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

Agreement between the City and County of San Fransco and
Toyon Associates, Inc.

This Agreement is made thHistday ofApril , 2014,in the City and County of an Francisco, State of
California, by and betweerifoyon Associates, Inc., 1800 Sutter Street, Suit®@® Concord, CA
94520,hereinafter referred to as “Contractor,” and thiy @hd County of San Francisco, a municipal
corporation, hereinafter referred to as “City,"iagtby and through its Director of the Office of i@@mct
Administration or the Director’'s designated agémeteinafter referred to as “Purchasing.”

Recitals

WHEREAS, the Department of Public Health, Commuhigalth Network, (“Department”) wishes to
provide Regulatory Report and Reimbursement an@&Rey Optimization Services; and,

WHEREAS, a Request for Proposal (“RFP”) was issue8eptember 26, 201,3and City selected
Contractor as the highest qualified scorer purstatite RFP; and

WHEREAS, Contractor represents and warrants thafjtialified to perform the services required by
City as set forth under this Contract; and,

WHEREAS, approval for this Agreement was obtainégmthe Civil Service Commission approved
Contract numbe#045-04/05 on February 3, 2014

Now, THEREFORE, the parties agree as follows:

1. Certification of Funds; Budget and Fiscal Provi®ns; Termination in the Event of Non-
Appropriation. This Agreement is subject to the budget and ffisicavisions of the City's Charter.
Charges will accrue only after prior written auilzation certified by the Controller, and the amooht
City’s obligation hereunder shall not at any tinxeeed the amount certified for the purpose andgeri
stated in such advance authorization. This Agreéminterminate without penalty, liability or expee
of any kind to City at the end of any fiscal yefdiunds are not appropriated for the next succegtigcal
year. If funds are appropriated for a portionha fiscal year, this Agreement will terminate, eitih
penalty, liability or expense of any kind at thel @ the term for which funds are appropriatedy @is
no obligation to make appropriations for this Agnemt in lieu of appropriations for new or other
agreements. City budget decisions are subjebietaiscretion of the Mayor and the Board of
Supervisors. Contractor's assumption of risk afgdiole non-appropriation is part of the considerafor
this Agreement.

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PBVISIONS OF THIS
AGREEMENT.
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2.  Term of the Agreement. Subject to Section 1, the term of this Agreemeatidie from April 1,
2014 to March 30, 2018.

3. Effective Date of Agreement.This Agreement shall become effective when the @tat has
certified to the availability of funds and Contrachas been notified in writing.

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

5. Compensation Compensation shall be made in monthly paymemtsr defore the 15th day of
each month for work, as set forth in Section 4af Agreement, that thRirector of the Department of
Public Health, in his or her sole discretion, concludes has Ipggformed as of the 30th day of the
immediately preceding month. In no event shallghmunt of this Agreement exceleédur Million Six
Hundred Sixty Thousand Six Hundred Seventeen Dollar ($4,660,617).The breakdown of costs
associated with this Agreement appears in AppeBdixCalculation of Charges,” attached hereto and
incorporated by reference as though fully set faghein. No charges shall be incurred under this
Agreement nor shall any payments become due tor&xat until reports, services, or both, required
under this Agreement are received from Contraatdrapproved bypepartment of Public Healthas
being in accordance with this Agreement. City méthhold payment to Contractor in any instance in
which Contractor has failed or refused to satisfy material obligation provided for under this
Agreement. In no event shall City be liable foenaist or late charges for any late payments.

The Controller is not authorized to pay invoiceBmitted by Contractor prior to Contractor’'s
submission of CMD Progress Payment Form If PragResyment Form is not submitted with
Contractor’s invoice, the Controller will notifyéhdepartment, the Director of CMD and Contractor of
the omission. If Contractor’s failure to provid®D Progress Payment Form is not explained to the
Controller’s satisfaction, the Controller will whbld 20% of the payment due pursuant to that iresoic
until CMD Progress Payment Form is provided. Raitmg City’s payment of an invoice, Contractor has
ten days to file an affidavit using CMD Paymenti@vit verifying that all subcontractors have been
paid and specifying the amount.

6. Guaranteed Maximum Costs.The City’'s obligation hereunder shall not at amyetiexceed the
amount certified by the Controller for the purpasel period stated in such certification. Excephay

be provided by laws governing emergency procedofésers and employees of the City are not
authorized to request, and the City is not requioegtimburse the Contractor for, Commodities or
Services beyond the agreed upon contract scopeaufie changed scope is authorized by amendment
and approved as required by law. Officers and eymas of the City are not authorized to offer or
promise, nor is the City required to honor, anedtl or promised additional funding in excess ef th
maximum amount of funding for which the contractéstified without certification of the additional
amount by the Controller. The Controller is nathauized to make payments on any contract for which
funds have not been certified as available in tdgbt or by supplemental appropriation.

7. Payment; Invoice Format. Invoices furnished by Contractor under this Agreetmeust be in a
form acceptable to the Controller, and must incladmique invoice number and must conform to
Appendix F. All amounts paid by City to Contracstiall be subject to audit by City. Payment sball
made by City to Contractor at the address spedifidkde section entitled “Notices to the Parties.”

8. Submitting False Claims; Monetary PenaltiesPursuant to San Francisco Administrative Code
821.35, any contractor, subcontractor or consuitdrtt submits a false claim shall be liable to thity C

for the statutory penalties set forth in that settiThe text of Section 21.35, along with therenfian
Francisco Administrative Code is available on thebat
http://www.amlegal.com/nxt/gateway.dll/Californidfainistrative/administrativecode?f=templates$fn=d
efault.htm$3.0$vid=amlegal:sanfrancisco_ca$sync&ktontractor, subcontractor or consultant will be
deemed to have submitted a false claim to thei€ihe contractor, subcontractor or consultani (a
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knowingly presents or causes to be presented tdfiger or employee of the City a false claim oguest
for payment or approval; (b) knowingly makes,q)s& causes to be made or used a false record or
statement to get a false claim paid or approvethéyCity; (c) conspires to defraud the City bitigg a
false claim allowed or paid by the City; (d) kringly makes, uses, or causes to be made or usdsea f
record or statement to conceal, avoid, or decraasmbligation to pay or transmit money or propéoty
the City; or (e) is a beneficiary of an inadvatteubmission of a false claim to the City, subsediy
discovers the falsity of the claim, and fails tedalose the false claim to the City within a readdmdéime
after discovery of the false claim.

9. Disallowance. If Contractor claims or receives payment from Gitya service, reimbursement for
which is later disallowed by the State of Califeror United States Government, Contractor shall
promptly refund the disallowed amount to City uggity’s request. At its option, City may offset the
amount disallowed from any payment due or to becdugeto Contractor under this Agreement or any
other Agreement. By executing this Agreement, @aor certifies that Contractor is not suspended,
debarred or otherwise excluded from participatiofederal assistance programs. Contractor
acknowledges that this certification of eligibiltty receive federal funds is a material terms ef th
Agreement.

10. Taxes.Payment of any taxes, including possessory intéagess and California sales and use
taxes, levied upon or as a result of this Agreepmrhe services delivered pursuant hereto, sieathe
obligation of Contractor. Contractor recognized anderstands that this Agreement may create a
“possessory interest” for property tax purposesnéally, such a possessory interest is not created
unless the Agreement entitles the Contractor tagssson, occupancy, or use of City property forgig
gain. If such a possessory interest is created, tie following shall apply:

1) Contractor, on behalf of itself and any peteditsuccessors and assigns, recognizes
and understands that Contractor, and any perngttecessors and assigns, may be subject to real
property tax assessments on the possessory interest

2)  Contractor, on behalf of itself and any petetitsuccessors and assigns, recognizes
and understands that the creation, extension, mnewassignment of this Agreement may result in a
“change in ownership” for purposes of real propéeatses, and therefore may result in a revaluatfon o
any possessory interest created by this Agreent@omtractor accordingly agrees on behalf of itaalf
its permitted successors and assigns to reporébalfoof the City to the County Assessor the infation
required by Revenue and Taxation Code section 488.8mended from time to time, and any successor
provision.

3) Contractor, on behalf of itself and any petedtsuccessors and assigns, recognizes
and understands that other events also may cazlsmge of ownership of the possessory interest and
result in the revaluation of the possessory intefese, e.g., Rev. & Tax. Code section 64, as datkn
from time to time). Contractor accordingly agreesbehalf of itself and its permitted successots an
assigns to report any change in ownership to thengoAssessor, the State Board of Equalization or
other public agency as required by law.

4)  Contractor further agrees to provide suchratifermation as may be requested by the
City to enable the City to comply with any repogtirequirements for possessory interests that are
imposed by applicable law.

11. Payment Does Not Imply Acceptance of WorkThe granting of any payment by City, or the
receipt thereof by Contractor, shall in no way éesthe liability of Contractor to replace unsatisfey

work, equipment, or materials, although the untatiery character of such work, equipment or materi
may not have been apparent or detected at thestigtepayment was made. Materials, equipment,
components, or workmanship that do not confornéorequirements of this Agreement may be rejected
by City and in such case must be replaced by Cctotravithout delay.
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12. Qualified Personnel.Work under this Agreement shall be performed opigdmpetent personnel
under the supervision of and in the employmentait@actor. Contractor will comply with City’'s
reasonable requests regarding assignment of perisdmn all personnel, including those assigned at
City’s request, must be supervised by Contrac@wntractor shall commit adequate resources to
complete the project within the project schedulectjed in this Agreement.

13. Responsibility for Equipment. City shall not be responsible for any damage teqes or
property as a result of the use, misuse or fabfi@ny equipment used by Contractor, or by anyf i
employees, even though such equipment be furniseeted or loaned to Contractor by City.

14. Independent Contractor; Payment of Taxes and ®er Expenses

a. Independent Contractor. Contractor or any agent or employee of Contradiall be
deemed at all times to be an independent contraabis wholly responsible for the manner in wtitch
performs the services and work requested by Citieathis Agreement. Contractor or any agent or
employee of Contractor shall not have employeeaistaith City, nor be entitled to participate in any
plans, arrangements, or distributions by City peirtg to or in connection with any retirement, ibair
other benefits that City may offer its employe@antractor or any agent or employee of Contradtor i
liable for the acts and omissions of itself, itspdogees and its agents. Contractor shall be resiplerfor
all obligations and payments, whether imposed Hegri@l, state or local law, including, but not liedtto,
FICA, income tax withholdings, unemployment comgadits, insurance, and other similar
responsibilities related to Contractor's performaggvices and work, or any agent or employee of
Contractor providing same. Nothing in this Agreatrghall be construed as creating an employment or
agency relationship between City and Contract@myragent or employee of Contractémy terms in
this Agreement referring to direction from City Bh@e construed as providing for direction as ttiqgyo
and the result of Contractor’s work only, and rot@the means by which such a result is obtail@ity,
does not retain the right to control the meanfiemhethod by which Contractor performs work untesr t
Agreement.

b. Payment of Taxes and Other ExpensesShould City, in its discretion, or a relevant taxin
authority such as the Internal Revenue Servichetate Employment Development Division, or both,
determine that Contractor is an employee for puepadf collection of any employment taxes, the
amounts payable under this Agreement shall be eelhg amounts equal to both the employee and
employer portions of the tax due (and offsetting eredits for amounts already paid by Contractoictvh
can be applied against this liability). City shthkén forward those amounts to the relevant taxing
authority. Should a relevant taxing authority determine ailiigifor past services performed by
Contractor for City, upon notification of such fdwt City, Contractor shall promptly remit such ambu
due or arrange with City to have the amount dubheitd from future payments to Contractor under this
Agreement (again, offsetting any amounts alreadly pg Contractor which can be applied as a credit
against such liability) A determination of employment status pursuant éopiteceding two paragraphs
shall be solely for the purposes of the partictdarin question, and for all other purposes of this
Agreement, Contractor shall not be considered gi@me of City. Notwithstanding the foregoing,
should any court, arbitrator, or administrativehawity determine that Contractor is an employeeafoy
other purpose, then Contractor agrees to a reduicti€ity’s financial liability so that City's tota
expenses under this Agreement are not greatettiegrwould have been had the court, arbitrator, or
administrative authority determined that Contragtas not an employee.

15. Insurance

a. Without in any way limiting Contractor’s lialtyl pursuant to the “Indemnification” section
of this Agreement, Contractor must maintain in &rduring the full term of the Agreement, insuraimce
the following amounts and coverages:
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1) Workers’ Compensation, in statutory amounith Employers’ Liability Limits not
less than $1,000,000 each accident, injury, oedi# and

2)  Commercial General Liability Insurance witmits not less than $1,000,000 each
occurrence Combined Single Limit for Bodily Injuaypd Property Damage, including Contractual
Liability, Personal Injury, Products and Comple@glerations; and

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

4)  Professional liability insurance, applicaldeQontractor’s profession, with limits not
less than $1,000,000 each claim with respect tgesd acts, errors or omissions in connection with
professional services to be provided under thissAgrent.

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

1) Name as Additional Insured the City and Cowft$an Francisco, its Officers,
Agents, and Employees.

2)  That such policies are primary insurance wather insurance available to the
Additional Insureds, with respect to any claimsiag out of this Agreement, and that insuranceiappl
separately to each insured against whom claim genoa suit is brought.

C. Regarding Workers’ Compensation, Contractor heegrees to waive subrogation which
any insurer of Contractor may acquire from Contraby virtue of the payment of any loss. Contracto
agrees to obtain any endorsement that may be megdexffect this waiver of subrogation. The
Workers' Compensation policy shall be endorsed withaiver of subrogation in favor of the City fdr a
work performed by the Contractor, its employeegnégand subcontractors.

d.  All policies shall provide thirty days’ advanagitten notice to the City of reduction or
nonrenewal of coverages or cancellation of coverégeany reason. Notices shall be sent to the Cit
address in the “Notices to the Parties” section:

e. Should any of the required insurance be proMidaler a claims-made form, Contractor shall
maintain such coverage continuously throughoutahma of this Agreement and, without lapse, for a
period of three years beyond the expiration of fgseement, to the effect that, should occurrences
during the contract term give rise to claims maiftier @xpiration of the Agreement, such claims shall
covered by such claims-made policies.

f. Should any of the required insurance be praYisieder a form of coverage that includes a
general annual aggregate limit or provides thaidanvestigation or legal defense costs be indlde
such general annual aggregate limit, such genaralad aggregate limit shall be double the occureanc
claims limits specified above.

g. Should any required insurance lapse duringetha of this Agreement, requests for
payments originating after such lapse shall ngirfoeessed until the City receives satisfactory evie
of reinstated coverage as required by this Agreéneffiective as of the lapse date. If insuranasois
reinstated, the City may, at its sole option, teate this Agreement effective on the date of sapké of
insurance.

h. Before commencing any operations under thiséwgrent, Contractor shall furnish to City
certificates of insurance and additional insurelicg@ndorsements with insurers with ratings corapbe
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to A-, VIl or higher, that are authorized to dosimess in the State of California, and that ansfsatory
to City, in form evidencing all coverages set fatiove. Failure to maintain insurance shall ctutstia
material breach of this Agreement.

i. Approval of the insurance by City shall notiegk or decrease the liability of Contractor
hereunder.

16. Indemnification

Contractor shall indemnify and save harmless Gityits officers, agents and employees from,
and, if requested, shall defend them against adyalihoss, cost, damage, injury, liability, andiohs
thereof for injury to or death of a person, inchglemployees of Contractor or loss of or damage to
property, arising directly or indirectly from Coattor’s performance of this Agreement, includingg, b
not limited to, Contractor’s use of facilities ayugpment provided by City or others, regardlesthef
negligence of, and regardless of whether liabilitthout fault is imposed or sought to be imposed on
City, except to the extent that such indemnityd&lor otherwise unenforceable under applicableitaw
effect on or validly retroactive to the date oftiligreement, and except where such loss, damgagey,in
liability or claim is the result of the active nagince or willful misconduct of City and is not ¢ohuted
to by any act of, or by any omission to perform eaiaty imposed by law or agreement on Contractor,
its subcontractors or either's agent or employBee foregoing indemnity shall include, without
limitation, reasonable fees of attorneys, constdtand experts and related costs and City’'s césts o
investigating any claims against the City. In éiddito Contractor’'s obligation to indemnify City,
Contractor specifically acknowledges and agreesithas an immediate and independent obligation to
defend City from any claim which actually or poiality falls within this indemnification provisioreven
if the allegations are or may be groundless, fatdeaudulent, which obligation arises at the tisneh
claim is tendered to Contractor by City and corgimat all times thereafter. Contractor shall inaigm
and hold City harmless from all loss and liabilitygluding attorneys’ fees, court costs and alkoth
litigation expenses for any infringement of thegmatrights, copyright, trade secret or any other
proprietary right or trademark, and all other ilgefual property claims of any person or persons in
consequence of the use by City, or any of its efficor agents, of articles or services to be segfi the
performance of this Agreement.

17. Incidental and Consequential DamagesContractor shall be responsible for incidental and
consequential damages resulting in whole or infpam Contractor’s acts or omissions. Nothinghist
Agreement shall constitute a waiver or limitatidraay rights that City may have under applicable. la

18. Liability of City. CITY'S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT BALL

BE LIMITED TO THE PAYMENT OF THE COMPENSATION PROWJIED FOR IN SECTION 5 OF
THIS AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISIN OF THIS AGREEMENT,
IN NO EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHEHER ANY CLAIM IS BASED
ON CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAINDIRECT OR
INCIDENTAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT
OF OR IN CONNECTION WITH THIS AGREEMENT OR THE SERVES PERFORMED IN
CONNECTION WITH THIS AGREEMENT.

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

20. Default; Remedies.Each of the following shall constitute an evendefault (“Event of Default”)
under this Agreement:

(1) Contractor fails or refuses to perform oretys any term, covenant or condition
contained in any of the following Sections of tAigreement:
8.  SubmittingFalse Claims; Monetary Penalt 37. Drugfree workplace polyy,
10. Taxe: 53. Compliance with lan
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15 Insuranc 55. Supervision of minol

24. Proprietary or confidential information of C 57. Protection of private informatic

30. Assignmer 58. Graffiti remova
And, item 1 of Appendix D attached to tl
Agreement

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

3) Contractor (a) is generally not paying itstdeds they become due, (b) files, or
consents by answer or otherwise to the filing agjatrof, a petition for relief or reorganization o
arrangement or any other petition in bankruptcfoofiquidation or to take advantage of any bankcyp
insolvency or other debtors’ relief law of any gdiction, (c) makes an assignment for the benéfiso
creditors, (d) consents to the appointment of &oclisn, receiver, trustee or other officer with ikm
powers of Contractor or of any substantial pai€ohtractor’s property or (e) takes action for thieppse
of any of the foregoing.

4) A court or government authority enters an ofdgappointing a custodian, receiver,
trustee or other officer with similar powers wittspect to Contractor or with respect to any sulisian
part of Contractor’s property, (b) constituting@mer for relief or approving a petition for relief
reorganization or arrangement or any other petitidvankruptcy or for liquidation or to take advage
of any bankruptcy, insolvency or other debtorgefdaw of any jurisdiction or (c) ordering the
dissolution, winding-up or liquidation of Contracto

b.  On and after any Event of Default, City shalvé the right to exercise its legal and equitable
remedies, including, without limitation, the rigtterminate this Agreement or to seek specific
performance of all or any part of this Agreemelntaddition, City shall have the right (but no gjaliion)
to cure (or cause to be cured) on behalf of Cotdramy Event of Default; Contractor shall pay tibyC
on demand all costs and expenses incurred by i€&ffécting such cure, with interest thereon frow t
date of incurrence at the maximum rate then pegthitly law. City shall have the right to offsetrfrany
amounts due to Contractor under this Agreemenhypioéher agreement between City and Contractor all
damages, losses, costs or expenses incurred baiyesult of such Event of Default and any
liquidated damages due from Contractor pursuatitederms of this Agreement or any other agreement.

C. All remedies provided for in this Agreement nteyexercised individually or in combination
with any other remedy available hereunder or uaggticable laws, rules and regulations. The egerci
of any remedy shall not preclude or in any way éended to waive any other remedy.

21. Termination for Convenience

a. City shall have the option, in its sole discmgtto terminate this Agreement, at any time
during the term hereof, for convenience and witloautse. City shall exercise this option by giving
Contractor written notice of termination. The getshall specify the date on which terminationlishal
become effective.

b. Upon receipt of the notice, Contractor shathatence and perform, with diligence, all
actions necessary on the part of Contractor taetfe termination of this Agreement on the date
specified by City and to minimize the liability Gontractor and City to third parties as a result of
termination. All such actions shall be subjedtt® prior approval of City. Such actions shallude,
without limitation:

1) Halting the performance of all services arfteotvork under this Agreement on the
date(s) and in the manner specified by City.
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2)  Not placing any further orders or subcontré@tsnaterials, services, equipment or
other items.

3) Terminating all existing orders and subcontrac

4) At City's direction, assigning to City any alt of Contractor’s right, title, and interest
under the orders and subcontracts terminated. Ypom assignment, City shall have the right, irsdte
discretion, to settle or pay any or all claimsiagsout of the termination of such orders and subaats.

5)  Subject to City's approval, settling all oarstling liabilities and all claims arising out
of the termination of orders and subcontracts.

6) Completing performance of any services or whekt City designates to be completed
prior to the date of termination specified by City.

7)  Taking such action as may be necessary, treaSity may direct, for the protection
and preservation of any property related to thiseggent which is in the possession of Contractdrian
which City has or may acquire an interest.

C. Within 30 days after the specified terminatitatte, Contractor shall submit to City an
invoice, which shall set forth each of the follogias a separate line item:

1)  The reasonable cost to Contractor, withoutifpfor all services and other work City
directed Contractor to perform prior to the speciftermination date, for which services or worky@ias
not already tendered payment. Reasonable costénclage a reasonable allowance for actual overhead
not to exceed a total of 10% of Contractor’s di@mgts for services or other work. Any overhead
allowance shall be separately itemized. Contrati@y also recover the reasonable cost of prep#uing
invoice.

2) Areasonable allowance for profit on the adghe services and other work described
in the immediately preceding subsection (1), predithat Contractor can establish, to the satisfacif
City, that Contractor would have made a profit Bidervices and other work under this Agreemeshbe
completed, and provided further, that the profinveed shall in no event exceed 5% of such cost.

3) The reasonable cost to Contractor of handtiatgerial or equipment returned to the
vendor, delivered to the City or otherwise disposkds directed by the City.

4) A deduction for the cost of materials to bmireed by Contractor, amounts realized
from the sale of materials and not otherwise rem@éy or credited to City, and any other apprdpria
credits to City against the cost of the servicestber work.

d. In no event shall City be liable for costs imed by Contractor or any of its subcontractors
after the termination date specified by City, exdepthose costs specifically enumerated and dsestr
in the immediately preceding subsection (c). Sumirrecoverable costs include, but are not limibted
anticipated profits on this Agreement, post-termioraemployee salaries, post-termination admiristea
expenses, post-termination overhead or unabsonmtiead, attorneys’ fees or other costs relatirtheo
prosecution of a claim or lawsuit, prejudgmentiiest, or any other expense which is not reasorable
authorized under such subsection (c).

e. In arriving at the amount due to Contractoraurttlis Section, City may deduct: (1) all
payments previously made by City for work or otbervices covered by Contractor’s final invoice;
(2) any claim which City may have against Contragta@onnection with this Agreement; (3) any
invoiced costs or expenses excluded pursuant titmediately preceding subsection (d); and (4) in
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instances in which, in the opinion of the City, twest of any service or other work performed unbter
Agreement is excessively high due to costs incuwaemedy or replace defective or rejected sesvize
other work, the difference between the invoiced amand City’'s estimate of the reasonable cost of
performing the invoiced services or other work @ampliance with the requirements of this Agreement.

f. City’'s payment obligation under this Sectiomklsurvive termination of this Agreement.

22. Rights and Duties upon Termination or Expiration. This Section and the following Sections of
this Agreement shall survive termination or expimatof this Agreement:

8.  Submitting false clain 26. Ownership of Resul

9. Disallowanc 27.  Works for Hire

10. Taxe: 28. Audit and Inspection of Recot

11. Payment does not imply acceptance of \ 48. Modification of Agreement.

13. Responsibility for equipme 49, Administrative Remedy for Agreeme
Interpretation.

14, Independent Contractor; Payment of Taxes and ¢ 50. Agreement Made in California; Ven

Expenses

15. Insuranc 51. Constructiol

16. Indemnificatiot 52. Entire Agreemel

17. Incidental and Consequential Dame 56. Severabilit

18. Liability of City 57. Protection of private informatic

24. Proprietary or confidential information of C And, item 1 of Appendix D attached to tl
Agreement.

Subiject to the immediately preceding sentence, tgmmnination of this Agreement prior to expiratioh
the term specified in Section 2, this Agreementl $baminate and be of no further force or effect.
Contractor shall transfer title to City, and deliue@ the manner, at the times, and to the extéany,
directed by City, any work in progress, completartky supplies, equipment, and other materials
produced as a part of, or acquired in connectidh thie performance of this Agreement, and any
completed or partially completed work which, ifgigreement had been completed, would have been
required to be furnished to City. This subsecsball survive termination of this Agreement.

23. Conflict of Interest. Through its execution of this Agreement, Contraettknowledges that it is
familiar with the provision of Section 15.103 o&tRity’'s Charter, Article Ill, Chapter 2 of City's
Campaign and Governmental Conduct Code, and S&8Tib@0 et seq. and Section 1090 et seq. of the
Government Code of the State of California, andifes that it does not know of any facts which
constitutes a violation of said provisions and agréhat it will immediately notify the City if itdcomes
aware of any such fact during the term of this Agnent.

24. Proprietary or Confidential Information of City

a. Contractor understands and agrees that, inettierpmance of the work or services under this
Agreement or in contemplation thereof, Contractaymave access to private or confidential infororati
which may be owned or controlled by City and thattsinformation may contain proprietary or
confidential details, the disclosure of which todiparties may be damaging to City. Contractoeag
that all information disclosed by City to Contracstall be held in confidence and used only in
performance of the Agreement. Contractor shalt@se the same standard of care to protect such
information as a reasonably prudent contractor dosk to protect its own proprietary data.

b. Contractor shall maintain the usual and custgmerords for persons receiving Services
under this Agreement. Contractor agrees that sdate or confidential information concerning person
receiving Services under this Agreement, whethegldsed by the City or by the individuals themsglve
shall be held in the strictest confidence, shaliged only in performance of this Agreement, arall $fe
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disclosed to third parties only as authorized by l@ontractor understands and agrees that thisafuty
care shall extend to confidential information caméd or conveyed in any form, including but notitiad

to documents, files, patient or client recordssiailes, recordings, telephone calls, telephonevariag
machines, voice mail or other telephone voice miogrsystems, computer files, e-mail or other
computer network communications, and computer badikes, including disks and hard copies. The City
reserves the right to terminate this Agreementi&fault if Contractor violates the terms of thistgm.

C. Contractor shall maintain its books and recandsccordance with the generally accepted
standards for such books and records for five yafes the end of the fiscal year in which Serviaes
furnished under this Agreement. Such access sithlide making the books, documents and records
available for inspection, examination or copyingthg City, the California Department of Health
Services or the U.S. Department of Health and HuSemices and the Attorney General of the United
States at all reasonable times at the Contragbtate of business or at such other mutually agteeab
location in California. This provision shall alsppdy to any subcontract under this Agreement arahio
contract between a subcontractor and related argtimims of the subcontractor, and to their books,
documents and records. The City acknowledges ttegland responsibilities regarding such records
under such statutes and regulations.

d. The City owns all records of persons receiviegviges and all fiscal records funded by this
Agreement if Contractor goes out of business. Gair shall immediately transfer possession of all
these records if Contractor goes out of businésisisl Agreement is terminated by either party, or
expires, records shall be submitted to the Citynugguest.

e. All of the reports, information, and other méaksrprepared or assembled by Contractor
under this Agreement shall be submitted to the BiayEnt of Public Health Contract Administrator and
shall not be divulged by Contractor to any othespe or entity without the prior written permissioh
the Contract Administrator listed in Appendix A.

25. Notices to the PartiesUnless otherwise indicated elsewhere in this Agesgiall written
communications sent by the parties may be by U, ermail or by fax, and shall be addressed as
follows:

To CITY: Office of Contract Maneement and Complian

Department of Public Heal

1380 Howard Street RM41 FAX: (415) 25%-308¢

San Francisco, California 941 e-mail; junko.craft@sfdph.ol
And: Matthew Sur

FISCAL OFFICE

2789 2" Street, " Floor, Accountin FAX: (415) 20t-448¢

San Francisco, CA 941 e-mail; Matthew.Sur@sfdph.o
To CONTRACTOR: TOYON ASSOCIATES, INC.

1800 SUTTER STREETSUITE 60( FAX: (925) 68™-901:

CONCORD, CA 9452 e-mail: Ron.knapp@toyonassociate

Any notice of default must be sent by registered.m

26. Ownership of Results.Any interest of Contractor or its Subcontractonsgiawings, plans,
specifications, blueprints, studies, reports, memda, computation sheets, computer files and noedia
other documents prepared by Contractor or its sub&ctors in connection with services to be pergmm
under this Agreement, shall become the propergndfwill be transmitted to City. However, Contaact
may retain and use copies for reference and aswrtation of its experience and capabilities.

27. Works for Hire. If, in connection with services performed undes tAgreement, Contractor or its
subcontractors create artwork, copy, posters,dailitls, photographs, videotapes, audiotapes, systems
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designs, software, reports, diagrams, surveysphhis, source codes or any other original works of
authorship, such works of authorship shall be wéok$ire as defined under Title 17 of the Unitd€t8s
Code, and all copyrights in such works are the @rypof the City. If it is ever determined thatyan
works created by Contractor or its subcontractadeuthis Agreement are not works for hire undes.U.
law, Contractor hereby assigns all copyrights twhsuorks to the City, and agrees to provide any
material and execute any documents necessaryettgdte such assignment. With the approval of the
City, Contractor may retain and use copies of suatks for reference and as documentation of its
experience and capabilities.

28. Audit and Inspection of Records

a. Contractor agrees to maintain and make avaitatthe City, during regular business hours,
accurate books and accounting records relating twark under this Agreement. Contractor will pi#rm
City to audit, examine and make excerpts and triggisdrom such books and records, and to makesudi
of all invoices, materials, payrolls, records orgomnel and other data related to all other mattevered
by this Agreement, whether funded in whole or irt pader this Agreement. Contractor shall maintain
such data and records in an accessible locatior@mdtition for a period of not less than five yeaiter
final payment under this Agreement or until afieaf audit has been resolved, whichever is latdre
State of California or any federal agency havingrdgrest in the subject matter of this Agreeméuatlls
have the same rights conferred upon City by thidi&=

b. Contractor shall annually have its books of aot® audited by a Certified Public Accountant
and a copy of said audit report and the assocratthgement letter(s) shall be transmitted to the
Director of Public Health or his /her designee witbne hundred eighty (180) calendar days following
Contractor’s fiscal year end date. If Contraepends $500,000 or more in Federal funding per, yea
from any and all Federal awards, said audit sfetidnducted in accordance with OMB Circular A-133,
Audits of States, Local Governments, and Non-Pffganizations. Said requirements can be found at
the following website address: http://www.whiteheg®v/omb/circulars/al33/a133.html. If Contractor
expends less than $500,000 a year in Federal aw@odgractor is exempt from the single audit
requirements for that year, but records must béadola for review or audit by appropriate official§the
Federal Agency, pass-through entity and Generabétiing Office. Contractor agrees to reimburse the
City any cost adjustments necessitated by thig agidort. Any audit report which addresses alpant
of the period covered by this Agreement shall tteatservice components identified in the detailed
descriptions attached to Appendix A and referreit the Program Budgets of Appendix B as discrete
program entities of the Contractor.

C. The Director of Public Health or his / her desig may approve of a waiver of the
aforementioned audit requirement if the contracBealices are of a consulting or personal services
nature, these Services are paid for through fesdorice terms which limit the City’s risk with guc
contracts, and it is determined that the work a@ased with the audit would produce undue burdens or
costs and would provide minimal benefits. A writtequest for a waiver must be submitted to the
DIRECTOR ninety (90) calendar days before the drti@Agreement term or Contractor’s fiscal year,
whichever comes first.

d.  Any financial adjustments necessitated by thiditaeport shall be made by Contractor to the
City. If Contractor is under contract to the Citye adjustment may be made in the next subsequent
billing by Contractor to the City, or may be madeamother written schedule determined solely by the
City. In the event Contractor is not under conttadhe City, written arrangements shall be made fo
audit adjustments.

29. Subcontracting. Contractor is prohibited from subcontracting thiggeement or any part of it
unless such subcontracting is first approved by @itvriting. Neither party shall, on the basistlois
Agreement, contract on behalf of or in the namthefother party. An agreement made in violation of
this provision shall confer no rights on any pauty shall be null and void.

30. Assignment. The services to be performed by Contractor arsgmal in character and neither this
Agreement nor any duties or obligations hereund®sy be assigned or delegated by the Contractorsinles
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first approved by City by written instrument exesiand approved in the same manner as this
Agreement.

31. Non-Waiver of Rights. The omission by either party at any time to erdaany default or right
reserved to it, or to require performance of anthefterms, covenants, or provisions hereof byther
party at the time designated, shall not be a waifrany such default or right to which the party is
entitled, nor shall it in any way affect the rigiitthe party to enforce such provisions thereafter.

32. Earned Income Credit (EIC) Forms. Administrative Code section 120 requires thatleygrs
provide their employees with IRS Form W-5 (The Earincome Credit Advance Payment Certificate)
and the IRS EIC Schedule, as set forth below. Byaws can locate these forms at the IRS Officehen
Internet, or anywhere that Federal Tax Forms cdotned. Contractor shall provide EIC Forms to each
Eligible Employee at each of the following timg$) within thirty days following the date on whichis
Agreement becomes effective (unless Contractoalmaady provided such EIC Forms at least once
during the calendar year in which such effectiviedalls); (ii) promptly after any Eligible Emplogés
hired by Contractor; and (iii) annually betweenulay 1 and January 31 of each calendar year dthiang
term of this Agreement. Failure to comply with aeguirement contained in subparagraph (a) of this
Section shall constitute a material breach by Gatdr of the terms of this Agreement. If, withirirty
days after Contractor receives written notice @hsa breach, Contractor fails to cure such breacii o
such breach cannot reasonably be cured within geiibd of thirty days, Contractor fails to commence
efforts to cure within such period or thereaftélsfeo diligently pursue such cure to completidre City
may pursue any rights or remedies available uridgergreement or under applicable law. Any
Subcontract entered into by Contractor shall reqgtiie subcontractor to comply, as to the subcatatrac
Eligible Employees, with each of the terms of ##stion. Capitalized terms used in this Sectiahraot
defined in this Agreement shall have the meanisggaed to such terms in Section 120 of the San
Francisco Administrative Code.

33. Local Business Enterprise Utilization; Liquidaed Damages

a. The LBE Ordinance. Contractor, shall comply with all the requiremeoftshe Local
Business Enterprise and Non-Discrimination in Cacting Ordinance set forth in Chapter 14B of the
San Francisco Administrative Code as it now existas it may be amended in the future (collectivieéy
“LBE Ordinance”), provided such amendments do natemally increase Contractor’s obligations or
liabilities, or materially diminish Contractor'sghits, under this Agreement. Such provisions oLBE
Ordinance are incorporated by reference and maaet @f this Agreement as though fully set forth in
this section. Contractor's willful failure to cotypwith any applicable provisions of the LBE Ordirtz
is a material breach of Contractor’s obligationdenmthis Agreement and shall entitle City, subfeany
applicable notice and cure provisions set fortthia Agreement, to exercise any of the remedies
provided for under this Agreement, under the LBEi@ance or otherwise available at law or in equity,
which remedies shall be cumulative unless this Agrent expressly provides that any remedy is
exclusive. In addition, Contractor shall compliifwith all other applicable local, state and fealdaws
prohibiting discrimination and requiring equal opjpity in contracting, including subcontracting.

a. Compliance and Enforcement

1) Enforcement. If Contractor willfully fails to comply with any athe provisions
of the LBE Ordinance, the rules and regulationsl@mgnting the LBE Ordinance, or the provisions of
this Agreement pertaining to LBE participation, @antor shall be liable for liquidated damagesrin a
amount equal to Contractor’s net profit on this égment, or 10% of the total amount of this Agreeimen
or $1,000, whichever is greatest. The DirectahefCity’s Contracts Monitoring Division or any eth
public official authorized to enforce the LBE Ordirce (separately and collectively, the “Director of
CMD”) may also impose other sanctions against Gamdr authorized in the LBE Ordinance, including
declaring the Contractor to be irresponsible ardigible to contract with the City for a period b to
five years or revocation of the Contractor’'s LBEtidieation. The Director of CMD will determine ¢h
sanctions to be imposed, including the amountopfitiated damages, after investigation pursuant to

P500 (1-13) Toyon (CMS# 7435) 12 of 23 April 1, 201



Administrative Code §14B.17. By entering into tAigreement, Contractor acknowledges and agrees
that any liquidated damages assessed by the Dirgfctioe CMD shall be payable to City upon demand.
Contractor further acknowledges and agrees thatigugated damages assessed may be withheld from
any monies due to Contractor on any contract with. GCContractor agrees to maintain records necgssa
for monitoring its compliance with the LBE Ordinanfor a period of three years following termination
or expiration of this Agreement, and shall makehsecords available for audit and inspection by the
Director of CMD or the Controller upon request.

34. Nondiscrimination; Penalties

a.  Contractor Shall Not Discriminate. In the performance of this Agreement, Contractor
agrees not to discriminate against any employdg,aid County employee working with such contractor
or subcontractor, applicant for employment withtsaontractor or subcontractor, or against any perso
seeking accommaodations, advantages, facilitiegil@ges, services, or membership in all business,
social, or other establishments or organizationghe basis of the fact or perception of a persmats,
color, creed, religion, national origin, ancesage, height, weight, sex, sexual orientation, gende
identity, domestic partner status, marital statiggbility or Acquired Immune Deficiency Syndrome o
HIV status (AIDS/HIV status), or association witlembers of such protected classes, or in retalidion
opposition to discrimination against such classes.

b.  Subcontracts. Contractor shall incorporate by reference in adllcsuntracts the provisions of
8812B.2(a), 12B.2(c)-(k), and 12C.3 of the San Eismo Administrative Code (copies of which are
available from Purchasing) and shall require diicauntractors to comply with such provisions.
Contractor’s failure to comply with the obligatioimsthis subsection shall constitute a materiahbheof
this Agreement.

C. Nondiscrimination in Benefits. Contractor does not as of the date of this Agre¢med
will not during the term of this Agreement, in apfyits operations in San Francisco, on real prgpert
owned by San Francisco, or where work is beingoperéd for the City elsewhere in the United States,
discriminate in the provision of bereavement ledamnily medical leave, health benefits, membersiip
membership discounts, moving expenses, pensionetineiment benefits or travel benefits, as well as
any benefits other than the benefits specified apbgtween employees with domestic partners and
employees with spouses, and/or between the donpestiters and spouses of such employees, where the
domestic partnership has been registered with argawental entity pursuant to state or local law
authorizing such registration, subject to the ctons set forth in §12B.2(b) of the San Francisco
Administrative Code.

d. Condition to Contract. As a condition to this Agreement, Contractor ska#icute the
“Chapter 12B Declaration: Nondiscrimination in Qats and Benefits” form (form CMD-12B-101)
with supporting documentation and secure the agb@ithe form by the San Francisco Contracts
Monitoring Division (formerly ‘Human Rights Commisg’).

e. Incorporation of Administrative Code Provisions by Reference. The provisions of
Chapters 12B and 12C of the San Francisco Admétige Code are incorporated in this Section by
reference and made a part of this Agreement agthfully set forth herein. Contractor shall comply
fully with and be bound by all of the provisionatlapply to this Agreement under such Chapters,
including but not limited to the remedies provideduch Chapters. Without limiting the foregoing,
Contractor understands that pursuant to §812B&*(t)12C.3(g) of the San Francisco Administrative
Code, a penalty of $50 for each person for eadndalr day during which such person was discrimghate
against in violation of the provisions of this Agreent may be assessed against Contractor and/or
deducted from any payments due Contractor.

35. MacBride Principles—Northern Ireland. Pursuant to San Francisco Administrative Code
812F.5, the City and County of San Francisco uogespanies doing business in Northern Ireland to
move towards resolving employment inequities, amzbarages such companies to abide by the
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MacBride Principles. The City and County of Saarféisco urges San Francisco companies to do
business with corporations that abide by the Mat#BRrinciples. By signing below, the person
executing this agreement on behalf of Contractknewledges and agrees that he or she has read and
understood this section.

36. Tropical Hardwood and Virgin Redwood Ban. Pursuant to 8804(b) of the San Francisco
Environment Code, the City and County of San Fisoiurges contractors not to import, purchase,
obtain, or use for any purpose, any tropical haatlydropical hardwood wood product, virgin redwood
or virgin redwood wood product.

37. Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the FeEDeug-Free
Workplace Act of 1989, the unlawful manufacturestdbution, dispensation, possession, or use of a
controlled substance is prohibited on City premigéentractor agrees that any violation of this
prohibition by Contractor, its employees, agentassigns will be deemed a material breach of this
Agreement.

38. Resource ConservationChapter 5 of the San Francisco Environment CodegtRrce
Conservation”) is incorporated herein by referenailure by Contractor to comply with any of the
applicable requirements of Chapter 5 will be deemethterial breach of contract.

39. Compliance with Americans with Disabilities Act Contractor acknowledges that, pursuant to
the Americans with Disabilities Act (ADA), prograpservices and other activities provided by a publi
entity to the public, whether directly or throughantractor, must be accessible to the disabletdqub
Contractor shall provide the services specifiethia Agreement in a manner that complies with timAA
and any and all other applicable federal, statel@eal disability rights legislation. Contractagraes not
to discriminate against disabled persons in theigian of services, benefits or activities providetler
this Agreement and further agrees that any viatadiothis prohibition on the part of Contractos, it
employees, agents or assigns will constitute anmahtzreach of this Agreement.

40. Sunshine Ordinance.Iln accordance with San Francisco Administrative €€867.24(e), contracts,
contractors’ bids, responses to solicitations dhadtler records of communications between City and
persons or firms seeking contracts, shall be opémspection immediately after a contract has been
awarded. Nothing in this provision requires thecttisure of a private person or organization'swmth
or other proprietary financial data submitted faalification for a contract or other benefit uraiid

unless that person or organization is awardeddh&ract or benefit. Information provided which is
covered by this paragraph will be made availabliaéopublic upon request.

41. Public Access to Meetings and Record#f the Contractor receives a cumulative total pesiryof

at least $250,000 in City funds or City-administefends and is a non-profit organization as defiimed
Chapter 12L of the San Francisco Administrative € @bntractor shall comply with and be bound by all
the applicable provisions of that Chapter. By exiag this Agreement, the Contractor agrees to djgen
meetings and records to the public in the manndiosh in 8812L.4 and 12L.5 of the Administrative
Code. Contractor further agrees to make-good &fftirts to promote community membership on its
Board of Directors in the manner set forth in §12af the Administrative Code. The Contractor
acknowledges that its material failure to complytmany of the provisions of this paragraph shall
constitute a material breach of this Agreemente CTontractor further acknowledges that such materia
breach of the Agreement shall be grounds for thy tGiterminate and/or not renew the Agreement,
partially or in its entirety.

42. Limitations on Contributions. Through execution of this Agreement, Contractomasedges
that it is familiar with section 1.126 of the CiyCampaign and Governmental Conduct Code, which
prohibits any person who contracts with the Citytfe rendition of personal services, for the fshirig
of any material, supplies or equipment, for the sallease of any land or building, or for a gréwan or
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loan guarantee, from making any campaign contadiouid (1) an individual holding a City elective io#

if the contract must be approved by the individaaboard on which that individual serves, or thardo

of a state agency on which an appointee of thatiohehl serves, (2) a candidate for the office Hajd
such individual, or (3) a committee controlled logls individual, at any time from the commencemént o
negotiations for the contract until the later aher the termination of negotiations for such cacttior six
months after the date the contract is approvedtr@ctor acknowledges that the foregoing restmictio
applies only if the contract or a combination aieseof contracts approved by the same individual o
board in a fiscal year have a total anticipatedabual value of $50,000 or more. Contractor furthe
acknowledges that the prohibition on contributiapglies to each prospective party to the contesath
member of Contractor’'s board of directors; Contseistchairperson, chief executive officer, chief
financial officer and chief operating officer; apgrson with an ownership interest of more than 20
percent in Contractor; any subcontractor listethabid or contract; and any committee that is spogd

or controlled by Contractor. Additionally, Conttacacknowledges that Contractor must inform edch o
the persons described in the preceding sentertbe gifohibitions contained in Section 1.1@&ntractor
further agrees to provide to City the names of gmehon, entity or committee described above.

43. Requiring Minimum Compensation for Covered Empbyees

a. Contractor agrees to comply fully with and berd by all of the provisions of the Minimum
Compensation Ordinance (MCO), as set forth in Sandtsco Administrative Code Chapter 12P
(Chapter 12P), including the remedies provided,iampementing guidelines and rules. The provisions
of Sections 12P.5 and 12P.5.1 of Chapter 12P aogporated herein by reference and made a pamniof t
Agreement as though fully set forth. The texthaf MCO is available on the web at
www.sfgov.org/olse/mco. A partial listing of someContractor's obligations under the MCO is sethfo
in this Section. Contractor is required to compith all the provisions of the MCO, irrespectivetbé
listing of obligations in this Section.

b.  The MCO requires Contractor to pay Contracemgployees a minimum hourly gross
compensation wage rate and to provide minimum cosgted and uncompensated time off. The
minimum wage rate may change from year to yearGontractor is obligated to keep informed of the
then-current requirements. Any subcontract entiredby Contractor shall require the subcontrattor
comply with the requirements of the MCO and shallitain contractual obligations substantially the
same as those set forth in this Section. It ist@ator’s obligation to ensure that any subcontnacof
any tier under this Agreement comply with the reguients of the MCO. If any subcontractor undes thi
Agreement fails to comply, City may pursue anyhaf temedies set forth in this Section against
Contractor.

C. Contractor shall not take adverse action oemwtlse discriminate against an employee or
other person for the exercise or attempted exeafisghts under the MCO. Such actions, if takethim
90 days of the exercise or attempted exerciseadf gghts, will be rebuttably presumed to be ratain
prohibited by the MCO.

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

e. The City is authorized to inspect Contractarls $ites and conduct interviews with
employees and conduct audits of Contractor

f. Contractor's commitment to provide the Minimurmn@pensation is a material element of the
City's consideration for this Agreement. The Q@ityts sole discretion shall determine whether saich
breach has occurred. The City and the publicsutfer actual damage that will be impractical or
extremely difficult to determine if the Contracfails to comply with these requirements. Contracto
agrees that the sums set forth in Section 12PfaHedVICO as liquidated damages are not a pertalty,
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are reasonable estimates of the loss that thea@ythe public will incur for Contractor's noncompke.
The procedures governing the assessment of liggddiamages shall be those set forth in Section
12P.6.2 of Chapter 12P.

g. Contractor understands and agrees that iilsttia comply with the requirements of the
MCO, the City shall have the right to pursue agits or remedies available under Chapter 12P
(including liquidated damages), under the termihefcontract, and under applicable law. If, witBth
days after receiving written notice of a breacltha Agreement for violating the MCO, Contractaisa
to cure such breach or, if such breach cannot neddpbe cured within such period of 30 days,
Contractor fails to commence efforts to cure withirch period, or thereafter fails diligently to gue
such cure to completion, the City shall have thhtrio pursue any rights or remedies available unde
applicable law, including those set forth in Seetti®P.6(c) of Chapter 12P. Each of these remetiiglé
be exercisable individually or in combination wéthy other rights or remedies available to the City.

h.  Contractor represents and warrants that ibisan entity that was set up, or is being used, for
the purpose of evading the intent of the MCO.

i. If Contractor is exempt from the MCO when thigreement is executed because the
cumulative amount of agreements with this departrfwrthe fiscal year is less than $25,000, but
Contractor later enters into an agreement or ageatnthat cause contractor to exceed that amount in
fiscal year, Contractor shall thereafter be reqltcecomply with the MCO under this Agreement. sThi
obligation arises on the effective date of the agrent that causes the cumulative amount of agreaesmen
between the Contractor and this department to elx$28&,000 in the fiscal year.

44. Requiring Health Benefits for Covered EmployeesContractor agrees to comply fully with and
be bound by all of the provisions of the HealtheCAccountability Ordinance (HCAOQ), as set forth in
San Francisco Administrative Code Chapter 12Quiliog the remedies provided, and implementing
regulations, as the same may be amended from titiké¢. The provisions of section 12Q.5.1 of
Chapter 12Q are incorporated by reference and madet of this Agreement as though fully set forth
herein. The text of the HCAO is available on thebvat www.sfgov.org/olse. Capitalized terms used i
this Section and not defined in this Agreementidiale the meanings assigned to such terms in €hapt
12Q.

a. For each Covered Employee, Contractor shalliggeahe appropriate health benefit set forth
in Section 12Q.3 of the HCAO. If Contractor chaoseoffer the health plan option, such health plan
shall meet the minimum standards set forth by e Bancisco Health Commission..

b. Notwithstanding the above, if the Contractar small business as defined in
Section 12Q.3(e) of the HCAOQ, it shall have no gidition to comply with part (a) above.

C. Contractor’s failure to comply with the HCA®adl constitute a material breach of this
agreement. City shall notify Contractor if suchradeh has occurred. If, within 30 days after naoegi
City’s written notice of a breach of this Agreeméattviolating the HCAO, Contractor fails to cunech
breach or, if such breach cannot reasonably belauitiin such period of 30 days, Contractor fails t
commence efforts to cure within such period, orahéer fails diligently to pursue such cure to
completion, City shall have the right to pursuerdmedies set forth in 12Q.5.1 and 12Q.5(f)(1HBach
of these remedies shall be exercisable individuallyn combination with any other rights or remedie
available to City.

d.  Any Subcontract entered into by Contractorlsiegjuire the Subcontractor to comply with
the requirements of the HCAO and shall containremttial obligations substantially the same as those
set forth in this Section. Contractor shall notifigy’s Office of Contract Administration when it &ms
into such a Subcontract and shall certify to thc®fof Contract Administration that it has notdiéhe
Subcontractor of the obligations under the HCAO laasl imposed the requirements of the HCAO on
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Subcontractor through the Subcontract. Each Ceioitrahall be responsible for its Subcontractors’
compliance with this Chapter. If a Subcontractdsfe comply, the City may pursue the remedies set
forth in this Section against Contractor basedhen3ubcontractor’s failure to comply, provided tGay
has first provided Contractor with notice and apanunity to obtain a cure of the violation.

e. Contractor shall not discharge, reduce in corsgion, or otherwise discriminate against any
employee for notifying City with regard to Contracs honcompliance or anticipated noncompliance
with the requirements of the HCAO, for opposing angctice proscribed by the HCAO, for participating
in proceedings related to the HCAO, or for seekigssert or enforce any rights under the HCAO by
any lawful means.

f. Contractor represents and warrants that ibtsan entity that was set up, or is being used, for
the purpose of evading the intent of the HCAO.

g. Contractor shall maintain employee and paysalbrds in compliance with the California
Labor Code and Industrial Welfare Commission orderduding the number of hours each employee has
worked on the City Contract.

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

i. Contractor shall provide reports to the Cityaitctordance with any reporting standards
promulgated by the City under the HCAO, includiegarts on Subcontractors and Subtenants, as
applicable.

j- Contractor shall provide City with access toals pertaining to compliance with HCAO
after receiving a written request from City to doasd being provided at least ten business days to
respond.

K. Contractor shall allow City to inspect Contat job sites and have access to Contractor’s
employees in order to monitor and determine compgavith HCAO.

l. City may conduct random audits of Contractoasoertain its compliance with HCAO.
Contractor agrees to cooperate with City wheniidemts such audits.

m.  If Contractor is exempt from the HCAO when tAgreement is executed because its amount
is less than $25,000 ($50,000 for nonprofits), ®amtractor later enters into an agreement or ageatm
that cause Contractor's aggregate amount of afleagents with City to reach $75,000, all the agredsne
shall be thereafter subject to the HCAO. Thisgsiibn arises on the effective date of the agreethan
causes the cumulative amount of agreements bet@eetnactor and the City to be equal to or greater
than $75,000 in the fiscal year.

45, First Source Hiring Program

a. Incorporation of Administrative Code Provisions by Reference. The provisions of
Chapter 83 of the San Francisco Administrative Car@eincorporated in this Section by reference and
made a part of this Agreement as though fully sghfherein. Contractor shall comply fully witmdabe
bound by, all of the provisions that apply to tAIreement under such Chapter, including but noitdich
to the remedies provided therein. Capitalized seused in this Section and not defined in this
Agreement shall have the meanings assigned totsutis in Chapter 83.

b.  First Source Hiring Agreement. As an essential term of, and consideration for, any

contract or property contract with the City, noempted by the FSHA, the Contractor shall enter &to
first source hiring agreement ("agreement") with @ity, on or before the effective date of the cacttor
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property contract. Contractors shall also enter &mt agreement with the City for any other work tha
performs in the City. Such agreement shall:

1)  Set appropriate hiring and retention goalsefdry level positions. The employer shall
agree to achieve these hiring and retention gosl#, unable to achieve these goals, to estalgiisid
faith efforts as to its attempts to do so, as@ehfin the agreement. The agreement shall take int
consideration the employer's participation in éngsjob training, referral and/or brokerage progsam
Within the discretion of the FSHA, subject to agpiate modifications, participation in such progeam
maybe certified as meeting the requirements ofGhiapter. Failure either to achieve the specifieal g
or to establish good faith efforts will constitutencompliance and will subject the employer to the
provisions of Section 83.10 of this Chapter.

2)  Set first source interviewing, recruitment dmghg requirements, which will provide
the San Francisco Workforce Development System thiHirst opportunity to provide qualified
economically disadvantaged individuals for consitien for employment for entry level positions.
Employers shall consider all applications of quedifeconomically disadvantaged individuals refetved
the System for employment; provided however, iféh@loyer utilizes nondiscriminatory screening
criteria, the employer shall have the sole disoreto interview and/or hire individuals referred or
certified by the San Francisco Workforce Developh®&rstem as being qualified economically
disadvantaged individuals. The duration of thet Bmurce interviewing requirement shall be deteedin
by the FSHA and shall be set forth in each agregrbenshall not exceed 10 days. During that period
the employer may publicize the entry level posiiamaccordance with the agreement. A need fomtrge
or temporary hires must be evaluated, and apptegpi@visions for such a situation must be madaén
agreement.

3) Set appropriate requirements for providingfiwatiion of available entry level
positions to the San Francisco Workforce DevelofrBgstem so that the System may train and refer an
adequate pool of qualified economically disadvastbigdividuals to participating employers.
Notification should include such information as doyment needs by occupational title, skills, and/or
experience required, the hours required, wage scalaluration of employment, identification of gntr
level and training positions, identification of Hisy language proficiency requirements, or absence
thereof, and the projected schedule and procedrdsring for each occupation. Employers should
provide both long-term job need projections andcedbefore initiating the interviewing and hiring
process. These notification requirements will teite consideration any need to protect the emplsyer
proprietary information.

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

5)  Establish guidelines for employer good fafffiores to comply with the first source
hiring requirements of this Chapter. The FSHA witirk with City departments to develop employer
good faith effort requirements appropriate to et of contracts and property contracts handled by
each department. Employers shall appoint a liaiesodealing with the development and implementation
of the employer's agreement. In the event thaES8idA finds that the employer under a City contract
property contract has taken actions primarily & purpose of circumventing the requirements af thi
Chapter, that employer shall be subject to thetgarmgset forth in Section 83.10 of this Chapter.

6) Set the term of the requirements.

7)  Set appropriate enforcement and sanctioneagdstrds consistent with this Chapter.
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8)  Set forth the City's obligations to develagnimg programs, job applicant referrals,
technical assistance, and information systemsaseist the employer in complying with this Chapter.

9) Require the developer to include notice ofrgrgpiirements of this Chapter in leases,
subleases, and other occupancy contracts.

C. Hiring Decisions. Contractor shall make the final determination oftiter an
Economically Disadvantaged Individual referred by System is "qualified" for the position.

d. Exceptions. Upon application by Employer, the First Source hirAdministration may
grant an exception to any or all of the requirers@ftChapter 83 in any situation where it concluties
compliance with this Chapter would cause econoraidship.

e. Liquidated Damages. Contractor agrees:
1) To be liable to the City for liquidated damage provided in this section;

2)  To be subject to the procedures governingreafoent of breaches of contracts based
on violations of contract provisions required bigtBhapter as set forth in this section;

3) That the contractor's commitment to comphhwitis Chapter is a material element of
the City's consideration for this contract; that thilure of the contractor to comply with the qauwt
provisions required by this Chapter will cause h&orthe City and the public which is significandan
substantial but extremely difficult to quantityatithe harm to the City includes not only the ficiah
cost of funding public assistance programs but tlsdnsidious but impossible to quantify harm tns
community and its families suffer as a result afmployment; and that the assessment of liquidated
damages of up to $5,000 for every notice of a niegvfbr an entry level position improperly withheigt
the contractor from the first source hiring pro¢cessdetermined by the FSHA during its first
investigation of a contractor, does not exceedraefiimate of the financial and other damagesttieat
City suffers as a result of the contractor's failto comply with its first source referral contrzait
obligations.

4)  That the continued failure by a contractocdmply with its first source referral
contractual obligations will cause further sigréiint and substantial harm to the City and the puahd
that a second assessment of liquidated damaggstof$10,000 for each entry level position imprdper
withheld from the FSHA, from the time of the corsitan of the first investigation forward, does not
exceed the financial and other damages that thyesGiters as a result of the contractor's continued
failure to comply with its first source referralrtoactual obligations;

5)  That in addition to the cost of investigatallpged violations under this Section, the
computation of liquidated damages for purposesisfdection is based on the following data:

(a) The average length of stay on public agsigtén San Francisco's County Adult
Assistance Program is approximately 41 months atvenage monthly grant of $348 per month, totaling
approximately $14,379; and

(b) In 2004, the retention rate of adults plaiteemployment programs funded
under the Workforce Investment Act for at leastfttst six months of employment was 84.4%. Since
qualified individuals under the First Source progiace far fewer barriers to employment than their
counterparts in programs funded by the Workforeestment Act, it is reasonable to conclude that the
average length of employment for an individual whitva First Source Program refers to an employer
and who is hired in an entry level position isestdt one year;
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Therefore, liquidated damages that total $5,000irfstr violations and $10,000 for subsequent violzd
as determined by FSHA constitute a fair, reasonainlé conservative attempt to quantify the harm
caused to the City by the failure of a contractocamply with its first source referral contractual
obligations.

6) That the failure of contractors to comply witlis Chapter, except property contractors,
may be subject to the debarment and monetary jpenatt forth in Sections 6.80 et seq. of the San
Francisco Administrative Code, as well as any otberedies available under the contract or at lad; a

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

f. Subcontracts. Any subcontract entered into by Contractor shajuie the subcontractor to
comply with the requirements of Chapter 83 andlstmaitain contractual obligations substantially the
same as those set forth in this Section.

46. Prohibition on Political Activity with City Fun ds. In accordance with San Francisco
Administrative Code Chapter 12.G, Contractor maypasticipate in, support, or attempt to influereey
political campaign for a candidate or for a battwasure (collectively, “Political Activity”) in the
performance of the services provided under thissAgrent. Contractor agrees to comply with San
Francisco Administrative Code Chapter 12.G andiapyementing rules and regulations promulgated by
the City's Controller. The terms and provision<dfapter 12.G are incorporated herein by this
reference. In the event Contractor violates tlwipions of this section, the City may, in addititorany
other rights or remedies available hereundergfininate this Agreement, and (ii) prohibit Conteeict

from bidding on or receiving any new City contrémt a period of two (2) years. The Controller witit
consider Contractor’s use of profit as a violatidrthis section.

47. Preservative-treated Wood Containing Arsenic.Contractor may not purchase preservative-
treated wood products containing arsenic in théopmance of this Agreement unless an exemption from
the requirements of Chapter 13 of the San Franéssironment Code is obtained from the Department
of the Environment under Section 1304 of the Cotlee term “preservative-treated wood containing
arsenic” shall mean wood treated with a presergdtiat contains arsenic, elemental arsenic, or an
arsenic copper combination, including, but nottedito, chromated copper arsenate preservative,
ammoniacal copper zinc arsenate preservative, oramiacal copper arsenate preservative. Contractor
may purchase preservative-treated wood productiselist of environmentally preferable alternatives
prepared and adopted by the Department of the &mvient. This provision does not preclude
Contractor from purchasing preservative-treateddvamtaining arsenic for saltwater immersion. The
term “saltwater immersion” shall mean a pressueattd wood that is used for construction purposes o
facilities that are partially or totally immersedsaltwater.

48. Modification of Agreement. This Agreement may not be modified, nor may cormaiéawith

any of its terms be waived, except by written imstent executed and approved in the same manner as

this Agreement. Contractor shall cooperate witpd&tnent to submit to the Director of CMD any

amendment, modification, supplement or change dhdgwould result in a cumulative increase of the

original amount of this Agreement by more than @D Contract Modification Forma9.
Administrative Remedy for Agreement Interpretation — DELETED BY MUTUAL

AGREEMENT OF THE PARTIE®. Agreement Made in California; Venue The formation,

interpretation and performance of this Agreemeatlske governed by the laws of the State of Catifmr

Venue for all litigation relative to the formatianterpretation and performance of this Agreeméatls

be in San Francisco.
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51. Construction. All paragraph captions are for reference only drallsot be considered in
construing this Agreement.

52. Entire Agreement. This contract sets forth the entire Agreement betwibe parties, and
supersedes all other oral or written provisionkisTontract may be modified only as provided iotida
48, “Modification of Agreement.”

53. Compliance with Laws. Contractor shall keep itself fully informed of t@éy’'s Charter, codes,
ordinances and regulations of the City and oftalles and federal laws in any manner affecting the
performance of this Agreement, and must at all sic@mply with such local codes, ordinances, and
regulations and all applicable laws as they magrbended from time to time.

54. Services Provided by AttorneysAny services to be provided by a law firm or ateymust be
reviewed and approved in writing in advance byQGiitg Attorney. No invoices for services provideg b
law firms or attorneys, including, without limitati, as subcontractors of Contractor, will be pailbss
the provider received advance written approval ftbenCity Attorney.

55.  Supervision of Minors Left blank by agreement tthe parties (Supervision of Minors).

56. Severability. Should the application of any provision of this Agment to any particular facts or
circumstances be found by a court of competergdigiion to be invalid or unenforceable, then (&) t
validity of other provisions of this Agreement dhadt be affected or impaired thereby, and (b) such
provision shall be enforced to the maximum exterstsible so as to effect the intent of the parties a
shall be reformed without further action by thetiggrto the extent necessary to make such provision
valid and enforceable.

57. Protection of Private Information. Contractor has read and agrees to the terms setifitiBan
Francisco Administrative Code Sections 12M.2, “Nisalbsure of Private Information,” and 12M.3,
“Enforcement” of Administrative Code Chapter 12NPrbtection of Private Information,” which are
incorporated herein as if fully set forth. Contmaagrees that any failure of Contactor to conmyili
the requirements of Section 12M.2 of this Chapbatide a material breach of the Contract. In @arch
event, in addition to any other remedies availédblie under equity or law, the City may termindte t
Contract, bring a false claim action against thatéator pursuant to Chapter 6 or Chapter 21 of the
Administrative Code, or debar the Contractor.

58. Not Used.

59. Food Service Waste Reduction Requirement&ffective June 1, 200Contractor agrees to
comply fully with and be bound by all of the prawiss of the Food Service Waste Reduction Ordinance,
as set forth in San Francisco Environment Code tehd, including the remedies provided, and
implementing guidelines and rules. The provisioh€hapter 16 are incorporated herein by reference
and made a part of this Agreement as though feliyath. This provision is a material term ofsthi
Agreement. By entering into this Agreement, Cartbeagrees that if it breaches this provisiony Cit

will suffer actual damages that will be impractioalextremely difficult to determine; further, Coattor
agrees that the sum of one hundred dollars ($1q@bted damages for the first breach, two hundred
dollars ($200) liguidated damages for the secoeddir in the same year, and five hundred dolla@Q)$5
liquidated damages for subsequent breaches irathe gear is reasonable estimate of the damage that
City will incur based on the violation, establishiedight of the circumstances existing at the tithis
Agreement was made. Such amount shall not bedenesl a penalty, but rather agreed monetary
damages sustained by City because of Contractihisd to comply with this provision.

60. Slavery Era Disclosure. Left blank by agreementf the parties. (Slavery era disclosure)

61. Cooperative Drafting. This Agreement has been drafted through a cooperatfort of both
parties, and both parties have had an opportumityave the Agreement reviewed and revised by legal
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counsel. No party shall be considered the drafténis Agreement, and no presumption or rule &mat
ambiguity shall be construed against the partytiigithe clause shall apply to the interpretation o
enforcement of this Agreement.

62. Dispute Resolution Procedure. Left blank by agement of parties (Dispute Resolution
Procedure).

63. Additional Terms. Additional Terms are attached hereto as Appendan® are incorporated into
this Agreement by reference as though fully sehfberein.
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IN WITNESS WHEREOF, the parties hereto have exettiiess Agreement on the day first mentioned

above.

CITY

Recommended b

Barbara A. Garcia, MP | Date

Director of Healtl

Approved as to Form:

Dennis J. Herre
City Attorney

By: Kathy Murphy /

Deputy City Attorne

Date

Approved

CONTRACTOF

Toyon Associates, In

By signing this Agreement, | certify tha

comply with the requirements of the Minimum
Compensation Ordinance, which entitle
Covered Employees to certain minimum hourly
wages and compensated and uncompensated
time off.

| have read anunderstood paragraph 35, 1

City's statement urging companies doing
business in Northern Ireland to move towards
resolving employment inequities, encouraging
compliance with the MacBride Principles, and
urging San Francisco companies to do business
with corporations that abide by the MacBride
Principles.

Jaci Foni Date
Director of the Office o
Contract Administration and

Purchaser

Appendices
: Services to be provided by Contras
Calculation of Chargt
Insurance Waiver (If not used insert Reser
Additional Term:
Business Associate Agreem
Invoice
Private Policy Complian
Declaration of Compliant

IOIMMOOw>
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Appendix A
Community Health Network
Services to be provided by Contractor
Terms

A. Contract Administrator

In performing the Services hereunder, Contractal seport to Valerie Inouye and Matthew Sur
Contract Administrator for the City, or his / hexsignee.

B. Reports

Contractor shall submit written reports as retpebby the City. The format for the content of such
reports shall be determined by the City. The tinslgmission of all reports is a necessary and mhter
term and condition of this Agreement. All repoits;luding any copies, shall be submitted on reajcle
paper and printed on double-sided pages to thermamiextent possible.

C. Evaluation

Contractor shall participate as requested with(ity, State and/or Federal government in evaluative
studies designed to show the effectiveness of @otair's Services. Contractor agrees to meet the
requirements of and participate in the evaluatimgmm and management information systems of the Ci
The City agrees that any final written reports getezl through the evaluation program shall be made
available to Contractor within thirty (30) workimtys. Contractor may submit a written responseimith
thirty working days of receipt of any evaluatiopoet and such response will become part of theiaffi
report.

D. Possession of Licenses/Permits

Contractor warrants the possession of all liceaseléor permits required by the laws and regulations
of the United States, the State of California, erelCity to provide the Services. Failure to mdmthese
licenses and permits shall constitute a materigaddn of this Agreement.

E. Adequate Resources

Contractor agrees that it has secured or shaltsexduts own expense all persons, employees and
equipment required to perform the Services requiratkr this Agreement, and that all such Servibel s
be performed by Contractor, or under Contractasfgesvision, by persons authorized by law to perform
such Services.

Description of Services

Detailed description of services are listed below are attached hereto
Appendix A-1 Scope of Work (SFGH/COPC)
Appendix A-2 Scope of Work (LHH)
Appendix A-3 Scope of Work (HAH)



2.

Appendix B

Calculation of Charges
For SFGH/COPC, HAH, & LHH

Method of Payment
A. Appendix B-1la - B-5d
Professional Fees

CONTRACTOR shall submit monthly invoices by thed#nth (18) working day of each month, in
the format attached in Appendix F, based upon timeler of units of service that were delivered i th
immediately preceding month. All deliverables assted with the Services listed in Section 2 ofemfix
A, times the unit rate as shown in the Program Rtsltisted in Section 2 of Appendix B shall be mépd
on the invoice(s) each month.

Expenses

Contractor shall submit monthly invoices in thenfiat attached in Appendix F, by the fifteen (15th)
working day of each month for reimbursement ofabtial costs for Services of the immediately praaed
month. All costs associated with the Servicesl fi®teported on the invoice each month. All costs
incurred under this Agreement shall be due andlpayanly after Services have been rendered and in n
case in advance of such services.

B. Appendix B-2 and B-4

Contractor shall submit an invoice within thi(B0) days of notification that SFGH/COPC and/or
LHH have received additional reimbursement for mewidentified in Appendix B-2 and Appendix B-4.
The invoice amounts will be calculated as 10-15%efadditional reimbursement received by
SFGH/COPC and/or LHH. No professional fees or agps will be billed to SFGH/COPC and/or LHH for
these services unless recoveries are made.

Program Budgets and Final Invoice
A. Program Budgets are listed below and are atthtiereto.
Budget Summary
Appendix B-1la SFGH/COPC April 1, 2014 — March 3012
Appendix B-1b SFGH/COPC April 1, 2015 — March 3a1&
Appendix B-1¢c SFGH/COPC April 1, 2016 — March 3@12
Appendix B-1d SFGH/COPC April 1, 2017 — March 3a18

Appendix B-2 Budget for Compensation for Appeah@as paid only if SFGH receives additional
reimbursement, known as Contingent Fee Services

Appendix B-3a LHH April 1, 2014 — March 31, 2015
Appendix B-3b LHH April 1, 2015 — March 31, 2016
Appendix B-3c LHH April 1, 2016 — March 31, 2017
Appendix B-3d LHH April 1, 2017 — March 31, 2018



Appendix B-4 Budget for Compensation for Appeah@=rs paid only if LHH receives additional
reimbursement, known as Contingent Fee Services

Appendix B-5a HAH April 1, 2014 — March 31, 2015
Appendix B-5b HAH April 1, 2014 — March 31, 2015
Appendix B-5¢ HAH April 1, 2014 — March 31, 2015
Appendix B-5d HAH April 1, 2014 — March 31, 2015

B. COMPENSATION

Compensation shall be made in monthly payments efore the 30 day after the Contract
Administrator, in his or her sole discretion, hapmved the invoice submitted by CONTRACTOR. The
breakdown of costs and sources of revenue assoeidtte this Agreement appears in Appendix B-1a
through B-5d, Cost Reporting/Data Collection (CR)[@@d Program Budget, attached hereto and
incorporated by reference as though fully set faghein. The maximum dollar obligation of the CITY
under the terms of this Agreement shall not exdemd Million Six Hundred Sixty Thousand Six Hundred
Seventeen Dollars ($4,660,617).

The Contractor understands that, of this maximuladobligation, $2,800,000 is solely for the puspo
of additional reimbursement for services identifiedppendix B-2 and Appendix B-4.

Contractor understands that, of this maximum dalldigation, $199,352 is included as a contingency
amount and is not to be used on Appendix B, Budgdige available to Contractor without a modifioati
to this Agreement executed in the same manneigneement or a revision to Appendix B, Budget,
which has been approved by the Contract AdmingstraContractor further understands that no payroént
any portion of this contingency amount will be madess and until such modification or budget rievis
has been fully approved and executed in accordaitbeapplicable CITY and Department of Public Hbalt
laws, regulations and policies/procedures andfiztion as to the availability of funds by the Qutier.
Contractor agrees to fully comply with these lamegjulations, and policies/procedures.

(1) For each fiscal year of the term of this Agreetn CONTRACTOR shall submit for approval of the
CITY’s Department of Public Health a revised Appiendl, Description of Services, and a revised
Appendix B, Program Budget and Cost Reporting Qattection form, based on the CITY’s allocation of
funding for SERVICES for the appropriate fiscal ye@ ONTRACTOR shall create these Appendices in
compliance with the instruction of the DepartmeiPoblic Health. These Appendices shall apply daly
the fiscal year for which they were created. Thigpendices shall become part of this Agreement onl
upon approval by the CITY.

(2) CONTRACTOR understands that, of the maximuntedalbligation stated above, the total amount to
be used in Appendix B, Budget and available to CANTTOR for the entire term of the contract is as
follows, notwithstanding that for each fiscal yetéwe amount to be used in Appendix B, Budget and
available to CONTRACTOR for that fiscal year stalhfirm with the Appendix A, Description of
Services, and Appendix B, program Budget and CepbRing Data Collection form, as approved by the
CITY’s Department of public Health based on the CHrallocation of funding for SERVICES for that
fiscal year.



SFGH HAH LHH TOTAL

April 1, 2014 through March 30, 2015 $901,896 $25,962| $214,688 $1,142,546
April 1, 2015 through March 30, 2016 $911,265 $26,712| $218,132| $1,156,109
April 1, 2016 through March 30, 2017 $922,538 $27,686| $222,466| $1,172,690
April 1, 2017 through March 30, 2018 $933,810 $28,661| $226,801| $1,189,272

April 1, 2014 through March 30, 2018 $3,669,509 $109,021] $882,087| $4,660,617

(3) CONTRACTOR understands that the CITY may neegdjust sources of revenue and agrees
that these needed adjustments will become pahi®figreement by written modification to
CONTRACTOR. In event that such reimbursementrisiteated or reduced, this Agreement shall be
terminated or proportionately reduced accordingfiyno event will CONTRACTOR be entitled to
compensation in excess of these amounts for trexsads without there first being a modificationtbé
Agreement or a revision to Appendix B, Budget, msviged for in this section of this Agreement.

C. CONTRACTOR agrees to comply with its Budgetlaaven in AppendidB in the provision of
SERVICES. Changes to the budget that do not isereareduce the maximum dollar obligation of the
CITY are subject to the provisions of the DeparthwrPublic Health Policy/Procedure Regarding
Contract Budget Changes. CONTRACTOR agrees to gofafpy with that policy/procedure.

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

E. Inno event shall the CITY be liable for intdreslate charges for any late payments.



Appendix C
Insurance Waiver

RESERVED
THIS PAGE IS LEFT BLANK AND IS NOT BEING USED

[Use as appropriate and only if an insurance waivehas been signed and granted by the Risk Manager.]



Appendix D
Additional Terms

1.  HIPAA

The parties acknowledge that CITY is a Coveredtfas defined in the Healthcare Insurance
Portability and Accountability Act of 1996 ("HIPAA'and is therefore required to abide by the Privacy
Rule contained therein. The parties further aghaeCONTRACTOR falls within the following
definition under the HIPAA regulations:

|:| A Covered Entity subject to HIPAA and the PrivdRyle contained therein; or

|E A Business Associate subject to the terms sdt farAppendix E;
|:| Not Applicable, CONTRACTOR will not have accesdrotected Health Information.

2.  THIRD PARTY BENEFICIARIES

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



Appendix E

BUSINESS ASSOCIATE ADDENDUM

This Business Associate Addendum (“Addendum”) seipy@nts and is made a part of the contract
(“Contract”) by and between the City and Countysah Francisco, Covered Entity (“CE”") and
Contractor, Business Associate (“BA”").

RECITALS

A. CE wishes to disclose certain information to BAguant to the terms of the Contract, some
of which may constitute Protected Health InformatftPHI") (defined below).

B. CE and BA intend to protect the privacy and proviatethe security of PHI disclosed to BA
pursuant to the Contract in compliance with thelthdasurance Portability and
Accountability Act of 1996, Public Law 104-191 (“PIAA"), the Health Information
Technology for Economic and Clinical Health Actia Law 111-005 (“the HITECH
Act”), and regulations promulgated thereunder ythS. Department of Health and Human
Services (the “HIPAA Regulations”) and other apatite laws.

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

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

1. Definitions

a.

Breachshall have the meaning given to such term undeHti&CH Act and HIPAA
Regulations [42 U.S.C. Section 17921 and 45 C.Gdrtion 164.402].

Breach Notification Rule shall mean the HIPAA Regulation that is codifiedatC.F.R.
Parts 160 and 164, Subparts A and D.

Business Associatshall have the meaning given to such term undePthecy Rule,
the Security Rule, and the HITECH Act, includingt hot limited to, 42 U.S.C. Section
17938 and 45 C.F.R. Section 160.103.

Covered Entity shall have the meaning given to such term undePth&cy Rule and
the Security Rule, including, but not limited t& €.F.R. Section 160.103.

Data Aggregationshall have the meaning given to such term undePth@cy Rule,
including, but not limited to, 45 C.F.R. Sectiord1801.

Designated Record Seshall have the meaning given to such term undePthacy
Rule, including, but not limited to, 45 C.F.R. Sent164.501.



g. Electronic Protected Health Information means Protected Health Information that is
maintained in or transmitted by electronic media.

h. Electronic Health Recordshall have the meaning given to such term in thEB@IT
Act, including, but not limited to, 42 U.S.C. Sextil7921.

i. Health Care Operationsshall have the meaning given to such term undePthacy
Rule, including, but not limited to, 45 C.F.R. Sent164.501.

j.  Privacy Rule shall mean the HIPAA Regulation that is codifiedtatC.F.R. Parts 160
and 164, Subparts A and E.

k. Protected Health Information or PHI means any information, whether oral or recorded
in any form or medium: (i) that relates to the ppresent or future physical or mental
condition of an individual; the provision of heaftare to an individual; or the past,
present or future payment for the provision of treehre to an individual; and (ii) that
identifies the individual or with respect to whitttere is a reasonable basis to believe the
information can be used to identify the individwaid shall have the meaning given to
such term under the Privacy Rule, including, butlinsited to, 45 C.F.R. Section
164.501. Protected Health Information includescEtaic Protected Health Information
[45 C.F.R. Sections 160.103, 164.501].

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

m. Security Incident shall have the meaning given to such term undeBéwairity Rule,
including, but not limited to, 45 C.F.R. Sectiord1304.

n. Security Ruleshall mean the HIPAA Regulation that is codifiedatC.F.R. Parts 160
and 164, Subparts A and C.

0. Unsecured PHishall have the meaning given to such term undeHtm&CH Act and
any guidance issued pursuant to such Act includingnot limited to, 42 U.S.C. Section
17932(h) and 45 C.F.R. Section 164.402.

2. Obligations of Business Associate

a. Permitted Uses.BA shall use Protected Information only for thegse of performing
BA'’s obligations under the Contract and as permitterequired under the Contract and
Addendum, or as required by law. Further, BA shatluse Protected Information in any
manner that would constitute a violation of thev&cy Rule or the HITECH Act if so
used by CE. However, BA may use Protected Infaonads necessary (i) for the proper
management and administration of BA, (ii) to casuy the legal responsibilities of BA;
(iiif) as required by law; or (iv) for Data Aggregat purposes relating to the Health Care
Operations of CE [45 C.F.R. Sections 164.504(e(@2) 164.504(e)(4)(i)].

b. Permitted Disclosures. BA shall disclose Protected Information only fiee purpose of
performing BA'’s obligations under the Contract asdpermitted or required under the
Contract and Addendum, or as required by law. Ballsiot disclose Protected
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Information in any manner that would constitute@ation of the Privacy Rule or the
HITECH Act if so disclosed by CE. However, BA mdigclose Protected Information as
necessary (i) for the proper management and admaitiis1 of BA, (ii) to carry out the
legal responsibilities of BA; (ii) as required taw; or (iv) for Data Aggregation purposes
relating to the Health Care Operations of CE. Afdiscloses Protected Information to a
third party, BA must obtain, prior to making anyhudisclosure, (i) reasonable written
assurances from such third party that such Pratéofermation will be held confidential
as provided pursuant to this Addendum and usedsoloded only as required by law or
for the purposes for which it was disclosed to sihatd party, and (ii) a written
agreement from such third party to immediatelyfyd®A of any breaches, suspected
breaches, security incidents, or unauthorized asdssclosures of the Protected
Information in accordance with paragraph 2. mhefAddendum, to the extent it has
obtained knowledge of such occurrences [42 U.SeCtigh 17932; 45 C.F.R. Section
164.504(e)].

Prohibited Uses and DisclosuresBA shall not use or disclose PHI other than as
permitted or required by the Contract and Addendaumas required by law. BA shall
not use or disclose Protected Information for faiglng or marketing purposes. BA
shall not disclose Protected Information to a Hneplan for payment or health care
operations purposes if the patient has requesteditircial restriction, and has paid out
of pocket in full for the health care item or see/to which the PHI solely relates [42
U.S.C. Section 17935(a) and 45 C.F.R. Section P24&(vi)]. BA shall not directly or
indirectly receive remuneration in exchange fort€ted Information, except with the
prior written consent of CE and as permitted byHEECH Act, 42 U.S.C. Section
17935(d)(2), and the HIPAA regulations, 45 C.F.Bctdbn 164.502(a)(5)(ii); however,
this prohibition shall not affect payment by CERA for services provided pursuant to
the Contract.

Appropriate Safeguards. BA shall implement appropriate safeguards to @néthe use
or disclosure of Protected Information other thampermitted by the Contract or
Addendum, including, but not limited to, adminisiva, physical and technical
safeguards in accordance with the Security Ruéddting, but not limited to, 45 C.F.R.
Sections 164.308, 164.310, and 164.312. [45 CFeRtion 164.504(e)(2)(ii)(B); 45
C.F.R. Section 164.308(b)]. BA shall comply wittetpolicies and procedures and
documentation requirements of the Security Rulduding, but not limited to, 45 C.F.R.
Section 164.316. [42 U.S.C. Section 17931]

Business Associate’s Subcontractors and Agent8A shall ensure that any agents and
subcontractors that create, receive, maintainamistnit Protected Information on behalf
of BA, agree in writing to the same restrictionsl @onditions that apply to BA with
respect to such Protected Information and implertrensafeguards required by
paragraph 2.d. above with respect to Electronic BBIC.F.R. Section
164.504(e)(2)(ii)(D); 45 C.F.R. Section 164.308(bBA shall implement and maintain
sanctions against agents and subcontractors thlatesisuch restrictions and conditions
and shall mitigate the effects of any such violafisee 45 C.F.R. Sections 164.530(f) and
164.530(e)(1)).



f.

Accounting of Disclosures.Within ten (10) calendar days of a request by GEafo
accounting of disclosures of Protected Informatiompon any disclosure of Protected
Information for which CE is required to accountatoindividual, BA and its agents and
subcontractors shall make available to CE the imétion required to provide an
accounting of disclosures to enable CE to fulfilabligations under the Privacy Rule,
including, but not limited to, 45 C.F.R. Sectiord1®8, and the HITECH Act, including
but not limited to 42 U.S.C. Section 17935 (c)datermined by CE. BA agrees to
implement a process that allows for an accountirgget collected and maintained by BA
and its agents and subcontractors for at leasd)syears prior to the request. However,
accounting of disclosures from an Electronic HeRlfitord for treatment, payment or
health care operations purposes are required tolteted and maintained for only three
(3) years prior to the request, and only to themxthat BA maintains an Electronic
Health Record. At a minimum, the information cotll and maintained shall include:
(i) the date of disclosure; (ii) the name of théitgror person who received Protected
Information and, if known, the address of the grit person; (iii) a brief description of
Protected Information disclosed; and (iv) a briatament of purpose of the disclosure
that reasonably informs the individual of the bdsighe disclosure, or a copy of the
individual's authorization, or a copy of the writteequest for disclosure. If a patient
submits a request for an accounting directly toddAts agents or subcontractors, BA
shall forward the request to CE in writing withine(5) calendar days.

Governmental Access to Records.BA shall make its internal practices, books and
records relating to the use and disclosure of Bretelnformation available to CE and to
the Secretary of the U.S. Department of Healthtamehan Services (the “Secretary”) for
purposes of determining BA's compliance with HIPM5 C.F.R. Section
164.504(e)(2)(ii)(N]. BA shall provide CE a copyany Protected Information and other
documents and records that BA provides to the S&greoncurrently with providing
such Protected Information to the Secretary.

Minimum Necessary. BA, its agents and subcontractors shall requestand disclose
only the minimum amount of Protected Informatiogessary to accomplish the purpose
of the request, use or disclosure. [42 U.S.C. 8edv935(b); 45 C.F.R. Section
164.514(d)] BA understands and agrees that thaitefi of “minimum necessary” is in
flux and shall keep itself informed of guidanceusd by the Secretary with respect to
what constitutes “minimum necessary.”

Data Ownership. BA acknowledges that BA has no ownership rigtith respect to
the Protected Information.

Notification of Possible Breach. BA shall notify CE within twenty-four (24) houod
any suspected or actual breach of Protected Intiwmaany use or disclosure of
Protected Information not permitted by the ContacAddendum; any security incident
(i.e., any attempted or successful unauthorizedssaise, disclosure, modification, or
destruction of information or interference witht&ya operations in an information
system) related to Protected Information, and antwyeah or suspected use or disclosure of
data in violation of any applicable federal or sti@ws by BA or its agents or
subcontractors. The notification shall includethte extent possible, the identification of
4



each individual who unsecured Protected Informalias been, or is reasonably believed
by the business associate to have been, accessgeited, used, or disclosed, as well as
any other available information that CE is requitethclude in notification to the
individual, the media, the Secretary, and any oémgity under the Breach Notification
Rule and any other applicable state or federal,lavwefuding, but not limited, to 45
C.F.R. Section 164.404 through 45 C.F.R. Sectigh4dB, at the time of the notification
required by this paragraph or promptly thereafteinformation becomes available. BA
shall take (i) prompt corrective action to cure daficiencies and (ii) any action
pertaining to unauthorized uses or disclosuresiredjloy applicable federal and state
laws. (This provision should be negotiated.) [43\C. Section 17921; 45 C.F.R.
Section 164.504(e)(2)(ii)(C); 45 C.F.R. Section .B68(b)]

k. Breach Pattern or Practice by Business AssociateZubcontractors and Agents.
Pursuant to 42 U.S.C. Section 17934(b) and 45 C$eRtion 164.504(e)(1)(ii), if the
BA knows of a pattern of activity or practice afabcontractor or agent that constitutes a
material breach or violation of the subcontractoagent’s obligations under the Contract
or Addendum or other arrangement, the BA must takeonable steps to cure the breach
or end the violation. If the steps are unsuccéstfe BA must terminate the Contract or
other arrangement if feasible. BA shall providétten notice to CE of any pattern of
activity or practice of a subcontractor or ageat BA believes constitutes a material
breach or violation of the subcontractor or ageoliigations under the Contract or
Addendum or other arrangement within five (5) dafydiscovery and shall meet with CE
to discuss and attempt to resolve the problem aobthe reasonable steps to cure the
breach or end the violation.

3. Termination

a. Material Breach. A breach by BA of any provision of this Addendura,determined by
CE, shall constitute a material breach of the Gatand shall provide grounds for
immediate termination of the Contract, any provisio the Contract to the contrary
notwithstanding. [45 C.F.R. Section 164.504(e){@2)(i

b. Judicial or Administrative Proceedings. CE may terminate the Contract, effective
immediately, if (i) BA is named as defendant irrianinal proceeding for a violation of
HIPAA, the HITECH Act, the HIPAA Regulations or @hsecurity or privacy laws or
(i) a finding or stipulation that the BA has vitda any standard or requirement of
HIPAA, the HITECH Act, the HIPAA Regulations or @hsecurity or privacy laws is
made in any administrative or civil proceeding inigh the party has been joined.

c. Effect of Termination. Upon termination of the Contract for any read®f,shall, at
the option of CE, return or destroy all Protectefdimation that BA and its agents and
subcontractors still maintain in any form, and khethin no copies of such Protected
Information. If return or destruction is not fdasi as determined by CE, BA shall
continue to extend the protections and satisfyothiggations of Section 2 of this
Addendum to such information, and limit further @l disclosure of such PHI to those
purposes that make the return or destruction oiintfeemation infeasible [45 C.F.R.
Section 164.504(e)(ii)(2)(J)]. If CE elects destion of the PHI, BA shall certify in
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writing to CE that such PHI has been destroyed:aoalance with the Secretary’'s
guidance regarding proper destruction of PHI.

d. Disclaimer

CE makes no warranty or representation that campd by BA with this Addendum,
HIPAA, the HITECH Act, or the HIPAA Regulations lWbe adequate or satisfactory for
BA’s own purposes. BA is solely responsible fibidacisions made by BA regarding the
safeguarding of PHI.

4. Amendment to Comply with Law.

The parties acknowledge that state and federal lelasng to data security and privacy are
rapidly evolving and that amendment of the Conteacdaddendum may be required to provide

for procedures to ensure compliance with such deveénts. The parties specifically agree to
take such action as is necessary to implementéinel@rds and requirements of HIPAA, the
HITECH Act, the HIPAA regulations and other apphtastate or federal laws relating to the
security or confidentiality of PHI. The partiesdemstand and agree that CE must receive
satisfactory written assurance from BA that BA waitlequately safeguard all Protected
Information. Upon the request of either party, dkiger party agrees to promptly enter into
negotiations concerning the terms of an amendnoethiis Addendum embodying written
assurances consistent with the standards and eeagrits of HIPAA, the HITECH Act, the

HIPAA regulations or other applicable laws. CE neyyninate the Contract upon thirty (30)

days written notice in the event (i) BA does namptly enter into negotiations to amend the
Contract or Addendum when requested by CE purgoahts section or (ii) BA does not enter

into an amendment to the Contract or Addendum giogiassurances regarding the safeguarding
of PHI that CE, in its sole discretion, deems sidfit to satisfy the standards and requirements of
applicable laws.

5. Reimbursement for Fines
In the event that CE pays a fine to a state onédegulatory agency based on an impermissible

use or disclosure of PHI by BA or its subcontrasimr agents, then BA shall reimburse CE in the
amount of such fine within thirty (30) calendar day
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Appendix G

San Francisco Department of Public Health
Privacy Policy Compliance Standards

As part of this Agreement, Contractor acknowledmes agrees to comply with the following:

In City's Fiscal Year 2003/04, a DPH Privacy Poliggs developed and contractors advised that
they would need to comply with this policy as ofyJl, 2005.

As of July 1, 2004, contractors were subject tataud determine their compliance with the DPH
Privacy Policy using the six compliance standaisted below. Audit findings and corrective actions
identified in City's Fiscal year 2004/05 were todmnsidered informational, to establish a basdbn¢he
following year.

Beginning in City's Fiscal Year 2005/06, findingsammpliance or non-compliance and corrective
actions were to be integrated into the contractmidsitoring report.

Iltem #1: DPH Privacy Policy is integrated in the pogram's governing policies and
procedures regarding patient privacy and confidentlity.

As Measured by: Existence of adopted/approveayalnd procedure that abides by the rules
outlined in the DPH Privacy Policy

Item #2: All staff who handle patient health information are oriented (new hires) and trained
in the program's privacy/confidentiality policies and procedures.

As Measured by: Documentation showing individuabwrained exists

ltem #3: A Privacy Notice that meets the requiremets of the Federal Privacy Rule (HIPAA)
is written and provided to all patients/clients seved in their threshold and other languages. If
document is not available in the patient’s/client’'selevant language, verbal translation is provided.

As Measured by: Evidence in patient's/client’srtbaelectronic file that patient was "noticed."
(Examples in English, Cantonese, Vietnamese, Tgg&panish, Russian will be provided.)

ltem #4: A Summary of the above Privacy Notice iposted and visible in registration and
common areas of treatment facility.

As Measured by: Presence and visibility of postingaid areas. (Examples in English, Cantonese,
Vietnamese, Tagalog, Spanish, Russian will be pexl)

ltem #5: Each disclosure of a patient's/client’s @éalth information for purposes other than
treatment, payment, or operations is documented.

As Measured by: Documentation exists.

Item #6: Authorization for disclosure of a patients/client’s health information is obtained
prior to release (1) to non-treatment providers or(2) from a substance abuse program.

As Measured by: An authorization form that meké&srequirements of the Federal Privacy Rule
(HIPAA) is available to program staff and, whendamly asked, staff are aware of circumstances when
authorization form is needed.



Appendix H

THE DECLARATION OF COMPLIANCE

Each Fiscal Year, CONTRACTOR attests with a Detlan of Compliance that each program site has
an Administrative Binder that contains all of tleerfis, policies, statements, and documentation redjui
by Community Behavioral Health Services (CBHS).e Declaration of Compliance also lists
requirements for site postings of public and cliafdrmation, and client chart compliance if clieharts
are maintained. CONTRACTOR understands that thar@anity Programs Business Office of Contract
Compliance may visit a program site at any timertsure compliance with all items of the Declaratén
Compliance.



