorporation of Administrative Code Provisions by Referance

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 Agresment 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 Seurce 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 shail:

(1)  Set appropriate hiring and retention goals for entry level positions. The employer shall
agres to achieve these hiring and retention goals, or, if unable to achieve these goals, to establish goad faith
efforts as to its attempts to do, 50, as set forth in the agreement. The agreement shail 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 individuals for consideration for empioyment 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 ufilizes 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 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 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 frain and refer an
adequate poo! of qualified economically disadvantaged individuals to participating employers. Notification
should include such information as employment needs by occupational title, skills, and/or experience
requlrcd 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 imitiating the interviewing and hiring process. These
notification reguirements 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 ecasy-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 facﬂrrate a coordinated flow of
information and referrals.

{5) - Establish guzdehnes 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 confracts handled by each
department. Employers shall appoint a laison 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
empioyer shall be subject to the sanctions set forth in Section 83.10 of this Chapter.

(6) . Set the 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 refenais,
technical assistance, and information systems that assist the employer in complyimg with this Chapter.

(9) - Require the developer to mciude notice of the requiréments of this Chapter in leases,
subleases, and other occupancy contracts.

c. Hiring Decistons

Contractor shall make the final determination of whether an Economically Disadvantaged
Individnal referred by the System is "qualified” for the position.

d. Exeeptions

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
Cbntractor agrees:
(1} . To beliable to the City for liquidated damages as provided.in this sgctibn;

{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 C1ty‘s consideration for this contract; that the faiture 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
substantia] but extremely difficult to quantity; that the harm to the City includes not only the financial cost
of funding public assistance programs but aiso the insidious but impossible to quantify harm that this
community and its families suffer as a result of unemployment; and that the assessment of Hguidated
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.

» (4)  That the continued failure by a contractor te comply with its first source referral
contractual obligations will cause further significant and substantial harm to the City and the public, and
that & second assessment of liquidated damages of up to $10,000 for each entry level positicn improperty
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 conttnued fzilure to
comply with its first source referral cuntractual obligations;

-(5)- Thatin addition to the cost of investigaiing alleged violations under this Section, the
oornputatmn of liguidated damages for puxposes of this section is based on the following data:

- : A, The average length of stay on public assistance in San Francisco's County Adult' -
Assxsmce 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 §4.4%. 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 ishired in an entry level position is at Ieast one year;

therefore, liquidated damages that total $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.

{6y That the failure of comtractors 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 coptract or at law;

and

(7)  That in the event the City is the prcvaiiirig party in a civil action to recover liguidated
damages for breach of 2 contract provision required by this Chapter, the contractor will 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 compty with the
requirements of Chapter 83 and shall contain contractual obhgatlons substantially the same as those set
forth in this Section. )

46. Prohibition on Political Actvity with City Funds

In. accordance with San Francisco Administrative Code Chapter 12. G Contractor may mnot
participate in, sapport, or attempt to influence any political campaign for a candidate or for a baliot 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 implementing
mles and regulations promulgated by the City's Controller. The terms and prov1s1ons of Chapter 12.G are
mcorporatcd 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
(i) prohibit Contractor from bidding on or receiving any new City contract for a period of two (2) years.
The Controller will not consider Contractor’s use of profit as a violation of this section.

47. Presen'atlve-treated Wood Containing Arsenic - ;

Contractor may not purchase preservatwe—trcated wood products containing ‘arsenic in the
performance of this Agreemcnt unless an exemption from the requirements of Chapter 13 of the San -
Francisco Enviromment Code is obtained from the Department of the Environment under Section 1304 of
the Code. The term “praserva’we-treated wood containing arsenic” shall mean wood treated with a
preservative that contains arsenic, elemental arsenic, or an arsenic copper combmatmn, including, but not
limited to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate preservative or
ammoniacal copper arsenate preservative. Contractor may purchase preservative-treated wood products on
the list of envn'onmcnta}}y preferable alternatives prepared and adopted by the Department of the
Environment, This provision does not preclude -Confractor from purchasmg preservative-treated wood

_containing arsenic for saltwater immersion. The term “saltwater i immersiorr™ 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 thzs Agreement.

49. Administrative Remedy for Apgreement Interpretatlon — DELETED BY MUTUAL
AGREEMENT OF THE PARTIES ‘

50, Agreement Made in California; Venue

The formation, interpretation and performance of this Agreement shail 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. Consfruction

All paragraph captions are for reference only and shaII not be considered in construmg this
Agreement.
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52. Entire Agreement -
This contract sets forth the entire Agreement between the partxes and supersedes all other oral or
written provisions. This contract may bé modified only as provided in Section 48.

53. Compliznce with Laws

Contractor shall keep itseif fully informed of the City’s Charter, codes, ordinances and regulations of
the City and of all state, and federal laws in any manner affecting the performance 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 time to time.

.54,  Services Provided by Attorneys
Any services to be provided by a law firm or atiorney must be reviewed and approved in writing in
advance by the City Atiorney. No invoices for services provided by law firms or attorneys, inciuding,
without limitation, as subcontractors of Contractor, will be paid unless the provider received adva.nce ,
writter. approval from the City Attorney. :

55.  Supervision of Minors

Contractor, and any subcontractors, shafl 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. position with Contractor, or any subcontractor, in which he or she .
would have supervisory or disciplinary power over a minor undcr his or her care.

If Confractor, or any subcontractor, is providing services at a City park, playground, ;ecreanonal
center or beach (separately and collectively, “Recreational Site”), Contractor shall not hire, and shall
prevent its subcontractors from hiring, any person for employmcnt or volunteer position to provide those
services if that person has been convicted of any offense that was listed in former Penal Code section

11105.3 (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 to 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 less than ten (10) days prior
1o the day the employee or volunteer begins his or her duties or tasks. 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,

Contracior shall expressty 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 failure by Contractor or any of its subcontractors to
comply with any provision of this section of the Agreement shall constitute 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 ontirety, to recover from Contractor any amounts pald under this
Agreement, and to withhold any future payments to Contracior. The remedies provided in this Section
shall not limited any other remedy available to the City hereunder, or in equity or law for zn 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 t]:us A greamcnt 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 réformed
without further action by the parties to the extent necessary to make such provision valid and enforceable.

57. Protechon of Private Information

Contractor has read and agrees to the terms set forth in San Franczsco Admmxstratlve 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 fully set forth.
Contractor 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 o 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 Admimistrative Code, or debar the Confractor.

58.  Graffiti Removal

Graffiti is detrimental to the health, safety and welfare of the community in that it promotes a
perception in the community that the Jaws 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 commusity 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 poiintion and is a public
nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on the City and
Coanty 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 Départment of Public Works.
Thissection 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, scratched, drawn or 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 comstruction 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 nnder 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 etseq.).

Any failure of Contractor to comply wn‘.h this section of this Agreement shall constitute an Event of
Default of this Agresment.

59. Food Service Waste Reduction Requirements

Effective June 1, 2007, Coritracter 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 Enviromment Code Chapter
16, including the remedies provided, and implementing pnidelines 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 difficuit to
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* determmine; further, Contractor agrees that the sum of one hundred doilars (3100) liquidated damages for the
first breach, two hundred dollars (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 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 penalty, but rather
-agreed monetary damages sustained by City because of Contractor’s failure to comply with this provision.

66. Slavery Era Disclosure
) a. Contiractor 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 12Y,
~ “San Francisco Siavery Era DIScloqure Ordinance.”

b. In the event the Director finds that Contractor has failed to file an effidavit as required by
Section 12Y.4{a) and this Contract, or has wilifully filed a false affidavit, the Contractor shall 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 hqmdaied damages assessed shall be payable to the City upon demand
and may be set off agamst any monies due to the Contractor from any Contract with the City.

c. Contractor shaﬂ maintain records necessary for monitoring their compliance with t]:us
provision,

61. Addmonai Tel ms

~ Additional Terms are attached hercto as Appendix D and are incorporated into this Agreement by
reference as though fully set forth herein.
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IN WITNESS WHERBOF, the parfies hereto have executed this Agreement on the day first mentioned

above.
CITY - CONTRACTOR
Recommended by Medimpact Heatthegre Syste.ﬁas, Ipz.

/g/

By signing this Agrecment, I cortify that [
comply 'with the requirements of the
Minimmirm Compensation Qrdinance, which
entifle Covered Emplayess tocertain
minimnm hourdy wages md coinpensated and
uncompensated time off.

GiaV, _
AHETCHELL H KATZ MDD, - [/ Da
Director of Health

* Appreved.as to Farm:?

Dennis 3. Hemrera: Thzve read and undérstood patagragh 35, the

City Attorney Clity’s staternent urging compenies doing
“business in Northern: Ireland # move towards:
Tesolving employment neguities, ’
-encouraging: compliance with the MacBride
. Principles; end urgine San Franciséo
G) 9 5 0& -companies o-do business with.corporations
, -that abide by the MacBride Phnciples,
By: Dep‘uer City Altorney # Daie
"{f’ff/ A7 Lafut 1 Gy3.0%
Dale R Browm Date
“Senier ¥ice Presideit
%:pp;cw ed: 10680 Treena Streef, 3" Floor
Szn Diego, CA 92131-2446
City viéndor musmber; 50614
Naomi Kclijr
Director-Office of Cévitract
Admlmsxmt;cm and Purchaser
The Appendices listed below and attached hereto axz incotporated into fhis Agreement by refereace
"as fhowgh fully set forth herein
Appendices
A:  Services o beprovided by Confractor
B:  Caleudation of Charges.
G- Reserved
E:  Addimonal Terms
E:  BIPAA Business Associate Agreement
F:  Ievoice
CMSE6375
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Appendix A
Services to be provided by Contractor

1. Terms

A. Contract Administrator:

In performing the Services hereunder, Contractor shall rcport to Sharen Kotabe, Contract
Administrator for the City, or his / her de31gnee

B. Reports:

Contractor shall submit written reporis as requested by the City. The format for the content of such
reports shall be determined by the City. The timely submission of all reports is a necessary and material term and
condition of this Agreement. All 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 evaluation 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 subrmit a written response within thirty working days of receipt of any evaluation
report and quch 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 Cahfomxa, and the City te provide the Servmes 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 secure at its own expense all persons; employees and
equipment required to perform the Services required under this Agresment, and that all such Services ghall be
performed by Contractor; or-under-Contractor’s supervision, by persons authorized by law to-perform such Services.

F. Admission Policv:

Admission policies for the Services shall be in- writing and available fo 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, a.nccstry, sexual oncntatxon 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:

Contraclor 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 for a review and recommendation from the community advisory board or planmning councit 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 (hereinafter referred io as
"DIRECTOR"). Those clients who do not receive direct Services will be provided a copy of this procedure upon
request.
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I Infection Control. Health and Safety:
(1} Contractor must have a Bloodbome Pathogen (BBF) Exposure Contrdl plan. as defined in the

California - Code of Regulations, Title 8,  Section 5193,  Bloodbomne  Pathogens

(http://www.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 cHents
from other communicable diseases prevalent in the population served. Such policies aud procedures shail
inctude, 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 the Francis T, Curry National Tuberculosis Center: Templats for Clinic Settings,
25 appropnate

(4) Contractor is responsible for site conditions,. eqmpment, health and safety of then' employees-
and all other persons who work or visit the job site, .

(5} Contractor shall assmne Hability for amy and all work-related 1ﬂ]UJ1ﬁS/IHHCSSCS mciudmg
infectious exposures such as BBP and TB and demonstrate appropriate poi:caes and procedures for reporting
such events and providing appropriate post-exposure medical management as required by State” workers'

‘compensation laws and regulations.

(6) . Contractor shall comply with all applicable Cal-CSHA standards including maintenance of the

. OSHA 300 Log of Work-Related Injuries and Ilinesses.

{7)  Contractor assumes responsibility for procuring ail medical equipment and supplies for use by
their staff, including safe needle devices, and provides and documents all appropriate fraining.

(8)  Contractor shall demonstrate compliance with all state and local regulations with regard to A
handling aud disposing of medical waste,

J. Client Fees and Third Partv Revenue:

(1} " Fees required by federal, state or City faws or regulations to be billed fo the client, client’s family, or
insurance corapany, shall be determined in accordance with the client’s ability to pay and in conformance
with all 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 Tnability 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 used 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 Contractor from its billing to the City.

K.  Patients Righis:
All applicable Patients Rights Iaws and procedures shall be implemented.

Description of Services
Detailed deécription 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 Approvai
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. Medimpact Bealthcare Sysi_.as, Inc - ' Appendix A-1
General Fund Pagelof4
7/1/08- 6/30/11 : ’ ~ 5/30/08

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 all work that may have to be done fo successfully serve each patient. Approximately 400,000
prescription claims are paid every year for 120,000 medieally indigent adult patients of the CHIN.

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 foﬂowing.are work tasks assumed necessary to provide Third Party Administrator (TPA)
services.

A, éeririces
The contractor shall:

" Al.  Provide onling, point-ofservice electronic claims adjudication for prescriptions, which includes,
but is not Hmited to: verifying patient and provider ehuibzilty, formulary status of prescribed
medlcauon, pat;cnt co-pay status.

A2, Operatc 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 patiént eligibility database that are supplied electronically at 2 minimum of
every ten (10) minutes. The format of the electronically suppucd information shall be at the
_ discretion of the CHN.

A4, Accept twice monthly electronic full 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.

A3, Possess or estzblish a process 1o correctly transmit patient eligibility information fo 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 fo the formulary datzbase within one (1)
. business day of receipt. ,
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A8. . Provide electronic documentation and fracking of non-formulary and restricted drug approvals.

A9.  Implement a CHN-defined prior authotization request (PAR) process, and track, monitor and report
approvals and denials.

A10. Establishor possess a process to identify, track, monitor and report co payment collected from each
of the selected pharmacies.

All. Accuratcly 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 quantitics
dispensed, quantities to be ordered by CHN to the wholesaler for replenishment to the pharmacies,
and quantities to be carried over until preestablished replenishment levels have been reached.

Al3. Establish or posses a process to use different priding algorithms and fees for reimbursement to

. selected pharmacies, based on situations and parameters defined by the CHN.

Al4. Submit to the CHN contract administrator or désignes for approval, bi-weekly 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, coHected 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 getwork 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. .

Al18. Have fraud monitoring processes in place. -

Al19. 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 pxjescripti.oh data from participating
pharmacies for individual patients to the patient’s CHN electronic medical record.

B. Caustomer Support

The contractor shall:

Bl.  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 Mandarin, and
Vietnamese, in addition to English. ‘ .

B2. = Maintain, during off-hours, a toll-free voice mail recérding system with all messages answered

within the next business day.
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Provide, upon request of the contract administrator, a report detailing the number and types of calls

B3,

recejved 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 anphcabie claims and reporhng
software and equipment prowdcd by the contractor.

B5. Provide technical support for claims and report query tools and TEPOFts as re.queqted by the contract
administrator.

C. Reports

The contractor shall;

Cl. Provide at no additional cost, monthly management reports that include but are not limited to:
patient prescription benefit utilization; individual and aggregate provider prescribing patterns by
drug and cost; prescription costs per therapeutic class.

C2. . Provide at no additional cost, monthly drug use reports that include but are not limited 1o:
prescnp’non 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
pharmacy; replenishment order quantities per 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. Provide 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 inte spreadsheets (e.g. Excel) and

‘ data base management {e.g. Access) programs.
D. Other Services/Pertinent Information
" The contractor shall:
'D1.  Assist CHN in notifying parﬁciﬁaﬁng pharmacies of all relevant CHN formulary and plan changes,
' at no addiional cost.

D2.  Provide, at no additional cost, signs and flyers directed to CHN patients, announcing major plan
changes. Announcemments provided at no additional cost by the coniractor shall not exceed one
incidence per calendar year. '

D3.  Possessor establish a process to notify participating pharmacies of other prescription benefit plans

(e.g. ADAP, Medi-Cal) 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 tooks) and methodology.

D5.  Meet with the contract administrator and other CHN staff as reguested, and as needed.

6.  Designate a dedicated account manager and service repreéeﬁtative to the CHN

D7.  Adhereto the implementation timeline established by the CHN, which shall be mthm sixty (60)
days of contract certification.

D8.  Provide at no additional cost, a dedicated help line for CHN staff, patients and the contract

_administrator during the lmplementation phase and for a minimum of three (3) months following

Lrn“lementahon

D9%.  Conduct andits and other quality improvement activities of their services and services of
participating pharmacies, as requested and agreed upon by mutual consent of the contractor and
contract admxmstrator

D1o. Adm1mster MAC pncmg programs de&gna‘oed by the contract administrator.

D11,  CHN shall receive 200 hours toward the services shown below. Hours can be used for the

foliowmg servzces

File conversions;

Claims history loads;

Prior authorization loads;

Physician loads;

Facility loads;

Report customization;

Letter customization; :

Development of prior authorization letter customization; -
Customization or development of prior authorization guidelines;
e Custom edits (including but not limited to benefit plan design edits);
On-site fraining; and

Non-standard ID Cards

® ¢ 2 e @ & 8 » 8
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Balboa Teen Health Center Rite Aid BT6368666 527145
1000 Cayuga Avenue 1830 Ocean Avenue
{@ Balboa Terrace :
Children’s Health Center Rite Aid BT6061650 506785
1001 Potreso Avenue, 6M 1496 Market
] @ Van Negs
Castro-Mission Health Center Rite Aid _ BT6061650 506785
3580 17" Street : ' 1496 Market Street
‘ (@ Van Ness
Chinatown Public Health Center Rite Aid BT6074758 505783
1490 Mason Strest 776 Market Street )
@ 4™ Street ,
Cole Street Youth Clinic Riie Aid - BT6061650 506785
555 Cole Street 1496 Market Street
' @ Van Nesg »
Housing and Urban Heaith Clinic ' Rite Aid BP5422465 571629
238 Eddy 1300 Bush Street :
: @ Larkin ' - .
1 Larkin Street Youth Center Rite Aid BP5422465 571629
1138 Sutter Street ’ 1300 Bush Street
@ Larkin
Maxine Hall Health Center - Rite Aid BT6074758 505783
1301 Pierce Street 776 Market Street
@ 4™ Street ) ,
North of Market Senior Services Rite Aid BP5422465 571629
333 Tuwrk 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 BA6110631 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 Market Street’
(@ Van Ness -
Adult Medicine Clinic Rite-Aid BT6061650 506785
1001 Potrero Avenue, IM 1496 Market Street
' (@ Van Ness » e
Family Health Center Rite Aid - : BT6061650 506785
995 Potrero Avenue, Bldg 80 (1™ and 5® | 1496 Market Street
floors) @ Van Ness
Positive 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 Avenue, SM 3636 Cesar Chavez
@ Guerrero
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PRESCRIPTION DRUG SERVICES AGREEMENT

Th:s Prescription Drug Services Agreement (*AGREEMENT™) is made and entered into by and between the

Community Health Network clinics listed on Exhibit A (“CHN CLINICS™), and AG PHARMACY Corperatron
pharmac;:es listed on Exhibit A (“AG PHARMACY”) as of July 1, 2003 (“"EFFECTWE DATE™) -

I ... RECITALS S T

A The 1992 Veléran's-Health Care Act creatsd ‘Section 3408 of the Public Health Services Act, which
clawﬁes certain healih care clinics, including CHN clinics, as. “Covered Enfities” efigible to purchase
outpaftient drugs for their patients at favorable discounts from drug  manufacturers who enter into drug
purchasmg agreemants with the United States Department of Health and Human Services (“DHHS”)

~B. California Business & Professions Code 41286, eﬁectwe January 1, 2002 authonzes Covered Entities,
including CHN clinics, to contract with phammacies licénsed under. California state law, such as AG
-PHARMACY, to fizspense Covered 340B Drugs for the Covered Entity, provided certain requirements are
ré!et inctuding adequate mventory control and Emitation of di spensmg o ehgkhie outpatients of the Covered
niity. . .

C. CHN-clinics and AG PHARMACY mutually des:re to enter mto a “ship to/bil to arrangement under

which AG PHARMACY will receive shipment of Covered 3408 Drugs, maintain inventory and controls, and

. dispense such drugs on behaif of CHN diinics only to elfigible CHN ciinic outpatients, all on the CHN clinics’”
" behaif, 2nd the CHN clinics will be billed and v.qll pay for such drugs, in compliance with appl'cable laws and

regulations. )

D. CHN clintcs and AG PHARMACY mutua[iy acknowiedge that thexr intent in entering info this
Agreement is salely to faciiitate CHN clinics’_ participation in the 340B drug purchasing program, without
having fo estabtish and. operate its own pharmacy The services.provided each to the cther are only those

necessary in order fe fulfill this intent, and all financial amangements established hersin are mutualty
determined to represent either cost or fair market value for the items and services received. The parties
expressly do rot intend 10 take any action that would viclate siate or fedéral anfi-kickback prchtbmons, such
as those appearing In Section 11288 of the Social Security Act, 42.USC Section 1320a-7b. Instead, itis the
intenfion of the parties that this Agreement and all actions taken in connection herewith shall fully comply with
the regulatory requirements of the safe harbor for personal savices and management coniracts appearing in

42 CFR Section 1001.852(d), and this Agreement shall i in alt respects be construed consistert herewith.

NOW THEREFORE, in consnderatron of the promises, covenants and agresments hereinafter set forth, CHN '
- clinics and AG PHARMACY hereby agree {o the foliowing tenns and condifions:

“1..  Covered 3408 Drugs. The prescnp'aon outpatient drugs covered by this Agreemen’t '
(hereinafter' “Covered Drugs”) include “Legend” drugs, that is those drugs with by ‘federal Jaw can be -
dispensed only pursuant to a prescription and which are required to bearthe legend “Caution ~ Federal Law
prohibits dispensing without prescription” fisted on the CHN Drug Forrnutary. Other qualified prescriptions
include insuifin:(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 clinic. Alf Covered Drugs subject to this Agreement are also subject fo the Limiting
‘Definifion of “covered oulpatient drug” set forth in Section 1927(k) of the Social Security Act, 42 USC 1396r-

8(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 Heaith Services Act.

" AG PHARMACY Services Agreement

6/5703 Page 10of 8
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.2 Eiidible Pafieris, Only outpafients of CHN clinics, excluding GHN clinic patients who are
Medi-Cal beneficiaries and for whom laims for phamaceuticals will be submitted to the state's Medi-Cal
program (see paragraph 11 below), who are in the pafient eligibility database maintained by Pharmaceutical

Care Network (“PCN™), the third party administrator for this Agreement, are eligible to receive Covered Drugs
from AG PHARMACY

("ELIGIBLE PATIENTS™. Under no circumsiance will AG PHARMACY dispense
Covered Dirugs purchased under this Agreement to anyone other than Eligible Pafients of CHN clinics. AG
. .PHARMACY shall dispense Covered Drugs to E’aigibie»Eaﬁenisany inthe‘faﬂax@iag;ksum.siaﬂfeesﬁ- —

' 2.1 Upon presentat‘ron' of g prescription form béar‘mg the Eligible Patient's name, and the
signature of 2 legally qualified health care provider; OR, . : :

tpon receipt cf a -pres;ﬁpﬁcn ;ordere.d by telephone 6r electronically on behalf of an

: 22
‘Eligible Patient by a legally qualified health care provider; AND, .

23 FCHN ondine adjudicaﬁoﬁ of prescription claim Endicatéé patient is eligible for services
at the specific AG PHARMACY location, and the prescribed drug is on the CHN drug formulary, or if not on
the CHN drug formutary, prior authorization approvat for dispensing is received. :

3.  Restocking and Inventory Maintenance. -

- 3.1 CHN, at its cost wil arrange with McKesson DriJg Company (“MGK_ESSO‘N”}"EO- ship
replenishment drug supplies directly to AG PHARMACY. . o _

_ © * 32  PCNwill electronically track Covered Drugs dispensed by AG PHARMACY to Eiigible
Patients and nofify CHN and AG PHARMACY =t least weekly of supplies necessary to replenish inventory
dispensed. Quantifies of drug that have rot reached the CHN established replenishment fevel will be caried
forward until the established replenishment level, or 180-days post dispensing are reached (see paragraph 5
below.} - e ' : o

S 3.3 Based upon.PCN's electronic records of Covered Drugs dispensed to Efigible
Patients, CHN will order replenishment s

upplies for direct shipment by McKesson to AG PHARMACY.
" McKasson will send 2 packing sfip with shipments to AG PHARMACY, and the invoice will be forwarded to
CHN for payment. _ : : ' ' ‘
_ ' 34 AG PHARMAGY Wiil verify i.nventurf,f received from McKesson and fax the verified
packing siipto CHN. : . ' ‘

35 :Elesironic invertory of Covered Drugs shall be accurately maintained by CHN and
PCRHN, and # shatt

be in sufficient detail to protect against diversion ta anyane cther than Eligible Patients, AG

PHARMACY shadl maintain inventory and dispensing records as are adequate to permit the CHN clinic, CHN
assigned auditar, DHHS, or any eligible drug manufacturer to determine upon audit to whom Covered Drugs
[ave been dispensed. . ' : : : '

- . 38 " AG PHARMACY shall return-to-stock and adjuét electronic prescﬁpﬁon di-spensing
history and drug inventory levels within fourfeen working days of prescription filling ¥ the patient hes not
picked up the prescription within that time, - . oo L

37  AG PHARMACY shall readjudicate dlaims to other 3" party payers (e.g. FamPak,
ADAP) and adjust drug dispensing and inventory levels for prescripions filled for Eligible Patients found fo be .
eligiblé for these other 3™ party payments after the prescription has been filled and billed to CHN.

AG PHARMACY Servicas Agreament a
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4, Culturally Sensifive, Pafient and Provider Friendly Sewvices, AG PHARMACY agrees io

provide safvices in a culturaly and finguistically sensitive’ rmanner to Eligible Patients. AG PHARMACY shall-
alsn provide felephone answering devices

' , facsimite machines and other electronic means fo assist Eligible -
Pafjerits and provider's request refills, place prescription orders, and communicate easily with the phamecist.
Extended hours {i.e. open daily unil midnight) will be provided in af least one lotation, and CHN pafients will
be provided with all addifional services and benefits (2.4, | vi r i

e ‘ _ free-defivery, 24-hourprescripfion services, MediSet
filingy provided by A PHARMACY 1o nonCHN patients. AG PHARMACY will tabet

medication with both
generic and brand names as appropriate and 1o decresse patient confusion and potential for medication error,
AG PHARMACY shall assist in conduciing pafient safisfaction surveys designed by CHN. AG PHARMACY
shall comply with CHN policies regarding maximum days supply, losi prescriptions, acceptable refill intervals,
non-formutary drug requests, and other relevant preseription dispensing activity. AG PHARMACY shall assist
in communicafing plar and formulary changes to Efigible Pafients sefved through this Agreement.  Generic

medications shall be dispensed in place of brand names unless specifically instructed by the CHN fo dispense

brand, or the prescriber in writing on the prescription does not approve that generic substitution.
, .5, Replenishment supplies from McKesson, CHN agrées_ to wark closely with McKasson so as
not to interrupt the flow of replenishment supplies of Covered Drugs to AG PHARMACY. - :

8.

_ AG PHARMACY Dispensing Fee. AG PHARMACY and CHN agree that AG PHARMACY
shall receive a Dispensing Fee as specified in.Exhibit B, for each prescription of Covered Drugs filled for
 Eligible Patients and that such Dispensing Fee covers AG PHARMACY's costs and constitutes the sole and

exclusive payment AG PHARMACY is entitled to receive hereunder, with the excepfion of Covered Drugs that

do ‘net reach replenishment levels 180 days or more after dispensed and Schedule l controlied substances.
Covered Dru

: gs that do not reach replenishment levels 180 days or more after dispensed and Schedule i
controlied substances dispensed fo Eligible Patients-will be reimbursed as specified in Exhibit B. All fees and
reimbursernent will be paid for CHN by PCN to AG PHARMACY every 15 days. T :

7." . -Maintenance of Recoids. . AG PHARMACY will' praservé all records of shipment, receipts,
.and dispensing. of 340B drugs for audit at any reasonable time for a period of three years following date of
provision of services. itis understood by both parties under this Agresment that, under Section 340B(a)(5)(C)’
- of the PHS Act, they are subject 1o audit by.the drug manufacturers and the U.S. Public Health Service of
~ DHHS of records that directly.pertain ts compliance with the Act. ’ : S :

. 8. Phammacy Compliance Responsibifty. AG .PHARMACY shall be solely responsibie for all
professional advice and services rendered by i for.the Eligible Patients. AG PHARMACY is responsible for
. and agrees fo render services as herein provided in accordarice with the rules and regulations of the

Cafifornia State Board of Pharmacy, all laws of the State of Cafifornia, and ait applicable-laws and regulations
* Tesuiting from thie Veteran's Health Care Actof 1992 (P.L. 102-585, sec 602), it is expressly understood that
relations between the Eligible Patients and AG PHARMACY shall be sibject to the rules, limitations, and
priviteges incident to the phammacy-patient relationship. AG PHARMAGY shall be solely respansible, without

interference from the CHN clinics or its agents to said Eligible Patient for phammaceutical advice and service,
inciuding the right to refuse o serve any individu

hY

) al where such service would violate pharmacy sthics or any
pharmacy [aws or regulations. . S o ’ i - )

9. Insurance. AG PHARMACY shall at its own expense maintain a policy of insurance covering
professional acts and omissions with a ficensed Insurance carier to be in an amourit not less than one million
doliars ($1,000,000) per.incident and three million dollars ($3,080,000) in the aggregate, and said policy shall
be maintained during the term of this agreement.” AG PHARMACY shall cause its insurer to name CITY, its

officers, agents and employees as an additional named insured on such policy, and shali provide CITY with a
ceriificate and endorsement to such sffect. i o o . .

AG PHARMACY Services Agresment = -
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10. - Medi-Cal Prescripions. Notwithstanding. anyfhing hereln to the contrary, AG PHARMACY

wili not use Covered 340R Drugs to dispense prescriptions paid for by a state Medicaid agency, but will use

* Its Ren-3408 Inventory, and bill and collect Medicaid on iis own account. . When a Medicaid agency pays for
~drugs for & beneficlaries,  is generally enfiled o daim a rebate from the drug manufacturer, to reduce its
- effeciive cost to a statutorily established price. Section 3408 extends & similar pice to Cavered Entities, and
reguires that there be a mechanism 1o protect drug manufackurers from Meditaid rebate claims for Covered

Lrugs purchased pursuant to Section 340B. Ta aveld any chance that & State Medicaid agency wit-pay for
340B Drugs purchased hereunder and then submit prohibited rebate claims to the drug manufacturers, AG
PHARMACY ag

rees fo dispense non-340B drugs-from its own inventory in fiffing Medi-Cal prescriptions. for
CHN clinic patients who are Medi-Cal benefidiaries, AG PHARMAGY will take all reasonable steps necessary
to obtaln coverage from Medi-Cal for the costs associated with drugs piescribed for those patients, including

activities necessary for requesting Treatment Authorization Request from Med-Cal, CHN dinics shall not be
liable to AG PHARMACY fer 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 Eligitle
Pafients of the CHN which are not billed to Medi-Cal [(L.e. for Medi-Cal share of cost pafients who canrot pay -
coverad under this Agreernent up {o the patient's Medi-Cal share of cost.

their Medi-Cal share of cost) are

1. * . Patient Choice, AG PHARMACY :understands and agrees that Eligitle Pafients of CHN
clinics may elect not o use AG PHARMAGY for pharmacy services. In the event that .an Eligible Pafient
elects not to use AG PHARMACY for such sefvices, ‘the patient may obtain.the prescription from the
pharmacy provider of his.or her choics. Subject fo a p

‘ : afient's freedom to choose a provider of pharmacy
sarvices, CHN clinics will inform Eligible Patients that t

_ hey may be efigible at no-cost to them prescription
drugs ordered by CHN cliriics, and advise them that such no-cost services haive been atranged for only at AG
PHARMACY. o , . . - "

12

o Pharmacy Site. AG PHARMACY agress i will provide pharmacy sefvices contracted for
under this Agreement at one site only for each CHN clinic, as specified in Exhibit A _

' 13.  Inspection by Mariifaturer, _ AG PHARMACY and CHN dlinics understand and agres that
a copy of this Phammacy Services Agreement will be provided, upon request, o a drug manufacturer who has

signed -a_' purchasing agreement with DHHS. In-the event either party Teceives such a request, it shall - °
immediately inform the other party,. =~~~ . _ e
o 4. Nén-Assig‘nmeht. Either party may not assign this Agreement without the prior wriften -
. agreement of the otherparty, .. . o : :
. 15. - Tem

and Terminafion. This Agréement shall commence on the Effective Date, and shall
continue for a period of one year untii the first. anniversary of the Effective Date, and thereafter shall

automatically renew for consecutive one year renewal terms, unjiess aither party provides prior written notice
to the other of s

uch party’s intention not to renew, at least thirty (30) days prior to the anniversary date, or until .
terminated by: : S o

151 Mutual agreement of the parties; B
152 -Sixty (60) days prior viritten notice by either parly;

. 153 .. CHM ciinics, immediately ‘and. without prior nofice, upon material breach of this -
-Agreement by AG PHARMACY. Without limiting CHN clinic's dght to asseft any other act or faflure to act as
constituling a material breach by AG PHARMACY, AG PRARMACY's dispensing of a Covered Drug fo an -
individual who is not an Efigible Patient ¢r any other diversion of a Covered Drug shail be deemed tobe a

- matertal breach. CHN clinic’s fallure to fake acfion with respect to AG PHARMACY's failure to comply with
any term or provision of this Agreement shall not be deemed 6 be a waiver of CHN's right fo insist on future -
compliance with such tem or provision; I . : T

AG PHARMACY Services Agreement
. Page 4 of 8
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184 ° AC PHARMACY, on 10 days’ riotice faf non=payment or 30 days’ notice for any o{her
-+ breach of this Agreement by CHN clinics uniess within said period the default is cured _ :

.

S8 Choice of Law. This Agreement shall e interpreted ‘according to the laws of the Stete of
Califomia.. ' ) : : )

- 17.  Confidentiality of Records, The parfies agree to_protect thedconfideatiality of each ather's

. récords and business information disclosed to # and not use such inforrnation other than mecessary and -
appropriate in connecion with performanee of this Agreement. Each parfy acknowledges that disclosure of

. confidenttal information of the ofher would cause the other party imeparable harm and may, without limiting
the remedies available for such breach, be enjoined at the instance of the harmed party. Upon termination of
.the Agreement, each party agrees to cease use of the-other’s information and to retum &, or destroy i, as
‘appropriate. , , . ' L

18: | Patient Privacy and HIPAA Compliance. - The parfies recognize that each is a healthcare
provider and a covered enfify within the meaning of the Federal Health Insurance Partahility and.
Accountability. Act ("HIPAA™, and therefore responsible for-compliance with HIPAA standards for electronic
transactions. The Parfies agree to protect and respect the rights of the patients of CHN clinics and AG
PHARMACY to privacy and confidentiaiity concerning their medical and pharmaceisical records, and o .
protect all individually idenfifiable health information as profected health information from rnisuse or
- disclosure, in compliance with all applicable state and federal lawe.  Without limiting the generality of the
foregoing, the parties agree to uss patient-specific information only for permitted treatment, billing and related
. record-keeping purposes, and to protect pafient-specific information from unnecessary disclosure to persons
- not employed or contracted for by the parties, and from their own empigyess and contractors’ uniess they
have a need fo know and agree to maintain the confidenfiality of patient specific information: The Parfies
agree that all patient information created, maintained or transmitted electronically in connection with this
Agreement shall comply in all respects with- the requirements of HIPAA goveming electronic transmission of
individually identifiable patient information. Seé& 42 CFR Secfion 160 et

seq. Failure by either party to abide
by thesetequirements shall be a basis for immiediate temination of this Agreement. -

19.  Entire Agreemeﬁt This- Agreement represents the entire understanding of the Parties. There _
are. no. other agreements or understandings betwesn the parties, either oral Lor written, relating to Covéred
Drugs. -Any amendments to this Agresment shall be in writing and signed by all parties. . .
20. Notice. Any h‘oﬁpe reqhire& of.given under this Agreemeni shaif be brbﬁded in an by one
. of the following methods: hand defivery, .

;placing in the U.S, Postal Service, first class postage prepaid,
“ facsimile transmission or e-mail transmissio , fo the addresses and to the aftention of the person(s) specified
below, or as modified at any fime by either parly by written notice hersunder.

ToCITY: Office of Contract Management and Complance Fax: (415) 554-2555
* Department of Pubtic Health ‘ :
.101 Grove Strest, Roorn 307

San Franciscq, CA 94102

- and: Sharon Kotabe, PharmD - . - Fax: (415) 2062338
Contract Administrator :
San Francisco Department of Public Health

CHN Associate Administrator for Pharmaceutical Services
2789 25" Strest, Room 2008

San Francisco, CA 84110

To CONTRACTOR: Vivian Cheung . -Fax: (415) 643-9851
_ : Phamarist . , '

AG PHARMACY - :

3636 Cesar Chavez St. . S

San Francisco, CA 84110

AG PHARMACY Services Agreement . B
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IN WITNESS WHEREGF, the parties hereto hava execited this Agresment on the day first mentioned above

- oy,
RECOMMENDED BY: Lo
l/ \ G 1 { ?!’ 02"
MITOREL L KATZ, MD.) Date
Director of Health
APPROVED AS TO FORM: ~
DENNIS 4. HERRERA
City Atiomey
By JAizs 9/@/9’3
‘ eputy City Attom Y

Dafe

AG PHARMACY Services Agreement
6/9/03

CONTRACTOR
—V'—iv-ian .Ci:l-e-a—t;'.g ..: ous. ' ,e .‘. PO T . e PYR
: F‘harmacist ‘

AG PHARMACY

3636 Cesar Chavez St.

San Francisco, CA 94110

Federal ID: 81-1804553

Phone; 415 — 647-3757
FAX: 415-543-9851 -

oy ﬁ%%ﬁ%ﬂ/l sy
 AUHIE ed Sigrature / | Datef ¢
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Potrero Hiff Health: Censter
1050 Wisconsin
Women's Health Center

1007 Polrero Avenue, 5 © T ]

(@ Guerrero) -

BA 6110631

AG PHARMACY Services Agreement
6/9/03
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Lo ~ . o
PRESCRIPTION DRUG SERVICES AGREEMENT -

This’ Prescnpnon Drug Servtc,ee Agreement (“AGREEMERNT™) is made and entered irto by and between the
Community Healh Network clinics fisted on Exhibit A (“CHN CLINICS”), and- RITE AID Corpora‘ﬂon
pharmac:es %tsted on Exhibit A (¢ ‘RiTE AID™), as of July 1, 2003 (“EFFECTNE DATE”)

b an iy e s me— -R-E—C-I—TKL.S-— A e e s e mp S—— e Rm = -.._. .  ———————

A The 1992 Veteran's Health Care Act created Section 3408 of the Public Heaith Services Act, which
clessifies certain health care ciinics, inciuding CHN ciinics, as “Covered . Entities” eligible to purchase
outpatient drugs for their patients at favorable discounts from drug manufacturers who enter info drug
purchasmg agreemente with the United States. Department of Health and Human Services (“DHHS”)

' B.- California Bussness & Professions Code’ 4128, effective January 1, 2002, authorzzes Covered Entmes
including CHN clinics, o contract with pharmacies ficensed under. Caiiforma state law, such as RITE AlD, to
dispense Covered 340B Drugs for the, Covered Entity, provided certain requirements are met, including
adequate inventory controi and fimitation of dtspenstng fo ehgtme outpatients of the Cevered Entxty

g’ CHN clinics and RITE AID mutualiy desire to enter into-a “ship to/ill to" arrangement under whtch
" RITE AID will receive, shipment of Covered 340B Drugs, maintain inventory and controls, and dispense .such

drugs on behatlf of CHN clinics only to eligible CHN cfinic outpatients; all on the CHN clinics’ behalf, and the
CHN clinics wilt be bilied and will pay for such drugs, in comphance with applicable laws and reguiations

D. CHN clinics and RITE AID mutualty acknowiedge that thelr intént | in entenng info this Agreement is
solely to facifitate CHN clinics' partscrpat:on in the 340B drug purchasing program, without havmg to establish
and operate its own pharmacy. The services provided each to the other are only those necessary in order to
fulfili this intent, and all financial. ar'angements established herein are mutually determined to represent either
cost or fair market vatue for the items and sérvices received. The parties expressly do notintend to tzke any. .
" action that would violate state or federal anti-kickback prohibitions, such as those appearing in Section 11288
of the Social Security Act, 42 USC. Section 1320a-7b. Instead, it is the intention of the parties that this
Agreement and all actions faken in connection herewith shalt fully compiy with the regulatory requirements of

. the safe harbor for personal services and management contracts appearing in 42 CFR-Section 1001.852(d),
‘and this Agreement shall in all respects be construed consistent herewith.

- NOW, THEREFORE, in conSIderatton of the pTomzses ‘covenants and agreements heremaﬁer set forth, CHN
: c:hmcs and RITE AID hereby agree to the following terms and conditions:.

1. Covered 3408 Druqs The prescnption outpatlent drugs covered by this Agreement
(heremafter “Covered Drugs™) include “Legend” drugs, that is those drugs with by federal taw can be
_ dispensed only pursuan{to a prescnpt;on and which are required to bear the legend “Caution — Federal Law
- prohibits dispensing without prescription” listed on the CHN Drug Formuiary. Other qualified prescriptions

include insulin (on prescnp’non only) and over the counter medications as long as prescribed by an authorized
- medical provider and on the CHN Drug Formulary. All Covered Drigs purchased under this Agreement are
the property of the CHN clinic.” All Covered Drugs subject to this Agreement are also subject to the Limiting
Definition of “coverad outpatient drug” set forth in Section 1927(k) of the Social Security . Act, 42 USG 1396-

8(k¥2) & (3), which is incorporated as the applicable definition for the section of the 1992 Veterans Affairs Act
that created Section 3408 of the Public Heaith Services Act. .

2. sqibie Pafients. Only outpatlents of CHN clinics, exciudmg CHN chnsc pat;ents who are
Medi-Cal beneficiaries and for whom claims for pharmaceuticals will be submitted to the state’s Medi-Cal
program (see paragraph 11 below), who are in the patiént eligibility database maintained by Pharmaceutical -
Care Network (“PCN™), the third party' administrator for this Agreement, are eligible to receive Covered Drugs
~ from RITE-AID (*ELIGIBLE PATIENTS"). Under ne circurmstance will RITE AID dispense Covered Drugs

purchased under this Agreement-to anyone other than- Eligible Pafients of CHN cfinics. RiTE AID shall
dispense Covered Drugs to Eligible Patients only inthe fo!iowmg clrcumstances

RITE AID Services Agreement

6/2/03 Page 10f8
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2.1 Upon presenta’cton of-a prescrlption form bearmg the Eligible Patient’s name, and the '
signature ofa legafly quahf' ied health care provsder OR, -

2 2 Upon receipt of & prescnptron ordered by telephcne or e!ectromcany on behalf of an
Ehgrbte Patient by a legally quaixﬂed ‘health care prcnnder AND,

23 PCN on-ine adjudicationrof pfesertphen—c!ann mdicates patient is ehgrb&e-fer-semces
at the specxﬁc RITE.AID Iocation, and the prescribed drug is on the CHN drug fonnuiary, of if hiot on the CHN
drug form u1ary, prior authonzatlon approval for dispensing is recewed

3. Restocklng and %nventor_y Mamtenance

3.1 CHN, at its cdst will arrange with. McKesson Drug Company (“McKESSON”) to ship
replemsh ment drug supphes directly to RITE AlD '

3.2 PCN will eEectremcain track Ccvered Drugs drspensed by RITE AID to Eligibie
Patients and notify ‘GHN and RITE AID ‘at least weekly of supplies necessary to replenish inventory
dispensed. Quantities of drug that have not reached the CHN established replenishment level will be carried

_Jorward unti the estabhshed replenishment levei or 180-days post dnspensmg are reached (see paragraph 5
beiow ) . .

$ 3.3 Based upon PCN's e!ectromc records of Covered Drugs drspensed to Ehgsble
Patients, CHN will order replenishment supplies for direct shtpment by McKessen to RITE AID. McKesson
~wilisend a packmg shp with shipments to RITE AID, and the invoice wm be forwarded to CHN for payment

34. RiTE A}D will venfy mventcry received from McKesson and fax the verzﬁed packmg
slip to GHN. ) ) .

35 Electmnac inventory of Covered Drugs shall be accurateiy mamtamed by CHN-and
PCN, and it shall be in sufficient detail to. protect against diversion fo anyche cther than Eligihie Patients.
RITE AlD shall main{ain inventory and dispensing. ‘records as are adequate to permit tHe CHN/clinig, CHN

assigned auditor, DHHS; or any ehgrble drug manufacturer to determine upon audlt to whom Covered Drugs
have been dzspensed

. 38 RlTE AID shall return-to-stock and adjust electronic prescnphon dtspensmg history

and drug inveniory levels within fourteen workmg days of prescrrptnon fi uxng if the patnent has not p!cked up
he prescnpbon wrthsn that time. :

- 3.7° RITE AID shall’ readjudlcate claims to other 3¢ party payers (e g. FamPak ADAP)
and adjust drug drspenstng and inventory lévels for préscriptions filled for Eligible Patients found to be ehg1b
for these other 3™ party payments after the prescnptton has been filled and billed to CHN

4. Cuituraliv Sensifive,- Patient and Prowder Fnendiv Services: RiTE AID agrees to provide
services in a culturally and Hnguistically sensitive' manner o Eligible Patlents ‘RITE AID shall also provids
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 untH rmdnight) will be provided in at least one location, and CHN pafients will be
provided with all additional servicés and benefits {e.g. free defivery, 24-hour prescription services, MediSet
filling) provided by RITE AID to non-CHN patients. RITE AlD will label' medication with both ‘generic 'and
brand names as appropriate and to decrease patient confusion and potential for medication error. RITE AD
shall assist-in conducting patient sabsfactlon surveys designed by CHN.  RITE AID shall comply with CHN
policies regarding maximum days supply, lost prescriptions, acceptable refill intervals, non-formulary.drug

requests, and other relevant prescription dispensing activity. RITE AID shall assist in communicating plan
and formuiary changes to Eligible Patients served through this Agreement. Generic medications shall be

dispensed in place of brand names unless specifically instructed by the CHN to.dispense brand, or the :
prescrtber in writing on the prescnptron does not approve that generic subsiitufion.

RITE AID Sefvices Agreement . ;
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5. Regienlshment sugnhes from MckKesson, CHN agrees to work close!y with' McKesson s0 28
not fo mterrupt the flow of reptemshment suppiies of Covered Drugs to RITE AID.

6. " RITE_AID Dispensing Fee. RITE AID and CHN agree that RITE AID shall receive a

. Dispensing Fee.as: spectﬁed in Exhibit B, for each prescription of Covered Drugs filled for Eligible Patients
and that such Dlspéﬁsmg” Fee coversRETE AlD'scosts and oonstitutes-thesole and-exclusive-paymenrtRITE -
AID is entitied to receive hereunder, with the exception of Covered-Drugs that do not reach repiénishment
levels 180 days or more afier dispensed and Schedule Il confrolled ‘substanices. Covered Drugs that do not
reach replenishrhent levels 180 days or more after dispensed and Schedule | controlled substances

dispensed to Eligible Patients will be reimbursed as specified in BExhibit B, Al fees and re:mbursement will be
. paid for CHN by PCN to RITE AID every 15 days

'7. ' Marntenance of Records. RITE AED witl preserve ali records of shipment, recerpts and '
drspenemg of 3408 drugs for audit at any reasonable time for a period of three years following date of
provision of services. It is understood by both parties under this Agreement that, under Section 3408(a){5}(C)

of the PHS Act, they are subject fo audit by the drug manufacturers and the U.S. Public Health Ser\nce of
DHHS of records’ that directly pertain to compliance with the Act.

8.. Pharmecm Compliance - Responsibilty,. RITE AID shal be solely responsrble for _all
professional advice and services rendered by it for the Eligible Patients. RITE AID is responsible for and
" agrees to render services as herein provided in accordance with the rules.and regulations of the Caiifornia -
State-Board of Pharmacy, alt laws of the State of California, and ail applicable laws and regulations resutfing
from the Veteran's Health Care Act of 1292 (P.L. 102-585, sec 602). - It Is expressly understoad that relations
between the Efigible Patients and RITE AID shail be subject te the rules, limitations, and privileges incident to
the pharmacy-patient relationship. RITE AID shall be solely responsible, without interference from the CHN
clinics or its agents to said Eligible Patient for pharmaceutical advice and service, including the right to refuse

o serve any. nd:vsouaE where such servxce woutd violate pharmacy ethics or any pharmacy laws or
reguiaﬁons

Q.  Insurance. RITE AID shall atits own expense maintain a policy of insurance cevermg__
professional acts and omissions with a licensed insurance carrier to be in an amount not less than one million

doflars ($1,000,000) per incident and three million dollars ($3,000,000) in the aggregate, and said policy shall
be rnaintained during the term of this agreement. RITE AID shall cause its insurer to name CITY ,-its officer

agents and employess as ‘an additional named insured on such pcixcy, and shail provide ClTY wrthz
certificaie and endorsement to such éffect.

10. Medi-Cal Prescrsptaons Notwrthstandxng anythrng herein to, the contrary, RITE AID will not
use Covered 340RB Drugs to dispense piescriptions paid for by a state Wedicaid agency, but wili use lits non- .
3408 mventory, and bill and collect Medicaid on its own account. When a Medicaid agency pays for drugs for
- it beneficiaries, it is generally entitied to claim a rebate from the drug manufacturer, to reduee its effective cost
to a statutorily established price. Secfion 3408 extends a similar price to Covered Entities, and requires that -
there be a mechanism to protect drug manufacturers from Medicaid rebate claims for Coversd Drugs
purchased pursuant fo Section 340B. To avoid any chance that a State Medicaid agency will pay for 340B
Drugs purchased hereunder and then submit prohibited rebate claims to the drug manufacturers, RITE AID
agrees to dispense non-340B.drugs from its own inventory in filfing Medi-Cal prescriptions for CHN. clinic
patients who are Medi-Cal beneficiaries, RITE AID will take all reasonable stéps necessary to obtain.
coverage from MediCal for the costs associated with drugs prescribed for those patients, including activities .
necessary for. requesting Treatment Authorization Reguest from Medi-Cal. CHN clinics shall not be liable-to -
RITE AID for dispensing fees or other costs in connaction with prescriptions filled for Medi-Cal beneficiaries
receiving a prescription whose cost wili be coversd by Medi-Cal. Drugs dispensed to Eiigible Patients of the
CHN which are not billed to Medi-Cal (L.e. for Medi-Cal share of cost patients who cannot pay their Medr-Cai
share of cost) are covered under this Agreement up to the patient’s Medi-Cal share of cost

RITE AID Services A_greernent
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11, Patient Choice. ' RITE AID understands and agrees that Eligible Patients of CHN clinics may
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 of her choice. -
Subject fo a patient's freedom to choose a provider of pharmacy services, CHN clinics will inform -Eiigible

Patients that they may be eligible at no-cost fo them prescripfion drugs ordered by.CHN clinics, and advise
them“mat “uch‘rrc‘cost‘servrceshave-been—arranged—fcr cﬁlyee‘c-RPFE-ND- —

. i2. Pharmacy Site. RITE AID agrees it will provrde phan'nacy services contracted for under this
: Agreement at one site only for each CHN chmc as specrﬁed in ExhlbltA

13, inspection by Manufacturer,  RIE AlD end 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 agreement with DHHS in the event efther party receives suich a request, it shall ummedratety
inform the other patty. -

i4. Non-Assignment.

. Either pa-rty may not a_ss-ign this Agreement without the prior wntten
 agreement of the other party. . - . <
-15.

Term and Termination, - Thrs Agreement shall commence on the Effective’ Date, and shall
continue for a period of one year uniil the first anniversary of the Effective Dafe, and thereafter shall
' automatically renew for consecutive one year renewal terms, unless either party provides prior wrtten notice

to the other of such party's intention not to renew, at least thlrty {30) days prior to the anniversary date, or untﬂ
termmeted by , Lo

1 541 Mutual agreement of the parties;
"15.2 - Sixiy (80) days pnor wntten notrce by el’d'ner party,

15.3 CHN clinics, immediately and Mthout prior’ notrce upon materiat breach of this
.. Agresment by RITE-AID. Without iimiting CHN clinic’s right to assert any cther act.or failure to act as
" constituting a material breach by RITE AID, RITE AID'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 fo be a material breach. -
CHN clinic's failure to take action with respect to RITE AlD's failure to comply with any térm or provision of

this Agreement shafl not be’ deemed to be a waiver of CHN's right to insist on future compliance with such
term or provision;

* 154 RITE AiD on 10 days’ nctrce for non~payrnent or 30 days' notice for any other breach
“of this Agreement by CHN clinics unless within said period the default is cured.

18.°

Choice of Law. This Agreement shall be interpreted accordrng to' the laws of the State of
Caﬁtomia’ ‘

17 Confidentiality of Records. The: partles agree to’ protect the conﬁdenttairty -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 acknowiedges that disclosure of
- confidential informafion of the other would cause the other party irreparable harm and may, without limiting
the remedies available for such breach, be en}omed at the instance of the harmed party. Upon termination of

- the Agreement, each party agrees fo cease use of the other's information and to-return it, or destroy it, as
approprrate

RITE AID Services Agresment
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18. © Patient Privacy and HIPAA Compliance, Tbe‘ﬁart}és recognize that each is a healthcare
_provider and a covered entity. within the meaning of the -Federal Health Insurance Portability and

Accountability Act (“HIPAA®), and therefore responsibie for compliance with HIPAA standards for elecironic’

transactions. The Parties agres to protect and respect the rights of the patients of CHN clinics and RITE AID
to privacy . and- confidentiality conceming thelr medical and pharmaceutical records, and. to protect all
ndividually identifisble health information es protected -health informatien from—misuse -or-disclosurs; in
compliance with all applicable state and federal law. Without limiting. the generaiily of thé Tregoing, the
parfies agree to use patient-specific information only for permitted treatment, bilting and related record-

keaping purposes, and to protect . patient-specific information from unnecessary disclosure to persens not

employed or contracted for by the parties, and from their own employaes and contractors unless they have a
need to knowand agree to maintain the confidentiality of patient specific information. The Parties agree that
all patient information crezted, maintained or transmitted electronically in connection with this Agreement shall
comply in all respects with the requirements of HIPAA govemning electronic transmission of individually
identifiable patient information. See 42 CFR Section-180 et seq. Failure by either party to abide by these
requirements shall be a basis for immediate termination of this Agreement. - r ) '

19, Entire Agreement. 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 te this Agreement shall be in writing and signed by alt par;ies., X

. 20,

. Notice. Any notice requiréd.or given under this Agreement shali be prOvid'ed in writing by one

of the. following methods: hand defivery, placing in the U.S. Postal Service, first class postage prepaid,
facsimile fransmission or e-mail transmission, fo the addresses and to the attention of {he person(s) specified.

below, or as modified at any time by either party by written notice bersunder. -

To CITY:

Department of Public Health : :
101 Grove Street, Room 307
San Francisco, CA 94102

. Office of Contract Management and Compliance 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 Services
2789 25" Street, Room 2008 : -

San Francisco, CA 84110

To CONTRACTOR; - William F. Wolfe o
* Vice President Managed Care
RITE AID CORPORATION
30 Hunter Lane -
Camp Hill, PA 17041

Fax: (717) 730-8227 -

RITE AID Services Agreement
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IN WITNESS WHEREOF, the parties herefo have executed this Flgreemént on the day first mer;ﬁoﬁed above

ey

" CONTRACTOR -
. REGOWNENDEDBY: — = [ s et e
: _ V\ﬁlham F. Wolfe ) )
: . Vice President Managed Care
BN ,--QHZ]OB o -
" MITCHELL H. KATZ, MR . Date *RITE AID CORPORATION
Director-of Health- - _ . T 30 Hunter Lane’
- ' - Camp Hill, PA 17011
_ ; R Federa; i3 954391249
APPROVED AS TO FORM: : ;
R : . Phone: 717 — 730-3217
DENNIS J. HERRERA : S FAX f17 730-8227
_City Attorney ;

:Deputy City Attameyi . Date . o . IR

RITE AID Services Agrenment
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Balboa Teon Health
Center

1000 Cayiga Aventis

Exhibit A~ SPECIFIC CLINIC TO PHARMACY

1830 Ocean enu
-@ Balbba Terrace .

1001 Pofrero Avenue

@ Van Ness

BTE081850-

Children’s Health Center | 4045 24" Street’ 5896 ET5237690 T .591392
1001 Potrerc Avenue, 6M | @ Castro -
Castro-Mission Hea!th ‘| 1496 Market Sireet - 6227 ‘BTB061650 508785
Center @ Yan Ness ST ’
-| 3580 17" Strest ‘ - 1
Chinatown Pubtic Hﬁaith 1 776 Market Street 6233 BTE074758 - BOST7B3
Center - : @ 4™ Street S
1 1490 Mason Street ) ' . _
Cole Street Youth Clinic 1496 Market Street - 8227 BTB061650 | . 508785
555 Cole Street @ Van Ness ' - .
Larkin Street Youth 1300 Bush Street. . 5804 BPb4224865 - 571628
‘t Center . ‘@ Larkin- o ' 1 .
1138 Sutfer Street’ . i
Maxine Hall Health Center { 776 Market Street . 6233 BT6074758 | 505783
1301 Pierce Street @4- Street . - . .
‘| North of Market Semor 1300 Bush Street 5200 BP5422465 | 571828
Services @ Larkin : . :
333 Turk Street ] b
Ocean Park Health CEF'IEI 5280 Gcary Bivd 6205 BT5606058 | * 578572
1351 24" Avenue - @ 17" Avenus : SRR BN
Siiver Avenue Family 4045 24" Street 5896 © BT52376390 . 5891392
' Health Center . @ Casiro : : :
1525 Silver Avenue . _ ) : .
Southeast Health Center | 776 Market Street 8233 BT6074758 " BO5TE3 -
2401 Keith Street @4 strest ' g '
| Tom Waddeli Health 1496 Market Sireet 6227 BTB061650 -5068785
‘Center : @ Van Ness ' S
50 lvy Street g - : "
Adult Medicine Clinic 1496 Market Street 6227 B76061650 50B785
1 1009 Potrero Avenue, 1M | @ Van Ness '
Family Health Center: 1496 Markst Streat 8227 BT6061650 506785
895 Potrerc Avenue, Blidg .| @ Van Ness
80 (1% and 8" fioors) . : : .
Positive Health Clinic 1458 Market Strest 6227 BT8081850 506785
205 Potrero Ave Bidg 80 | @ Van Ness o
| (8™ floar) ' : '
| Urgent Care Center 1488 Markst Strest 6227 508785

RITE AID Services Agreement
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" SUBIECT:

'PREDARED BY:

) _ Office of City Attorney
George Agnost, ' |
City AHorney

d County of San Francisco: o s

_ Novenmber 27, 1984
OPINIDN ND, B4 - 2§ |

éi%il_sérvice Commission Jurisdiction over Grant.
Funded Prograns ’
FUJIUSTED BY:

Dianne Feinstein
Maypr

Burk E. Delventhal

f4ara E. Rosales : .
Deputy City Attorineys. N :

QUESTIDH PRESEWIED

. L . ot : A, ‘.;. o
Do proposals for grant awards funded from federal,. state or
City monies contemplate either the creation of positions in City

_service or the awaré.of personzl services cowtracts within the

meaniny of San Francisco Coarter Section B.300 so as to come
witmin the jurdisdiction ot the Civil Service Comnission?

CONCLMSION
where federal, -state or Citv monies -are used ta fund zll or
part of » orpposed program, the felationship created between the
-City and recipient determines Civil Service Commission :

. jurisdiction. " Generallv, W

.- governmental entity, .
_Dbeition-din-a City departient or oifice is cre

_ here City grant-funding azencies are
nerely a conduit of federsl, state .or City funded grant awayrds
Tor Tee rendition of -services br the provisien of tasilitles to.
for or on behalf of individuals in tne éb;muﬁity-ggtﬁer':haa the
REeILRer a personal ssrvices contragt nior a

ated by. the award
nas no Jjurisdiction

of tne grant and the' Civil Bervice Commissisn
in these cases. . :

,  INTRODUCTION

Han&.cniﬁions have been Qritten-by this office concernina
Civil Setfvice Conmission (hersinafter "Commission™) jurisgiction

‘gver “personal seryices contract

: 5", le.g., City Attorney'fs
Opiniocns 79-57; 80-70.) At least one opinioen has addressed the
issue of Commission jurisdiction where state. law either mandates
or encourages contracting out for "personal services™ with the 77
private sector. {City Attornsy Oopn. 83-23}). t

-’
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‘pDianne Feinstein

_services, generxlly involving num

. » °

Novenber 27. 18B4

. By wWritten reguest and through
you have advised this office of certain facts thakt raise the

guestion whether the Commission has-jurisdiction to review 2ll
grant awards made by City gran

t-giving agencies to private
non-profit ageéncies, : -

‘discussions with your staff,

At the outset, it is important to state that the légal'
igspes you ralise are-bob

h interesting and.novel.

: Extensive and
.thorough research has no

t produced any substantial or definitive
cace law on the subject. However, a study of the relevant
authority governing civil service principles has proved
imstructive and nelpful in mnalyzing the issues and conclusions
drawn nerein. B : . :

C

vou nave advised us of the following facts. The City
receives grant-zssistancs monies from the state and:federal-
governments ta sdminister, distribute and award to eliaible.
non-profit agenties. The non-profit recipient designs a progran
{t wants -funded and applies to & special-grant-giving/planning
department of the city (e.g, Mayor's Criminal Justice Council,
oiti1ce of Community Development, Community Substance Abuse, =tc.)

for fungding. In some CR25ES, the City uses its own monies for
these purposes. T : I

The. grant awards are for comprehensive prograns of _
erous personnel and the use of
the recipient's own facilities. 7Tne Citv often does not-have the
type of facilities needed to provide these servites and this is a
criticz) consideration in phe‘fuqding‘decisibn,- B .
' " The City Bees not suparvise the Tec
their jop per formance,” Rather &he ¢ity prpvides oversight and
technical assistance to ensure that grant funds from the City are
peing spent in accordance witn the terms of the grent. .The, grant
recipient coes not render services to, for or on pehalf of a City
department but to tha_residents of B&En Francisco who are in need
of the particular services the recipient offers. o

ipient's employees DT

"ANALYSIS O

. Section 8.300 {a) of the San Francisco Charter {(hereinafter
“Charter™} provides, ' o

All positions in all departments.aﬁd cffices
of the city.ani 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:

$ -
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: operational needs of ‘the public entity.

. Cal.zz 124

" Commission has jurisdict

80-7.3

rovided through the merit system
. or by the privats sector. o . Tt _ _

.services contracts.

e

.

Dianne Feinstéin Hovember 27, 1284

The civil service provisions embrace only permanent ..
positions held or te be held by city employees and do not pertain
to work or services rendered by independent contractors. [Estate
of Mchillin. (1uwse) 46 Cal,24 121; Kennedy v. Ross {1%46) 28
Cal.Za 5692, San Franciscc v. Boyd L1941} 17 Cal.2d 6D6.

The theme underlying the concept of & civil service system
is that the State or municipality must resort to the services of.
civil servants, and not independent contractors in the private
sector, to perform the continuvous, routine, dally tasks for the’

. {see Burum v. State
Coapensation Ins. Fun@ (1947) 10 cal.2d4 575,

. _ 582; Kennedy . supfa;
BoyJ, sutrai State Torpensaticn Insutance Fund v. Riley 1(1837) 9

Ccslifornia State Lapioyees Associstion V. Williams
{ly7.) 7 Cal.App.34 3800;: Countyvy of Los Angeles v, Fora. {1953) 121
Cal.App.2d a07, Stockburger V.

Riley (1937) 21 Cal.hop.2d 1657
see also City Attormey Opinions BU-70; BO-33; 79=57.%. "

In viéw of the Commissien's

. broad apthority to protect the
merbt system against dissalukion,

"prior opinions of this office
. have concluded that the Connission

has the power to review all
proposed personal services contracts to determine whether the

jon. to provide the Fequested services
througn the classzified civil service (City. Attorney Opns. 79-57,

steted otherwise,

if .the contract calls for personal
serv.. gz to pe rendered to, for .or on benalf of, & ity
dep..inent, then tha Comnission must look.at it and decide
whetm £ tne services should be p

‘Uence, the precise guestion pefore 'us is whether prooosals
for grant awards involve the rendition of perspnal services to.
for or on behalf of the public entity sc as to reguire their
review Dy the Commission before they are awarded. Clearly, the
facts prisented to us &

£ .h1ish an emplover—employvee
relationsnip between the Civy and

nd the recipients of grant
awards. HWhile tne récipient receives
_sarvices,

funds for & proaram of-
neither tne recipient nor its employees fill positions
in a department or office of the City.'%ghus. the only guestien
that remaipns is whether grant awards pan be said to be'pergggil

~ . N . N
.. Legal-scholars and the courts envision contracting for
personal service

s as creating that relationsnhip whereby the
_public entity tend

ers consideration and in exchange receives or
procures services it desires for its operational needs ifrom the

1325
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private sector rather than from its own public employees (Armed
_"Bervices Procurenent Regulations {ASPR) Section 22~-102.1{=
‘Juoted in Katz, Gervice Conkracting and the Right of Civil
Service Personnel (1371) 4 Public Contract Law SJournmel 13 Miller,
Adninistration by Contract: A New Concern for the Administrative
~Lawyer (1981} 36 R.Y.U. Law Review 937, 968; See Heyman, _
‘Govarnment by Contract: Boon.-or Boner {1261} 2% Pub.Ad. Rev. 593,
£i; 1 Pup. Emply., Bargain. CCR paragraph 3525 (1577}, See alsc
State civil Service Law = Civil Service Restrictions on
.Coptracting Out Dy Gtate AJENCies {1980) 55 wash., Law Rev, 419
and ceses ana journals cited therein.}

The geﬁe:al charascteristics of a grant award have been
described.as follows and are ty

: ' pical of the grants awards in
fgg%——_~zifsticn= - C : , o . 7 '

The basic. intent and purpose is to stimulate, suppork,
or aid another party's activities:s {2) the government as¥Xs the
recipient to define what it will do to achieve the obiectives,

the program.. This is usually accomplished through submission of
sroposaly- The recipient is responsible for deciding what E&iﬁ)
Broposal will be of how it will obtain the results it Beeks;
there is no buyer-szller relationship and the government's role ‘
is that of patron or. partner; {2) the relationship is less fo'rmal?{ 7
and expressed in less detail than a procurenment relationships (53D
price or estimated cost of project plays a small xole in : L
ﬁﬁh scléection of recipient. {U. S: Commission on Goyvernment oo T
‘ Procurement Revort (1872} Vol.3. Part F, Federal Grang Type
;JQ _Essistance Programs.} - . ' ‘ '

‘These features &e&éﬁ@agzreiatiansﬁip whereby the public
- entity offers assistance, guidance, stimulation or.g i

upervision on- .
a proiect or program tp the recipient. The recipient in tura, Xg
mtilizes the support of the governmental body to achieve a xeF}
particular objective. B . : E ’

other significant factors relative to grant awards areﬁthaijf{
the supervision or control exercised by the City is pipimal at [7
best and gé%gggil!_zﬁiiiin;ed*to technical assistance.. Second,
the contemplated tasks or services are not to be repndered to, for
or on behalf of the City. Instead, the recipient provides.
cervices to the community to respond o a need for those
particular services.

The relationship between the City and - the
recipient in some ways res

_ embles that between an independent -
contractor and the City: recipient has sole control over its
employees, provides the facilities, and ofifers highly specialized

. esrvices. However, a ctitical factor weighing sgainst : ‘
independent® contragtor status is that the recipient does not

perforn services to, for, or on behalf of the City.
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Oon,Cal.Atty.Gen. 586, Aug. 14,

Bianne ?eihstein Nbvgmber 27, luB4.

These ccnsxderaticns compel tne conclusion that the
provision of grant-assistance funds to grant recipients does not

create = personal services contract uxthln the scope of civil

service principles.

in a related context a Similar result was reached by the
California Attorney Gemeral in two recent opinicns. (58

19755 63 Opn. Cal.htty.Gen. 290,
Apr. 10, 1930 Y . e : ' .

.

The precise issue in 5B Opn.Cal.Atty.Gen. 5BB6 was whether
grant awards made by the Dffice of Criminal Justice Planning in

actordance with the Omnibus Crime Control and Safe Street Act of
IaGo

443 U,8.C. sec. 3701 et sey.}: constituated personal services
contrscts pursuant to Government Code section 14780, reguiring +

screening and apprcval by the Department of General Serv;ces of
certain "rontracts.®

B3 D:n cal Atty Gen. 290 concerneﬁ an identlcal qpestion
but the’ qrant.awards there were given by .the Callfornla

Papartment of Agzng pursuant to the Comprehen51ve Gider Anericans
Act Amendments of 1978 (42.U.8.C. sec.

3001 gt.seqg.)
in both cases, .the Attorney General we:ghed the facts.

The
State was = conduit of the federal funds and the State did not
procure goods or ‘services from the recipient in the usual

contract sensé. Any controls ‘exercised by the State weTre to

ensut-a that the funds were propetly expended and accounted for,
The coriclusion reached by the Attorney General was that grant

awards like those before it that called for assistance not-

procurenent services did not fall within the deflnztion of

personal services cantracts.

Prior opinions of, thls office also support the conclusion
that grant-awards are not personal servicas contracts within.the
contemplation of the Charter; The gquestion posed in Opinion
73-80 was whether the Purchaser, pursuant to his authorxty to
enter into personal services contracts reguired by City

departmants’ (Charter ¥ 7,100}, was reguired to negotlate and -

execute the Mayor'’s Criminal Justice Council operatinq agency
agreements. We concluded that since the Hayor's Criminal Justice
Council agreements were not regquired by City departments but were
to benefit third partles. the agreemerts were not. personal
services contracts within the meaning of the Charter. {See also
Opn. 73-7.) Tnerefore, the Purchaser was neither reguired nor
empowerad to review the negotiations for and excecution of

operating agency agreements between the Cztv and third party

recipients of grant tunds.
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. econcmic fashion.

_abuse by recipients of grant funds.

- the qcvernment.
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- L}
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r

The Purchaser's review of propcaed perponal zervices ’
contracts required by the Cilty pu:suant to Charter SBection.7.100 .
is necessary to ensure the City's money will be used in the .most

{opn, 13- 80, p. 2.) However, the purposes
underlying Section 7.10U are. not served Or applitaBle when
federal, state or Citv grant monies are channeled through City
departments to benefir recipients in the community.

Federal and
State government grantors usually piovide guidelines,

regulations, and administrative safeguards to protect against
These gawme rules also
delineate how the funds are to be expended. City grant funding

aqencles also :atefully supervxse the expenditure of City funds
in the same fashlon.

Simliarly, the Commissioa's 'imnlied pbwer to review
pe:sonal seru:ces contracts reguired by the City finds its .
genesis in “an implicit necessity for protecting the policy of
tne organic civil service mandate against dissclution and
destruction.“ {california State Employees Assocdiation v.
Williams, supra, 7 Col.App.s4 390, 387.) This legitimiate concern
is nbt jeopardlzed. howaver, when the recipients of grant awards
DEDVldE services to, for or on behalf of partzes pther than the
City. Tne idezls . of efficiency and axpediency - in government
underlying the merit system are likewlss not inmpaired by allowxng
proposals for grant avards to be awarded without the Commission's
revaew. Since the :eclnzents progress is ‘monitored by the ’
Citv's ﬁvarseel¢q age:cy it can aﬂdress any potential for abuse.

13 sowr, tnE afu-,mantloned special character:st;cs cf a
grant asurd make it significantly dlfferent from a personal
services relataonsnlp. aAnd, in view of the pallcies underlyxng
the Connission's jurzbi:ct1on to review proposed personal
services contracts, it -ust be concluded that the Commission does
not have 1u:15ﬁactzon Lo review proposed grant awards.

Hence a
Yine of demarcation can be drawn between personal Eervices
contracts and grant awards.

The former play a central role in
the governmental procurement process,

the latter contemplate the
rendition of sone servxce or the institution of & program under

circumstances where it is not renderﬁa to, for or on behalf of

The ‘former are subject to the jurxsdictxon of
the Compission, the latter are not. A word of. caution is-
appropriate,.

¥What 35 imsortant is not the label or the mediun of
the relatzonswip. Rather the inguiry must focus upen the
function that is to pé discharged with the public entity. Should
the grant award involve the undertaking of a progranm tnat

tradlt1onallv or historically has been performed by civil
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gervants ©r COoncern & basir governmentzl function, then zuch a
grant award would be deemed to, for or on behalf of the
government. HOWBVEr, the mere fac

. t that the grant award involves
some benefit to the community or some ;ndividuala.doea.not make
it into a persbnal services contract. ' : '

Convarsely, if the charactéristics.of a grant award do not
resenble the elements typical -of an assistance relationsnip ox
where a grant award requires active participation by the City,.
i,e.,.in-addition Yo financing the entire program oI prodect the
city imposes requlations, requirements, resppnsibilities to such -
an extent that it exercises a significant degree of control over

management, &irection, performance of empDloOYeEs,
etc., then the matter should be relerred to the Conmission for
its Teview. In this case, Commission streening is necessary :
since the City's role may be akin to . an employer or procurer and
not a. patron.. Without any review by the Commission, gtant . .
awarding by the 'City in this .case may result in awarding grants
to a recipient who proposes to provide ‘services to
behali of tne ity that ca

. for pr on.
n be adeguately performe

d by civil
servants._.Th&s..in cases of doubt, the matter should be referred
€3 the Cbmmigsiﬂn. Lo - . '

' For Qéur guidance, grant awards that do.not reguire
Compission review are those made to recipients who are (i)
non-profit (ii) provide services to, for, and on behalf of San
Francisco's residents and

{iii) meet the elements of'an
assistance relationship outlined a

bove. .Examples of eligible
recipients are those Who provide sérvices im such areas BEs
jusenilefadult delinguency prevention: community cultural and
sducational development (e.g.. painting of murals, eonducting
mwusic, theatre, a:t,workshops.'orqanizing_paraaes or street
fairs} chHmmuanity job training, community nealth ang mental
hentth; community safety awareness; community youth, ‘childrern and
senior programs. . : o '

. phe role of tne recipient and the City must be examined
carefully.  Gemérally, if the vrecipient is eligible to receive
mssistance from the-City, and the citv's reole is limited to- '
imposing reéstrictions™to ensure ¢nat funds are propecly expended
and accounted for and. to providlng technical support, then the
grant award is ‘outside the scope of the Commission jurisdiction
and need not be submitted to the Commission for its review.
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 The CQntrallar may certify the availability of funds foi
those proposels for grant awards outside of the Commigsion’s
jur;sd;ction zs set forth above w;thaut Cammission s zeview and

approval. -

wvou are 50 advised.

Respectfully submitted,

.GEORGE AGHOST
CITY RTTORNPY

Deputy City Attorney -

i, & (et
Mara E. Rosales . -

Deputy City httorney
AP?ROVED-

StORuE RG}OST
CCITY ATTDRNEY

445611

LIPS
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Appendix B
Calculation of Charges
1. Method of Payment

Actual Cost

. A.  Contractor shall submit monthly invoices in the format attached in Appendix F, by the fifteenth (15th)
waorking day of each month for reimbursement of the actnal costs for Services of the immediately preceding month.
Al costs associated with the Services shall be reported on the mvoice each month. Al costs incurred under this
Agreement shall be due and payable only after Services have been rendered a.nd in no case in advance of such
Services.

2. Program Budgets and Final Invoice
A. Pro gram Budgets are listed below and are aitached hereto.
Appendix B-1 Adminisirative Fee Schedule
Appendix B-2 Fees

B. Contractor understands that, of the maximum dolHar obhgat}c}n listed in Section 5 of this Agraement, $90,000
is included as a contingency amount and is neither to be used in Program Budgets attached to this Appendix, or
available to Contractor without 2 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 Comtract 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.

Contractor further understands that no payment of any portion of this contingency amount will be made unless and
mnti} such modification or budget revision has been fully approved and executed in accordance with applicable City
and Department of Public Health {aws, regulations and policies/procedures and certification as o the availability of
funds by Controller. Contracior agrees to fully comply with these laws, regulations, and policies/procedures.

C. Contractor agrees to comply with iis Program Budgets of Appendix B in the provision of Services. .
Changes to the budget that do not increase or reduce the maximum doliar obligation of the City are subject to the
provisions of the Department of Public Health Policy/Procedure Regarding Contract Budget Changeq ‘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 performancé. If'costs are not invoiced during this period, afl unexpended ﬁmdmg set aside for
this Agreement will revert to City.
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MedImpact Healthcare Systems, Ine o - | Appendix B-1
General Fund ' - Pagelof8
7/1/08- 6/30/11 ' " 5730/08

ADMINISTRATIVE FEE SCHEDULE

CLAIMS PROCESSING FEE: . : © $0.22 Per Member Per Month

* 'Processing charges must meet an aggregated minimum average of $750.00 per bi-weekly

invoice cyele to qualify for fee schedule, otherwise a flat fee of $750.00 will be billed and

paypable in such cycle. Add ten percent (10%) to Claims Processing Fees if reports are
requested in g _format other than via FTF.

- The Claims Processing Fee includes the following:

Processing and payment of all Claims
Concurrent Drug Utilization Reviews (DUR)
Monthly and quarterty standard reports '

* Administration of a standard MAC program
Standard benefit design and implementation services
Eligibility management ‘

" EOB Claims payment detail sent to Participating Pharmacies
Biweekly Check-Run Control Totals sent to Clent
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

t ® ¢ ® 8 & 0 6 5 @ © © O
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« MedImpact Heaithcare Systems, Inc * Appendix B-1

Generai Fund Page2of &
. 7/1/08- 6/30/11 . 5/30/08
CLAIM RATES*

Prescription processing prefessional 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 pauents 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 I controlled substances shall be rennbu:sed and not replemshed
The following formula shall apply:

Brand name drugs:
Average Wholesalé Price (AWP) less 15% plus a $2.00 Dzspensmg Fee

Generic drugs: ' .
Lower of AWP less 20%, HCFA MAC or third party admlmstrator s propnc’rzry MAC pIus
Dispensing Fee.

B. Drugs that have not reached the agreed upon replemishment point 180-days after being
dispensed shafl be reimbursed. The following formula shall apply:

Brand name dmc's
Average Wholesale Price (AWP) less 15% less $8.00 per prescription dispensed dur{ng the
" 180-day rep!emshment period

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 biiled to CHN.

* CHN deiegates its pharmacy network adminisiration fo CONTRACTOR. Such delegation shal include
authorizing CONTRACTOR to establish participation agreements with participating pharmacies.
CONTRACTOR shall negotiate with participating pharmacies at varions 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 sef 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
to participating pharmacies for claims and the reimbursement received by CONTRACTOR from CHN
for clatmms (the “Network Administration Fee” or “NAF”).
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~ 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, inchuding its supplements, or other nationally recogmized
pricing source as determined by MedImpact in its sole discretion. “AWP”
does not 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 calculating the AWP pricing benchmark used by
MedImpact hereunder 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 the 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; (if) 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 subjsct to change from time 1o time at
MedImpact's sole discretion. Client agrees to accept any of Medlmpact’s
MAC lists as amended from time to time in MedImpact’s sole discretion.
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Appendiz B-1
General Fund : Page 4 of 8
7/1/08~ 6/30/11 5/30/08
1 CLAIMS PROCESSING
A.  Direct Member Reimbursement (DMR) $1.50 per Claim

B. Clicnt Requested Claims Adjustment

C. Coordination of Benefit Claims (Paper processed claims)
5. PHARMACY NETWORKS |
A, CITY Requested Pharmacy Audits
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. Customiiéd Services
C. Eligibility and Plan Benefit Support

Late Fee

Post-loading fee

1335

$1.50 per Claim plos Time and
Materials for Service Request

. $1.50 per Claim -

$0.009 Per épproved claim per
month (PCPM}

$0.024 PCPM

$0.024 PCPM + time & materials
{travel costs) + §$150/hour per
person '

Tobe quoted upor reguest

Included in Claims Processing
Fee

Included in Claims Processing
Fee. ‘

Custom Requirements .
$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 Healthcare Systems, Inc
Genperal Fund '
7/1/08— 6/30/11

4. REPORTING, DATA AND MANAGEMENT TOOLS
A. Core Reports .

Additional standard reports
Custom reports as requested (to include):

Programming time
Run time
Changes in selectien of standard reports

B. MedOptimize®

Additional concurrent users:

Appéndjx 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
Fiﬂeén (15) concurrent users

Included . )
$500.00 per user per month

Client is responsible for feicphone 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 fraining.

_C. MedAceess®

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 pér month

Time & materials

$3,000.00* per user per year
*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 Medbmpact’s minimum system requirements.

D. MedResults®

E. Personal Health/Physician Access
F. Health Management System (Powered by WorldDoc)

Essentiaf Services

Nurse Line
5. . CLINICAL SERVICES
A, Clinical Program Management Consultative Services
.. B. Client Pharmacy & Therapeutics Committse Participation

1336

$3,000 setup fee
$5.00 per notice

$0.02 per paid Claim

$0.55 per eligible user per month
$0.25 per eligible user per month

$0.09 per member per month
Inchuded in above fee

Included in above fee



. Medlmpact Healthcare Systems, Inc

General Fund
7/1/08— 6/30/11
C. Drug Monograph Preparation
L. Standard Drug Monograph Preparation
-1t Custom Drug Monograph Preparation
D. Other Client Clinical Consultations
E. Concurrent Drug Utilization Re\'ziew
E. Therapeutic Prior Authorization
G. Forrr_lulary Services
Medimpact Standard Pormula:ry
Includes:
a. Assistance in the coding of the selected medmauon :

Formulary for Claims adjudication;

" Iniial working copy of the Medimpact.

recommended . drug Formmlary for Client to
photocopy, print, and distribute to providers;

Quarterly MedImpact updates; and

Custom Formulary will incur additional charges as
outlined in this Exhibit B.
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Included in above fee

Quoted upon request

$225.00/mour for special projects

Included in Claims Processing
Fee

£25.00 per Clalm requiring TH
PA

$0.05 per member per month



MedImpact Healthcare Systems, Inc ' Appendix B-1 .

General Fund - Page7cof8
7/5/08— 6/38/11 N : 5/30/08
H. Retrospective Dmg Utilization Evalnations (DUE) One (1) standard, scheduled per '
quarter included .

MedImpact schedules standard DUEs on a guarterly bagsis; .
Client will be charged time and materials for modifications. Additional or Enhanced DUESs
: ’ $0.0¢ per member per month with
a $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)

Comimittee mectings.

I Comprehensive Clinical Management Package, if requested $0.20 per member per month '
(minimum annual charge of
$150,000,00)

1. Benefit Covérage/Adminisﬁ'aﬁve Standard & FExpedited Appeal, = $100.00 per Eligible Member

If requested _ appeal

Medical Necessity Standard & Expcdit'ed Appeal '
- $225.00 per E]ngble Member

First Level Appeal v S _ , | _ ~ appeal
' . - : Fees paid by Client for each
Second Leve] Appeal ‘ Eligible Member appeal
6. NGN-STANDARD, EXCESSIVE QR ADDITiONAL SERVICES
A, Non—Standar'& or Excessiv:e Services or Materials | " $175.00/hour
B. | Additional Services $175 .OO/houx-"

THE FOLLOWING INCUR ADDITIONAT CHARGES:

Paper submitted Claims _ $1.00 per Clairh
N Cha: ged io the submitting Participating Plzarmacv)

Modified Paid Claims Data Files

NCPDP Modified/MedImpact format $75.00 per tape, CD, FTP
Non-standard format ‘ " $100.00 per tape, CD, FTP
Pian file data
(Manual input and maintenance ﬁ‘om hardcopy) :
Members $1.00 per record
Groups/Divisions $10.00 per record
Physicians ‘ : $5.00 per record
ID cards . , Price Per Card
Standard cards (plastic) $0.50
Custom cards (plastic) . $1.25
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. MedImpact Healthcare Systems, Inc ~ Appendix B-1

General Fund - Page8of8
7/1/08~ 6/30/11 : . . 5/30/08
Mailings
Inserted & mailed w/financial reports _ $0.10 per insert
Addiiional 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 howr
Fiscal Intermediary Expenses
Checks written to third parties (Administrative fee beyond first 5 $10.00 per check
checks authorized by CHN} .
Faxing to 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 - Fee to be mutually agreed upon
CONTRACTOR at CHNY’S request

Tzbulating, electronic reporting of results, and distribution of Fee to be mutnally agreed upon
results o be done by CONTRACTOR at CHN’S request :

COMPENSATION

A. Inno event shall CHN be ﬁnancxa[ly responsible for more than the amount set forth in Section 5 in thxs
Agreement w1thout there first being a modification of the Agreement,
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Pharmacy —

Appendix B-2, fees

May 30, 2008

Pagelofl

FEES

I Prescription processing professional fee

CI—]N will pay a professional fee of $10.00 per repicmshmcnt prescription dispensed through
participating pharmacies named in this contract to CHN eligible patlents covered by this contract.

Z. - Reimbursement for drug cest

Drugs di spensed to CHN patients under this confract shail be replaced to the dispemsing
participating pharmacy, and there shall be no remuneration for these drugs except for the
following;

A.

Schedule H controlled substances shall be reimbursed and not replenished, The following
formula shall apply:

Brand name dru.gs:
Average Wholesale Price (AWP) Jess 15% plus a $2 Dispensing Fee

Generic drugs:

Lower of AWP less 20%, HCFA MAC or third party administrator’s propristary MAC
plus $2 Dispensing Fee :

Drugs that have not reached the agreed upon replenishment point 180-days. afier being

B.
dispensed shall be reimbursed. The following formula shall apply:
Brand name drugs:
Average-Wholesale Price (AWP) less 15% less $8 per prescription dispensed during the .
180-day replenishment period . :
Generic drugs:
Lower of AWP less 20%, HCFA MAC or third party administrator’s propristary 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.
B. Contractor shafl reverse CHN claim and prescription processing feé, and bill identified

_appropriate payer for claims found to have been erroneously billed to CHN.
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Appendix C
Insurance Waiver

RESERVED

THIS PAGE IS LEFT BLANK AND IS NOT BEING USED
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Appendix D
Additional Terms

I HIPAA

: The parties acknowlcdgq 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
A Business Associate subject to the terms set forth in Appendix E; _
D Not Applicable, CONTRACTOR will riot have access to Protected Heaith Information. -

2. THIRD PARTY BENEFICIARIES

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 is not a party
hereto. ’ :

3. 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 any deadlines to aliow 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.
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Appendix E :
HIPAA BUSINESS ASSOCIATE ADDENDUM -

This Exhibit contains requiremenis 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. Departivent 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 Addendu.tn is
attached is referred to in this Addendum as the Contract.

This HIPAA Business Associaie Addendum (“Addendum™) supplements and is made a part of the contract
(“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 firture 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 promulgated thereunder by the U.S. Department of Heaith
and Hluman Services (the “HIPAA Regulations™) and other applicable laws.

C. As part of the HIPAA Regulations, the Privacy Rule (defined below) requires CE to 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(¢) and 164.504(¢) of the Code of Federal Regulahons (“CFR™) and contained
in this Addendum

‘In cons1derat10n of the mutnal prommeq below and the exchange of information pursuant to thié Addendum, the
parties agree as follows: :

1. Definitions.

A. Business Associate shall have the meaning given to such term under the Prlvacy Rule, including, but
mot limited to, 45 CFR Section 160.103.

B. Covered Entity shall have the meaning given to such term under the Privacy Rule, mcludmg, but not
limited 1o, 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 limited to, 45 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 heaith care to an
individual; and (i) that identifies the individual or with respect to which there is a reasonable basis to believe the
information can be used to identify the individual, and shalt 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 Imformation shall mean PHI provided by CE to Associate or created or received by
Associate on CE's behalf,
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2. Obligations of Associate,

‘A. Permitted Uses. Associate shall not use Protected Information except for the purpose of performing
Associate's cbligations under the Contract and as permitted under the Contract and Addendum. Further, Associate
shall not use Protected Information in any manner that would constitute a violation of the Privacy Rue 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)(D)]

) B. Permitted Disclosares. Associate shall not disciose Protected Information except for the purpose of
performing Associate's obligations 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; (ii) io carry out the legal
responsibilities 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 to this Addendum and only disclosed as required by law or for the purposes for
which it was disclosed to such third party, and (i) an agreement from such third party fo 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()(Z)(1), 164.504(e)(2)({)B), 164.504(e)(2)(i)(A) and 164.504(e)(4))]

C. Appropriate Safeguards. Associate shail implement appropriate safeguards as are necessary 10

prevent the use or disclosure of Protected Information otherwise than. as permitted by this Contract. f45 CFR §
- 164.504(e)2)(1)(B)] Associate shall maintain a comprehensive written information privacy and security program
that includes administrative, techmical and physical safepuards appropriate to the size and complexity 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 § 164.504(e}2)(i}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_Hotline@chnsf.org. o : -

E. Associate’s Agents. Associate shall ensure that any agents, including subcontractors, to 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}(2XD)] Associate shall implement and maintain sanctions against agents

and subcontractors that violate such resirictions 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 Protécted Information maintajned 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 to, 45 CFR Section 164.524. [45 CFR § 164.504(e)(2)(INE)]

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 2 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 limited to, 45 CFR
Section 164.526. If any individual requests an amendment of Protected Information directly from Asgociate or its
agents or subcontractors, Associate must notify CE in writing within five (5) days of the request. Amny approval or
denial of amendrhent of Protected Information maintained by Associate or its agents or subcontractors shall be the
responsibility of CE. [45 CFR § 164.504(e}2)(1){F)]
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) H. Accounting Rights. Within ten (10) days of notice by CE of a request for an accounting of
disclosures of Protected Information, Associate and ifs 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 fimited to, 45 CFR Section 164.528, as determined by CE. Associate agrees to implement a
process that allows for an accounting to be collected and maintained by Associate and its agents or subcontractors
for at Teast six {6) years prior to the reguest, but not before the compliance date of the Privacy Rule. At a minimum,
such information shall include: (i) the date of disclosure; (ii) the name of the entity or person whe received Protected
Information and, if known, the address of the entity or persom; (iii) a 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 Associate or its agents or subcontractors, Associate
shall within five (5) days of a request forward il 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()(2)(ii)(G) and 165.528]}

. L 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)(i)(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) shafl oniy request, use and dxsclose
the minimum amount of Protected Information necessary to accomphsh the purpose of the request, use or dlsclosu.re
[45 CFR § 164.514d)3)]1 .

K. Data Ownership. Associate acknowledges that Assomate has no ownershxp rights with respect fo the
Protected Information.

L. Retention of Protected Information, Notwithstanding Section 3.c of this. Addendum, Associate and
its subcontractors or agents 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()(2) and 164.526(d). {Note: Section 164. 530((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 Contract, Associate shall 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 taws or regulations. Associate shall take (i) prompt
corrective action to cure amy such deficiencies and (if) any action pertaining to sach 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. Augits, Inspection and Enfercement Invelving the Use of Protected Informabon Within ten (] 0)
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, (if) CE shall protect the confidentiality of all confidential
and proprietary information of Associate to which CE has access during the course of such inspection; and (jii) CE
shail 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 oomply with this
Addendum, nor does CE's (i) failure to detect or (ii) detection, but failure to notify Associate or require Associate's
remediation of any unsatisfactory practices, constitute acceptance of such pracuce or a waiver of CE's enforcement
rights under this Contract. (This provision should be negotiated)

1345



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 pursnant to Section 20 of the Contract. [45 CFR § 164.504(e)(2)(iii)]

B. Judicizl or Administrative Proceedings. CE may ierminate this Contract, effective immediately, if
(i) Associate is named as a defendant in a criminal proceeding for a violation of HIPAA, the HIPA A Regulations or
. other .security or privacy laws or (i) 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
c1v11 proceedlng in which the party has been joined.

C. Effect of Termination. Upon termination of this Contract for any reason, Associate shall, af the
'OptIOIl 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 fo 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){ii}(2)I)] If CE elects destruction of the PHI Associate shall certify in writing to
CE that such PHI has been dcstroyed

4.  Disclaimer. CE makes no warranty or reprcscntatlon 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. Certfication. To the extent that CE determines 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 Associate's facilities, systems, procedures and records as may be
necessary for such agents or contractors to certify to CE the extent to which Associate's security safeguards comply
with BTPA A, the HIPAA Regulations or this Addendum. ' ‘ '

6. Amendment. The parties acknowledge that state and federal laws relatmg to data qecu.rﬁy 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 apphcabke laws relating to the security or
confidentiality of PHI. The parties understand and agree that CE must receive satisfactory written 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 (1) Associate does
* not promptly enter into negotiations to amend this Contract when requested by CE pursuant to this Section or (if)
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 anacy
‘Rule. -
8. Assistance im Lifigation or Administrative 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 i{s subcontractor,
employee or agent is a named adverse party. -

8. Neo 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 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 inconsistent with this Addendum, all other terms of the Contract shall remain in force and effect.

11. Inmterpretation. The provisions of this Addendum shall prevail over any provistons in the Contract 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 oomply with HIPAA and the Privacy Rule. The parties agres
that any ambignity in this Addendum shall be resolved in favor of a meaning that complies and is consistent. with
BIPAA and the Privacy Rule.
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vaTE pantooryiy
08/03/2007 09:22

ACORD, CERTIFICAI - OF LIABILITY INSU RAN. 2

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION

PRODUCER " Barney & Barney LLC
CA I;’; L.j_ . 0C03950 ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
wrance Licz ULU320Y HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
5171 Towne Centre Drive Svite 500 ALTER THE COVERAGE AFFORBED BY THE POLICIES BELOW,
San Diego, CA 92122 T
858-457-3414 INSURERS AFFORDING COVERAGE NAIC ¥
INSURED Medmpact Healthcare Systems msurer o Twin City Fire Insarance Compaaly 25459
L | meSURERE:
Attn: Gail Davis MSURER G
10680 Treena Street, 5th Floor NSURER [
San Diego, CA 02131 ‘ NSURER &
COVERAGES

THE POLICIES OF INSURANGE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING

" ANY REQUIREMENT, TERM. OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE 1SSUED OR

MAY PERTAIN, THE INSURAMCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONOTIONS DF SUCH

POLIGIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. _
TNSKADD ] - FOLICY EFEECTVE | POLICY EXPIRATION
1 LTR_INSRD TYPEOFHSURANCE POLICY NUMBER DATE (mmmmE PO, {ﬁxwgé?vﬁ . LTS
GENERAL UABILITY . EACH OCCURRENCE 3
- BARAGE 125 HEHTED
COMMBROIAL GENERAL LARILITY PREMISES (E2 geourente) $
]{ CLAINS MADE _DCCUR HAED EXP {Any one parson) %
. SERSONAL & AV ..
SERSONAL & ADVINIURY 13
. GENERAL AGBREGATE H
GEN'L AGGREBATE LIMIT APPLIES PER: | propucTs - compioP AGG |
souev [ 158% [ lige
| AUTOMDBILE LIABILITY COMBINED SINGLE LIMIT s
ANY AUTO (Ea accident)
|__ i ALL DWNEDAUTOS BODILY INJURY ¢
.| scHEDULED AUTOS (Per parson
|| RIRED AUTOS BODILY RUURY $
NON-OWNED AUTOS {Per accident)
- PROPERTY DAMAGE 5
1 {Per sccidont}
GARAGE LIABILITY AUTD DNLY - EAACCIDENT 1§
ANY AUTOD | STHER THAN EAAGC S
AUTD ONLY! AGS1S
EXCESSIUMBRELLA DIABWSTY BAUH-QCCURRENCE &
_locour |} cLamsmape AGGREGATE 3
| 5
| seoucTiELE s
IRETENTION __§ is
WORKERS GOMPENSATION AND 7TIWERQH448 8/1/2007 /12008 X |peeia | |9
A | ANY PROPRIETOR/PARTMER/EXECUTIVE EL EACH ACCIDENT 5 1,008,000
OFFICER/MEMBER EXCLUDEDY - £ pleeass - s sveroves s 1,000,000
¥ ves, describe under - 1,000,000
SPECIAL PROVISIONS below 21 DISEASE - poUCyY UM | g LUV
DTHER ) . -
Workers' Compensation - States on FIWERQ6443 8/1/2007 8008 | Swiutory Limits (Stop Gap)
A s . .
File with Carrier .

%10 Days Notice of Cancellation for Noa-Payment of Premiem.

DESCRIPTION DF OPERATIONS ! LOCATIONS / VEHICLES / EXCLUSIONS ADDED BY ENDORSEMENT ! SPECIAL PROVISIONS

CERTIFICATE HOLDER

CANCELLATION

City and County of San Franciseo
Department of Public Health
CBHS Contracts Office

SHOULD ANY OF THE ABDVE DESCRISED POLIGIES BE SANCELLED BEFORE THE EXPIRATION
DATE THERECF, THE I1SSUING INSURER WILL EMDEAVDR TO $AALL 30
NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO 50 SHALL
IMPDSE ND OBUGATION OR LEABILITY DF ANY KIND UFDK THE THSURER, ITs AGENTS OR

DAYS WRITTEN

1380 Howard Street, Room 442 REPRESENTATIVES. Ia
San Francisco, CA $4103-2614 AUTHORIZED REPRESENTATIVE
\ ary Jones (/ﬂg/ﬁz /év,_;ﬁb.,
ACORD 25 (2001/08) Cjient # 40057 Mst# 5117 Ceri# 75281 -
' Subiect
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. POLICY NUMBER: “TXUUNUS37T5

Medimpact Healtheare Systems, Inc.

'COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREEULLY.

PRIMARY ADDITIONAL INSURED
- AMENDMENT OF CONDITIONS h

This endersement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVEHAGE PART

SCHEDULE
Name of Petson or Organization:

City and County of San Francisco, its officers, agents and employees -

- {ff no entry appears above, information required tu complete this endoréement wilt be shown in the Declarafions as

applicabte to this endorsement.

With respect to insurance provided to the person.or
organization shown in the Schedule of this Endorsement,

Condition "4, Other Insurance is replaced by the
following:

4. OCther Insuran_t:e.

if other valid and coliectitle insurance is available for
a loss we covar under Coverages A and B. of this
Coverage Pari, our obfigetions are limited as follows:
a, Primary Insurance
This insurance is primary and we will not seek
contribution from other insurance avaifable to
the person or organization shown in the

Schedule of this sndorsement except when b,
below applies.

b Excess thsurance

This insurance is excass over any of the other
insurance whether primary, excess, confingent
or on any other basis: .

Form HG 2408 11 84

{1} That is Fire,. Bdended Coverage, Bulider's
-Risk, installation Risk or simfiar ooverags
for “your worik;™ .
(8) That i§ Fire insurance for pramises rented io
© you; or . : . |
(3) ¥ the loss arises out of the maintenance or
use of aircraft, "autos® or watercraft 1o the
extent not subject to Exclusion g. of .
Coverage A {Section 1. ‘
When this insuranos s excess, we will have no
duty under Coverage A or B to defend any ciaim
or "suft” that any other insurer has a duty 1o
defend. ¥ no. other insurer defands, we will
undertake io do so, but we wilt be entifled to the
insured's rights against ali those other instrers,
When this insurance s excess ovar other
insurance, we will pay only our share of the

amount of the loss, if any, that exceeds the sum
of: '

Page1of 2

© 1985 ITT Hartford Insurance Group
{includes copyrighted material of Insurance Services Office -
with its permission. Copyright, Insurance Services Office, 1985)
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Efizebath To Junke Craft/DPH/SFGOV@SFGOY, Yvonne
Fitzgeraid/ ADMSYG/SFGOV Eckhoff/DPH/SFGQOVESFGOV '

04/15/2008 03:26 P eo
‘ bos

Suhject Re: Medimpact - Insurance waiver requestEl

Junka,
We have reviewed Medimpact’s request, please see our comments.

The General/ Auto Liability, and Excess coverages expired today Aprit 15, 2008, Must submit renewal
documents :
Professional Liability expired April 7, 2008. Must submit renewal documents.

¥ the Hired Auto_and Non—Owned Auto coverage shares the same policy as the General Liability, the

endorsement for the General Liability applies for both coverages. ]

L.,_;-.... i : e ——— et
I don't know what the issue is with the Professionat Liability. Appendix G requires $5MM and $100,000
deductible. Contracters should determine their own deductibles as # impacts the premium.

- Revision to Section 15. (g) you can ehiminate the phrase ihat are authorized to do business in the State of
California”, many insurance carriers that ars not authorized to do business in California go through surplus fines
which is permitted by the California Department of Insurance. This authorization is granted solely for this
contract -

!Vith regard to Section 13. (c), the City will not waive the requiremenit to notify the City régarding the
reduction of insurance”. . : . N

Elizabeth Fitzgerald

Risk Analyst

Risk Management Division

25 Van Ness Avenue, Ste. 410
San Francisco, CA 94102
Tel 415-854-2303

Fax 415-554~2357

Emait elizabethfitzgerald@sfgov.org

Junko Craft/DPH/SFGOV

Junke Crafe/DPH/SFGOV

04/15/2008 D2:47 PM To " Elizabeth Fitzgerald/ADMSVC/SFGOV@SFGOV )

ce

Subject Re: Medlmpact - Insurance waiver requestEl

Hi, E!Ezébeth, )
R understand that you have received the &ertiﬁca’ce and Additional Insured Endorsement I faxed this morning.
Please Ilet us Know the Vst.'atus of your review.
Thanks! .
Junko Craft
CBHS-Contract

City and County of San Francisco -
Department of Public Heaith
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: File No. 121062
FORM SFEC-126: o
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.) R

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 Simas, Anand Gowda

(2) Chairman and CEO: Frederick Howe; President: Greg Watanabe; CFO: David Wheeler; CIO: John Treiman (no COO)

(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 and provider 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 .

a board on which the City elective officer(s) serves San Francisco Board of Supervisors

Print Name of Board o . ‘

[ 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 Authority) on which an
appointee of the City elective officer(s) identified on this form sits ’ ’

Print Name of Board

Filer Information (Plea.i‘e print clearly.) . _
Name of filer: Angela Calvillo, Clerk of the Board of Supervisors 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
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