
City and County of San Francisco
Office of Contract Administration

Purchasing Division

First Amendment

THIS AMENDMENT (this "Amendment") is made as of July 1, 2015, in San Francisco,
California, by and between HerithMGHTS 60 C'Contractor"), and &e City and Coimty of San Francisco,
a municipal corporation ("City"), acting by and through its Director of the Office of Contact" - ~"'
Administration.

RECITALS
WHEREAS, City and Contractor have entered into fhe Agreement (as defined below); and

WHEREAS, City and Contractor have entered into the Agreement (as defined below); and
WHEREAS, City and Contractor desire to modify fhe Agreement on &e tarns and ccmditions set forthi

increase the contocact amount, and update standard contractual clauses;

WHEREAS, approval for this Agreement was obtained when the CivU Scmce Coamussk
number 2011-08/09 on April 20, 2009;

NOW, THEREFORE, Contractor and the City agree as foUows:

1. Definitions. The following definitions shall apply to tfais Amendment:

la. Agreement The term "Agreement" shall mean tiie Agreement dated July 1, 2008 between
Contractor and City, as amended by the:

First Amendment Tliis amendment.

Ib. Contract Monitoring Division. Contract Monitoring Division. Effective July 28, 2012,
with the exception of Sections 14B. 9(D) and 14B. 17(F), aU of the duties and functions of Ae Human"
Rights Commission under Chapter 14B of the Adnrinislrative Code (LBE Qniinance) WCTB ttan^red to
thec^tyA dmmistrator'CODtract Monitoring Division ("CMD"). WhetevCT'^Iumaniyil ts Commission"
or "HRC" appears in the Agreement in reference to Chapter 14B of the Administrative Code or its
implementing Rules and Regulations, it shall be construed to mean "Conttact Monitoring Division" or
"CMD" respectively.

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

2. Modifications to the Agreement The Agreement is hereby modified as follows:

2a. Services Contractor Agrees to Perform. Section 4 is hereby replaced in its cntir<
fottows:

4' .. sernces COIltract<>r Agrees to Perform. The Contractor agrees to perfonn the services
provided for in Appendix A, "Services to be provided by Contactor, " attached hereto and u
by reference as though fully set forth herein.

2b. Section 5 of the Agreement currently reads as follows:
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5. Compensation. Compensation shall be made in monthly payments on or before the 30fh day of
each month for work, as set forth in Section 4 of this Agreement, that the Director of the Department of
Public Health, in his or her sole discretion, concludes has been perfonned as offhe 15th day offhe
iannediately precedmg month. In no event shall the amount of fhis Agreement exceed Thirty Seven
MiUion three Hundred Fifty Five Thousand Six DoUars ($37^55, 006). The breakdown of costs
associated with this Agreement appears in Appendix B, "Calculation of Charges," attached hereto and
incorporated by reference as though fully set forth herein. No charges shall be incurred under tins
Agreement nor shall any payments become due to Contractor until reports, services, or both, required
under this Agreement are received fi-om Contractor and approved by Departnient of Public Health as
being in accordance with this Agreement. City may withhold payment to Contractor in any instance m
which Contractor has failed or refused to satisfy auy material obligation provided for under this
Agreement.
In no event shaU City be liable for interest or late charges for any late payments.

Such section is hereby amended in its entirety to reads as foUows:

5. Compensation. Compensation shall be made in monthly payments on or before the 30th day of
each month for work, as set forth in Section 4 of this Agreement, that the Director of the Department of
PubUc Health, in his or her sole discretion, concludes has been performed as of the 15th day of the
immediately preceding month. In no event shall the amount of this Agreement exceed Forty Three
MUlion Six Hundred Nine Thousand Four Hundred Surty One DoUars ($43, 609,461). The
breakdown of costs associated with this Agreement appears in Appendix B, "Calculation of Charges,"
attached hereto and mcorporated by reference as though fully set forth herein. No charges shall be
incurred under this Agreement nor shall any payments become due to Contractor until reports, services, or
l?oth, required under this Agreement are received from Contractor and approved by Department of
Public Health as being in accordance with this Agreement. City may withhold payment to Contractor in
any instance in which Contractor has failed or refused to satisfy any material obligation provided for
under this Agreement.
In no event shall City be liable for interest or late charges for any late payments.

2c. Submitting False Claims. Section 8. is hereby replaced in its entirety to read as foUows:

8. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco Admmistrative Code
§21. 35, any contractor, subcontractor or consultant who submits a false claim shall be liable to the City for
the statutory penalties set forth in that section. A contractor, subcontractor or consultant will be deemed to
have submitted a false claim to the City if the contractor, subcontractor or consultant: (a) knowingly
presents or causes to be presented to an officer or employee of the City a false claim or request for
payment or approval; (b) knowingly makes, uses, or causes to be made or used a false record or statement
to get a false claim paid or approved by fhe City; (c) conspires to defraud the City by getting a false claim
allowed or paid by the City; (d) knowingly makes, uses, or causes to be made or used a false record or
statement to conceal, avoid, or decrease an obligation to pay oir transmit money or property to the City; or
(e) is a beneficiary of an madvertent submission of a false claim to the City, subsequently discovers the
falsity of the claim, and fails to disclose the false claim to the City within a reasoiiable time after discovery
of the false claim.

2d. DisaUowance. Section 9. is hereby replaced in its entirety to read as foUows:

9. Disallowance.

a. Refund. If Contractor claims or receives payment from City for a service, reimbursement
for which is later disallowed by the State of California or United States Government, Contractor shall
promptly refund the disallowed amount to City upon City's request. At its option. City may offset the
amount disallowed from any payment due or to become due to Contractor under this Agreement or any
other Agreement. By executing this Agreeaient, Contractor certifies that Contractor is not suspended,
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d!balred OT otherwise excluded from participation m federal assistance programs. Contractor
) receive federal funds is a material terns of the

^_ .. ̂ ra^t. TeI?ns' 'I11efundin8 for d"s Agreement is provided in fuU or in part by a Federal
^Grant to the City As part offhe tenns of receiving the funds, the City is required to u

sroae ot Uie terais into this Agreement. The mcoiporated terms may be found m ^)pendix K, "Giant"

2el. IildcPeDdeat Contractor; Payment of Taxes and Other Expenses. Section
replaced in its entirety to read as foUows;

14. Independent Contractor; Payment of Taxes and Other Expenses.
, ^1 " .. IndePendent Contractor. Contractor or any agent or employee of Contractor shall be
I at an times to be m independent contractor and is whoUy responsible'for the manner mwhich^t

at. Contractor, its agents, and
toyees wUl not represent or hold themselves out to be empfoyees oftfae City'atanytime~~CCTitractor

orany_ageat or emPloyee of Contractor shall not have employee status with City, nor be mtifl^to"'"'
pwticipate m any plans, arranganents, or distributions by'City pertaimDg to or m connection wTti
rcttrement'_health or 0111CT benefits that city may offCT its employees. ContractOT oraaya^it'm"

SLC^C^tractorisll?!;)le/or?e. a?<5 mdo"ussions of itself, its ei^loyees'anTits'Smts. .
>r shaU^be responsible for all obligations and payments, whether imposed by-fedCTd,~state or

[law, incluifing, butnot limited to, PICA, mcometax witfaliol(Ungs,~un^ployment~coi^pensatic
insurance, and other similar responsibilides related to Contractor's perfomiing^servrc esand'worit
agent or employee of Contractor providing same. Nothing in this Agreement'shaU be'amstmed'as"
CTeating an employment or agency relationship between City and Contractor or any agentoranpiovee of

;or. Any tenns in tfais Agreement referring to direction ftom City shaU becoMtoued as^TO^du
y, and not as to the means by which such

a-rTOUIt. is_obtamed" clty does not retam the ri8ht to contr01 the means or Ae method bywUch'Contra^tor
ormLW OTkunder dus A8reement Contractor agrees to maintain and make available todty^

request and during regular business hours, accurate books and accounting records dmionstatu
tion. Should Gty deteimine that Contractor, or any agent'or

r, is not performing in accordance with the requirements of this Agreement, Cit
ll^rondecontractor wlth writte° notice ofsuch failurc- willun five (5) business'dai^ofConfractor's

receipt^ofsuch notice, and in accordance with Contractor polic
y'.-Notw!thstandmg' ifcitybeliev®s that an action of Contractor, or any agent oraapioyee
r, warrants innnediate remedial action by Contractor, City shaU contact'C(mtractor and

provide Contractor in writing with ihe reason for requesting such immediate action.

b. Payment of Tiixes and Other Expenses. Should City, m its discredon, or a relevant
?S18,T_t^ty^uch^s &e htemal Revenue SCTvice orthe State EmploymCTit-DeveTopmmlD ms'i^n, or

^determine that Contractor is an employee for purposes ofcoUection of any anpioymmt taxes, the
amomltspayable under this Agreemmt shallbe reduced by amounts equal to bothZea^ioyeemd^
empio yer portions ofthe.tax due (andoffsetting any credits for amounts ah^ypadby'ContractOTwhich

Mlity). City shaU then forward those amounts to the relevant taxing
?????:_?°??a rclevant. t^un^ aufhority determine a liability for past services pCTfomed by

y, upon notification of such fact by City, Contractor'shaU promptiy remit such amount
: or an-aage wifh Cityto have the amount due withheld from future payments to ContactormdCT^s

AgreCTient^again, offsetting any amounts already paid by Contractor wUA can bea^Ufidas aaredit
against suchliabffity). A determination of employment status pursuant to the prcce<&

! so?e?for the purposes ofthe particular tax in question, and for aU otha- purpoMsofAis"'
^^?'^ntr?ct?r, shall. ?ot be. CODSideI'ed an amployee of City. Notwithstandmg the foregoing,
S^??^^ t,o?ldTT"fy sad. ssve haimless City and its officers, agents and employees &o^ and,

, shaU defend them against any and aU claims, losses, costs', damages, and e^CTses^~iwlu&
attorney's fees, arising firom (fais section.
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2f. Section 15 Insurance is hereby replaced in its entirety to read as foUows:

15. Insurance

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

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

2) Commercial General Liability Insurance with limits not less than $ 1,000,000 each
occurrence and $2,000,000 general aggregate for Bodily Injury and Property Damage, mcluding
Contractual Liability, Personal Injury, Products and Completed Operations; and

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

4) Blanket Fidelity Bond (Commercial Blanket Bond): Limits in the amount of the Initial
Payment provided for in the Agreement

5) Professional liability insurance, applicable to Contractor's profession, with limits not
less than $1,000,000 each claim with respect to negligent acts, errors or omissions in connection wifh the
Services.

6) Technology Errors and Omissions LiabUity coverage, with limits of $ 1 ,000,000 each
occurrence and each loss, and $2,000,000 general aggregate. The policy shall at a mimmum cover
professional misconduct or lack of the requisite skiU required for the perfonnanee of services defined in
the contract and shall also provide coverage for the following risks:

(a) Liability arising from Aeft, dissemination, and/or use of confidential
information, including but not lunited to, bank and credit card accoimt infonnation or personal
infomiation, such as name, address, social security numbers, protected health information or other
personally identifymg mformation, stored or transmitted in electronic form;

(b) Network security liability arising fiwm the unauthorized access to, use of, or
tampering with computers or computer systems, incliiding hacker attacks; and

(c) Liability arising from the introduction of any fonn of malicious software
including computer, viruses into, or otherwise causing damage to the City's or thtfd person's computer,
computer system, network, or similar computer related property and the data, software, and programs
Aercon.

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

1) Name as Additional bisured the City and County of San Francisco, its OfGcers,
Agents, and Employees.

2) That such policies are primary insurance to any other insurance available to the
Additional lasureds, wifh respect to any claims arising out of this Agreement, and that insiirance applies
separately to each u^ured against whom claim is made or suit is brought.

c. All policies shall be endorsed to provide thirty (30) days' advance written notice to the City
of cancellation for any reason, intended noa-renewal, or reduction in coverages. Notices shall be sent to
the City address set forth in tfae Sfection entitled "Notices to the Parties."
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.

:_. dL should any ofthe required msurance be provided under a claims-inade foim. Contractor shall
mamtamsuch covCTage continuously throughout the temi offhis Agreem^and, ~wi&out iapse,'fora~

, should occunmces
. claims made after expiration of the Agreement, such claims shaU be

claims-made policies. ' " -

^'.. __,s^.d anyrequired insurance lapse during the term of this Agreement, requests for
p?ymentsQ"ginating after such lapse shau. not be processed imtil the City receives satisfactory evidence

ge as required by fhis Agreement, effective as of the lapse date. tf insurance is not
V, at its sole option, terminate this Agreement effecdve i

insurance.

L:. Before commencmgany Services, Contractor shaU furnish to City certificates of insurance
letoA-, Vmorhij

lat, areautllorizedto do busmess m fhe State of California, and tliaFare satisfactoiyto'City~mfonr~'
evidmcmg all coverages set forth above. Approval of the insurance by City shaU not reUeve or decease

8c.,. _ ne WOTkers' comPensation policy(ies) shall be endorsed wilh a waiver of subrogation in
; City for aU work perfonned by the Contractor, its employees, agents and subcontactois.'

.

]l^_-. ^^ntractor. wi?, use any subcontract<"'(s) to provide Services, Contractor shall require the
(s) to provide all necessary insurance and to name the Gty and County of &mF^idsco, its

?, agents and employees and the Contractor as additional msureds. '

2g. Section 20 Default; Remedies Is hereby replaced in its entirety to read as foUows:
20. Default; Remedies.

.

5-'-. -.. Each ofthe fouowingsha11 constitute an event of default ("Event of Default") under tiiis

(1) Contractor faUs or refuses to perform or observe any term, covenant or condition
contained in any of the following Secdons of this Agreement:

8.
10.
15.
24.
30.

Submitting False Claims; Monetary Penalties.
Taxes
Insurance

Proprietary or confidential information of City
Assignment

37. Dmg-fiiee workplace policy,
53. Compliance with laws
55. Supervision of minors
57. Protection of private infonnation

64. Protected Health Infonnation
And, item 1 ofAppendu D attached to this
Agreement

2) Contractor fails or refuses to perform or observe any other term, covenant or condition
oontainai in Ais Agreement, and such default continues for a period often days after wnOm notice
thereof from City to Contractor.

3) Contractor (a) is geaa-ally not paying its debts as they become due, (b) ffles, or
consents by answer or othawise to the filing against it of, a petition forreUefor reorganization or
^^^le"torjuly ??CT PTtiti.on^ bankIUPtcy or for Uquidation or to take advantage of any bankmptcy,
insolvency or other debtors' relief law of any jurisdiction, (c) makes an assignment for the benefit oUte'
creditors, ^) consents to the appointment of a custodian, receiver, tmstee orofher officer wifhsuniiar"
powers of Contractor or of any substantial part of Contractor's property or (e) takes action for tiiT
of any of the foregoing.
P-550 (9-15 DPH 5-15)
HR360CMS#7418

5 of II July 1, 2 015



4) A court or government authority enters an order (a) appomtmg a custodian, receiver,
tmstee or other ofiEicer with similar powers with respect to Contractor or with respect to any substantial
part of Contractor's property, (b) constituting an order for reliefer approving a petidon for reliefer
reorganization or arrangement or any other petition in bankmptcy or for liquidation or to take advantage
of any bankmptcy, insolvency or other debtors' relief law of any jurisdiction or (c) ordering the
dissolution, winding-up or liquidation of Contractor.

b. On and after any Event of Default, City shall have the right to exercise its legal and equitable
remedies, includmg, without limitation, the right to tennmate this Agreement or to seek specific
performance of aU or any part of this Agreement. In addition, City shaU have the right (but no obligation)
to cure (or cause to be cured) on behalf of Contractor any Event of Default; Contractor shall pay to City
on demand all costs and expenses incurred by City in effecting such cure, with interest thereon fi-om the
date ofmcurrence at the maximum rate then pennitted by law. City shall have the right to offaet fi-om any
amounts due to Contractor under this Agreement or any other agreement between City and Contractor all
damages, losses, costs or expenses incurred by City as a result of such Event of Default and any
liquidated damages due fix»m Contractor pursuant to the terms of this Agreement or any other agreement.

c. All remedies provided for in this Agreement may be exercised individually or in combination
with any other remedy available hereuader or under applicable laws, rules and regulations. The exercise
of any remedy shall not preclude or in any way be deemed to waive any other remedy.

2h. Section 22. Rights and Duties upon Teruunatiou of Expiration is hereby replaced in its
entirety to read as follows:

IS. Rights and Duties upon Termination or Expiration.

This Section and the following Sections of this Agreement shall survive termination or expiration
of this Agreement:

9.
10.
11.
13.
14.

15.
16.
17.
18.

claims

Disallowance
Taxes

Payment does not imply acceptance of work
Responsibility for equipment
Independent Contractor; Payoaent of Taxes
and Other Expenses
Insurance
Indemmfication
Incidental and Coiisequential Damages
Liability of City

24.

26.
27.
28.
48.
49.

50.
51.
52.
56.
57.
64.

Proprietary or confidential information
of City
Ownership ofResiilts
Works for Hire
Audit and Inspecdon of Records
.Modification of Agreement.
Administrative Remedy for Agreement
Interpretation.
Agreement Made in California; Venue
Constmction

Entire Agreement
Severability
Protecdon of private information
Protected Healfh Infonnation
And, item 1 of Appendix D attached
to this Agreement

Subject to the immediately preceding sentence, upon temunation of this Agreement prior to expiration of
the term specified in Section 2, this Agreement shall terminate and be of no further force or effect.
Contractor shall transfer tide to City, and deliver m the manner, at the times, and to the extent, if any,
directed by City, any work in progress, completed work, supplies, equpment, and other materials
produced as a part of, or acquired in connection with the performance of this Agreement, and any
completed or partially completed work which, if this Agreement had been completed, would have been
required to be funushed to City. This subsection shall survive termination of this Agreement.
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2i. Section 24. Proprietary or Confidential Information of City is hereby ref
to read as foUows:

I4-' 
^-.

^proprieta^ or confidenti*1 Infonnation of City. Contractor underetands and agrees that, in

fonnance of the work or semces imder this Agreement or m conteaylation therw^, Contractor
may have access to private or confidential infonnation which may be owned or cmteoUed'by City md
that such infonnation may contain proprietaiy or confidential d^Us, the teciosurc of which to Aird
parties may be damajpng to City. Contractor agrees that aU infonuation disclosed by CitytoContractor

1 be held m confidence and used only in pCTformance of the Agreement. Contractor shall exercise Ae
same standard of care to protect such information as a reasonably prudent <
its own prqmetaiy data.

2j. Section 25. Notices to the Parties is hereby replaced in its entirety to read as foUows:

iubject_to the. unmedlately Precedmg sentence, upon temunation of this Agreement prior to expiration of
in Secdon 2, this Agreement shaU temunate and be of no furfher force or effect.

£n?a^t,or ??u transfertitle to c;ity> and deliver in the mmner, at the times, mdto the e^nt, if any,
directed by City, any work in progress, completed work, supplies, equipmait, and otha- materiais
pro uced as a part of'or ac^yircd m coDnectfon wifh the pCTfoinumce ofthisA^eement, andmy
completed or partially completed work which, if this Agreement had beencompleted, 'wouM-lme been
required to be furnished to City. This subsection shaU survive temunation of this Agreement^

Notices to the Parties. Unless otherwise indicated elsewhere m this Agreement, allWritten
communications sent by the parties may be by U.S. maU, e-niail or by fax, and shall be addressed
as foUows:

25.

Tocnr:

And:

To CONTRACTOR:

Ofifice of Contract Management and
Compliance
Department of Public Health
1380 Howard Street Room 442
San Francisco, CaUfomia 94103
JudyPerilIo
OfBce of Budget
1380 Howard Street 4th Hoor
San Francisco, Ca 94103
HealthRIGHT360
1735 Mission Street
San Francisco, CA 94103

FAX: (415)252-3088
e-mail: Junko.Craft@sfdph.oig

FAX: (415) 255-3529
e-mail: JudyPerillo@sfdph. org

FAX: (415) 692-8225
e-maU: tduon healthri ht360. or

Either party may change the address to which notice is to be sent by giving written notice thereof
to the other party. If e-mail notification is used, the sender must specify a Rweipt notice! Any notic
default must be sent by registered mail.

2k. Section 28. Audit and Inspecdon of Records, is hereby replaced in its entirety to read as
follows:

?L_ - _^".?it ,and InsP,ection of Records. Conteactor agrees to mamtam and make available to the City,
during regular business hours, accurate books and accounting records relating to iteworkunder this
A^-eement. Contractor wiU pemut City to audit examme and make excerpts and transmptsftom such
books and records, and to make audits of aU invoices, materials, payroUs, records or peiSOTnelandottuer
data related to all other natters covered by this Agreement, wheAear funded in whole or in part imdCTti^s
Agreemmt. Contractor shaU maintain such data and records in an accessible location and condition fora
period of not less than five years after final payment under this ̂ reemeat or untUaftCT final audit has
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been resolved, whichever is later. The State of California or any federal agency having an mterest in the
subject matter of this Agreement shall have the same rights conferred upon City by this Section.

21. Replacing "Section 32. Earned Income Credit (EIC) Forms" Section with "Consideration of
Criminal History in Hiring and Employment Decisions" Section. Section 32. "Earned Income
Credit (EIC) Forms , " is hereby replaced in its entirety to read as follows:

32. Consideration of Criminal History in Hiring and Employment Decisions.

a. Contractor agrees to comply fully with and be bound by aU of the provisions of
Chapter 12T "City Conto-actor/Subcontractor Consideration of Criminal History in Hiring and
Employment Decisions," of the San Francisco Administrative Code (Chapter 12T), including the
remedies provided, and implementing regulations, as may be amended from time to time. The provisions
of Chapter 12T are incorporated by reference and made a part of this Agreement as though fully set forth
herein. The text of the Chapter 12T is available on the web at www.sfgov.org/olse/fco. A partial listing
of some of Contractor's obligations under Chapter 12T is set forth in this Section. Contractor is required
to comply with all of the applicable provisions of 12T, irrespective of the listing of obligations in this
Section. Capitalized terms used in this Section and not defined in this Agreement shall have the
meanings assigned to such tenns m Chapter 12T.

b. The requirements of Chapter 12T shall only apply to a Contractor's or Subconfa^ctor's
operations to the extent those operations are in furtherance of the perfonnance of this AgTeranent, shall
apply only to applicants and employees who would be or are performing work in furtherance of this
Agreement, shall apply only when the physical location of the employment or prospective employment of
an individual is wholly or substantially within the City of San Francisco, and shall not apply when the
application in a particular context would conflict with federal or state law or with a requirement of a
government agency implementing federal or state law.

c. Contractor shall incorporate by reference in all subcontracts the provisions of Chapter
12T, and shall require all subcontractors to comply with such provisions. Contractor's faHure to comply
with the obligations m this subsection shall constitute a material breach of this Agreement.

d. Contractor or Subcontractor shall not inquire about, require discloswe of, or if such
information is received, base an Adverse Action on an applicant's or potential applicant for
employment's, or employee's: (1) Arrest not leading to a Conviction, unless fhe Arrest is undergoing an
acdve pending crimmal investigadon or trial that has not yet been resolved; (2) participation in or
completion of a diversion or a deferral of judgment program; (3) a Conviction that has been judicially
dismissed, expunged, voided, invalidated, or othCTwise rendered inoperative; (4) a Conviction or any
other adjudication in the juvenile justice system; (5) a Conviction that is more than seven years old, from
the date of sentencing; or (6) information pertaming to an offense other than a felony or misdemeanor,
such as an infi-action.

e. Contractor or Subcontractor shall not inquire about or require applicants, potential
applicants for employoient, or employees to disclose on any employment application the facts or details
of any conviction history, unresolved arrest, or any matter identified in subsection 32(d), above.
Contractor or Subcontractor shall not require such disclosure or make such inquiry until either after the
first live interview with the person, or after a conditional offer of employment.

f. Contractor or Subcontractor shall state in all solicitations or advertisements for

eniployees that are reasonably likely to reach persons who are reasonably likely to seek employment to be
perfonued under this Agreement, that the Contactor or Subconfa-actor will consider for employment
qualified applicants with crimmal histories in a manner consistent with the requirements of Chapter 12T.

g. Contractor and Subcontractors shall post the notice prepared by the OfEice of Labor
Standards Enforcement (OLSE), available on OLSE's website, in a conspicuous place at every workplace,
job site, or other location under the Contractor or Subcontoactor's control at which work is being done or
will be done in furtherance of the performance of this Agreement. The notice shall be posted in English,
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Spanish, Chinese, and any language spoken by at least 5% of the employees at the workplace, job site, or
other location at which it is posted.

h- _COIriractOT understands and agrees that if ft faUs to comply with the requirements of
Chapter 12T, the City shall have the right to pursue any rights or remedies a-roilable under Chapter 12T,
including but not limited to, a penalty of $50 for a second violation and $100 for a subsequent violation
for each easployee, applicant or otiier persoo as to whom a violation occurred or continue^ tCTmmation or
suspension in whole or in part of this Agreement.

2m. Section 42. Limitations on Contributions, is hereby replaced in its entirety to read as foUows:

42- LimHations on Contributions. Through execution of this Agreement, Contractor acknowledges
that it is familiar with section 1, 126 of the City's Campaign and GovenunCTtal Conduct CodeTwhich
prohibits any person who contracts with the City for the rendidon of personal services, for the'furmshnig
of any material, supplies or equipment, for the sale or lease of any land or buUding, or for a^mt.Toanor
loan guarantee, from mddng any campsdga. contribution to (1) an individual holding a City dective office
if the contract must be approved by the individual, a board on which that individuafserves, or Ae board
of a state agency on which an appointee of that individual serves, (2) a cancUdate for Ac office held ty
such individual, or (3) a committee controlled by such individual, at any time from the commencement of
negotiations for the contract until fhe later of either the termination of negotiations for such contract or sue
months after tihc date the contract is approved. Contractor acknowledgesfhat the foregoing restriction
applies only iffhe contract or a combination or series of contracts approved by flie same individual or
board in a fiscal year have a total anticipated or actual value of $50,000 or more. Contractor further
acknowledges that the prohibition on contributions appUes to eadi prospective party to the contact; each
member of Contractor's board of directors; Contractor's chairperson, chief executive officer, chief
financial officer and chief operating officer; any person with an ownership iuterest ofm<uetfian2b
percent in Contractor; any subcontractor Usted in the bid or contract; and any committee that is sponsored
or controUed by Contractor. AdditionaUy, Contractor acknowledges that Contractor must infonn eacll of
&e persons described in the preceding sentence of the proliibitions contamed in Section 1. 126.
Contractor further agrees to provide to City the names of each person, entity or committee described
above.

2n. Section 48. Modification of Agreement, is hereby replaced in its entirety to read as foUows:
» Modification of Agreement. This Agreement may not be modified, nor may compliance with

any of its tenns be waived, except by written instrument executed and approved in the same inanner as
this Agreement. Contaractor shaU cooperate with Dq)artment to submit to the Director of CMD my
amendment, modification, supplement or change order that would result in a cumulative increase of the
original amount of this Agreement by more than 20% (CMD Contract Modification Form).
20'- . su8a''-Sw®e!tcned Beverage ProUbition. Section 58. is hereby replaced in its entirety to read
as follows:

58. Sugar^Sweetened Beverage Prohibition. Contractor agrees that it will not sell, provide, or
oflierwise distribute Sugar-Sweetened Beverages, as defined by San FraDcisco Admhrisbative Code
Chapter 101, as part of its performance oftlusAgrcem. ent.

2p Food Service Waste Reduction. Section 59 is hereby replaced in its entirety to read as foUows:
59. Food Service Waste Reductfori Requirements. Contractor agrees to comply fuUy with and be
bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set forth in Sm
Francisco faviromnent Code Chapter 16, including tfae remedies provided, and implemaiting guideliaes
and rules. The prowsipn s of Chapter 16 are incorporated herein by reference andmadeapartofthis
A^eement as though fully set forth. Tlus prtiyision is a material teim of this Agreement. By entering
^to Ais Agreement, Contractor agrees Aat if it treaches this provision, City will suffer actual damages
that wiU be impractical or extremely difficult to determine; further, Contractor agrees Aat the sum of one
PJ50-(9:1-5DPH 5-15) 9 of u July l. 2 015
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hundred dollars ($100) liquidated damages for the first breach, two hundred dollars ($200) liquidated
damages for the second breach in the same year, and five hundred dollars ($500) liquidated damages for
subsequent breaches in fhe same year is reasonable estimate of the damage fhat City will incur based on
the violation, established in light of the circumstances existing at the time this Agreement was made.
Such amoimt shall not be considered a penalty, but rafher agreed monetary damages sustained by City
because of Contractor's failure to comply with this provision.

2q. Protected Health Information. Section 64. is hereby replaced in its entirety to read as follows:

64. Protected Health Information. Contractor, all subcontractors, all agents and employees of
Contractor and any subcontractor shall comply with all feda-al and state laws regarding the transmission,
storage and protection of all private health mfonnation disclosed to Contractor by City in the performance
of this Agreement. Contractor agrees that any failure of Contactor to comply with the requirements of
federal and/or state and/or local privacy laws shall be a material breach of the Contract. In the event that
City pays a regulatory fine, and/or is assessed civil penalties or daanages fhrough private rights of action,
based on an impemiissible use or disclosure of protected health information given to Contractor or its
subcontractors or ageats by City, Contractor shall indemnify City for the amount of such fine or penalties
or daiuages, includmg costs of notification. la such an event, in addition to any other remedies available
to it under equity or law, the City may terminate the Contract.

2r. Delete Appendix A and replace in its entirety with Appendix A dated 7/1/15.

2s. Delete Appendix B (Calculation of Charges) and B-l and replace in its entirety with AppendBx
B (Calculation of Charges) andB-1 dated 7/1/15.

2t. Add Appendix D (Additional Tenn) dated 7/1/15.

2u. Add Appendix E (Business Associate Addendum) dated 10/29/15.

2v. Add Appendix J (Declaration of Compliance) dated 7/1/15.

2w. Add Appendix K (Federal Grants - DUNS #) dated 7/1/15.

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

4. Legal Effect. Excq)t as expressly modified by this Amendment, all of the terms and conditions of
the Agreement shaU remain unchanged and in full force and efEect.

P-550 (9-15 DPH 5-15)
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date first
referenced above.

CITY

Recommended by:

CONTRACTOR

HealthRIGHT360

B a ia, MPA
ctor of Health

Approved as to Form:

Dennis J. Herrera
City Attorney

Date s , MSW, EdD
Chief Executive Director
1735 Mission Street
San Francisco, CA 94103

City vendor number: 08817

Date L ^d / S-

By:
t.

thy hy
puty City Attorney

Approved:

-^
-^ /<^>a?^l,u^

J i ng
D ect ro e Office of Contract Administration,
and Purchaser

P-550 (9-14DPH 5-15)
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Appendix A
Services to be provided by Contractor

1. Terms

A. Contract Adaaioistrator

In performing the Services hereunder, Contractor shall report to Judy PeriUo, Contract
Administrator for the City, or his / her designee.

B. Reports:

Conta-actor shall subaut written reports as requested by the City. The foimat for the
content of such reports shall be determined by the City. The timely submission of all reports is a
Decessaiy and matedal term and condition of this Agreement. AU reports, includmg any copies, shaU be
submitted on recycled paper and printed on dpuble-side. d pages to the maximum extent poaible.

C. Evaliiation:

Contractor shall participate as requested with the City, State and/or Federal government
m evaluative studies designed to show the effectiveness of Contractor's Services. Contractor'agrees to
m»eTt ̂  r®qu"'ements of and participate in the evaluation program and management infonnation systems
of the City. The City agrees that any final written reports genaated through the evaluation program shaU
be made awilable to Contractor within thirty (30) working days. Contractor may submit a writtai
response wiliun thirty workmg days of receipt of any evaluation report and such response wiU become
part of the official report.

D. Possession ofLicenses/Permits:

Contractor warrants the possession of all licenses and/or pennits required by the laws and
regulations of the United States, the State of California, and the City to provide the Services. FaUure to
maintam these licenses and permits shall constitute a material breach of this Agreement.

E. Ad uate Resources:

Contractor agrees that it has secured or shall secure at its own expense all persons,
employees and equipnient required toperfomi the Services required under this Agreement, and that all
such Services shall be perfonned by Contractor, or under Contaictor's supervision, by persons authorized
by law to perfonn such Services.

F. Infection Control Health and Safe :

(1) Contractor must have a Bloodbome Pathogen (BBP) Exposure Control plan as defined m
Ae California Code of Regulations, Title 8, Section 5193, Bloodbome Pathogens
(http://www. dir.ca.gov/title8/5193. html), and demonstrate compliance wifh all requitements
including, but not liimted to, exposure detennination, trammg, umnumzatioii, use of personal
protective equipment and safe needle devices, maintenance of a shaips injiuy log, post-exposure
medical evaluations, and recordkeeping.

(2) Contractor must demonstrate personnel policies^irocedUres for protection of staflF and
clients fiom other communicable diseases prevalent in the population served. Such policies and
proceduEes shall include, but not be limited to, work practices, personal protective equipmeat,
stafG^client Tuberculosis (TB) surveillance, training, etc.

(3) Contractor must demonstrate personnel policies/procedures for Tuberculosis fTB)
erasure control consistent with the Centecs for Disease Control and Prevention (CDC)
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recommendations for healfh care facilities and based on the Francis J. Cuny National Tuberculosis
Center: Template for Clinic Settings, as appropriate.

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

(5) Contractor shall assume liability for any and aU work-related mjuries/illnesses mcluding
infectious exposures such as BBP and TB and denionstrate appropriate policies and procediu-es for
reporting such events and providing appropriate post-exposure medical management as required by
State workers' compensation laws and regulations.

(6) Contractor shall comply with all applicable Cal-OSHA standards includmg maintenance
of the OSHA 300 Log ofWork-Related Injuries and lUnesses.

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

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

G. Acknowled entofFundin :

Contractor agrees to acknowledge the San Francisco Department of Public Health in any
printed material or public aanoimcement describing the San Francisco Department of Public Health-
fiuided Services. Such documents or announcements shall coutain a credit substantially as follows: "This
program/service/activity/research project was funded through the Department of Public Health, City and
County of San Francisco."

2. Description of Semces

Detailed description of services are listed below and are attached hereto

Appendbc A-l Fiscal Intennediary
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1. Method of Payment

Appendix B
Calculation of Charges

A. Invoices furnished by CONTRACTOR under this Agreement must be in a form acceptable to the
Contract Adnumstrator and tiae CONTROLLER and must include the Confract Progress Payment Authorization
number or Contract Purchase Number. All amounts paid by CFTY to CONTRACTOR shall be subject to audit by
CTTY, The CTTY shall make monthly payments as described below. Such payments shaU not exceed fhose
amounts stated in aiid shall be in accordance with the provisions of Section 5, COMPENSATION, of this
Agreement.

Conyensatioa for aU SERVICES provided by CONTRACTOR shall be paid in the following manner. For fhe
pwposes offlris Section, "General Fund" shall mean all Ifaose funds which are not Work Order or Grant funds.
"General Fund Appendices" shall mean all those Appendices which include General Fund monies.

(1) Fee For Service onthl Reim entb Certified nits at Bud cted Unit Rate :
CONTRACTOR shall subnut monthly invoices in the format attached, Appendix F, and m a form

acceptable to the Contract Administrator, by die fifteenth (15<h) calemdar day of each month, based upon <he
number of units of service that were delivered in the preceding month. All deliverables associated with tfae
SERVICES defined in Appendix A times the unit rate as shown in the Appendices cited in this paragraph
shall be reported on the invoice(s) each month. All charges incwred unda- this Agreement shall be due and
payable only after SERVICES have been rendered and in no case in advance of such SERVICES.

B. Final CIosin Invoice

(1) Fee .For Service Reimbursement:
A final closing invoice, clearly marked "FINAL," shaU be submitted no later than forty-five (45)

calendar days foUowiiig tfae closing date of each fiscal year oftfae Agreement, and shall incliide only those
SERVICES rendered during the referenced period of performance. If SERVICES are not invoiced during this
period, all unexpended funding set aside for this Agreement will revert to CITY. CFTY'S final
reimbursement to die CONTRACTOR at the close of the Agreement period shaU be adjusted to confonn to
actual units certified multiplied by the umt rates identified in Appendix B attached hereto, and shall not
exceed the total amount authorized and certified for tins Agreement,

C. Paymeut shaU be made by the CITY to CONTRACTOR at the address specified in the section
entitled "Notices to Parties."

D. Upon execution of this Agreement, contingent upon prior approval by the CITY'S Department of
Public Healfh of each yeafs revised Appendix A CDescription of Services) and each year's revised Appendix B
(Program Budget and Cost Reporting Data Collection Fonn), and within each fiscal year, the CITY agrees to make
an initial payment to CONTRACTOR not to exceed $3.6 MUUon (25%) of the General Fund and Prop63 portion of
the CONTRACTOR'S aUocation for the appUcable fiscal year.

CONTRACTOR agrees that within fhat fiscal year; this initial payment of $3,6 MiUon shaU be recovered by
the Cn*Y through a reduction to monthly payments to CONTRACTOR dasmg the period of lanyary tb-oueh June
of the aiylicable fiscal year, unless and untU CONTEIACTOR chooses to return to Ac CITy all or part of the initial
payment for that fiscal year. The amount oftfae initial payment recovered each moatii shall be calculated by
dividing the total initial payment for tfae fiscal year by the total number of months for recovery. Any termination of
this Agreement, whether for cause or for convenience, will result in the total outstanding amount of the initial
payment for that fiscal year being due and payable to the CTTY within thirty (30) calendar days following written
notice oftennination fiom fhc CITY.

2. Program Budgets and Final Invoice

A. Program Budgets are listed below and are attached hereto.

(CMS#7418) 1
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Appendix B-l: Fiscal Iatennediaiy(Budget & Fee)

B. COMPENSATION

Compensation shall be made in monthly payments on or before tfae 30fil day after the DIRECTOR, in his or
her sole discretion, has approved the invoice submitted by CONTRACTOR. The breakdown of costs and sources of
revenue associated with this ̂ reement appears in Appendix B, Cost Reporting/Data CoUection (CR/DC) and
Program Budget, attached hereto and incorporated by reference as though fully set fortfa herein. The maximum
dollar obligation of the CITY under the terms of this Agreement shall not exceed Forty Three Million SUL
Hundred Nine Thousand Four Hundred sixty One DoUars ($43,609,461) for fhe period of July 1, 2009 throi^h
June 30, 3016.

CONTRACTOR understands that, of this maximum dollar obligation, $4,406,291 is included as a
contingency amount and is neither to be used in Appendix B, Budget, or available to CONTRACTOR without a
modification to this Agreement executed in tfae same manner as ftus Agreement or a revision to Appendix B,
Budget, which has been approved by the Director of Health. CONTRACTOR further understands that no payment
of any portion oftfais contingency amount will be made unless and until such modification or budget revision has
been fully approved and executed in accordance with applicable CITY and Department of Public Healfh laws,
reguladons and policies/procedures and cerrificadon as to the availability of funds by the Controller.
CONTRACTOR agrees to fully comply with these laws, regulations, and poUcies/procedures.

(1) For each fiscal year of the term of this Agreement, CONTRACTOR shall submit for approval of
the CITY'S Department of Public Health a revised ̂ penduc A, Description of Services, and a revised
Appendbe B, Program Budget and Cost Reporting Data Collecdon fonn, based on the CITY'S allocation of
funding for SERVICES for the appropriate fiscal year. CONTRACTOR shall create these Appendices in
compliance with the instructions of the Department of Public Health. These Appendices shall app^V oa^Yto
the fiscal year for which they were created. These Appendices shall become part of this Agreement only
upon approval by the CITY,

(2) CONTRACTOR understands that, of the maximum dollar obligation stated above, tfae total
amount to be used in Appendix B, Budget and available to CONTEIACTOR for the entire term of the contract
is as follows, not withstanding that for each fiscal year, the amount to be used in Appendix B, Budget and
available to CONTRACTOR for that fiscal year shall conform with the Appendix A, Description of Services,
and a Appendix B, Program Budget and Cost Reporting Data Collection fonn, as q»proved by the CITY'S
Department ofPubUc Health based on the CH'Y's aUocatioa of funding for SERVICES for that fiscal year.

Janu 1, 2014 throu h June 30, 2014
Jul 1, 2014 through June 30, 2015
July 1, 2015 fhrou June 30, 2016
Janua 1 2014throu h June 30, 2016
Contin enc
G. Total:

$5,836,543
$17 284,460
$16,082 167
$39,203 170

$4,406, 291
$43,609,461

(3) CONTRACTOR understands that the CITY may need to adjust sources of revenue and agrees tiiat
these needed adjustments will become part of this Agreement by written modification to CONTRACTOR. In
event that such reimbursement is temiinated or reduced, this Agreement shall be temunated or
proportionately reduced accordingly. In no event will CONTRACTOR be entitled to compensation in excess
of these amounts for these periods without there first being a modification of the Agreement or a revision to
Appendix B, Budget, as provided for in thfe section of this Agreement.

C. CONTRACTOR agrees to comply with its Budget as shown in Appendix B in the provision of
SERVICES. Changes to the budget that do not increase or reduce tfae maximum dollar obligation oftfae CFTY are

(CMS#7418)
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subjectto de provisions of the Department of Public Health Policy/Procedure Regarding Contract Budget Changes.
CONTRACTOR agrees to comply fully with that policy^»rocedure.

D. No costs or charges shall be incuired imder this Agreement nor shall any paymmts become due to
CONTRACTOR until reports, SERVICES, or boA, requiied under flris Agreement are received fiom
CONTEACTOR and aRprowd by die DIRECTOR as being in accoidance'with this Agreement CTTY may
withhold payment to CONTOACTOR in any instance in v4iich CONTRACTOR has faUed or refiued to satisfy any
mataial obligation provided fo^ under flus Agreement

E. In no event shall the CTTY be liable for interest or late charges fw any late payments.

F. CONTRACTOR understands and agrees that should the CITY'S maximum dollar obligation under this
Agreement include State or Federal Medi-Cal revenues, CONTRACTOR shall expend such revenues in the
pronsion of SERVICES to Medi-Cal eUgible clients in accordance with CFTY, State, and Federal Medi-Cal
regulations. Should CONTRACTOR fail to expend budgeted Medi-Cal revenues herein, the CITy'S maximum
doUar obUgatimi to CONTRACTOR shaU be proportionaUy reduced in the amount of such uae3q)ended revenues. In
no event shaU State/Federal Medi-Cal revenues be used for clients who do not qualify for Medi-Cal reimbursement.
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Dated: 7/1/15 15-16

Division
CBHS
CBHS
CBHS
CBHS
CBHS
CBHS
CBHS

CBHS
CBHS

CBHS
CBHS
CBHS
CBHS
CBHS
CBHS
CBHS
CBHS
CBHS
Total:

HUH
HUH
HUH
HUH
HUH
HUH
HUH
HUH
HUH
HUH
HUH
SFGH
SFGH
SFGH
Total:

0 :

General Fund
General Fund
General Fund
Genera Fund
Woik Order
Work Order
Work Order

Pro'ect
Project

Grant
Grant
Pro ct
Pro ct
Pro' ct
Project
Proect

Pro'ect
General Fund

UCSFdept of Psychiatry
UCSFdept of Psychiatry
SF Homeless Outreach Team
SF Homeless Outreach Team
150 Otis Transitfon
Adult Probation AB109
Prop 63
Prop 63/AAIMS Program

Medical Respite
Medical Respite
EDCM Adrian Hotel

Fee $22 as of 1/1/14

Fundin Source
HMHMLT730416
HMHMCC730515
HMHMCP751594
HMHMCP8828CH. Ca MediCal
HMHMCHTBSSWO
HMHMCHTHFCWO
HMHMCHFTINWO
HMHMCRPTRIWO
HMHMOPMGDCAR-PHMGDC 16
HMHMOPMGDCAR-PHMGDC16
HMHMRCGRANTS HMM007-1601
CFDA#93.958
HMHMRCGRANTS HMPATH15
HMHMPROP631603
HMHMPROP631606
HMHMPROP63 1508
HMHMPROP63 1604
HMHMPROP63 1605
HMHMPROP631607
HCHLENOWVRGF

HMHMCC730515
HCHSHHOUSGGF
HCHSHHOUSGGF
HCHSHHOUSGGF
HCHSHCPSSIPJ
HCHSHSB109PJ
HMHMPROP63 PMHS63-1605
HMHMPROP63 PMHS63-1513
HCHSHS8678PJ
HCHVHSVCSGR HCA062/14
HCHVHSVCSGR HCA062/14
HCHAPMEDRESP (GF)
HCHSHHOUSGGF
HGH1HAD40001

Funding Notiflcatfon
11/10/2015

9.550,000
657,804
226,630

60,000
38.572
89,498
80,000

130,000
52. 102

408.652

51.076

30,000
15,000
50,000
36,000
60,000

200,000
450, 000

12,185,334

75,000
70.000

2, 136,000
36,000

489,697
370,850
292,110

30.450
15.000
70,879

118,024
46,663

146,160
3,896.833
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L PROTECTED HEALTH INFORMATION AM) BAA
The parties acknowledge that CFTY is a Covered Entity as defined in fhe Healthcare Insurance

Portability and Accountability Act of 1996 ("HIPAA") and is required to comply with the H3PAA Privacy
Rule governing the access, transmission, and storage of health information.

The parties acknowledge fhat CONTRACTOR is one of the following:

CONTRACTOR will render services under this conta-act that include possession or
knowledge of identifiable Protected Health Infonnation (PHI), such as health status,
health care history, or payment for health care history obtained from CITY.
SpecificaUy, CONTRACTOR will:

Create PHI
Receive Pffl
Maintain Pffl
Transmit Pffl and/or
Access PHI

The Business Associate Agreement (BAA) in Appendix E is re uired. Please note
that BAA requires attachments to be completed.

CONTRACTOR will not have knowledge of, create, receive, maintain, transmit, or
have access to any Protected Healfh Informadon (PHI), such as health status, health
care history, or payoient for health care history obtained from CHY.

The Business Associate Agreement is not requu-ed.

2. THISD PARTY BENEFICIASIES

No third parties are intended by the parties hereto to be third party beneficiaries under this
Agreement, and no action to enforce the terms of this Agreement may be brought against either party by
any person who is not a party hereto.
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San Francisco Department ofPubUc Health
Business Associate Agreement

'ITus^Business Associate Agreement ("AgreCTieirt") supplements and is made a part of the contract
'of San

a. Covered Entity (<<CE")'and Contractor, Business Associate ("BA"), To dieTxtent dut
tenns offhe Contract are inconsistent wifh the tCTms ofthisAgremieat, dietaFmsof^s

shall control.

RECITALS

B.

CEwidies to disclose certain infomiation to BA pursuant to the temis offhe Contract,
some of which may constitute Protected Health Infonnation C'PHT') (defmed-beTow)7
CEand BA intend to protectthej^iyacy and provide for fhe security of PHI (Usclosed
to BA pursuant to the CONTRACT in conwliance with the Health Insurance Portahiiil
and Accountability Act of 1996, Public Law 104-191 (<'HffAA'^,"1he~He
InformatioD_Techaology for Econ<nnic and Cluucal Healfh Act, Public Law 1 li-005
('^he HITECH. ACt")'and regulations promulgated there under by the U. s7bepartmrait
of Health and Human Services (the "HIPAA Regulations") and otiher applicable lavre,
including, butnot limited to, California Civil Code §§ 56, et seq., Caiif^iaHeaith'and
Safety CodeJ 1280^15, CalifoiniaCiyU Code §§ f798, 'etseq., 'CaiifoimaWeTfare&
Institutions Code §§5328, et seq., and the reguladons promulgated ACT® undCT
"California Regulations").

°' ^s, ?ar^6f the ?.?AA Regulations, the Privacy Rule and the Security Rule (defined
below) require CE to enter into a contract contammg specific requiranoats wiABA
pnor. tothe dlsclosure of PHI>. as set foral in. but not'limited to, Tifle45, Sections
164.314(a), 164.502(a) and (e) and 164.504(e) of the Code of Federal Reguiations
C C.F.R. ") and contained in this Agreement.

D. BA entere into agreements^vith CE that require the CE to disclose certain identifiable
health information to BA. The parties desire to ento into flus Agreaaentto pemutBA
to have access to such mfonnation and comply with fhe BA requii
the HFTECH Act, and the HIPAA Regulations^

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

1. Definitions.

a. Breach means the unauthorized acquisition, access, use, or disclosure of PHI that
compromises the security or privacy of such infonnation, except where an
unauAorized person to whom such infonnation is disclosed would not reasOTiablv
have been able to retain such infoimation, and shall havefliemeaimig given to such
term umdCTAe_HTTECH Act and HIPAA Regulations [42 U. S.C. Section 17921
and 45 C.F.R. Section 164.402], as well as CaUfonua Gvil Code Sections ̂ 798.29
and 1798.82.

b. Breadi Notification Rule shaU mean fhe fflPAA Regulation fhat is codified at 45
C.F.R. Parts 160 and 164, Subparts A and D.

c. Business Asspdate is a person or entity fhat performs certain functions or activities
fhat involve the use or disclosure of protected healfh information received from a
covered entity, and shall have fhe meaning given to such term under the Pm
Rule^tfae Security Rule, and the HTTECHAct, mcluding, but not limTted to. '4;
U. S.C. Section 17938 and 45 C.F.R. Section i60.To3;°' ~~'"" ~~ ~'

d. Covered Entity means a healfh plan, a health care clearinghouse, or a health care
provider who transmits any information in electronic form in connection with a
transaction covered under HIPAA Regulations, and shall have fhe meaning given

ll.page . .. SFDPHPffiwofcoW^W&priy^_^i??. --^^AVersi<'n 10/29/15



San Francisco Department of Public Health
Business Associate Agreement

e.

f.

g.

h.

1.

to such tenn under the Privacy Rule and the Security Rule, mcluding, but not
limited to, 45 C.F.R. Section 160. 103.
Data Aggregation means the combimng of Protected Infonnationbythe BA wifli
the Protected Information received by tfae BA in its capacity as a BA of another CE,
to pamit data analyses that relate to fhe health care operations ofthereq>ective
covered entities, and shall have Ihe meaning given to such tenn under fhe Privacy
Rule, including, but not limited to, 45 C.F.R. Secdon 164. 501,
Designated Record Set means a group of records mamtainedby or for a CE, and
shall have the meaning given to such tenn under fhe Privacy Rule, including, but
not limited to, 45 C.F.R. Section 164.501.
Electronic Protected Health biformation means Protected Health Information
tfaat is maiataiaed in or transmitted by electromc media and shall have fhe meaning
given to such temi under HIPAA and the HIPAA Regulations, including, but not
fimited to, 45 C. F.R. Section 160. 103. For the purposes of this Agreement,
Electronic PHI includes all computerized data, as defined in California Civil Code
Sections 1798.29 and 1798. 82.
Electronic Health Record means an electronic record of healfh-related
infonnation on an individual that is created, gathered, managed, and consulted by
authorized healfh care clinicians and stafiE, and shall have the meaning given to such
term under the HITECT Act, including, but not limited to, 42 U.S.C. Section 17921.
Health Care Operations means any of the following activities: i) conducting
quality assessmait and improvement activities; ii) reviewing the competence or
qualifications ofhealfh care professionals; iii) underwritmg, enrolhnent, premium
rating, and other activities related to the creation, renewal, or replacement of a
contract of health insurance or health benefits; iv) conducting or arranging for
medical review, legal services, and auditing functions; v) business planning
development; vi) buiiness management and general admimstrative activities of the
endty. 'This shall have the meaning given to such term under fhe Privacy Rule,
including, but not limited to, 45 C. F.R. Section 164. 501.
Privacy Rule shaU mean the HIPAA Regulation that is codified at 45 C.F.R. Parts
160 and 164, Subparts A and E.
Protected Healfli biformation or PHI means any information, mcluding
electronic PHI, whether oral or recorded in any form or medium: (i) that relates to
the past, present or future ph^ical or mental condition of an individual; tfae
provision of health care to anmdiyidual;orthe past, present or fature payment for
the provision of health care to an individual; and (ii) that identifies tiie individual
or with respect to which fhere is a reasonable basis to believe fhe infonnatipn can
be used to'identify the individual, and shall have the meanmg^ given to such term
under the Privacy'Rule, mcluduig, but not limited to, 45 C.F.R. Sections 160^103
and 164. 501. For the purposes of this Agreement, PHI includes aU medical
mformation and health insurance iafonnation as defined in CaUfomia Civil Code
Secdons 56.05 and 1798.82.
Protected Information shall mean PHI provided by CE to BA or created,
maintained, received or transmitted by BA on CE's behalf.

m. Security Incident means the attempted or successful unauthorized access, use,
disclosure, modification, or destruction ofmfonnation or interference wifh system
operations in an infonnation system, and shall have fhe meamng given to such term
under fhe Security Riile, including, but not liinited to, 45 C.F.R. Section 1^64. 304.
Security Rule shall mean the HPAA Regulation fliat is codified at 45 C.F.R. Parts
160 and 164, Subparts A and C.
Unsecured PHI'means PHI that is not secured by a technology standard that
renders PHI unusable, imreadable, or indecipherable to unauthorized individuals

J.

k.

1.

n
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and is developed or endorsed by a standards develqi mg organization that is
accredited by the American National Standards Insdtute, and shall have the
meaning given to such tenn under fhe HTTECH Act and any guidance issued
pursuant to such Act mcluding, but not limited to, 42 U.S.C. Section 17932(li) and
45 C.F.R. Section 164.402.

2. Obligations of Business Associate.

a. Permitted Vsw. BA may use, access, smd/or disclose PHI only for the purpose of
perfomiirig BA's obligations fw or on behalf of the City and as pCTmitt«i or

required under the Contract [MOU] and Agreement, or as required bylaw. Furdiw,
BA shall not use PHI in anymamiCT Aat would constitute a eolation of the Prii
Rule or the HITECH Act tf so used by CE. However, BA may use Protected
Infonnation as necessaiy (i) for the proper management and admimstrationofBA^
pi) to carry out the legal responsibilities ofBA, (iu) as required by law; or (iv) for
Data Aggregation purposes relating to the Hedfli'Care Opwations ofCE'r45C. F.R.
Sections 164. 502, 164. 504^e)(2), md 164.504(e)(4)(i)].

b. Permitted Disclosures. BA shall disclose Protected Information only for the
purpose of perfomung BA's obligations for or on behalf of fhe City and as
permitted or required under fhe Conto-act [MOU] and Agreement, or as required by
law. BA shaU not disclose Protected Information m any manner that would
constitute aviolationoftiie Pnvacy Rule or (he HTTECH Act if so disclosed by CE.
However, BA may disclose Protected Infonnation as necessary (i) for fhe
managmient and administration ofBA; (li) to carry out fhe legal rraponsibilfties of
BA; (iii^as required by4aw,^or (iv) for Data Aggrcgadon purposes relating to fhe
Health Care C^erations ofCE. IfBA disclos^'Protected Infonnation to*a thud
party, BA must obtaui, pnor to makmg any such disclosure, (i) reasonable written
assurances fi-om such fhud party ibat such Protected Infomiation will be held
confidCTtial as pro-nded pursuant to this Agreement and used or disclosed only as
required by law or for fhe purposes for which it was disclosed to such thin! party,
and (u) a written agreement fipm such fhird party to immediately notify BA of any
breaches, security incidents, or unauthorized uses or disclosures of Ac Protected
Information in accordance with paragraph 2. k. of the Agreement, to fhe extent it
has obtained Jmowledge of sucfa occurrences [42 U. S.C. Section 17932745 aF.R^
Section 164. 504(e)]. BA may disclose Pffltoa BA fhat is a subcontractor and may
allow the subcontractor to create, receive, maintain, or transmit Protwted
Infonnationon ite bdialf, if the BA obtams satisfactory assurances, in accordance
with 45 C.F.R. Sectim 164. 504(e)(l), that Ae subcontractor wU'l approprii
Mfeguardthemfomiation[45 C.F.& Section 164. 502(e)(l)(ii)].

c. Prohibited Uses and Disclosures. BA shaU not use or'disclose PHI other Aan as
permitted or required by the Contract and Agreement, or as required by law. BA
shall not we or disclose Protwted Infqnnation for fimdraisiog or marketing
purposes. BA sflau not disclose Frotected .Information to a healfh plan for payment
or healfh care operations pmposes if fhe patient has requested this special
restriction, and has paid out of pocket in fiill for the health care item or service to
wluch_Ae PHI solely^relates [42 U. S.C. Section 17935(a) and 45 C.F.R. Section
164. 522(a)(l)(yi)]. BA shall not directly or indirecfly receive reniuneration in
exchange for Protected Informadon, excq>t with the prior written consent of CE
and as permitted by Ae HR^CH Act, 42 U. S.C. Section l7935(d)(2), and ifae
HIPAA regulations, 45 C.F.R. Section_164. 502(a)(5)(ii); however, tins prohibition
diall not afifect payment by CE to BA for sarvices provided pursuant to &e
Contract
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d. Appropriate Safeguards. BA shall take the q)propriate security meas
protect fhe confidentiality, integrity and availability of PHI that it creates, r<

g.

measures to
i, receives,

mMntains, or Iransmits on behalf of the CE, and shall prevent any use or disclosure
of PHI other than as permitted by the Contract or this Agreement, including, but
not limited to, administrative, physical and technical safeguards in accordance with
fhe Security Rule, including, but not limited to, 45 C.F.R. Sections 164.306,
164.308, 164.310, 164.312, 164.314 164.316, and 164.504(e)(2)(u)(B). BA shaU
comply wiA the policies and procedures and documentation requirements of the
Security Rule, including, but not lumted to, 45 C.F.R. Secdon 164.316, and 42
U. S.C. Section 17931. BA is responsible for any civil penalties assessed due to an
audit or investigation of BA, in accordance with 42 U.S.C. Section 17934(c).
Business Associate's Subcontractors and Agents. BA shall ensure that any
agents and subcontractors that create, receive, maintain or transmit Protected
Infonnation on behalf of BA, agree in writing to the same restrictions and
conditions that apply to BA with respect to such PHI and implement fhe safeguards
required by paragraph 2.d. above with respect to Electronic PHI [45 C.F.R. Section
164.504(e)(2) through (e)(5); 45 C.F.R. Section 164.308(b)]. BA shaU mitigate Ac
effects of any such violation.
Accounting of Disclosures. Within ten (10) calendar days of a requ^t by CE for
an accounting of disclosures of Protected Infonnation or upon any disclosure of
Protected Infonnation for which CE is required to account to an individual, BA and
its agents and subcontractors shall make available to CE the infonnation required
to provide an accounting of disclosures to enable CE to fulfill its obligations under
the Privacy Rule, including, but not limited to, 45 C.F.R. Section 164 528, said the
HFTECH Act, including but not limited to 42 U. S.C. Section 17935 (c), as
determmed by CE. BA agrees to implement a process that allows for an accounting
to be collected and maintained by BA and its agents and subcontractors for at least
six (6) years prior to the request. However, accounting of disclosures 6'om an
Electronic Health Record for treatment, payment or health care operations purposes
are required to be collected and maintained for only three (3) years prior to the
request, and oidy to the extent tfaat BA mamtains an Electronic Healft Record. At
a mimmum, the mfonnation collected and maintained shall include: (i) fhe date of
disclosure; (ii) fhe name of the entity or person who received Protected Infonnation
and, if known, Ae address of the entity or person; (iii) a brief description of
Protected toformation disclosed; saad (iy) a brief statement of puipose of the
disclosure that reasonably infonns the individual of die basis for fhe disclosure, or
a copy of die indiyiduaPs authonzation, pr a copy of the written request for

disclosure [45 C.F.R. 164.528(b)(2)]. If an individual or an individual's
representative submits a request for an accounting directly to BA or its agents or
subcontractors, BA shall forward Ifae request to CE ia writhe wifhin five (5)
calendar days.
Access to Protected Information. BA shall make Protected Information
maintained by BA or its agents or subcontractors m Designated Record Sets
available to CE for inspection and copying within (5) days of request by CE to
enable CE to fiilfill its obligations under state law [Health and Safety Code Section
123110] and the Privacy Rule, includmg, but not limited to, 45 C.F.R. Section
164.524 [45 C.F.R. Section 164.504(e)(2)(ii)(E)]. If BA maintains Protected
toformation in electronic format, BA shall provide such information m electronic
format as necessary to enable CE to fulfill its obligations under the HFTECH Act
and HIPAA Regulations, mcluding, but not limited to, 42 U. S.C. Section 17935(e)
and 45 C.F.R. 164.524.
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h. Amendment of Protected Infonnation. Within ten (10) days of a request by CE
for an amendment of Protected Infoimation or a record about an individual
contained in a Desigi^ted Record Set, BA and its agents and subcontTactora shall
make such Protected Bifoimation available to CE for amendment and mcoiproate
any such amendmCTit or other documentation to enable CE to fulfill its obligations
under the Privacy Rule, including, but not limited to, 45 C. F.R Section 164. 526. ff
an individual requests an amaidment of Protected Information directly from BA or
its agents or subcontractors, BA must notify CE in writing within five (5) days of
the_request and of my approval or denial of amendment of Protected lofonnation
maintained by BA or its agents or subcontractors F45 C.F.R. Section
164. 504(e)(2)(ii)(F)].

i. Governmental Access t» Records. BA shall make its internal practices, books
and records relating to fhe use and disclosure of Protected Information available to
CE and to the Secretary of the U. S. Department ofHealfh and Human Services (the
^Secretaiy") for purposes ofdetenninihgBA's compliance with HIPAA [45 C.F.R.
Section 164. 504(e)(2)(u)(I)]. BA shall provide "CE a copy of any ̂Protected
Infonnation and ofher docuinaits and records that BA provides to fhe Secretary
concurrently with providing such Protected Infonnation to tfae Secretary.

j. Minimum Necessary. BA, its agents and subcontractors shall request, use and
disclose only tfae minimum amount of Protected Information- necessary to
accomplish the mtended_ purpose of such use, disclosure, or request. [42 US.C.
Section 17935(b), 45 C.F.R. Section 164.514(d)]. BA understands and agrees that
the definition of'^ninimum necessary" is in flux and shall keep itself infonned of
guidance issued by the Secretary with respect to what constitutes "minimum
necessaiy" to accomplish the intended purpose in accordance with HIPAA and
HIPAA Regulations.

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

1. Notification of Breach; BA shall notify CE within 5 calendar days of any
breach of Protected Information; any use or disclosure of Protected hrformation
not pemutted by Ac Agreement; any Security Incident (except as otherwise
provided below) related to Protected Infonnation, and any use or disclosure of data
in violation of any applicable federal or state laws by BA or its agents or
subcontractors. The notification shall include, to fhe extent possible, tfae
identification of each individual whose unsecured Protected Infonnation has been,
or is reasonably believed by fhe BA to have been, accessed, acquired, used, or
disclosed, as well as any oAer available information Aat CE is required to include
m notification to fhe intfividual, the media, the Secretary, and any ofher entity under
the Breach Notification Rule and any ofher applicable state or federal laws,
mclufUng, but not limited, to 45 CF.R. Section 164.404 fhrough 45 C.F.R. Section
164. 408, at the time of die notification required by flus paragrqih or prompdy
thCTeafter as mformation beconies available. BA shall take (i) prompt cbrrertive
action to cure any deficiencies and (ii) any action pertaining to unaufliorized uses
or ̂ sclosures required by appUcable federal and state laws. [42 U. S.C. Section
17921_;_42 U. S.C. Section" 17932; 45 C.F.R. 164.410; 45 C.F.R. Section
^64. 504(e)(2)(u)(C); 45 C.F.R. Section I64. 308(b)]

m. Breach Pattern or Practice by Business Associate's Subcontractors and
Agents. Pursuant to 42 U. S.C. Secdon 17934(b) and 45 C.F.R. Section
164. 504(e)(l)(iii), if fhe BA knows of a pattern of activity or practice of a
subcontractor or agent that constitutes a material breach or violation of the
subcontractor or cent's obligations under the Contract or this Agreement, the BA
must take reasonable steps to cure the breach or end the violation. If the steps are
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unsuccessfiil, the BA must temiinate the contractual arrangement with its
subcontractor or agent, if feasible. BA shall provide written notice to CE of any
pattern of activi^ or pracdce of a subcontractor or agent that BA believes
constitutes a material breach or violation of the subcontractor or agent's
obligations under the Contract or this Agreement within five (5) calendar days
of discovery and shall meet with CE to discuss and attempt to resolve the
problem as one of the reasonable steps to cure the breach or end the violation.

3. Termination.

a. Material Breach. A breach by BA of any provision of this Agreement, as
detemuned by CE, shall constitute a material breach of the CONTRACT and this
Agreement and shaU provide grounds for immediate temunation of the
CONTRACT and this A^eement, any provision in the CONTRACT to the cont-ary
notwitfastanding. [45 C.F.R. Section 164.504(e)(2)(iii)].

b. Judicial or Admmistratiye Proceedings. CE may terminate the CONTRACT and
this Agreement, efifective immediately, if (i) BA is named as ̂efendant in a cnminal
proceeding for a violation ofHIPAA, the HFTECH Act, fhe HIPAA^Regulations or
other security or privacy laws or (ii) a finding or stipulation tiiat the BA has violated
any standard or requirement of HffAA, the HTTECH Act, the HIPAA Regulations
or other security or privacy laws is made in any administrative or civil proceeding
m which the party has been joined.

c. Effect of Termination. Upon temunation of fhe CONTRACT and this Agreement
for any reason, BA shall, at the option of CE, rehmi pr destroy all Protected
Information that BA and its ̂ ents and subcontractors still maintam in any fonn,
and shall retain no copies of such Protected Information. If return or destruction is
not feasible, as determined by CE, BA shall continue to extend the protections and
satisfy the obligations of Section 2 of this Agreement to such mformation, and limit
further use and disclosure of such PHI to those purposes that make the return or
destruction oflfae information mfeasible [45 C.F.R. Section 164.504(e)(2)(u)(J)].
IfCE elects desfrucdon offhe PHI, BA shall certify in writing to CE that such PHI
has been destroyed in accordance with the Secretary's guidance regarding proper
destmction of PHI.

d. Civil and Criminal Penalties. BA understands and agrees that it is subject to civil
or criminal penalties ̂ >plicable to BA for unauthorized use, access or disclosure or
Protected Inforaiatioa in accordance wifh fhe HIPAA Regulations and the HTTECH
Act including, but not lunited to, 42 U. S.C. 17934 (c).

e. Disdaimer. ~CE makes no warranty or representation that compliance by BA with
this Agreement, HIPAA, the HTTECH Act, or Ae HIPAA Regulations or
corresponding California law provisions will be adequate or satisfactory for BA's
own purposes. BA is solely responsible for all decisions made by BA regarding
fhe safeguarding of PHI.

4. Amendment to Comply with Law.

The parties acknowledge fhat state and federal laws relating to data security and privacy
are rapidly evolving and that amendment of the CONTRACT pr this Agreement may
be required to pro\ade for procedures to ensure compliance wifh such developments.
The parties specifically agree to take such action as is necessary to implement the
standards and requirements ofHIPAA, the HTTECH Act, fhe HIPAA regulations md
other applicable state or federal laws relating to the security or confidentiality of PHI.
The parties imderstand and agree that CE must receive satisfactory written assurance
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from BA that BA will adequately safeguard all Protected Infonnation. Upon fhe
request of either party, the other party agrees to pronytly enter into negotiations
concerning fhe terms of an amaidment to this Agreement embodying written
assurances consistent with the standuds and requiremente ofHIPAA, the HITECH Act,
Ae HIPAA regidations or ofher applicable state or federal laws. CE may terminate the
Contract vpon thirty (30) days wnttem notice in fhe event (i) BA does not promptly
enter Jiito negotiations to amend the CONTRACT or this Agreement when requested
by CE pursuant to this section or (ii) BA does not enter into an amendment to the

contract or this Ayeanent providing assurauces regarding fhe safeguaiding of PHI

tlurt CE, in its sole discretioii, deems sufficient to satisfy the standards aid requirements
of applicable laws.

5. Reimbursement for Fines or Penalties.

In Ae event tfaat CE pays a fine to a state or federal regulatory agency, and/or is assessed
civil penalties or dam^es Arough private rights of action, based on an impennissible
use or disclosure of PHI by BA or ite subcontractors or agents, then BA shafl reimburee
CE in the amount of such fine or penalties or damages iKaflun thirty (30) calendar days.

OfiBce of Compliance and Privacy Affairs
San Francisco Department of Public Health
101 Grove Street, Room 330, San Francisco, CA 94102
Email: TOmoliaiice.Drivacv(%sfdDh.ore
Hotline CToU-Free)TI-855-729-6040
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Appendix J

THE DECLARATION OF COMPLIANCE

Each Fiscal Year, CONTRACTOR attests with a Declaration ofCompUance that each program
site has an Admimstrative Binder fhat contains all of the fomis, policies, statements, and
documentation required by Coinmunity Behavioral Health Services (CBHS). The Declaration of
Compliance also lists requirements for site postings of public and client infonnation, and client
chart compliance if client charts are maintained. CONTRACTOR understands that the
Community Programs Business OfSce of Contract Compliance may visit a program site at any
time to ensure compliance with all items of the Declaration of Compliance.
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Delinquent Federal Debt? No
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