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AGREEMENT 

This Agreement is made this first day of July, 2026, in the City and County of San Francisco, 
State of California, by and between San Francisco Health Authority hereinafter 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 Department of Public Health or 
the Director’s designated agent, hereinafter referred to as “Department.”  

Recitals 

WHEREAS, the Department of Public Health (“Department”) seeks to procure a third-party 
administrator to provide administrative functions for the Healthy San Francisco program from 
Contractor; and  

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

WHEREAS, this Contract is exempt from Civil Service Commission review because it is with a 
public entity; and, 

WHEREAS, the City is authorized under San Francisco Administrative Code Section 1.25(b), as 
may be amended from time to time, to enter into agreements with other Government Entities 
and such agreements are not subject to the provisions in the Municipal Code, including but not 
limited to the Administrative, Labor and Employment, Environment, or Police Codes, imposing 
obligations or other restrictions on contractors; and 

WHEREAS, the services to be provided by Contractor under this Agreement are not covered by 
the Affiliation Agreement; 

WHEREAS, the City’s Board of Supervisors approved this Agreement by [_____] on [_____] in 
the amount of $41,648,505 for the period commencing July 1, 2026 and ending June 30, 
2030.Now, THEREFORE, the parties agree as follows: 

Article 1 Definitions  

The following definitions apply to this Agreement: 

1.1 “Agreement” means this contract document, including all attached 
appendices. 

1.2 “Appendices” means the appendices listed in Article 14 (“Appendices”) herein.  

1.3 “Artificial Intelligence” or “Artificial Intelligence Model” means an 
engineered or machine-based system that varies in its level of autonomy and that can, for 
explicit or implicit objectives, infer from the input it receives how to generate outputs that can 
influence physical or virtual environments. 
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1.4 “Artificial Intelligence System” means a machine-based system that is 
designed to operate with varying levels of autonomy and that may exhibit adaptiveness after 
deployment, and that, for explicit or implicit objectives, infers, from the input it receives, how 
to generate outputs such as predictions, content, recommendations, or decisions that can 
influence physical or virtual environments. 

1.5 “City” or “the City” means the City and County of San Francisco, a municipal 
corporation, acting by and through the Department of Public Health. 

1.6 “City Data” means all data collected, used, maintained, processed, stored, 
and/or generated by or on behalf of City in connection with this Agreement. City Data includes, 
without limitation, Confidential Information and Deliverable Data. 

1.7 “CMD” means the Contract Monitoring Division of the City. 

1.8 “Confidential Information” means confidential City information including, but 
not limited to, personal identifiable information (“PII”), protected health information (“PHI”), 
or individual financial information (collectively, “Proprietary or Confidential Information”) that 
is subject to local, state or federal laws restricting the use and disclosure of such information. 
Confidential Information includes, without limitation, City Data. 

1.9 “Contractor” means San Francisco Health Authority, 50 Beale Street, 12th floor, 
San Francisco, CA, 94105. 

1.10 “Deliverable Data” means any data that is required to be delivered to City as a 
Deliverable, or as a part of a Deliverable, under this Agreement. 

1.11 “Deliverables” means Contractor’s or its subcontractors’ work product, 
including any partially completed work product and related materials, resulting from the 
Services provided by Contractor to City during the course of Contractor’s performance of the 
Agreement, including without limitation, the work product described in the “Scope of Services” 
attached as Appendix A.  

1.12 “Generative Artificial Intelligence” means Artificial Intelligence that can 
generate derived synthetic content, such as text, images, video, and audio, that emulates the 
structure and characteristics of the Artificial Intelligence’s training data. 

1.13 “Party” and “Parties” means the City and Contractor either individually or 
collectively. 

1.14 “Personal Identifiable Information (PII)” means information that identifies, 
relates to, describes, is reasonably capable of being associated with, or could reasonably be 
linked, directly or indirectly, with a particular individual or household. Personal information 
includes, but is not limited to, the following if it identifies, relates to, describes, is reasonably 
capable of being associated with, or could be reasonably linked, directly or indirectly, with a 
particular individual or household as further defined in the California Consumer Privacy Act. 

Docusign Envelope ID: 636D260A-FBA2-484E-B526-181564E6FFF0



 

 
G2G (DPH 02-26) 3 of 22 Contract ID: 1000037893 
July 1, 2026  San Francisco Health Authority 

 
 

1.15 “Services” means the work performed by Contractor under this Agreement as 
specifically described in the “Scope of Services” attached as Appendix A, including all services, 
labor, supervision, materials, equipment, actions and other requirements to be performed and 
furnished by Contractor under this Agreement. 

Article 2 Term of the Agreement 

2.1 Term. 

The term of this Agreement is for four years and shall commence on July 1, 2026 and expire on 
June 30, 2030, unless earlier terminated as otherwise provided herein.   

2.2 Options to Extend. City has the option to renew the Agreement for a period 
of six (6) additional years. City may exercise this option at City’s sole and absolute discretion 
by modifying this Agreement as provided in Section 11.5, “Modification of this Agreement.” 
Extensions may be for the whole or partial period provided for above. 

Article 3 Financial Matters 

3.1.1 Termination in the Event of Non-Appropriation. This Agreement is 
subject to the budget and fiscal provisions of Section 3.105 of the City’s Charter. Charges will 
accrue only after prior written authorization certified by the Controller, and the amount of 
City’s obligation hereunder shall not at any time exceed the amount certified for the purpose 
and period stated in such advance authorization. This Agreement will terminate without 
penalty, liability or expense of any kind to the 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. The City has no obligation to make 
appropriations for this Agreement in lieu of appropriations for new or other agreements. City 
budget decisions are subject to the discretion of the Mayor and the Board of Supervisors. 
Contractor’s assumption of risk of possible non-appropriation is part of the consideration for 
this Agreement. 

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

3.1.2 Maximum Costs. The City’s payment obligation to Contractor cannot at 
any time exceed the amount certified by City’s Controller for the purpose and period stated in 
such certification. Absent an authorized emergency per the City Charter or applicable Code, no 
City representative is authorized to offer or promise, nor is the City required to honor, any 
offered or promised payments to Contractor under this Agreement in excess of the certified 
maximum amount without the Controller having first certified the additional promised amount 
and the Parties having modified this Agreement as provided in Section 11.5, “Modification of 
this Agreement.” 
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Authorization to Commence Work. Contractor shall not commence any work 
under this Agreement until the City has issued formal written authorization to proceed, such 
as a purchase order, task order or notice to proceed. Such authorization may be for a partial 
or full scope of services. 

3.2 Compensation.  

3.2.1 Contract Not to Exceed Amount. The amount of this Agreement shall 
not exceed FORTY-ONE MILLION, SIX HUNDRED FORTY-EIGHT THOUSAND, FIVE HUNDRED 
FIVE DOLLARS ($41,648,505) the breakdown of which appears in Appendix B, “Calculation of 
Charges.” City shall not be liable for interest or late charges for any late payments. City will not 
honor minimum service order charges for any Services covered by this Agreement. 

3.2.2 Payment Limited to Satisfactory Services. Contractor is not entitled to 
any payments until City approves the Services delivered. Payments to Contractor by City shall 
not excuse Contractor from its obligation to replace the unsatisfactory Services even if the 
unsatisfactory character was apparent or could have been detected at the time such payment 
was made. Non-conforming Services may be rejected by City and in such case must be replaced 
by Contractor without delay at no cost to City.  

3.2.3 Withhold Payments. If Contractor fails to provide the Services in 
accordance with Contractor’s obligations under this Agreement, City may withhold any and all 
payments due to Contractor until such failure to perform is cured, and Contractor shall not 
stop work as a result of City’s withholding of payments as provided herein. 

3.2.4 Invoicing. Contractor shall invoice the City for the Services provided 
under this Agreement on a timely basis, and in no event later than 30 days after delivery of the 
Services or as specified in Appendix B, Calculation of Charges, except for the last invoice of the 
fiscal year which must be submitted within 15 days before the end of July. Invoices submitted 
by Contractor must be in a form acceptable to the Controller and City and include a unique 
invoice number and a specific invoice date. Payment shall be made by City as specified in 
Section 3.3.7, or in such alternate manner as the Parties have mutually agreed upon in writing. 
All invoices must show the PeopleSoft Purchase Order ID Number, PeopleSoft Supplier Name 
and ID, Item numbers (if applicable), complete description of Services performed, sales/use tax 
(if applicable), contract payment terms and contract price. Invoices that do not include all 
required information or contain inaccurate information will not be processed for payment. 

3.2.5 Reserved (LBE Payment and Utilization Tracking System). 

3.3.5.1 Grant Funded Contracts. 

(a) Reserved (Grant Terms).  

(b) Disallowance. If Contractor requests or receives payment 
from City for Services, reimbursement for which is later disallowed due to Contractor’s non-
compliance with the Grant Terms, Contractor shall promptly refund the disallowed amount 
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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 Agreement or any other agreement 
between Contractor and City.  

(c) Reserved (Subgrantees).  

3.2.6 Payment Terms. 

(a) Payment Due Date. Unless City notifies the Contractor that a 
dispute exists, Payment shall be made within 30 calendar days, measured from (1) the 
rendering of the Services or (2) the date of receipt of the invoice, whichever is later. Payment 
is deemed to be made on the date City issued a check to Contractor or, if Contractor agreed 
to electronic payment, the date City has posted electronic payment to Contractor. 

(b) Reserved (Payment Discount Terms).  

Audit and Inspection of Records. Contractor agrees to maintain and make available to the 
City during regular business hours, accurate books and accounting records relating to its 
Services. Contractor will permit City to audit, examine and make copies of such books and 
records, and to make audits of all invoices, materials, payrolls, records or personnel 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 as conferred upon City by this Section. Contractor shall include the same audit and 
inspection rights and record retention requirements in all subcontracts. 

3.3 Reserved (Submitting False Claims).  

3.4 Reserved. 

Article 4 Services and Resources 

Services Contractor Agrees to Perform. Contractor agrees to perform the Services 
stated in Appendix A, “Scope of Services.” Officers and employees of the City are not 
authorized to request and the City is not required to compensate for Services beyond those 
stated. 

Qualified Personnel. Contractor represents and warrants that it is qualified to 
perform the Services for which it is contracted to provide through this Agreement, and that all 
Services will be performed by competent personnel with the degree of skill and care required 
by current and sound professional procedures and practices. Contractor will comply with City’s 
reasonable requests regarding assignment and/or removal of personnel, but all personnel, 
including those assigned at City’s request, must be supervised by Contractor. Contractor shall 
commit sufficient resources for timely completion within the project schedule.  
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4.1 Subcontracting. Contractor may subcontract portions of the Services only 
upon prior written approval of City. Contractor is responsible for its subcontractors throughout 
the course of the work required to perform the Services. All subcontracts must incorporate the 
terms of Article 10 “Additional Requirements Incorporated by Reference” of this Agreement, 
unless inapplicable. Neither Party shall, on the basis of this Agreement, contract on behalf of, 
or in the name of, the other Party. Any agreement made in violation of this provision shall be 
null and void. 

4.2 Independent Contractor; Payment of Employment Taxes and Other 
Expenses. 

4.2.1 Independent Contractor. For the purposes of this Section 4.4, 
“Contractor” shall be deemed to include not only Contractor, but also any agent or employee 
of Contractor. Contractor acknowledges and agrees that at all times, Contractor is an 
independent contractor and is wholly responsible for the manner and means by which it 
performs the Services and work required under this Agreement. Contractor, including its 
agents and employees, will not represent or hold itself/themselves out to be employees of City 
at any time. 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 connection with any 
retirement, health or other benefits that City may offer its employees. Contractor is liable for 
its acts and omissions. 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 
withholdings, unemployment compensation, insurance, and other similar responsibilities 
related to Contractor’s performing Services and work, or any agent or employee of Contractor 
providing same. Nothing in this Agreement shall be construed as creating an employment or 
agency relationship between City and Contractor, or any of its agents or employees. Contractor 
agrees to maintain and make available to City, upon request and during regular business hours, 
accurate books and accounting records demonstrating Contractor’s compliance with Section 
4.4. Should City determine that Contractor is not performing in accordance with the 
requirements of Section 4.4, City shall provide Contractor with written notice of such failure. 
Within five (5) business days of Contractor’s receipt of such notice, and in accordance with 
Contractor policy and procedure, Contractor shall remedy the deficiency. Notwithstanding, if 
City believes that an action of Contractor warrants immediate remedial action by Contractor, 
City shall contact Contractor and provide Contractor in writing with the reason for requesting 
such immediate action.  

4.2.2 Payment of Employment Taxes and Other Expenses. Should City, in 
its discretion, or a relevant taxing authority such as the Internal Revenue Service or the State 
Employment Development Division, or both, determine that Contractor is an employee for 
purposes of collection of any employment taxes, the amounts payable under this Agreement 
shall be reduced by amounts equal to both the employee and employer portions of the tax due 
(and offsetting any credits for amounts already paid by Contractor which can be applied 
against this liability). City shall then forward those amounts to the relevant taxing authority. 
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Should a relevant taxing authority determine a liability 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 Section 4.4 shall be solely limited to the purposes of the particular tax in question, 
and for all other purposes of this Agreement, Contractor shall not be considered an employee 
of City. Notwithstanding the foregoing, Contractor agrees to indemnify and hold harmless City 
and its officers, agents and employees from, and, if requested, shall defend them against any 
and all claims, losses, costs, damages, and expenses, including attorneys’ fees, arising from 
Section 4.4  

4.3 Assignment. The Services to be performed by Contractor are personal in 
character. This Agreement may not be directly or indirectly assigned, novated, or otherwise 
transferred unless first approved by City by written instrument executed and approved in 
the same manner as this Agreement. Any purported assignment made in violation of this 
provision shall be null and void. 

4.4 Reserved (Liquidated Damages). 

4.5 Reserved (Performance Bond).  

4.6 Warranty. Contractor represents to City that the Services will be performed with 
the degree of skill and care that is required by current, good and sound professional 
procedures and practices, and in conformance with generally accepted professional standards 
prevailing at the time the Services are performed so as to ensure that all Services performed 
are correct and appropriate for the purposes contemplated in this Agreement. 

Article 5 Insurance and Indemnity 

5.1 Insurance. Contractor and City agree that each Party will maintain in force, 
throughout the term of this Agreement, a program of insurance and/or self-insurance of 
sufficient scope and amount to permit each Party to discharge promptly any obligations each 
incurs by operation of this Agreement. If at any time during the term of this Agreement either 
Party plans to cease to be self-insured for any such possible claims, the Party shall provide the 
other Party advance notice of the change in sufficient time for the Parties to negotiate 
appropriate insurance requirements before any lapse in coverage. If the Parties fail to reach 
agreement on the terms of insurance policies or policy endorsements required, either Party 
may terminate this Agreement by giving written notice of termination specifying the date upon 
which termination shall become effective. If City terminates the Agreement under Section 5.1, 
the termination provisions of Section 8.1 shall apply. 

5.2 Indemnification.   

5.2.1 Contractor shall indemnify and hold City, its officers, employees and 
agents, harmless from and against any and all liability, loss, expense, attorneys’ fees, or 
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claims for injury or damages (collectively, “Claims”) arising out of the performance of this 
Agreement, but only in proportion to and to the extent such Claims are caused by or result 
from the negligent or intentional acts or omissions of Contractor, its officers, agents or 
employees. 

5.2.2 City shall indemnify and hold Contractor, its officers, employees and 
agents, harmless from and against any and all Claims arising out of the performance of this 
Agreement, but only in proportion to and to the extent such Claims are caused by or result 
from the negligent or intentional acts or omissions of City, its officers, agents or employees. 

5.2.3 In the event of concurrent negligence of City, its officers, employees 
and agents, and Contractor and its officers, employees and agents, the liability for any and all 
Claims shall be apportioned under the California theory of comparative negligence as 
presently established or as may hereafter be modified. 

5.2.4 Contractor and City shall indemnify and hold each other harmless 
from all loss and liability, 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 intellectual property claims of any person or 
persons in consequence of the use by City or Contractor, of each other’s articles or services to 
be supplied in the performance of this Agreement. 

Article 6 Liability of the Parties 

6.1 Liability of City. CITY’S TOTAL LIABILITY UNDER THIS AGREEMENT, INCLUDING 
WITHOUT LIMITATION ITS PAYMENT OBLIGATIONS UNDER THIS AGREEMENT, SHALL BE 
LIMITED TO THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN SECTION 3.3.1, 
“CONTRACT NOT TO EXCEED AMOUNT,” 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. 

Article 7 Payment of Taxes 

7.1 Contractor to Pay All Taxes. Except for any applicable California sales and use 
taxes charged by Contractor to City, Contractor shall pay all taxes, including possessory 
interest taxes levied upon or as a result of this Agreement, or the Services delivered pursuant 
hereto. Contractor shall remit to the State of California any sales or use taxes paid by City to 
Contractor under this Agreement. Contractor agrees to promptly provide information 
requested by the City to verify Contractor’s compliance with any State requirements for 
reporting sales and use tax paid by City under this Agreement. 

7.2 Possessory Interest Taxes. Contractor acknowledges that this Agreement may 
create a “possessory interest” for property tax purposes. Contractor accordingly agrees on 
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behalf of itself and its permitted successors and assigns to timely report on behalf of the City 
to the County Assessor the information required by San Francisco Administrative Code Section 
23.39, as amended from time to time, and any successor provision. Contractor further agrees 
to provide such other information as may be requested by the City to enable the City to comply 
with any reporting requirements for possessory interests that are imposed by applicable law. 

7.3 Withholding. Contractor agrees that it is obligated to pay all amounts due to 
the City under the San Francisco Business and Tax Regulations Code during the term of this 
Agreement. Pursuant to Section 6.10-2 of the San Francisco Business and Tax Regulations 
Code, Contractor further acknowledges and agrees that City may withhold any payments due 
to Contractor under this Agreement if Contractor is delinquent in the payment of any amount 
required to be paid to the City under the San Francisco Business and Tax Regulations Code. 
Any payments withheld under this paragraph shall be made to Contractor, without interest, 
upon Contractor coming back into compliance with its obligations. 

Article 8 Termination and Default 

8.1 Termination for Convenience. City shall have the option, in its sole discretion, 
to terminate this Agreement for convenience and without cause. City shall exercise this option 
by giving Contractor written notice of termination specifying the date on which termination 
shall become effective. Upon receipt, Contractor shall commence and diligently perform all 
actions necessary on the part of Contractor to effect the termination on the date specified and 
to minimize the liability of Contractor and City to third parties as a result of termination. All 
such actions shall be subject to the prior approval of City. Within 30 days after the specified 
termination date, Contractor shall submit to City an invoice for all services performed prior to 
the specified date, which shall be compensated on the terms set forth in Section 3.3 
(“Compensation”). City shall not be liable for any costs incurred by Contractor after the 
termination date. 

8.2 Termination for Default; Remedies. 

8.2.1 Each of the following shall constitute an immediate event of default 
(“Event of Default”) under this Agreement: 

Contractor fails or refuses to perform or observe any term, covenant 
or condition contained in any of the following Sections of this Agreement: 

(a) Contractor fails or refuses to perform the Services or to 
perform or observe any other term, covenant or condition contained in this Agreement, 
including any obligation imposed by ordinance or statute and incorporated by reference 
herein, and such default is not cured within ten (10) days after written notice thereof from City 

4.5 Assignment 10.3.6 Alcohol and Drug-Free Workplace 
Article 5 Insurance and Indemnity 11.10 Compliance with Laws 
Article 7 Payment of Taxes Article 13 Data and Security 
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to Contractor or from when Contractor otherwise becomes aware of the Event of Default. If 
Contractor defaults a second time in the same manner as a prior default cured by Contractor, 
in addition to all other remedies available to City, City may in its sole discretion immediately 
terminate the Agreement for default or grant an additional period not to exceed five days for 
Contractor to cure the default.  

Contractor (i) is generally not paying its debts as they become due; (ii) 
files, or consents by answer or otherwise to the filing against it of a petition for relief or 
reorganization 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; (iii) 
makes an assignment for the benefit of its creditors; (iv) 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 (v) takes action for the purpose of any of the 
foregoing. 

A court or government authority enters an order (i) 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; (ii) constituting an order for relief 
or approving a petition for relief, reorganization or arrangement, 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 (iii) ordering the dissolution, winding-up or liquidation 
of Contractor. 

8.2.2 Default Remedies. On and after any Event of Default, City shall have the 
right to exercise its legal and equitable remedies, including, without limitation, the right to 
terminate this Agreement or to seek specific performance of all or any part of this Agreement. 
In addition, where applicable, City shall have the right (but no obligation) to cure (or cause to 
be cured) on behalf of Contractor any Event of Default. Contractor shall pay to City on demand 
all costs and expenses incurred by City arising from the Event of Default and/or in effecting 
such cure, with interest thereon from the date of incurrence at the maximum rate then 
permitted by law. City shall also have the right to offset from any amounts due to Contractor 
under this Agreement or any other agreement between City and Contractor: (i) all damages, 
losses, costs or expenses incurred by City as a result of an Event of Default; and (ii) any 
liquidated damages levied upon Contractor pursuant to the terms of this Agreement; and (iii), 
any damages imposed by any ordinance or statute that is incorporated into this Agreement by 
reference, or into any other agreement with City. 

8.2.3 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. Nothing in this Agreement shall constitute a waiver or 
limitation of any rights that City may have under applicable law. 

8.2.4 Any notice of default must be sent in accordance with Article 11.  
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8.3 Non-Waiver of Rights. The omission by either Party at any time to enforce any 
default or right reserved to it, or to require performance of any of the terms, covenants, or 
provisions hereof by the other Party at the time designated, shall not be a waiver of any such 
default or right to which the Party is entitled, nor shall it in any way affect the right of the Party 
to enforce such provisions thereafter. 

8.4 Rights and Duties upon Termination or Expiration. 

8.4.1 Section 8.4, “Rights and Duties upon Termination or Expiration,” and the 
following Sections of this Agreement listed below, shall survive termination or expiration of 
this Agreement:  

3.3.2 Payment Limited to Satisfactory 
Services 

9.2 Works for Hire 

3.3.6(b) Grant Funded Contracts – 
Disallowance 

11.7 Agreement Made in California; 
Venue 

Article 5 Insurance and Indemnity 11.8 Construction 
6.1 Liability of City 11.9 Entire Agreement 
6.3 Liability for Incidental and 

Consequential Damages 
11.10 Compliance with Laws 

Article 7 Payment of Taxes 11.11 Severability 
8.2.2 Default Remedies Article 13  Data and Security 
9.1  Ownership of Results   

8.4.2 Subject to the survival of the Sections identified in Section 8.4.1, above, 
if this Agreement is terminated prior to expiration of the term specified in Article 2, this 
Agreement shall be of no further force or effect. Promptly upon expiration of this Agreement, 
or promptly upon receipt by Contractor of notice of termination of this Agreement, Contractor 
shall transfer title to City, and deliver in the manner, at the times, and to the extent, if any, 
directed by City, any Deliverables, 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 had been 
completed, would have been required to be furnished to City.  

Article 9 Rights In Deliverables 

9.1 Ownership of Results. Any interest of Contractor or its subcontractors in the 
Deliverables, any partially completed Deliverables, and related materials, shall become the 
property of and will be transmitted to City. Unless expressly authorized in writing by City, 
Contractor may not retain and use copies for reference and as documentation of its experience 
and capabilities. 
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9.2 Works for Hire. All copyrights in Deliverables that are considered works for hire 
under Title 17 of the United States Code, shall be the property of the City. If any such 
Deliverables are ever determined not to be works for hire under federal law, Contractor hereby 
assigns all Contractor’s copyrights to such Deliverables to the City, agrees to provide any 
material and execute any documents necessary to effectuate such assignment, and agrees to 
include a clause in every subcontract imposing the same duties upon its subcontractors. With 
City’s prior written approval, Contractor and its subcontractors may retain and use copies of 
such works for reference and as documentation of their respective experience and capabilities 
provided that any such use is in conformance with the confidentiality provisions of this 
Agreement. 

Article 10 Additional Requirements Incorporated by Reference 

10.1 Laws Incorporated by Reference. The full text of the laws listed in this Article 
10, including enforcement and penalty provisions, are incorporated by reference into this 
Agreement. The full text of the San Francisco Municipal Code provisions incorporated by 
reference in this Article and elsewhere in the Agreement (“Mandatory City Requirements”) are 
available at http://www.amlegal.com/codes/client/san-francisco_ca/.  

10.2 Governmental Conduct-Related Contractual Obligations. 

10.2.1 Conflict of Interest. By executing this Agreement, Contractor certifies 
that it does not know of any fact which constitutes a violation of Section 15.103 of the City’s 
Charter; Article III, Chapter 2 of City’s Campaign and Governmental Conduct Code; Title 9, 
Chapter 7 of the California Government Code (Section 87100 et seq.); or Title 1, Division 4, 
Chapter 1, Article 4 of the California Government Code (Section 1090 et seq.), and further agrees 
promptly to notify City if it becomes aware of any such fact during the term of this Agreement. 

10.2.2 Prohibition on Use of Public Funds for Political Activity. In performing 
the Services, Contractor shall comply with San Francisco Administrative Code Chapter 12G, 
which prohibits funds appropriated by City for this Agreement from being expended to 
participate in, support, or attempt to influence any political campaign for a candidate or for a 
ballot measure. Contractor is subject to the enforcement and penalty provisions in Chapter 
12G. 

10.2.3 Limitations on Contributions. By executing this Agreement, Contractor 
acknowledges its obligations under Section 1.126 of the City’s Campaign and Governmental 
Conduct Code, which prohibits any person who contracts with, or is seeking a contract with, 
any department of 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, for a grant, loan or loan 
guarantee, or for a development agreement, from making any campaign contribution to (i) a 
City elected official if the contract must be approved by that official, a board on which that 
official serves, or the board of a state agency on which an appointee of that official serves; (ii) 
a candidate for that City elective office; or (iii) a committee controlled by such elected official 
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or a candidate for that office, at any time from the submission of a proposal for the contract 
until the later of either the termination of negotiations for such contract or twelve (12) months 
after the date City approves the contract. 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 an ownership interest of more than ten percent (10%) in Contractor; 
any subcontractor listed in the bid or contract; and any committee that is sponsored or 
controlled by Contractor. Contractor certifies that it has informed each such person of the 
limitation on contributions imposed by Section 1.126 by the time it submitted a proposal for 
the contract and has provided the names of the persons required to be informed to the City 
department with whom it is contracting. 

10.3 Employment-Related Contractual Obligations. 

10.3.1 Reserved (Local Business Enterprise and Non-Discrimination in 
Contracting Ordinance).  

10.3.2 Reserved (Minimum Compensation Ordinance). 

10.3.3 Reserved (Health Care Accountability Ordinance).  

10.3.4 Reserved (First Source Hiring Program).  

10.3.5 Reserved (Working with Minors).  

Alcohol and Drug-Free Workplace. City reserves the right to deny access to, or require 
Contractor to remove from, City facilities personnel of any Contractor or subcontractor who 
City has reasonable grounds to believe has engaged in alcohol abuse or illegal drug activity 
which in any way impairs City’s ability to maintain safe work facilities or to protect the health 
and well-being of City employees and the general public. City shall have the right of final 
approval for the entry or re-entry of any such person previously denied access to, or removed 
from, City facilities. Illegal drug activity means possessing, furnishing, selling, offering, 
purchasing, using or being under the influence of illegal drugs or other controlled substances 
for which the individual lacks a valid prescription. Alcohol abuse means possessing, furnishing, 
selling, offering, or using alcoholic beverages, or being under the influence of alcohol. 

10.3.6 Reserved (Nondiscrimination in Contracts). 

10.3.7 Reserved (Nondiscrimination in the Provision of Employee Benefits).  

10.4  Reserved (Environmental Related Contractual Obligations). 

10.5 Reserved (Slavery Era Disclosure).  

10.6 Reserved (Nonprofit Contractor Obligations). 

Article 11 General Provisions 
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11.1 Notices to the Parties. Unless otherwise indicated in this Agreement, all 
written communications sent by the Parties may be by U.S. mail or e-mail, and shall be 
addressed as follows: 

To CITY: Office of Contract Management 
and Compliance 

  

 Department of Public Health   
 101 Grove Street, Room 410   
 San Francisco, California 94102 Email: ian.fernando@sfdph.org 

 
And: Office of Managed Care Email: stella.cao@sfdph.org 
 SF Health Network   
 375 Laguna Honda Blvd., 

Box 16 
 
 

 

 San Francisco, CA 94116   
    
To Contractor: Chief Operating Officer Email: jmoore01@sfhp.org 
 San Francisco Health Authority   
 50 Beale Street, 12th Floor   
 San Francisco, CA 94105   
     

Any notice of default or data breach must be sent by certified mail or other trackable 
written communication, and also by e-mail, with the sender using the receipt notice feature. 
Either Party may change the address to which notice is to be sent by giving written notice 
thereof to the other Party at least ten (10) days prior to the effective date of such change. If 
email notification is used, the sender must specify a receipt notice.  

11.2 Compliance with Laws Requiring Access for People with Disabilities.  

11.2.1 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 people with disabilities. 
Contractor shall provide the services specified in this Agreement in a manner that complies 
with the ADA and all other applicable federal, state and local disability rights legislation. 
Contractor agrees not to discriminate against people with disabilities in the provision of 
services, benefits or activities provided under 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. 

11.2.2 Contractor shall provide technical assistance to City when responding to 
reasonable accommodation requests from City employees respecting their use of the 
information content and technology (“ICT”) and/or Services provided under this Agreement. 

Docusign Envelope ID: 636D260A-FBA2-484E-B526-181564E6FFF0



 

 
G2G (DPH 02-26) 15 of 22 Contract ID: 1000037893 
July 1, 2026  San Francisco Health Authority 

 
 

11.2.3 Web and Mobile Content Accessibility. Contractor shall adhere to the 
requirements of the Americans with Disabilities Act of 1990, as amended (42 U.S.C. Sec. 1201 et 
seq.), including the Web Content Accessibility Guidelines (WCAG) 2.1, Level AA, as specified in 
the Department of Justice’s Title II Rule on the accessibility of web content and mobile 
applications. Contractor shall ensure that all ICT provided under this Agreement fully conforms 
to the Department of Justice’s Title II rules and the applicable Revised 508 Standard, prior to 
delivery and before the City’s final acceptance of the Services and/or Deliverables.  

11.3 Incorporation of Recitals. The matters recited in the Recitals section of this 
Agreement are a substantive portion of this Agreement and are hereby incorporated into and 
made part of this Agreement. 

11.4 Sunshine Ordinance. Contractor acknowledges that this Agreement and all City 
records related to its formation, Contractor’s performance of Services, and City’s payment may 
be subject to the California Public Records Act, (California Government Code § 7920.000 et 
seq.), and the San Francisco Sunshine Ordinance, (San Francisco Administrative Code Chapter 
67). Such records are subject to public inspection and copying unless exempt from disclosure 
under federal, state, or local law. 

11.5 Modification of this Agreement. This Agreement may not be modified, nor may 
compliance with any of its terms be waived, except by written instrument executed and 
approved in the same manner as this Agreement.  

11.6 Dispute Resolution Procedure.  

11.6.1 Negotiation; Alternative Dispute Resolution. The Parties will attempt 
in good faith to resolve any dispute or controversy arising out of or relating to the performance 
of services under this Agreement. City may elect, in its sole discretion, to participate in informal 
dispute resolution proceedings. Disputes will not be subject to binding arbitration. The status 
of any dispute or controversy notwithstanding, Contractor shall proceed diligently with the 
performance of its obligations under this Agreement in accordance with the Agreement and 
the written directions of the City. Neither Party will be entitled to legal fees or costs for matters 
resolved under Section 11.6.  

11.6.2 Government Code Claim Requirement. No suit for money or damages 
may be brought against the City until a written claim therefor has been presented to and 
rejected by the City in conformity with the provisions of San Francisco Administrative Code 
Chapter 10 and California Government Code Section 900, et seq. Nothing set forth in this 
Agreement shall operate to toll, waive or excuse Contractor’s compliance with the California 
Government Code Claim requirements set forth in San Francisco Administrative Code Chapter 
10 and California Government Code Section 900, et seq.  

11.7 Agreement Made in California; Venue. The formation, interpretation and 
performance of this Agreement shall be governed by the laws of the State of California without 
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regard to conflict of law provisions. Venue for all litigation relative to the formation, 
interpretation and performance of this Agreement shall be in San Francisco. 

11.8 Construction. All paragraph captions are for reference only and shall not be 
considered in construing this Agreement. 

11.9 Entire Agreement. This Agreement including the Appendices, sets forth the 
entire agreement between the Parties, and supersedes all other oral or written provisions. This 
Agreement may be modified only as provided in Section 11.5, “Modification of this Agreement.” 

11.10 Compliance with Laws. Contractor shall keep itself fully informed of City’s 
Charter, codes, ordinances and duly adopted rules and regulations of City and of all state, and 
federal laws in any manner applicable to 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. 

11.11 Severability. Should the application of any provision of this Agreement to 
any particular facts or circumstances be found by a court of competent jurisdiction to be 
invalid or unenforceable, then (i) the validity of other provisions of this Agreement shall not be 
affected or impaired thereby, and (ii) such provision shall be enforced to the maximum extent 
possible so as to effect the intent of the Parties and shall be reformed without further action by 
the Parties to the extent necessary to make such provision valid and enforceable. 

11.12 Cooperative Drafting. This Agreement has been drafted through a 
cooperative effort of City and Contractor, 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. 

11.13 Order of Precedence. If the Appendices to this Agreement include any 
Contractor terms, Contractor agrees that in the event of any discrepancy, inconsistency, gap, 
ambiguity, or conflict in language between City’s terms and Contractor’s terms, City’s terms 
shall take precedence. Any hyperlinked terms included in Contractor’s terms shall have no 
legal effect.  

11.14 Notification of Legal Requests. Contractor shall immediately notify City 
upon receipt of any subpoenas, service of process, litigation holds, discovery requests and 
other legal requests (“Legal Requests”) related to any City Data under this Agreement, and in 
no event later than twenty-four (24) hours after Contractor receives the request. Contractor 
shall not respond to Legal Requests related to City without first notifying City other than to 
notify the requestor that the information sought is potentially covered under a non-disclosure 
agreement. Contractor shall retain and preserve City Data in accordance with City’s instruction 
and requests, including, without limitation, any retention schedules and/or litigation hold 
orders provided by City to Contractor, independent of where City Data is stored. 
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11.15 No Third-Party Beneficiaries. The representations, warranties and other 
terms contained herein are for the sole benefit of the Parties hereto and their respective 
successors and permitted assigns, and they shall not be construed as conferring any rights on 
any other persons. 

Article 12 Department Specific Terms 

12.1 Emergency Response. [Reserved.] 

12.2 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. 

12.3 California State Entity 

Notwithstanding anything to the contrary in this Agreement, the provisions of 
Sections 3.5 (False Claims), 10.2 (Conflict of interest), 10.11 (Limitation on Contributions), 10.3 
(Prohibition on Use of Public Funds for Political Activity), 13.1.1 (Private Information) of this 
Agreement are enforceable only to the extent such provisions are applicable to a California 
state entity and constitutional corporation and are required by applicable law. 

12.4 Federal and State Financial Participation 

12.4.1 Contractor acknowledges that some or all of the items, products, or 
services that Contractor furnishes to City under this Agreement may be included, directly or 
indirectly, in whole or in part, in claims submitted by City to Federal or State health care 
programs.  By executing this Agreement Contractor certifies that it is not excluded, suspended, 
ineligible or otherwise sanctioned from participation in any Federal or State assistance 
programs.  Contractor shall notify City, as provided in Section 11.1, within thirty (30) days of 
any such exclusion, suspension, ineligibility, or other sanction, and City may terminate this 
Agreement immediately upon written notice to Contractor in the event of any such exclusion, 
suspension, ineligibility, or other sanction.  This is a material term of this Agreement.  

12.4.2 Contractor agrees to indemnify and hold harmless City and City’s 
officers, directors, employees, agents, successors and permitted assigns from and against any 
and all (including but not limited to Federal, State, or third party) civil monetary penalties, 
assessments, repayment obligations, losses, damages, settlement agreements and expenses 
(including reasonable attorneys’ fees) to the extent arising from the exclusion of Contractor 
and/or Contractor’s workforce (including those who oversee Contractor’s workforce, 
supervisors and governing body members) from participation in any Federal or State 
assistance program.  

12.5 Prevention of Fraud, Waste and Abuse. 
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Contractor shall comply with all laws designed to prevent fraud, waste, and 
abuse, including, but not limited to, provisions of state and Federal law applicable to 
healthcare providers and transactions, such as the False Claims Act (31 U.S.C. § 3729 et seq.), 
the Anti-Kickback Statute (42 U.S.C. § 1320a-7b(b)), the Physician Self-Referral Law (Stark Law, 
42 U.S.C. § 1395nn), and California Business & Professions Code § 650.  Contractor shall 
immediately notify City of any suspected fraud, waste, and abuse under state or federal law. 

12.6 Contractor Amendments; Budgeting Revisions. 

12.6.1 Formal Contract Amendment:  Contractor shall not be entitled to an 
increase in the Compensation or an extension of the Term unless the Parties agree to a Formal 
Amendment in accordance with the San Francisco Administrative Code and Section 11.5 
(Modifications of this Agreement). 

12.6.2 City Revisions to Program Budgets: The City shall have authority, 
without the execution of a Formal Amendment, to (1) purchase additional Services within the 
Statement of Work or (2) reallocate funding among the Services within the Statement of Work.  
Any change made under this Subsection 12.7.2 must not involve an increase in the Maximum 
Cost or Amount Not to Exceed or a change to the Term of this Agreement, and must be 
approved in writing by both Parties, by a person with legal authority to bind their respective 
Party to its terms. Contractor shall not proceed with any work contemplated in any revision to 
program budget until Contractor receives written notification from City to commence such 
work.  All revisions to program budget will become part of this Agreement, after written 
execution by the Parties, which will then form the new baseline upon which future changes will 
be measured. 

Contractor shall comply with all laws designed to prevent fraud, waste, and abuse, including, 
but not limited to, provisions of state and Federal law applicable to healthcare providers and 
transactions, such as the False Claims Act (31 U.S.C. § 3729 et seq.), the Anti-Kickback Statute 
(42 U.S.C. § 1320a-7b(b)), the Physician Self-Referral Law (Stark Law, 42 U.S.C. § 1395nn), and 
California Business & Professions Code § 650.  Contractor shall immediately notify City of any 
suspected fraud, waste, and abuse under state or federal law. 

Article 13 Data and Security 

13.1    Nondisclosure of Private, Proprietary or Confidential Information. 

13.1.1 Protection of Private Information. If this Agreement requires City to 
disclose “Private Information” to Contractor within the meaning of San Francisco 
Administrative Code Chapter 12M, Contractor and subcontractor shall use such information 
only in accordance with the restrictions stated in Chapter 12M and in this Agreement and only 
as necessary in performing the Services. Contractor is subject to the enforcement and penalty 
provisions in Chapter 12M. 
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13.1.2 City Data; Confidential Information. In the performance of Services, 
Contractor may have access to, or collect on City’s behalf, City Data, which may include 
proprietary or Confidential Information that if disclosed to third parties may damage City. If 
City discloses proprietary or Confidential Information to Contractor, or Contractor collects 
such information on City’s behalf, such information must be held by Contractor in confidence 
and used only in performing the Agreement. Contractor shall exercise the same standard of 
care to protect such information as a reasonably prudent contractor would use to protect its 
own proprietary or Confidential Information. 

13.2    Reserved (Payment Card Industry (“PCI”) Requirements). 

13.3 Business Associate Agreement. The Parties acknowledge that City is 
designated as a Hybrid Entity as defined in the Health Insurance Portability and Accountability 
Act of 1996 (“HIPAA”), and all Health Care Components of the City, including a City department 
involved in this Agreement, are required to comply with the HIPAA rules governing the access, 
use, disclosure, transmission, storage, and security of protected health information (PHI). 

For purposes of this Agreement, Parties agree that if Contractor is performing a service or 
function for or on behalf of a City department that is a Health Care Component, where such 
service or function makes Contractor a Business Associate of City, Contractor must comply 
with the obligations and conditions contained in the Business Associate Agreement (“BAA”) 
that shall be attached to this Agreement as Appendix E, and incorporated as though fully set 
forth herein.  Parties agree that if Contractor is not performing a service or function that makes 
Contractor a Business Associate of City, a BAA is not required and will not be attached to this 
Agreement. Contractor, however, must still comply with any data privacy and security laws 
that apply to Contractor, including, but not limited to, HIPAA, CMIA (Cal. Civ. Code Sec. 56 
et.seq.), Cal. Welf. & Inst. Code Sec. 5328, and 42 CFR Part 2.  Protected Health Information.  

13.4 Management of City Data 

13.4.1 Contractor, all subcontractors, all agents and employees of Contractor 
and any subcontractor shall comply with all federal and state laws regarding the transmission, 
storage and protection of all PHI disclosed to Contractor by City in the performance of this 
Agreement. Contractor agrees that any negligent or intentional failure of Contractor to 
comply with the requirements of federal and/or state and/or local privacy laws shall be a 
material breach of the Contract.  In the event that City pays a regulatory fine, and/or is 
assessed civil penalties or damages through private rights of  action, based on an 
impermissible use or disclosure of PHI given to Contractor or its subcontractors or agents by 
City, Contractor shall indemnify City for the amount of such fine or penalties or damages, 
including costs of notification, but only in proportion to and to the extent that such fine, 
penalty or damages are caused by or result from the negligent or intentional a acts or 
omissions of Contractor.  This section does not apply to the extent fines or penalties or 
damages were caused by the City or its officers, agents, subcontractors or employees.  
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13.4.2 Use of City Data. Contractor agrees to hold City Data received from, or 
created or collected on behalf of, City, in strictest confidence. Contractor shall not use or 
disclose City Data except as permitted or required by the Agreement or as otherwise 
authorized in writing by City. Any work by Contractor or its authorized subcontractors using, 
or sharing or storage of, City Data outside the United States is prohibited, absent prior written 
authorization by City. Access to City Data must be strictly controlled and limited to 
Contractor’s staff assigned to this project on a need-to-know basis only. City Data shall not be 
distributed, repurposed or shared across other applications, environments, or business units 
of Contractor. Contractor is provided a limited non-exclusive license to use City Data solely for 
performing its obligations under the Agreement and not for Contractor’s own purposes or 
later use, provided, however, that no City Data may be used by Contractor to train, modify or 
improve any Artificial Intelligence Systems or Models without City’s prior written consent, 
which may be withheld or withdrawn at City’s sole discretion. Nothing herein shall be 
construed to confer any license or right to City Data, by implication, estoppel or otherwise, 
under copyright or other intellectual property rights, to any third-party. Unauthorized use of 
City Data by Contractor, subcontractors or other third-parties is prohibited. For purpose of 
this requirement, the phrase “unauthorized use” means the data mining or processing of data 
and/or machine learning from the data, stored or transmitted by the service, for unrelated 
commercial purposes, advertising or advertising-related purposes, or for any purpose that is 
not explicitly authorized other than security or service delivery analysis.  

13.4.3 Use of Generative Artificial Intelligence in Deliverables. Contractor is 
prohibited from using Generative Artificial Intelligence in the development of Deliverables 
without City’s prior written consent. Contractor represents and warrants to City that 
Deliverables will not be developed in a manner that conflicts with the City’s rights in and to the 
Deliverables under Article 9, “Rights in Deliverables,” or the City Data confidentiality and 
security requirements under Article 13, “Data and Security,” of this Agreement. 

13.4.4 Disposition of City Data. Except as otherwise provided for in this 
Agreement, upon City’s request, termination or expiration of this Agreement, or the expiration 
of any required document retention period or litigation hold, Contractor shall promptly, but in 
no event later than thirty (30) calendar days, return all City Data given to, or collected or 
created by Contractor on City’s behalf, which includes all original media. Once Contractor has 
received written confirmation from City that the City Data has been successfully transferred to 
City, Contractor shall, within ten (10) business days, securely dispose, clear, purge, and/or 
physically destroy, all copies of all City Data from its servers, files, hosted environments used 
in performance of this Agreement (including subcontractors’ environments), work stations 
used to process or produce the data, and any other work files stored by Contractor in whatever 
medium. Contractor shall provide City with written certification that such secure disposal 
occurred within five (5) business days of the disposal. Secure disposal shall be accomplished 
by “clearing,” “purging” or “physical destruction,” in accordance with National Institute of 
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Standards and Technology (NIST) Special Publication 800-88 or most current industry 
standard. 

13.5 Ownership of City Data. The Parties agree that as between them, all rights, 
including all intellectual property rights, in and to City Data and any derivative works of City 
Data is the exclusive property of City. 

13.6 Loss or Unauthorized Access to City’s Data; Security Breach Notification. 
Contractor shall comply with all applicable laws that require the notification to individuals in 
the event of unauthorized release of PII, PHI, or other event requiring notification. Contractor 
shall notify City of any actual or potential exposure or misappropriation of City Data (any 
“Leak”) within twenty-four (24) hours of the discovery of such, but within twelve (12) hours if 
the Data Leak involved PII or PHI. Contractor, at its own expense, will reasonably cooperate 
with City and law enforcement authorities to investigate any such Leak and to notify injured or 
potentially injured parties. Contractor shall pay for the provision to the affected individuals of 
twenty-four (24) months of free credit monitoring services, if the Leak involved information of 
a nature reasonably necessitating such credit monitoring. The remedies and obligations set 
forth in this subsection are in addition to any other City may have. City shall conduct all media 
communications related to such Leak. 

13.7 Cybersecurity Risk Assessment. If a Cybersecurity Risk Assessment (“CRA”) 
was required before entering the Agreement, Contractor must complete an annual CRA to 
demonstrate that it has maintained the data privacy and information security program 
required for City contractors. If Contractor does not satisfactorily complete an annual CRA, the 
City shall have the right, without further obligation or liability to Contractor, to terminate this 
Agreement or exercise any of its other remedies hereunder. Any failure by Contractor to comply 
with this Section shall be a material breach of this Agreement. 

Article 14 Appendices 

Appendices. The following appendices (“Appendices” in the plural and each an “Appendix” in 
the singular) are hereby attached and incorporated into this Agreement by reference as though 
fully set forth herein: 

 A: Scope of Work 

 B: Calculation of Charges 

 E: Business Associate Agreement 

 F: Invoice Format 

Article 15 MacBride And Signature 

15.1 Reserved (MacBride Principles – Northern Ireland). 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first 
mentioned above. 

 
CITY 
 
Recommended by: 
 
 
 
___________________________________ 
 
San Francisco Department of Public Health 
 
 
Approved as to Form: 
 
David Chiu 
City Attorney 
 
 
 
By:  ________________________________ 
  
 Deputy City Attorney 
 
 
 

CONTRACTOR 
 
San Francisco Health Authority 
 
 
 
_____________________________________ 
 
Supplier ID: 0000011607 
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APPENDIX A 
SCOPE OF WORK 

 
1. Terms 

 
A. Contract Administrator: 
 
In performing the Services hereunder, Contractor shall report to the Director, Office of 
Managed Care, in the City’s Department of Public Health.  
 

Director, Office of Managed Care 
San Francisco Department of Public Health  
375 Laguna Honda Boulevard, Box 16 
San Francisco, California 94116 

 
B.  Reports: 
  
CONTRACTOR shall submit written reports as requested by the City. The format for the 
content of such reports shall be determined by the City. The timely submission of all reports 
is a necessary and material term and condition of this Agreement.    
  
C. Evaluation: 
  
CONTRACTOR shall participate as reasonably requested with the City, State and/or Federal 
government in evaluative studies designed to show the effectiveness of CONTRACTOR’s 
Services. CONTRACTOR shall use best efforts 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 submit a 
written response within thirty (30) working days of receipt of any evaluation report and such 
response will become part of the official report. 
  
D.   Possession of Licenses/Permits: 
  
CONTRACTOR warrants the possession of all licenses and/or permits required by the laws 
and regulations of the United States, the State of California, and the City to provide the 
Services. Failure to maintain these licenses and permits shall constitute a material breach of 
this Agreement. 
 
E.   Adequate Resources: 
 
CONTRACTOR agrees that it has secured or shall secure at its own expense all persons, 
employees and equipment required to perform the Services required under this Agreement, 
and that all such Services shall be performed by CONTRACTOR , or under 
CONTRACTOR’s supervision, by persons authorized by law to perform such Services. 
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F. Infection Control, Health, and Safety 
 

(1) CONTRACTOR must have a Blood borne Pathogen (BBP) Exposure Control plan as 
defined in the California Code of Regulations, Title 8, Section 5193, Blood borne 
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 personnel policies/procedures for protection of 
staff and clients from other communicable diseases prevalent in the population 
served. Such policies and procedures shall include, but not be limited to, work 
practices, personal protective equipment, staff/client Tuberculosis (TB) surveillance, 
training and so forth. 

(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 J. Curry 
National Tuberculosis Center: Template for Clinic Settings, as appropriate. 

(4) CONTRACTOR is responsible for site conditions, equipment, health and safety of 
their employees, and all other persons who work or visit the job site. 

(5) CONTRACTOR shall assume liability for any work-related injuries/illnesses 
including infectious exposures such as BBP and TB and demonstrate appropriate 
policies 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-OSHA standards including 
maintenance of the OSHA 300 Log of Work-Related Injuries and Illnesses. 

(7) CONTRACTOR assumes responsibility for procuring all medical equipment and 
supplies for use by their staff, including safe needle devices, and provides and 
documents all appropriate training. 

(8) CONTRACTOR shall demonstrate compliance with all state and local regulations 
regarding handling and disposing of medical waste. 

 
G. Aerosol Transmissible Disease Program, Health, and Safety 
 

(1) CONTRACTOR must have an Aerosol Transmissible Disease (ATD) Program as 
defined in the California Code of Regulations, Title 8, Section 5199, Aerosol 
Transmissible Diseases (http://www.dir.ca.gov/Title8/5199.html), and demonstrate 
compliance with all requirements including, but not limited to, exposure 
determination, screening procedures, source control measures, use of personal 
protective equipment, referral procedures, training, immunization, post-exposure 
medical evaluations/follow-up, and recordkeeping. 

(2) CONTRACTOR shall assume liability for any work-related injuries/illnesses 
including infectious exposures such as Aerosol Transmissible Disease and 
demonstrate appropriate policies and procedures for reporting such events and 
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providing appropriate post-exposure medical management as required by State 
workers' compensation laws and regulations. 

(3) CONTRACTOR shall comply with all applicable Cal-OSHA standards including 
maintenance of the OSHA 300 Log of Work-Related Injuries and Illnesses. 

(4) CONTRACTOR assumes responsibility for procuring all medical equipment and 
supplies for use by their staff, including Personnel Protective Equipment such as 
respirators, and provides and documents all appropriate training. 

 
H.   Admission Policy: 
Admission policies for the Services shall be in writing and available to the public. Except to 
the extent that the Services are to be rendered to a specific population as described in the 
programs listed in Section 2 of Appendix A, such policies must include a provision that 
clients are accepted for care without discrimination on the basis of race, color, creed, 
religion, sex, age, national origin, ancestry, sexual orientation, gender identification, 
disability, or AIDS/HIV status. 
 
I. San Francisco Residents Only: 
Only San Francisco residents shall be treated under the terms of this Agreement. Exceptions 
must have the written approval of the Contract Administrator. 
 
J.    Grievance Procedure: 
Contractor 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 planning 
council that has purview over the aggrieved service. Contractor shall provide a copy of this 
procedure, and any amendments thereto, to each client and to the Director of Public Health or 
his/her designated agent (hereinafter referred to as "DIRECTOR"). Those clients who do not 
receive direct Services will be provided a copy of this procedure upon request. 
 
H.   Acknowledgment of Funding: 
CONTRACTOR agrees to acknowledge the San Francisco Department of Public Health 
(DPH) in any printed material or public announcement describing DPH-funded Services. 
Such documents or announcements shall contain a credit substantially as follows: "This 
program/service/activity/research project was funded through the Department of Public 
Health, City and County of San Francisco." 
 
 

2.   GOAL STATEMENT 
 
This contract will enable DPH to enter into an agreement with San Francisco Community 
Health Authority or CONTRACTOR to provide reimbursement (1) to non-DPH health care 
providers participating in the Healthy San Francisco (HSF) provider network and (2) to 
individual providers providing gender affirming surgeries for Gender Health SF’s uninsured 
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patients. The HSF provider network is comprised of both DPH and non-DPH, community-
based providers who deliver a range of primary, preventive, specialty and inpatient services.  
Non-DPH provider means any health care provider, clinic, hospital, or service entity that is 
not owned, operated, or administered by the DPH, and that participates in the Healthy San 
Francisco (HSF) provider network through its direct agreement with San Francsico 
Community Health Authority.  

Here is a link to the most recent HSF Provider network: 
https://healthysanfrancisco.org/participants/your-medical-home/where-are-medical-homes/. 

3.   TARGET POPULATION 
 
The target population is San Francisco’s uninsured adult residents who are ineligible for 
other government subsidized health benefits programs (such as Medi-Cal) and are 
subsequently determined eligible and enrolled in HSF and uninsured patients who are 
referred for gender affirming surgeries by DPH’s Gender Health SF office.  
 

4.   UNITS OF SERVICE   
 

The “Units of Service” is defined as: (1) the total number of months HSF participants enrolled 
and assigned to non-DPH primary care medical homes, and (2) the equivalent of services for 
one patient for gender affirming payments. Over the four-year contract period, approximately 

30,800 HSF participants will be assigned to non-DPH primary care medical homes and ten (10) 
patients will undergo gender affirming surgeries. Non-DPH primary care medical homes will 
receive payments for providing services to enrolled participants. The 369,600 total units of 
service (projected members months) reflect months of participation across all coverage periods 
for FY26-30.  
 

 5.   SERVICES, DELIVERABLES AND MEASURABLE OBJECTIVES 
 
Based on agreed upon grant agreements with non-DPH providers, CONTRACTOR will 
reimburse these providers for services provided to HSF participants. For gender affirming 
medical and surgical services, CONTRACTOR will only pay non-DPH providers that are 
contracted with CONTRACTOR to provide gender affirming medical and surgical services 
(“GAS providers”). The table below summarizes the deliverables from CONTRACTOR. 

Modes & Units of Service 
Definitions 

Number of 
Clients 

Units of Service (Projected 
Member Months) 

Ensure reimbursement to non-
DPH providers.    

30,800 369,600 

Provide administrative services 
and reimburse providers for 
provision of gender affirming 
medical and surgical services.  

10 120 
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No. Deliverables (July 2026 – June 2030) 

5.1 
Engage and contract with non-DPH providers using the rates approved by DPH, and 
fund allocated to this Agreement, including providers who render primary, specialty,  
hospital, pharmacy and ambulance services 

5.2 Provide reimbursement to non-DPH providers based on approved invoices 

5.3 
Provide third-party administrative services for gender affirming medical and surgical 
services 

5.4 Submit non-DPH provider payment reports quarterly for the services listed above. 

 
DPH will monitor performance under this contract by verifying the enrollment levels of all 
non-DPH providers monthly and confirming this with CONTRACTOR before 
reimbursement is disbursed. DPH will monitor performance of the Gender Health SF 
provider contract by verifying adherence to established processes between CONTRACTOR 
and DPH. CONTRACTOR will be evaluated based on (1) its review of non-DPH provider 
invoices, (2) its timely payment to said providers (generally within 20 business days of the 
receipt of a provider invoice), and (3) provider relation functions executed under the direct 
agreement between CONTRACTOR and its providers. 
 

 

Docusign Envelope ID: 636D260A-FBA2-484E-B526-181564E6FFF0



 

Appendix B 1 of 3 Contract ID: 1000037893 
July 1, 2026  San Francisco Health Authority 

 

APPENDIX B 
CALCULATION OF CHARGES 

1. Method of Payment 

A. CONTRACTOR shall submit monthly invoices in the format attached in 
Appendix C, by the twentieth (20th) 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. In no event shall the amount of this Agreement exceed Forty‑One 
Million Six Hundred Forty‑Eight Thousand Five Hundred Five Dollars ($41,648,505). 

B. CONTRACTOR understands that, of the maximum dollar obligation listed in 
Section 3.3.1 of this Agreement, Four Million Four Hundred Sixty-Two Thousand Three 
Hundred Forty Dollars ($4,462,340) is included as a contingency amount and is neither to 
be used in Program Budgets attached to this Appendix, or available to CONTRACTOR without 
a modification to this Agreement executed in the same manner as this Agreement or a 
revision to the Program Budgets of Appendix B, which has been approved by Contract 
Administrator.  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 DPH laws, 
regulations and policies/procedures and certification as to the availability of funds by 
Controller. CONTRACTOR agrees to fully comply with these laws, regulations, and 
policies/procedures. 

C. CONTRACTOR agrees to comply with its Budget as shown in Appendix B in the 
provision of Services. Changes to the charges that do not increase or reduce the maximum 
dollar obligation of the City are subject to the provisions of DPH Policy/Procedure Regarding 
Contract Budget Changes. Contractor agrees to comply fully with such policy/procedure.  

D. The parties acknowledge that the budget is based on good faith projections 
but there is some uncertainty regarding the expenses that will be incurred by CONTRACTOR. 
Accordingly, the parties agree to meet as needed, but no less than quarterly, to review 
contract expenditures and participant enrollment. In the event that expenditures incurred by 
CONTRACTOR or payments made to non-City providers exceed the amount set forth in 
Appendix B, the parties shall negotiate in good faith regarding ways to reduce costs, re-
allocate dollars within the budget, delay enrollment of new program participants, or add 
additional dollars to the budget.  If CONTRACTOR notifies City that its expenses or payments 
to non-DPH providers exceeds twenty percent (20%) of the contract budget and City fails to 
rectify the situation within thirty (30) days, then CONTRACTOR may make decisions regarding 
reductions in services so that expenditures are reduced to no more than twenty percent 
(20%) over the contract budget. 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 Director as being in 
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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. 

2.  Program Budgets 

A. Provider payments to HSF providers: Non-DPH providers/medical homes are 
paid based on an individually negotiated per member per month rate. Different non-DPH 
providers have different rates based on the range of service they provide to assigned HSF 
participants (e.g. primary care, hospital care, etc.).  
 

B. Gender Confirming Surgeries: Providers are paid based on individual 
negotiated fee-for-service rate for procedure(s) performed.  
 

C. Units of Service: Unit of service is defined as a member month for which a 
provider/medical home is paid for HSF or as a patient receiving gender confirming surgery or 
procedures. 
 

D. Salaries and Benefits Detail: No salary and benefits under this contract.    
 

E. Operating Expenses Detail: No operating expenses under this contract. 
 

F. Other Program Expenses Detail: Private Provider Reimbursement: 
CONTRACTOR will provide reimbursement to non-DPH providers participating in HSF and 
enrolling uninsured residents into the program. Reimbursement is based on enrollment and 
is monitored through monthly enrollment reports.  It is estimated that as many as 30,800 
unique participants for HSF participants will be assigned to primary care medical homes with 
non-DPH providers during this contract period. Total member months for the four-year 
contracts are 369,600. Gender affirming medical and surgical services are estimated to 
include $350,000 per year for an estimated 10 patients. 

FY26-27  
Private Provider Reimbursement 
# of Units of Service: 92,400, # of Clients Served: 7,700 

$8,524,114 

Gender Affirming Services $350,000 

  
FY27-28  
Private Provider Reimbursement 
# of Units of Service: 92,400, # of Clients Served: 7,700 

$8,827,464 

Gender Affirming Services $350,000 
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FY28-29  
Private Provider Reimbursement 
# of Units of Service: 92,400, # of Clients Served: 7,700 

$9,089,862 

Gender Affirming Services $350,000 

  
FY29-30  
Private Provider Reimbursement 
# of Units of Service: 92,400, # of Clients Served: 7,700 

$9,344,724 

Gender Affirming Services   $350,000 

  
  

FY 26-30 Subtotal $37,186,165 

12% Contingency Amount $4,462,340 

Total Not to Exceed Amount $41,648,505 
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APPENDIX E 

BUSINESS ASSOCIATE AGREEMENT  

This Business Associate Agreement (“BAA”) supplements and is made a part of the Agreement by and 
between the City and County of San Francisco, a Hybrid Entity designated under HIPAA, referred herein as 
the Covered Entity (“CE”), and San Francisco Health Authority (“Contractor”), the Business Associate 
(“BA”), dated March 24, 2026 (the “Agreement”).   

RECITALS 

A. CE, by and through the Department of Public Health (“DPH”), wishes to disclose, allow 
access to, or allow collection of certain information to BA pursuant to the terms of the Agreement, some 
of which may constitute Protected Health Information (“PHI”) (defined below). 

B. For purposes of the Agreement and this BAA, CE requires Contractor, even if Contractor 
is also a covered entity under HIPAA, to comply with the terms and conditions of this BAA as a BA of CE. 

C. CE and BA are committed to complying with all federal and state laws governing the 
confidentiality, privacy, and security of health information disclosed to BA pursuant to the Agreement, 
including, but not limited to the Standards for PHI under 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 
there under by the U.S. Department of Health and Human Services (the “HIPAA Regulations”) and other 
applicable laws with respect to health information, mental health information, and substance use 
treatment information, including, but not limited to, California Civil Code §§ 56, et seq., California Health 
and Safety Code § 1280.15, California Civil Code §§ 1798, et seq., California Welfare & Institutions Code 
§§5328, et seq., and the regulations promulgated there under (the “California Regulations”), and 42 CFR 
Part 2.   

D. CE is required to enter into an agreement 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(a) and 
(e) and 164.504(e) of the Code of Federal Regulations (“CFR”) and contained in this BAA. 

E. BA enters into agreements with CE that require the CE to disclose to BA, or allow BA to 
create, collect, use, access, maintain, or transmit for or on CE’s behalf, certain identifiable health 
information.  The parties desire to enter into this BAA to permit BA to disclose, create, collect, use, 
access, maintain, or transmit such information and comply with the BA requirements of HIPAA, the 
HITECH Act, and the corresponding regulations.  

1. Definitions.  For purposes of this BAA, the Parties agree that each term below and any capitalized 
term used in this BAA, but not otherwise defined, has the meaning given to that term in the HIPAA Rules 
(as defined below), and as each may be amended from time to time. 

a. Breach means the acquisition, access, use, or disclosure of PHI in a manner not permitted 
under the Privacy Rule which compromises the security or privacy of the PHI, as defined in 45 
CFR §164.402. 

b. Breach Notification Rule means the portion of HIPAA set forth in Subpart D of 45 CFR Part 
164. 

c. Business Associate means a person or entity that performs certain functions or activities that 
involve the use or disclosure of protected health information received from a covered entity, 
but other than in the capacity of a member of the workforce of such covered entity or 
arrangement, as defined in 45 CFR §160.103. 

d. Covered Entity has the meaning given to such term under the Privacy Rule and the Security 
Rule, including 45 CFR §160.103. 
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e. Data Aggregation means the combining of PHI by the BA with the PHI received by the BA in 
its capacity as a BA of one or more other covered entity, to permit data analyses that relate 
to the Health Care Operations of the respective covered entities, and the meaning given to 
such term in 45 CFR §164.501. 

f. Designated Record Set has the meaning given to such term under the Privacy Rule, including 
45 C.F.R. Section 164.501. 

g. Electronic PHI or ePHI means any PHI maintained or transmitted by electronic media as 
defined in 45 CFR §160.103.   

h. Health Care has the meaning given to such term under the Privacy Rule, including 45 CFR 
§164.103. 

i. Health Care Component has the meaning given to such term under the Privacy Rule, 
including 45 CFR §164.103. 

j. Health Care Operations has the meaning given to such term under the Privacy Rule, including 
45 CFR §164.501. 

k. HIPAA Rules means the Privacy, Security, Breach Notification, and Enforcement Rules set 
forth in 45 CFR Part 160 and Part 164. 

l. Hybrid Entity has the meaning given to such term under the Privacy Rule, including 45 CFR 
§164.103. 

m. Privacy Rule means that portion of HIPAA set forth in 45 CFR Part 160 and Part 164, Subparts 
A and E. 

n. Protected Health Information or PHI has the meaning given to such term under the Privacy 
Rule, including 45 CFR §§160.103 and 164.501, limited to the information created, 
maintained, stored, transmitted, or received by BA from or on behalf of CE, or another BA of 
CE.   

o. Security Incident means the attempted or successful unauthorized access, use, disclosure, 
modification, or destruction of information or interference with system operations in an 
information system, and as defined in the Security Rule, including 45 CFR §164.304. 

p. Security Rule means the Security Standards for the Protection of Electronic Health 
Information provided in 45 CFR Part 160 & Part 164, Subparts A and C. 

q. Unsecured PHI has the meaning given to such term under 42 U.S.C. §17932(h) and 45 CFR 
§164.402. 

2. Obligations of Business Associate. 
a. User Training.  The BA shall provide, and shall ensure that BA subcontractors, provide, 

training on PHI privacy and security, including HIPAA and HITECH and its regulations, to each employee or 
agent that will access, use or disclose Protected Information, upon hire and/or prior to accessing, using or 
disclosing Protected Information for the first time, and at least annually thereafter during the term of the 
Agreement.  BA shall maintain, and shall ensure that BA subcontractors maintain, records indicating the 
name of each employee or agent and date on which the PHI privacy and security trainings were 
completed.  BA shall retain, and ensure that BA subcontractors retain, such records for a period of seven 
years after the Agreement terminates and shall make all such records available to CE within fifteen (15) 
calendar days of a written request by CE. 

b. Permitted Uses and Disclosures.  BA may use, access, and/or disclose PHI only for the 
purpose of performing BA’s obligations for, or on behalf of, the City and as permitted or required under 
the Agreement and BAA, or as required by law.  Further, BA may use, access, and/or disclose PHI as 
necessary (i) for the proper management and administration of BA; (ii) to carry out the legal 
responsibilities of BA; (iii) as required by law; or (iv) for Data Aggregation purposes relating to the Health 
Care Operations of CE (see45 CFR §§164.502, 164.504(e)(2), and 164.504(e)(4)(i)].  If BA discloses PHI to a 
third party, if the disclosure is required by law, or otherwise BA must obtain, prior to making such 
disclosure, (i) reasonable written assurances from such third party that such PHI will be held confidential 
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as provided under this BAA and used or further disclosed only as required by law or for the purpose for 
which it was disclosed to this third party and (ii) an agreement from this third party to notify BA 
immediately of any breaches of the confidentiality of the PHI, to the extent it has knowledge of the 
breach.   

c. Prohibited Uses and Disclosures.  BA will not use, access, or disclose PHI other than as 
permitted or required by the Agreement, this BAA, and under the Privacy Rule, or as required by law.  BA 
shall not directly or indirectly receive remuneration in exchange for PHI, except with the prior written 
consent of CE and as permitted under 42 U.S.C. §17935(d)(2), and, 45 CFR §164.502(a)(5)(ii); however, 
this prohibition shall not affect payment by CE to BA for services provided under the Agreement.    

d. Appropriate Safeguards.  BA will use appropriate safeguards to protect the 
confidentiality, integrity and availability of PHI that it creates, receives, maintains, or transmits on behalf 
of the CE, and prevent any use or disclosure of PHI other than as permitted by the Agreement or this 
BAA, including, but not limited to, administrative, physical and technical safeguards under the Security 
Rule, including, but not limited to, 45 CFR §§164.306, 164.308, 164.310, 164.312, 164.314 164.316, and 
164.504(e)(2)(ii)(B).  BA will comply with the policies and procedures and documentation requirements of 
the Security Rule, including, but not limited to, 45 CFR §164.316, and 42 U.S.C. §17931.  BA is responsible 
for any civil penalties assessed due to an audit or investigation of BA, in accordance with 42 U.S.C. 
§17934(c). 

e. Agreements with Subcontractors and Agents.  BA will ensure that any of its agents and 
subcontractors that have access to, or which create, receive, maintain or transmit PHI for or on behalf of 
BA, agree in writing to the same restrictions and conditions that apply to BA with respect to such PHI and 
implement the safeguards required by paragraph 2.c. above (see 45 CFR §§164.504(e)(2) through (e)(5), 
and164.308(b)].  BA must mitigate the effects of any such violation.  

f. Accounting of Disclosures.  BA will document any disclosures of PHI made by it to 
account for such disclosures as required by 45 CFR §164.528(a). BA will also make available information 
related to such disclosures as would be required for CE to respond to a request for an accounting of 
disclosures in accordance with 45 CFR §164.528. At a minimum, BA will furnish CE the following with 
respect to any covered disclosures by BA: (i) the date of disclosure of PHI; (ii) the name of the entity or 
person who received PHI, and, if known, the address of such entity or person; (iii) a brief description of 
the PHI disclosed; and (iv) a brief statement of the purpose of the disclosure which includes the basis for 
such disclosure. 

i. BA will furnish to CE information collected in accordance with this Section 2(e), 
within ten business days after written request by CE, to permit CE to make an accounting of disclosures 
as required by 45 CFR §164.528, or in the event that CE elects to provide an individual with a list of its 
business associates, BA will provide an accounting of its disclosures of PHI upon request of the individual, 
if and to the extent that such accounting is required under the HITECH Act or under HHS regulations 
adopted in connection with the HITECH Act. 

ii. In the event an individual delivers the initial request for an accounting directly to 
BA, BA will forward such request to Covered Entity within ten (10) business days of receipt. 

g. Access to PHI by Individuals.  Upon request, BA agrees to provide CE copies of the PHI 
maintained by BA in a Designated Record Set in the time and manner designated by CE to enable CE to 
respond to an individual’s request for access to PHI under 45 CFR §164.524.  In the event any individual 
or personal representative requests access to the individual’s PHI directly from BA, BA will forward that 
request to CE within ten (10) business days. Any disclosure of, or decision not to disclose, the PHI 
requested by an individual or a personal representative and compliance with the requirements applicable 
to an individual’s right to obtain access to PHI shall be the sole responsibility of CE. 
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h. Amendment of PHI.  Upon request and instruction from CE, BA will amend PHI or a 
record about an individual in a Designated Record Set that is maintained by, or otherwise within the 
possession of, BA as directed by CE in accordance with procedures established by 45 CFR §164.526. Any 
request by CE to amend such information will be completed by BA within fifteen (15) business days of 
CE’s request. If an individual request an amendment of PHI directly from BA or its agents or 
subcontractors, BA must forward any such request to CE within ten (10) business days. Any amendment 
of, or decision not to amend, the PHI or record as requested by an individual and compliance with the 
requirements applicable to an individual’s right to request an amendment of PHI will be the sole 
responsibility of CE. 

i. Governmental Access to Records.   BA shall make its internal practices, books and 
records relating to the use and disclosure of Protected Information available to the Secretary of the U.S. 
Department of Health and Human Services (the “Secretary”) for purposes of determining CE’s or BA’s 
compliance with HIPAA and this BAA.  

j. Minimum Necessary.  BA, its agents and subcontractors shall request, use, access, and 
disclose only the minimum amount of PHI necessary to accomplish the intended purpose of such use, 
access, or disclosure, or request. (see 42 U.S.C. Section 17935(b) and 45 CFR §164.514(d)].   

k. Data Ownership.   BA acknowledges that BA has no ownership rights with respect to the 
Protected Information provided by CE to BA or created, received, maintained or transmitted by BA or 
BA’s agents or subcontractors under the Agreement, including any and all forms thereof. 

l. Notification of Suspected or Actual Breach.  BA shall notify CE within five (5) calendar 
days of any breach of PHI; any use or disclosure of PHI not permitted by the Agreement or this BAA; any 
Security Incident (except as otherwise provided below) related to PHI, and any use or disclosure of data 
in violation of any applicable federal or state laws by BA or its agents or subcontractors.  The notification 
shall include, to the extent possible, the identification of each individual whose unsecured PHI has been, 
or is reasonably believed by the BA to have been, accessed, acquired, used, or disclosed, as well as any 
other available information that CE is required to include in notification to the individual, the media, the 
Secretary, and any other entity under the Breach Notification Rule and any other applicable state or 
federal laws, including, but not limited, to 45 C.F.R. Section 164.404 through 45 C.F.R. Section 164.408, at 
the time of the notification required by this paragraph or promptly thereafter as information becomes 
available.  BA shall take prompt corrective action to cure any deficiencies and any action pertaining to 
unauthorized uses or disclosures required by applicable federal and state laws.  [42 U.S.C. Section 17921; 
42 U.S.C. Section 17932; 45 C.F.R. 164.410; 45 C.F.R. Section 164.504(e)(2)(ii)(C); 45 C.F.R. Section 
164.308(b)] 

i. Unsuccessful Security Incident Attempts:  The Parties acknowledge and agree 
that this Section constitutes notification by BA to CE of the ongoing existence and occurrence of 
attempted Security Incidents that do not result in and/or that BA does not anticipate will result in 
unauthorized access, use, disclosure, modification, or destruction of information or interference with 
system operations in an information system (including, for example, pings on BA’s firewall, port scans, 
attempts to log onto a system or enter a database with an invalid password or username, denial-of-
service attacks that do not result in the system being taken off-line, or malware such as worms or 
viruses).  Unless requested by CE, no further notification of unsuccessful Security Incident attempts is 
required. 

ii. Successful Security Incident Attempts:  BA must notify the City within five (5) 
calendar days of any Security Incident attempt that results in, or that BA anticipates may result in, 
unauthorized access, use, disclosure, modification, or destruction of information or interference with 
system operations in an information system (such as continuous and/or persistent Security Incident 
attempts or a suspicious pattern of Security Incident attempts).  
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iii. Written Request for Security Incident Report:  Upon CE’s request, BA must 
provide CE a written Security Incident Report that: (a) identifies the categories of Security Incident 
attempts; (b) indicates whether BA believes its current defensive security measures are adequate to 
address Security Incidents, given the scope and nature of such attempts; and (c) if the security measures 
are not adequate, the measures BA will implement to address security inadequacies. 

m. Breach Pattern or Practice by Business Associate’s Subcontractors and Agents.  
Pursuant to 42 U.S.C. Section 17934(b) and 45 C.F.R. Section 164.504(e)(1)(iii), if the BA knows of a 
pattern of activity or practice of a subcontractor or agent that constitutes a material breach or violation 
of the subcontractor or agent’s obligations under the Agreement or this BAA, the BA must take 
reasonable steps to cure the breach or end the violation.  If the steps are unsuccessful, the BA must 
terminate the contractual arrangement with its subcontractor or agent, if feasible.  BA shall provide 
written notice to CE of any pattern of activity or practice of a subcontractor or agent that BA believes 
constitutes a material breach or violation of the subcontractor or agent’s obligations under the Contract 
or this BAA 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. 

n. Audits, Inspection and Enforcement. Within ten (10) calendar days of a request by CE, 
BA will provide CE with a copy of its most recent independent HIPAA compliance report (AT-C 315), 
HITRUST certification or other similar mutually agreed upon independent standards-based third-party 
audit report. CE agrees not to re-disclose BA’s audit report.  If BA does not have such a report, BA will 
allow CE or its agents or subcontractors 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 BAA for the purpose of determining whether BA has complied with this BAA 
or maintains adequate security safeguards.  BA shall notify CE within five (5) business days of learning 
that BA has become the subject of an audit, compliance review, or complaint investigation by the Office 
for Civil Rights or other state or federal data privacy or security-enforcement government entity. 

3. Termination. 

a. Material Breach.  A breach by BA, or BA’s agent or subcontractor, of any obligations 
under this BAA, as determined by CE, shall constitute a material breach of the Agreement and this BAA 
and shall provide grounds for immediate termination of the Agreement and this BAA, any provision in the 
Agreement to the contrary notwithstanding. (45 CFR §164.504(e)(2)(iii).) 

b. Judicial or Administrative Proceedings.  CE may terminate the Agreement and this BAA, 
effective immediately, if (i) BA is named as 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 BA has been 
joined. 

c. Effect of Termination.   Upon termination of the Agreement and this BAA for any reason, 
BA shall, at the option of CE, return or destroy all PHI that BA and its agents and subcontractors still 
maintain in any form, and shall retain no copies of such PHI.  If return or destruction is not feasible, as 
determined by CE, BA shall continue to extend the protections and satisfy the obligations of Section 2 of 
this BAA to such information, and limit further use and disclosure of such PHI to those purposes that 
make the return or destruction of the information infeasible (45 C.F.R. §164.504(e)(2)(ii)(J)).  If CE elects 
destruction of the PHI, BA shall certify in writing to CE that such PHI has been destroyed in accordance 
with the Secretary’s guidance regarding proper destruction of PHI. Per the Secretary’s guidance, the City 
will accept destruction of electronic PHI in accordance with the standards enumerated in the NIST SP 
800-88, Guidelines for Media Sanitization.  The City will accept destruction of PHI contained in paper 
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records by shredding, burning, pulping, or pulverizing the records so that the PHI is rendered unreadable, 
indecipherable, and otherwise cannot be reconstructed.   

d. Civil and Criminal Penalties.  BA understands and agrees that it is subject to civil or 
criminal penalties applicable to BA for unauthorized use, access or disclosure of PHI in accordance with 
the HIPAA Regulations and the HITECH Act including, 42 U.S.C. §17934(c).   

e. Disclaimer.  CE makes no warranty or representation that compliance by BA with this 
BAA, HIPAA, the HITECH Act, or the HIPAA Regulations or corresponding California law provisions will be 
adequate or satisfactory for BA’s own purposes.  BA is solely responsible for all decisions made by BA 
regarding the safeguarding of PHI.   

 
4. 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 Agreement or this BAA 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 HITECH Act, the HIPAA 
regulations and other applicable state or federal laws relating to the security or confidentiality of PHI.  
The parties understand and agree that CE must receive satisfactory written assurance from BA that BA 
will adequately safeguard 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 BAA 
embodying written assurances consistent with the updated standards and requirements of HIPAA, the 
HITECH Act, the HIPAA regulations or other applicable state or federal laws.  CE may terminate the 
Agreement upon thirty (30) calendar days written notice in the event (i) BA does not promptly enter into 
negotiations to amend the Agreement or this BAA when requested by CE pursuant to this section or (ii) 
BA does not enter into an amendment to the Agreement or this BAA providing assurances regarding the 
safeguarding of PHI that CE, in its sole discretion, deems sufficient to satisfy the standards and 
requirements of applicable laws.   

 
5.  Litigation or Administrative Proceedings. 

BA shall notify CE within forty-eight (48) hours of any litigation or administrative proceedings 
commenced against BA or its agents or subcontractors. In addition, BA shall make itself, and any 
subcontractors, employees and agents assisting BA in the performance of its obligations under the 
Agreement or this BAA, 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 HITECH Act, the HIPAA regulations, or other 
state or federal laws relating to security and privacy, except where BA or its subcontractor, employee or 
agent is a named adverse party.  

 
6.  No Third-Party Beneficiaries. 

Nothing express or implied in the Agreement or this BAA 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. 
 
7.  Interpretation. 

The provisions of this BAA shall prevail over any provisions in the Agreement that may conflict or 
appear inconsistent with any provision in this BAA. This BAA and the Agreement shall be interpreted as 
broadly as necessary to implement and comply with HIPAA, the HITECH Act, the HIPAA regulations, and 
other state and federal laws related to security and privacy of health information. The parties agree that 
any ambiguity in the terms of this BAA shall be resolved in favor of a meaning that complies and is 
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consistent with HIPAA, the HITECH Act, the HIPAA regulations, and other state and federal laws related to 
security and privacy of health information.   
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PAGE A

Invoice Number
Contractor: San Francisco Health Plan

Address: PO Box 194247
San Francisco, CA 94119-4247 Contract Purchase Order No:

Telephone: 415-547-7800 Funding Source:

Grant Code/Detail:
Fax:

Program Name: San Francisco PPN
Project Code/Detail:

ACE Control #:
Invoice Period:

FINAL Invoice (check if Yes)

TOTAL DELIVERED DELIVERED % OF REMAINING
CONTRACTED THIS PERIOD TO DATE TOTAL DELIVERABLES

DELIVERABLES  UOS NOC UOS NOC UOS NOC UOS NOC UOS NOC
SF City Option Administration
Customer Service 
Program Enrollment
Information Technology
Outreach and Communication
SF Covered MRA Finance

NOC NOC NOC NOC NOC
Unduplicated Clients for Appendix

EXPENDITURES EXPENSES EXPENSES % OF REMAINING
BUDGET THIS PERIOD TO DATE BUDGET BALANCE

Salaries and Benefits
Operations Managements
7.5% Attrition Rate

    Total Personnel Expenses

   Total Operating Expenses
   Capital Expenditures
TOTAL DIRECT EXPENSES

TOTAL EXPENSES
   LESS: Initial Payment Recovery NOTES:
   Other Adjustments (Enter as negative, if appropriate)
 REIMBURSEMENT

I certify that the information provided above is, to the best of my knowledge, complete and accurate; the amount requested for reimbursement is in
accordance with the budget approved for the contract cited for services provided under the provision of that contract.  Full justification and backup
records for those claims are maintained in our office at the address indicated.

Signature: Date:

Title:

Send to: SFDPH Fiscal / Invoice Processing
1380 Howard Street, 4th Floor
San Francisco, CA 94103 By: Date:
Attn:  Contract Payments (DPH Authorized Signatory)

OMC
General Fund

N/A

DEPARTMENT OF PUBLIC HEALTH CONTRACTOR
MONTHLY DELIVERABLES AND COST REIMBURSEMENT INVOICE

HCHSFHPADMGF

TOTAL INDIRECT EXPENSES
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PAGE B

Contractor: San Francisco Health Plan
Address: PO Box 194247

San Francisco, CA 94119-4247 Contract Purchase Order No:

Telephone: 415-547-7800 Fund Source:

Grant Code/Detail:
Fax:

Program Name: San Francisco PPN
Project Code/Detail:

ACE Control #:
Invoice Period:

FINAL Invoice (check if Yes)

DETAIL  PERSONNEL EXPENDITURES
BUDGETED EXPENSES EXPENSES % OF REMAINING

PERSONNEL FTE SALARY THIS PERIOD TO DATE BUDGET BALANCE

TOTAL SALARIES
I certify that the information provided above is, to the best of my knowledge, complete and accurate; the amount requested for reimbursement is in
accordance with the budget approved for the contract cited for services provided under the provision of that contract.  Full justification and backup
records for those claims are maintained in our office at the address indicated.

Certified By: Date:

Title:

General Fund

N/A

DEPARTMENT OF PUBLIC HEALTH CONTRACTOR
MONTHLY DELIVERABLES AND COST REIMBURSEMENT INVOICE

Invoice Number

HCHSFHPADMGF

Please refer to Personnel Expense 
Detail Form.
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