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Agreement between the City and County of San Francisco and 

 

Chinese Hospital Association 

 

This Agreement is made this 9 day of October, 2020, in the City and County of San Francisco, State of 

California, by and between Chinese Hospital Association, 845 Jackson Street, San Francisco, CA 94133, 

a non-profit entity, (“Contractor”) and City.  

 

Recitals 

WHEREAS, the Department of Public Health (“Department”) wishes to expand surge bed capacity; and,  

WHEREAS, this Agreement is an emergency contract awarded pursuant to procedures applicable under 

the Local Emergency declared by Mayor London Breed on Tuesday, February 25, 2020, attached in 

Appendix G;  

WHEREAS, there is no Local Business Entity (“LBE”) subcontracting participation requirement for this 

Agreement; and 

WHEREAS, Contractor represents and warrants that it is qualified to perform the Services required by 

City as set forth under this Agreement; and  

WHEREAS, the City’s Civil Service Commission approved Contract number 42999 - 20/21 on 

12/7/2020; 

Now, THEREFORE, the parties agree as follows: 

Article 1 Definitions 

The following definitions apply to this Agreement: 

1.1 "Agreement" means this contract document, including all attached appendices, and all 

applicable City Ordinances and Mandatory City Requirements which are specifically incorporated into 

this Agreement by reference as provided herein. 

1.2 "City" or "the City" means the City and County of San Francisco, a municipal 

corporation, acting by and through both its Director of the Office of Contract Administration or the 

Director’s designated agent, hereinafter referred to as “Purchasing” and Department of Public Health.” 

1.3 "CMD" means the Contract Monitoring Division of the City. 

1.4 "Confidential Information" means confidential City information including, but not 

limited to, personally-identifiable information (“PII”), protected health information (“PHI’), or individual 

financial information (collectively, "Proprietary or Confidential Information") that is subject to local, state 

or federal laws restricting the use and disclosure of such information, including, but not limited to, Article 

1, Section 1 of the California Constitution; the California Information Practices Act (Civil Code § 1798 et 

seq.); the California Confidentiality of Medical Information Act (Civil Code § 56 et seq.); the federal 

Gramm-Leach-Bliley Act (15 U.S.C. §§ 6801(b) and 6805(b)(2)); the privacy and information security 

aspects of the Administrative Simplification provisions of the federal Health Insurance Portability and 
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Accountability Act (45 CFR Part 160 and Subparts A, C, and E of part 164); and San Francisco 

Administrative Code Chapter 12M (Chapter 12M). 

1.5 "Contractor" or "Consultant" means Chinese Hospital Association, 845 Jackson Street, 

San Francisco, CA 94133. 

1.6 "Deliverables" means Contractor's work product resulting from the Services that are 

provided by Contractor to City during the course of Contractor's performance of the Agreement, including 

without limitation, the work product described in the “Scope of Services” attached as Appendix A.  

1.7 "Effective Date" means the date upon which the City's Controller certifies the availability 

of funds for this Agreement as provided in Section 3.1. 

1.8  "Mandatory City Requirements" means those City laws set forth in the San Francisco 

Municipal Code, including the duly authorized rules, regulations, and guidelines implementing such laws, 

that impose specific duties and obligations upon Contractor.  

1.9 "Party" and "Parties" mean the City and Contractor either collectively or individually. 

1.10 "Services" means the work performed by Contractor under this Agreement as specifically 

described in the "Scope of Services" attached as Appendix A, including all services, labor, supervision, 

materials, equipment, actions and other requirements to be performed and furnished by Contractor under 

this Agreement. 

Article 2 Term of the Agreement 

2.1 Term. 

The term of this Agreement shall commence on December 1, 2020 and expire on June 30, 2021, unless 

earlier terminated as otherwise provided herein. The Agreement may be extended upon mutual written 

consent of the parties. 

Article 3 Financial Matters 

3.1 Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of 

Non-Appropriation.  

This Agreement is subject to the budget and fiscal provisions of the City’s Charter. Charges will accrue 

only after prior written authorization certified by the Controller, and the amount of City’s obligation 

hereunder shall not at any time exceed the amount certified for the purpose and period stated in such 

advance authorization. This Agreement will terminate without penalty, liability or expense of any kind to 

City at the end of any fiscal year if funds are not appropriated for the next succeeding fiscal year. If funds 

are appropriated for a portion of the fiscal year, this Agreement will terminate, without penalty, liability 

or expense of any kind at the end of the term for which funds are appropriated. City has no obligation to 

make appropriations for this Agreement in lieu of appropriations for new or other agreements. City 

budget decisions are subject to the discretion of the Mayor and the Board of Supervisors. Contractor’s 

assumption of risk of possible non-appropriation is part of the consideration for this Agreement. 

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS 

AGREEMENT. 
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3.2 Guaranteed Maximum Costs.  

The City’s payment obligation to Contractor cannot at any time exceed the amount certified by City's 

Controller for the purpose and period stated in such certification. Absent an authorized Emergency per the 

City Charter or applicable Code, no City representative is authorized to offer or promise, nor is the City 

required to honor, any offered or promised payments to Contractor under this Agreement in excess of the 

certified maximum amount without the Controller having first certified the additional promised amount 

and the Parties having modified this Agreement as provided in Section 11.5, "Modification of this 

Agreement." 

3.3 Compensation.  

3.3.1 Payment. Contractor shall provide an invoice to the City on a monthly basis for 

Services completed in the immediate preceding month, unless a different schedule is set out in Appendix 

B, "Calculation of Charges." Compensation shall be made for Services identified in the invoice that the 

Director of Health, in his or her sole discretion, concludes has been satisfactorily performed. Payment 

shall be made within 30 calendar days of receipt of the invoice, unless the City notifies the Contractor that 

a dispute as to the invoice exists. In no event shall the amount of this Agreement exceed $9,500,000 (nine 

million five hundred thousand dollars and no cents). The breakdown of charges associated with this 

Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated by 

reference as though fully set forth herein. A portion of payment may be withheld until conclusion of the 

Agreement if agreed to by both parties as retainage, described in Appendix B.  In no event shall City be 

liable for interest or late charges for any late payments. 

3.3.2 Payment Limited to Satisfactory Services. Contractor is not entitled to any 

payments from City until Department of Public Health approves Services, including any furnished 

Deliverables, as satisfying all of the requirements of this Agreement. Payments to Contractor by City 

shall not excuse Contractor from its obligation to replace unsatisfactory Deliverables, including 

equipment, components, materials, or Services even if the unsatisfactory character of such Deliverables, 

equipment, components, materials, or Services may not have been apparent or detected at the time such 

payment was made. Deliverables, equipment, components, materials and Services that do not conform to 

the requirements of this Agreement may be rejected by City and in such case must be replaced by 

Contractor without delay at no cost to the City.  

3.3.3 Withhold Payments. If Contractor fails to provide Services in accordance with 

Contractor's obligations under this Agreement, the City may withhold any and all payments due 

Contractor until such failure to perform is cured, and Contractor shall not stop work as a result of City's 

withholding of payments as provided herein. 

3.3.4 Invoice Format. Invoices furnished by Contractor under this Agreement must be 

in a form acceptable to the Controller and City, and must include a unique invoice number. Payment shall 

be made by City as specified in Section 3.3.6, or in such alternate manner as the Parties have mutually 

agreed upon in writing. 

3.3.5 Reserved. (LBE Payment and Utilization Tracking System. 
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3.3.6 Getting paid by the City for goods and/or services. 

(a) All City vendors receiving new contracts, contract renewals, or contract 

extensions must sign up to receive electronic payments through, the City's Automated Clearing House 

(ACH) payments service/provider. Electronic payments are processed every business day and are safe and 

secure. To sign up for electronic payments, visit www.sfgov.org/ach. 

(b) The following information is required to sign up: (i) The enroller must be 

their company's authorized financial representative, (ii) the company's legal name, main telephone 

number and all physical and remittance addresses used by the company, (iii) the company's U.S. federal 

employer identification number (EIN) or Social Security number (if they are a sole proprietor), and (iv) 

the company's bank account information, including routing and account numbers.  

3.3.7 Federal and/or State Funded Contracts. 

(a) Disallowance. If Contractor requests or receives payment from City for 

Services, 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 between Contractor and City.    

(b) Reserved. (Grant Terms)  

3.4 Audit and Inspection of Records.  

3.4.1 Contractor agrees to maintain and make available to the City, during regular 

business hours, accurate books and accounting records relating to its Services. Contractor will permit City 

to audit, examine and make excerpts and transcripts from such books and records, and to make audits of 

all invoices, materials, payrolls, records or personnel and other data related to all other matters covered by 

this Agreement, whether funded in whole or in part under this Agreement. Contractor shall maintain such 

data and records in an accessible location and condition for a period of not fewer than five years, unless 

required for a longer duration due to Federal, State, or local requirements of which the City will notify 

contractor in writing, after final payment under this Agreement or until after final audit has been resolved, 

whichever is later. The State of California or any Federal agency having an interest in the subject matter 

of this Agreement shall have the same rights as conferred upon City by this Section. Contractor shall 

include the same audit and inspection rights and record retention requirements in all subcontracts. 

3.4.2 Contractor shall annually have its books of accounts audited by a Certified Public 

Accountant and a copy of said audit report and the associated management letter(s) shall be transmitted to 

the Director of Public Health or his /her designee within one hundred eighty (180) calendar days 

following Contractor’s fiscal year end date.   If Contractor expends $750,000 or more in Federal funding 

per year, from any and all Federal awards, said audit shall be conducted in accordance with 2 CFR Part 

200 Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards.  

Said requirements can be found at the following website address: https://www.ecfr.gov/cgi-bin/text-

idx?tpl=/ecfrbrowse/Title02/2cfr200_main_02.tpl.   

 If Contractor expends less than $750,000 a year in Federal awards, Contractor is exempt 

from the single audit requirements for that year, but records must be available for review or audit by 

appropriate officials of the Federal Agency, pass-through entity and General Accounting Office.  
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Contractor agrees to reimburse the City any cost adjustments necessitated by this audit report.  Any audit 

report which addresses all or part of the period covered by this Agreement shall treat the service 

components identified in the detailed descriptions attached to Appendix A and referred to in the Program 

Budgets of Appendix B as discrete program entities of the Contractor. 

3.4.3 The Director of Public Health or his / her designee may approve a waiver of the 

audit requirement in Section 3.4.1 above, if the contractual Services are of a consulting or personal 

services nature, these Services are paid for through fee for service terms which limit the City’s risk with 

such contracts, and it is determined that the work associated with the audit would produce undue burdens 

or costs and would provide minimal benefits. A written request for a waiver must be submitted to the 

DIRECTOR ninety (90) calendar days before the end of the Agreement term or Contractor’s fiscal year, 

whichever comes first. 

3.4.4 Any financial adjustments necessitated by this audit report shall be made by 

Contractor to the City. If Contractor is under contract to the City, the adjustment may be made in the next 

subsequent billing by Contractor to the City, or may be made by another written schedule determined 

solely by the City. In the event Contractor is not under contract to the City, written arrangements shall be 

made for audit adjustments. 

3.5 Submitting False Claims.  

The full text of San Francisco Administrative Code Chapter 21, Section 21.35, including the enforcement 

and penalty provisions, is incorporated into this Agreement. Pursuant to San Francisco Administrative 

Code §21.35, any contractor or subcontractor who submits a false claim shall be liable to the City for the 

statutory penalties set forth in that section. A contractor or subcontractor will be deemed to have 

submitted a false claim to the City if the contractor or subcontractor: (a) knowingly presents or causes to 

be presented to an officer or employee of the City a false claim or request for payment or approval; (b) 

knowingly makes, uses, or causes to be made or used a false record or statement to get a false claim paid 

or approved by the City; (c) conspires to defraud the City by getting a false claim allowed or paid by the 

City; (d) knowingly makes, uses, or causes to be made or used a false record or statement to conceal, 

avoid, or decrease an obligation to pay or transmit money or property to the City; or (e) is a beneficiary of 

an inadvertent submission of a false claim to the City, subsequently discovers the falsity of the claim, and 

fails to disclose the false claim to the City within a reasonable time after discovery of the false claim. 

3.6 Payment of Prevailing Wages. (Reserved) 

3.7 Contract Amendments; Budgeting Revisions. 

3.7.1 Formal Contract Amendment:  Contractor shall not be entitled to an increase in 

the Compensation or an extension of the Term unless the Parties agree to a Formal Amendment in 

accordance with the San Francisco Administrative Code and Section 11.5 (Modifications of this 

Agreement). 

3.7.2 City Revisions to Program Budgets:  The City shall have authority, without the 

execution of a Formal Amendment, to purchase additional Services and/or make changes to the work in 

accordance with the terms of this Agreement (including such terms that require Contractor’s agreement), 

not involving an increase in the Compensation or the Term by use of a written City Program Budget 

Revision.   

3.7.3 City Program Scope Reduction. Given the local emergency, the pandemic, and 

the City’s resulting budgetary position, and in order to preserve the Agreement and enable Contractor to 
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continue to perform work albeit potentially on a reduced basis, the City shall have authority during the 

Term of the Agreement, without the execution of a Formal Amendment, to reduce scope, temporarily 

suspend the Agreement work, and/or convert the Term to month-to-month (Program Scope Reduction), 

by use of a written Revision to Program Budgets, executed by the Director of Health, or his or her 

designee, and Contractor.  Contractor understands and agrees that the City’s right to effect a Program 

Scope Reduction is intended to serve a public purpose and to protect the public fisc and is not intended to 

cause harm to or penalize Contractor.  Contractor provides City with a full and final release of all claims 

arising from a Program Scope Reduction.  Contractor further agrees that it will not sue the City for 

damages arising directly or indirectly from a City Program Scope Reduction. 

Article 4 Services and Resources 

4.1 Services Contractor Agrees to Perform.  

Contractor agrees to perform the Services provided for in Appendix A, “Scope of Services." Officers and 

employees of the City are not authorized to request, and the City is not required to reimburse the 

Contractor for, Services beyond the Scope of Services listed in Appendix A, unless Appendix A is 

modified as provided in Section 11.5, "Modification of this Agreement." 

4.2 Qualified Personnel.  

Contractor shall utilize only competent personnel under the supervision of, and in the employment of, 

Contractor (or Contractor's authorized subcontractors) to perform the Services. Contractor will comply 

with City’s reasonable requests regarding assignment and/or removal of personnel, but all personnel, 

including those assigned at City’s request, must be supervised by Contractor. Contractor shall commit 

adequate resources to allow timely completion within the project schedule specified in this Agreement.  

4.3 Subcontracting. 

4.3.1 Contractor may subcontract portions of the Services only upon prior written 

approval of City. Contractor is responsible for its subcontractors throughout the course of the work 

required to perform the Services. All Subcontracts must incorporate the terms of Article 10 “Additional 

Requirements Incorporated by Reference” of this Agreement, unless inapplicable. Neither Party shall, on 

the basis of this Agreement, contract on behalf of, or in the name of, the other Party. Any agreement made 

in violation of this section is void. 

4.3.2 Contractor will not employ subcontractors. 

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

4.4.1 Independent Contractor. For the purposes of this Article 4, "Contractor" shall 

be deemed to include not only Contractor, but also any agent or employee of Contractor. Contractor 

acknowledges and agrees that at all times, Contractor or any agent or employee of Contractor shall be 

deemed at all times to be an independent contractor and is wholly responsible for the manner in which it 

performs the services and work requested by City under this Agreement. Contractor, its agents, and 

employees will not represent or hold themselves out to be employees of the City at any time. Contractor 

or any agent or employee of Contractor shall not have employee status with City, nor be entitled to 

participate in any plans, arrangements, or distributions by City pertaining to or in connection with any 

retirement, health or other benefits that City may offer its employees. Contractor or any agent or 

employee of Contractor is liable for the acts and omissions of itself, its employees and its agents. 

Contractor shall be responsible for all obligations and payments, whether imposed by federal, state or 
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local law, including, but not limited to, FICA, income tax withholdings, unemployment compensation, 

insurance, and other similar responsibilities related to Contractor’s performing services and work, or any 

agent or employee of Contractor providing same.  Nothing in this Agreement shall be construed as 

creating an employment or agency relationship between City and Contractor or any agent or employee of 

Contractor.  Any terms in this Agreement referring to direction from City shall be construed as providing 

for direction as to policy and the result of Contractor’s work only, and not as to the means by which such 

a result is obtained.  City does not retain the right to control the means or the method by which Contractor 

performs work under this Agreement. Contractor agrees to maintain and make available to City, upon 

request and during regular business hours, accurate books and accounting records demonstrating 

Contractor’s compliance with this section. Should City determine that Contractor, or any agent or 

employee of Contractor, is not performing in accordance with the requirements of this Agreement, City 

shall provide Contractor with written notice of such failure. Within five (5) business days of Contractor’s 

receipt of such notice, and in accordance with Contractor policy and procedure, Contractor shall remedy 

the deficiency. Notwithstanding, if City believes that an action of Contractor, or any agent or employee of 

Contractor, warrants immediate remedial action by Contractor, City shall contact Contractor and provide 

Contractor in writing with the reason for requesting such immediate action.  

4.4.2 Payment of Employment Taxes and Other Expenses. Should City, in its 

discretion, or a relevant taxing authority such as the Internal Revenue Service or the State Employment 

Development Division, or both, determine that Contractor or a Contractor staff member is an employee 

for purposes of collection of any employment taxes, the amounts payable under this Agreement shall be 

reduced by amounts equal to both the employee and employer portions of the employment tax due (and 

offsetting any credits for amounts already paid by Contractor which can be applied against this liability). 

City shall then forward those amounts to the relevant taxing authority. Should a relevant taxing authority 

find an employment tax liability for past services performed by Contractor for City, upon notification of 

such fact by City, Contractor shall promptly remit such amount due or arrange with City to have the 

amount due withheld from future payments to Contractor under this Agreement (again, offsetting any 

amounts already paid by Contractor which can be applied as a credit against such liability). A 

determination of employment status pursuant to this Section 4.4 shall be solely limited to the purposes of 

the particular tax in question, and for all other purposes of this Agreement, Contractor shall not be 

considered an employee of City. Notwithstanding the foregoing, Contractor agrees to indemnify and save 

harmless City and its officers, agents and employees from, and, if requested, shall defend them against 

any and all claims, losses, costs, damages, and expenses, including attorneys’ fees, arising from this 

section.   

4.5 Assignment.  

The Services to be performed by Contractor are personal in character. Neither this Agreement, nor any 

duties or obligations hereunder, may be directly or indirectly assigned, novated, hypothecated, 

transferred, or delegated by Contractor, or, where the Contractor is a joint venture, a joint venture partner, 

(collectively referred to as an “Assignment”) unless first approved by City by written instrument executed 

and approved in the same manner as this Agreement in accordance with the Administrative Code. The 

City’s approval of any such Assignment is subject to the Contractor demonstrating to City’s reasonable 

satisfaction that the proposed transferee is: (i) reputable and capable, financially and otherwise, of 

performing each of Contractor’s obligations under this Agreement and any other documents to be 

assigned, (ii) not forbidden by applicable law from transacting business or entering into contracts with 
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City; and (iii) subject to the jurisdiction of the courts of the State of California. A change of ownership or 

control of Contractor or a sale or transfer of substantially all of the assets of Contractor shall be deemed 

an Assignment for purposes of this Agreement. Contractor shall immediately notify City about any 

Assignment.  Any purported Assignment made in violation of this provision shall be null and void. 

4.6 Warranty.  

Contractor warrants to City that the Services will be performed with the degree of skill and care that is 

required by current, good and sound professional procedures and practices, and in conformance with 

generally accepted professional standards prevailing at the time the Services are performed so as to ensure 

that all Services performed are correct and appropriate for the purposes contemplated in this Agreement.  

Article 5 Insurance and Indemnity 

5.1 Insurance.  

5.1.1 Required Coverages. Insurance limits are subject to Risk Management review 

and revision, as appropriate, as conditions warrant. Without in any way limiting Contractor’s liability 

pursuant to the “Indemnification” section of this Agreement, Contractor must maintain in force, during 

the full term of the Agreement, insurance in the following amounts and coverages:  

(a) Workers’ Compensation, in statutory amounts, with Employers’ Liability 

Limits not less than $1,000,000 each accident, injury, or illness; and 

(b) Commercial General Liability Insurance with limits not less than 

$2,000,000 each occurrence for Bodily Injury and Property Damage, including Contractual Liability, 

Personal Injury, Products and Completed Operations; policy must include Abuse and Molestation 

coverage. 

(c) Commercial Automobile Liability Insurance with limits 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..  

(d) Professional Liability Insurance, applicable to Contractor’s 

profession, with limits not less than $1,000,000 for each claim with respect to negligent acts, 

errors or omissions in connection with the Services. 

(e) Reserved.  (Technology Errors and Omissions Coverage).   

(f) Cyber and Privacy Coverage. Contractor shall maintain in force during 

the full life of the agreement Cyber and Privacy Insurance with limits of not less than $2,000,000 per 

claim. Such insurance shall include coverage for liability arising from theft, dissemination, and/or use of 

confidential information, including but not limited to, bank and credit card account information or 

personal information, such as name, address, social security numbers, protected health information or 

other personally identifying information, stored or transmitted in any form.. 

5.1.2 Commercial General Liability and Commercial Automobile Liability Insurance 

policies must be endorsed to name as Additional Insured the City and County of San Francisco, its 

Officers, Agents, and Employees.  
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5.1.3 Contractor’s Commercial General Liability and Commercial Automobile 

Liability Insurance policies shall provide that such policies are primary insurance to any other insurance 

available to the Additional Insureds, with respect to any claims arising out of this Agreement, and that the 

insurance applies separately to each insured against whom claim is made or suit is brought.  

5.1.4 All policies shall be endorsed to provide thirty (30) days’ advance written notice 

to the City of cancellation for any reason, intended non-renewal, or reduction in coverages. Notices shall 

be sent to the City address set forth in Section 11.1, entitled “Notices to the Parties.”  

5.1.5 Should any of the required insurance be provided under a claims-made form, 

Contractor shall maintain such coverage continuously throughout the term of this Agreement and, without 

lapse, for a period of three years beyond the expiration of this Agreement, to the effect that, should 

occurrences during the contract term give rise to claims made after expiration of the Agreement, such 

claims shall be covered by such claims-made policies.  

5.1.6 Should any of the required insurance be provided under a form of coverage that 

includes a general annual aggregate limit or provides that claims investigation or legal defense costs be 

included in such general annual aggregate limit, such general annual aggregate limit shall be double the 

occurrence or claims limits specified above. 

5.1.7 Should any required insurance lapse during the term of this Agreement, requests 

for payments originating after such lapse shall not be processed until the City receives satisfactory 

evidence of reinstated coverage as required by this Agreement, effective as of the lapse date. If insurance 

is not reinstated, the City may, at its sole option, terminate this Agreement effective on the date of such 

lapse of insurance.  

5.1.8 Before commencing any Services, Contractor shall furnish to City certificates of 

insurance and additional insured policy endorsements with insurers with ratings comparable to A-, VIII or 

higher, that are authorized to do business in the State of California, and that are satisfactory to City, in 

form evidencing all coverages set forth above. Approval of the insurance by City shall not relieve or 

decrease Contractor's liability hereunder.  

5.1.9 The Workers’ Compensation policy(ies) shall be endorsed with a waiver of 

subrogation in favor of the City for all work performed by the Contractor, its employees, agents and 

subcontractors.  

5.1.10 If Contractor will use any subcontractor(s) to provide Services, Contractor shall 

require the subcontractor(s) to provide all necessary insurance and to name the City and County of San 

Francisco, its officers, agents and employees and the Contractor as additional insureds. 

5.2 Indemnification. 

5.2.1 Contractor shall indemnify and hold harmless City and its officers, agents and 

employees from, and, if requested, shall defend them from and against any and all claims, demands, 

losses, damages, costs, expenses, and liability (legal, contractual, or otherwise) arising from or in any way 

connected with any: (i) injury to or death of a person, including employees of City or Contractor; (ii) loss 

of or damage to property; (iii) violation of local, state, or federal common law, statute or regulation, 

including but not limited to privacy or personally identifiable information, health information, disability 

and labor laws or regulations; (iv) strict liability imposed by any law or regulation; or (v) losses arising 
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from Contractor's execution of subcontracts not in accordance with the requirements of this Agreement 

applicable to subcontractors; so long as such injury, violation, loss, or strict liability (as set forth in 

subsections (i) – (v) above) arises directly or indirectly from Contractor’s performance of this Agreement, 

including, but not limited to, Contractor’s use of facilities or equipment provided by City or others, 

regardless of the negligence of, and regardless of whether liability without fault is imposed or sought to 

be imposed on City, except to the extent that such indemnity is void or otherwise unenforceable under 

applicable law, and except where such loss, damage, injury, liability or claim is the result of the active 

negligence or willful misconduct of City and is not contributed to by any act of, or by any omission to 

perform some duty imposed by law or agreement on Contractor, its subcontractors, or either’s agent or 

employee. Contractor shall also indemnify, defend and hold City harmless from all suits or claims or 

administrative proceedings for breaches of federal and/or state law regarding the privacy of health 

information, electronic records or related topics, arising directly or indirectly from Contractor’s 

performance of this Agreement, except where such breach is the result of the active negligence or willful 

misconduct of City. The foregoing indemnity shall include, without limitation, reasonable fees of 

attorneys, consultants and experts and related costs and City’s costs of investigating any claims against 

the City.  

5.2.2 In addition to Contractor’s obligation to indemnify City, Contractor specifically 

acknowledges and agrees that it has an immediate and independent obligation to defend City from any 

claim which actually or potentially falls within this indemnification provision, even if the allegations are 

or may be groundless, false or fraudulent, which obligation arises at the time such claim is tendered to 

Contractor by City and continues at all times thereafter.  

5.2.3 Contractor shall indemnify and hold City harmless from all loss and liability, 

including attorneys’ fees, court costs and all other litigation expenses for any infringement of the patent 

rights, copyright, trade secret or any other proprietary right or trademark, and all other intellectual 

property claims of any person or persons arising directly or indirectly from the receipt by City, or any of 

its officers or agents, of Contractor's Services. 

Article 6 Liability of the Parties 

6.1 Liability of City.  

CITY’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT SHALL BE LIMITED TO THE 

PAYMENT OF THE COMPENSATION PROVIDED FOR IN SECTION 3.3.1, “PAYMENT,” OF 

THIS AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, IN 

NO EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED ON 

CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL 

DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN 

CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN CONNECTION 

WITH THIS AGREEMENT 

6.2 Liability for Use of Equipment.  

City shall not be liable for any damage to persons or property as a result of the use, misuse or failure of 

any equipment used by Contractor, or any of its subcontractors, or by any of their employees, even though 

such equipment is furnished, rented or loaned by City. 

6.3 Liability for Incidental and Consequential Damages. 
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Contractor shall be responsible for incidental and consequential damages resulting in whole or in part 

from Contractor’s acts or omissions.  

Article 7 Payment of Taxes 

7.1 Taxes. 

Except for any applicable California sales and use taxes charged by Contractor to City, Contractor shall 

pay all taxes, including possessory interest taxes levied upon or as a result of this Agreement, or the 

Services delivered pursuant hereto. Contractor shall remit to the State of California any sales or use taxes 

paid by City to Contractor under this Agreement. Contractor agrees to promptly provide information 

requested by the City to verify Contractor's compliance with any State requirements for reporting sales 

and use tax paid by City under this Agreement. 

7.2 Possessory Interest Taxes. 

Contractor acknowledges that this Agreement may create a “possessory interest” for property tax 

purposes. Generally, such a possessory interest is not created unless the Agreement entitles the Contractor 

to possession, occupancy, or use of City property for private gain. If such a possessory interest is created, 

then the following shall apply: 

7.2.1 Contractor, on behalf of itself and any permitted successors and assigns, 

recognizes and understands that Contractor, and any permitted successors and assigns, may be subject to 

real property tax assessments on the possessory interest. 

7.2.2 Contractor, on behalf of itself and any permitted successors and assigns, 

recognizes and understands that the creation, extension, renewal, or assignment of this Agreement may 

result in a “change in ownership” for purposes of real property taxes, and therefore may result in a 

revaluation of any possessory interest created by this Agreement. Contractor accordingly agrees on behalf 

of itself and its permitted successors and assigns to report on behalf of the City to the County Assessor the 

information required by Revenue and Taxation Code section 480.5, as amended from time to time, and 

any successor provision. 

7.2.3 Contractor, on behalf of itself and any permitted successors and assigns, 

recognizes and understands that other events also may cause a change of ownership of the possessory 

interest and result in the revaluation of the possessory interest. (see, e.g., Rev. & Tax. Code section 64, as 

amended from time to time). Contractor accordingly agrees on behalf of itself and its permitted successors 

and assigns to report any change in ownership to the County Assessor, the State Board of Equalization or 

other public agency as required by law. 

7.2.4 Contractor further agrees to provide such other information as may be requested 

by the City to enable the City to comply with any reporting requirements for possessory interests that are 

imposed by applicable law. 

7.3 Withholding.  

Contractor agrees that it is obligated to pay all amounts due to the City under the San Francisco Business 

and Tax Regulations Code during the term of this Agreement.  Pursuant to Section 6.10-2 of the San 

Francisco Business and Tax Regulations Code, Contractor further acknowledges and agrees that City may 

withhold any payments due to Contractor under this Agreement if Contractor is delinquent in the payment 

of any amount required to be paid to the City under the San Francisco Business and Tax Regulations 
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Code.  Any payments withheld under this paragraph shall be made to Contractor, without interest, upon 

Contractor coming back into compliance with its obligations. 

Article 8 Termination and Default 

8.1 Termination for Convenience 

8.1.1 City shall have the option to terminate this Agreement, at any time during the 

term hereof, for convenience and without cause. City shall exercise this option by giving Contractor a 

minimum of 90 day’s written notice of termination. The notice shall specify the date on which 

termination shall become effective.  In addition, no termination can take place unless and until the Parties 

mutually agree that there will be no impact to patient care.  In the event of termination, Contractor shall 

present the City with a final invoice for all appropriate charges. 

8.2 Termination for Default; Remedies. 

8.2.1 Each of the following shall constitute an immediate event of default (“Event of 

Default”) under this Agreement.  No termination for default can take place unless and until the Parties 

mutually agree that there will be no impact to patient care.  : 

(a) Contractor fails or refuses to perform or observe any term, covenant or 

condition contained in any of the following Sections of this Agreement: 

(b) Contractor fails or refuses to perform or observe any other term, 

covenant or condition contained in this Agreement, including any obligation imposed by ordinance or 

statute and incorporated by reference herein, and such default is not cured within ten days after written 

notice thereof from City to Contractor. If Contractor defaults a second time in the same manner as a prior 

default cured by Contractor, City may in its sole discretion immediately terminate the Agreement for 

default or grant an additional period not to exceed five days for Contractor to cure the default.  

(c) Contractor (i) is generally not paying its debts as they become due; (ii) 

files, or consents by answer or otherwise to the filing against it of a petition for relief or reorganization or 

arrangement or any other petition in bankruptcy or for liquidation or to take advantage of any bankruptcy, 

insolvency or other debtors’ relief law of any jurisdiction; (iii) makes an assignment for the benefit of its 

creditors; (iv) consents to the appointment of a custodian, receiver, trustee or other officer with similar 

powers of Contractor or of any substantial part of Contractor’s property; or (v) takes action for the 

purpose of any of the foregoing. 

(d) A court or government authority enters an order (i) appointing a 

custodian, receiver, trustee or other officer with similar powers with respect to Contractor or with respect 

to any substantial part of Contractor’s property, (ii) constituting an order for relief or approving a petition 

for relief or reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take 

advantage of any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction or (iii) ordering 

the dissolution, winding-up or liquidation of Contractor. 

3.5 Submitting False Claims. 10.10 Alcohol and Drug-Free Workplace 

4.5 Assignment 10.13 Working with Minors 

Article 5 Insurance and Indemnity 11.10 Compliance with Laws 

Article 7 Payment of Taxes Article 13 Data and Security 
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8.2.2 On and after any Event of Default, City shall have the right to exercise its legal 

and equitable remedies, including, without limitation, the right to terminate this Agreement or to seek 

specific performance of all or any part of this Agreement. In addition, City shall have the right (but no 

obligation) to cure (or cause to be cured) on behalf of Contractor any Event of Default, including by 

exercising its rights under San Francisco Administrative Code § 21.33; Contractor shall pay to City on 

demand all costs and expenses incurred by City in effecting such cure, with interest thereon from the date 

of incurrence at the maximum rate then permitted by law. City shall have the right to offset from any 

amounts due to Contractor under this Agreement or any other agreement between City and Contractor: (i) 

all damages, losses, costs or expenses incurred by City as a result of an Event of Default; and (ii) any 

liquidated damages levied upon Contractor pursuant to the terms of this Agreement; and (iii), any 

damages imposed by any ordinance or statute that is incorporated into this Agreement by reference, or 

into any other agreement with the City. 

8.2.3 All remedies provided for in this Agreement may be exercised individually or in 

combination with any other remedy available hereunder or under applicable laws, rules and regulations. 

The exercise of any remedy shall not preclude or in any way be deemed to waive any other remedy. 

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

applicable law. 

8.2.4 Any notice of default must be sent by registered mail to the address set forth in 

Article 11.  

8.3 Non-Waiver of Rights.  

The omission by either party at any time to enforce any default or right reserved to it, or to require 

performance of any of the terms, covenants, or provisions hereof by the other party at the time designated, 

shall not be a waiver of any such default or right to which the party is entitled, nor shall it in any way 

affect the right of the party to enforce such provisions thereafter. 

8.4 Rights and Duties upon Termination or Expiration. 

8.4.1 This Section and the following Sections of this Agreement listed below, shall 

survive termination or expiration of this Agreement:  

3.3.2 Payment Limited to Satisfactory 

Services 

 9.1  Ownership of Results 

3.3.7(a) Grant Funded Contracts - 

Disallowance 

 9.2 Works for Hire 

3.4 

 

Audit and Inspection of Records 

 

 11.6 Dispute Resolution Procedure 

3.5 Submitting False Claims 

 

 11.7 Agreement Made in California; 

Venue 

Article 5 Insurance and Indemnity  11.8 Construction 

6.1 Liability of City  11.9 Entire Agreement 

6.3 Liability for Incidental and 

Consequential Damages 

 11.10 Compliance with Laws 

Article 7 Payment of Taxes  11.11 Severability 

8.1.6 

 

Payment Obligation 

 

 Article 13  Data and Security 

   Appendix E Reserved 
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8.4.2 Subject to the survival of the Sections identified in Section 8.4.1, above, if this 

Agreement is terminated prior to expiration of the term specified in Article 2, this Agreement shall be of 

no further force or effect. Contractor shall transfer title to City, and deliver in the manner, at the times, 

and to the extent, if any, directed by City, any work in progress, completed work, supplies, equipment, 

and other materials produced as a part of, or acquired in connection with the performance of this 

Agreement, and any completed or partially completed work which, if this Agreement had been 

completed, would have been required to be furnished to City.  

Article 9 Rights In Deliverables 

9.1 Ownership of Results.  

Any interest of Contractor or its subcontractors, in the Deliverables, including any drawings, plans, 

specifications, blueprints, studies, reports, memoranda, computation sheets, computer files and media or 

other documents prepared by Contractor or its subcontractors for the purposes of this agreement, shall 

become the property of and will be transmitted to City. However, unless expressly prohibited elsewhere 

in this Agreement, Contractor may retain and use copies for reference and as documentation of its 

experience and capabilities. 

9.2 Works for Hire.  

If, in connection with Services, Contractor or its subcontractors creates Deliverables including, without 

limitation, artwork, copy, posters, billboards, photographs, videotapes, audiotapes, systems designs, 

software, reports, diagrams, surveys, blueprints, source codes, or any other original works of authorship, 

whether in digital or any other format, such works of authorship shall be works for hire as defined under 

Title 17 of the United States Code, and all copyrights in such works shall be the property of the City. If 

any Deliverables created by Contractor or its subcontractor(s) under this Agreement are ever determined 

not to be works for hire under U.S. law, Contractor hereby assigns all Contractor's copyrights to such 

Deliverables to the City, agrees to provide any material and execute any documents necessary to 

effectuate such assignment, and agrees to include a clause in every subcontract imposing the same duties 

upon subcontractor(s). With City's prior written approval, Contractor and its subcontractor(s) may retain 

and use copies of such works for reference and as documentation of their respective experience and 

capabilities. 

Article 10 Additional Requirements Incorporated by Reference 

10.1 Laws Incorporated by Reference.  

The full text of the laws listed in this Article 10, including enforcement and penalty provisions, are 

incorporated by reference into this Agreement. The full text of the San Francisco Municipal Code 

provisions incorporated by reference in this Article and elsewhere in the Agreement ("Mandatory City 

Requirements") are available at http://www.amlegal.com/codes/client/san-francisco_ca/   

10.2 Conflict of Interest.  

By executing this Agreement, Contractor certifies that it does not know of any fact which constitutes a 

violation of Section 15.103 of the City’s Charter; Article III, Chapter 2 of City’s Campaign and 

Governmental Conduct Code; Title 9, Chapter 7 of the California Government Code (Section 87100 et 

seq.), or Title 1, Division 4, Chapter 1, Article 4 of the California Government Code (Section 1090 et 
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seq.), and further agrees promptly to notify the City if it becomes aware of any such fact during the term 

of this Agreement. 

10.3 Prohibition on Use of Public Funds for Political Activity.  

In performing the Services, Contractor shall comply with San Francisco Administrative Code Chapter 

12G, which prohibits funds appropriated by the City for this Agreement from being expended to 

participate in, support, or attempt to influence any political campaign for a candidate or for a ballot 

measure. Contractor is subject to the enforcement and penalty provisions in Chapter 12G. 

10.4 Consideration of Salary History.  

Contractor shall comply with San Francisco Administrative Code Chapter 12K, the Consideration of 

Salary History Ordinance or "Pay Parity Act." Contractor is prohibited from considering current or past 

salary of an applicant in determining whether to hire the applicant or what salary to offer the applicant to 

the extent that such applicant is applying for employment to be performed on this Agreement or in 

furtherance of this Agreement, and whose application, in whole or part, will be solicited, received, 

processed or considered, whether or not through an interview, in the City or on City property. The 

ordinance also prohibits employers from (1) asking such applicants about their current or past salary or 

(2) disclosing a current or former employee's salary history without that employee's authorization unless 

the salary history is publicly available. Contractor is subject to the enforcement and penalty provisions in 

Chapter 12K. Information about and the text of Chapter 12K is available on the web at 

https://sfgov.org/olse/consideration-salary-history. Contractor is required to comply with all of the 

applicable provisions of 12K, irrespective of the listing of obligations in this Section.  

10.5 Nondiscrimination Requirements 

10.5.1 Non Discrimination in Contracts. Contractor shall comply with the provisions 

of Chapters 12B and 12C of the San Francisco Administrative Code. Contractor shall incorporate by 

reference in all subcontracts the provisions of Sections12B.2(a), 12B.2(c)-(k), and 12C.3 of the San 

Francisco Administrative Code and shall require all subcontractors to comply with such provisions. 

Contractor is subject to the enforcement and penalty provisions in Chapters 12B and 12C. 

10.5.2 Nondiscrimination in the Provision of Employee Benefits. San Francisco 

Administrative Code 12B.2. Contractor does not as of the date of this Agreement, and will not during the 

term of this Agreement, in any of its operations in San Francisco, on real property owned by San 

Francisco, or where work is being performed for the City elsewhere in the United States, discriminate in 

the provision of employee benefits between employees with domestic partners and employees with 

spouses and/or between the domestic partners and spouses of such employees, subject to the conditions 

set forth in San Francisco Administrative Code Section12B.2. 

10.6 Local Business Enterprise and Non-Discrimination in Contracting Ordinance.  

Contractor shall comply with all applicable provisions of Chapter 14B ("LBE Ordinance").  Contractor is 

subject to the enforcement and penalty provisions in Chapter 14B.   

10.7 Minimum Compensation Ordinance.  

If Administrative Code Chapter 12P applies to this contract, Contractor shall pay covered employees no 

less than the minimum compensation required by San Francisco Administrative Code Chapter 12P, 

including a minimum hourly gross compensation, compensated time off, and uncompensated time off. 
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Contractor is subject to the enforcement and penalty provisions in Chapter 12P. Information about and the 

text of the Chapter 12P is available on the web at http://sfgov.org/olse/mco. Contractor is required to 

comply with all of the applicable provisions of 12P, irrespective of the listing of obligations in this 

Section. By signing and executing this Agreement, Contractor certifies that it complies with Chapter 12P. 

10.8 Health Care Accountability Ordinance.  

If Administrative Code Chapter 12Q applies to this contract, Contractor shall comply with the 

requirements of Chapter 12Q.  For each Covered Employee, Contractor shall provide the appropriate 

health benefit set forth in Section 12Q.3 of the HCAO.  If Contractor chooses to offer the health plan 

option, such health plan shall meet the minimum standards set forth by the San Francisco Health 

Commission. Information about and the text of the Chapter 12Q, as well as the Health Commission’s 

minimum standards, is available on the web at http://sfgov.org/olse/hcao. Contractor is subject to the 

enforcement and penalty provisions in Chapter 12Q.  Any Subcontract entered into by Contractor shall 

require any Subcontractor with 20 or more employees to comply with the requirements of the HCAO and 

shall contain contractual obligations substantially the same as those set forth in this Section. 

10.9 First Source Hiring Program.  

Contractor must comply with all of the provisions of the First Source Hiring Program, Chapter 83 of the 

San Francisco Administrative Code, that apply to this Agreement, and Contractor is subject to the 

enforcement and penalty provisions in Chapter 83. 

10.10 Alcohol and Drug-Free Workplace.  

City reserves the right to deny access to, or require Contractor to remove from, City facilities personnel of 

any Contractor or subcontractor who City has reasonable grounds to believe has engaged in alcohol abuse 

or illegal drug activity which in any way impairs City's ability to maintain safe work facilities or to 

protect the health and well-being of City employees and the general public. City shall have the right of 

final approval for the entry or re-entry of any such person previously denied access to, or removed from, 

City facilities. Illegal drug activity means possessing, furnishing, selling, offering, purchasing, using or 

being under the influence of illegal drugs or other controlled substances for which the individual lacks a 

valid prescription. Alcohol abuse means possessing, furnishing, selling, offering, or using alcoholic 

beverages, or being under the influence of alcohol.  

Contractor agrees in the performance of this Agreement to maintain a drug-free workplace by notifying 

employees that unlawful drug use is prohibited and specifying what actions will be taken against 

employees for violations; establishing an on-going drug-free awareness program that includes employee 

notification and, as appropriate, rehabilitation. Contractor can comply with this requirement by 

implementing a drug-free workplace program that complies with the Federal Drug-Free Workplace Act of 

1988 (41 U.S.C. § 701). 

10.11 Limitations on Contributions.  

By executing this Agreement, Contractor acknowledges its obligations under section 1.126 of the City’s 

Campaign and Governmental Conduct Code, which prohibits any person who contracts with, or is 

seeking a contract with, any department of the City for the rendition of personal services, for the 

furnishing of any material, supplies or equipment, for the sale or lease of any land or building, for a grant, 

loan or loan guarantee, or for a development agreement, from making any campaign contribution to (i) a 

City elected official if the contract must be approved by that official, a board on which that official serves, 
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or the board of a state agency on which an appointee of that official serves, (ii) a candidate for that City 

elective office,or (iii) a committee controlled by such elected official or a candidate for that office, at any 

time from the submission of a proposal for the contract until the later of either the termination of 

negotiations for such contract or twelve months after the date the City approves the contract. The 

prohibition on contributions applies to each prospective party to the contract; each member of 

Contractor’s board of directors; Contractor’s chairperson, chief executive officer, chief financial officer 

and chief operating officer; any person with an ownership interest of more than 10% in Contractor; any 

subcontractor listed in the bid or contract; and any committee that is sponsored or controlled by 

Contractor. Contractor certifies that it has informed each such person of the limitation on contributions 

imposed by Section 1.126 by the time it submitted a proposal for the contract, and has provided the names 

of the persons required to be informed to the City department with whom it is contracting. 

10.12 Reserved. (Slavery Era Disclosure.) 

10.13 Reserved. (Working with Minors.)  

10.14 Consideration of Criminal History in Hiring and Employment Decisions 

10.14.1 Contractor agrees to comply fully with and be bound by all of the 

provisions of Chapter 12T, “City Contractor/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 http://sfgov.org/olse/fco.   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 terms in Chapter 12T. 

10.14.2  The requirements of Chapter 12T shall only apply to a Contractor’s or 

Subcontractor’s operations to the extent those operations are in furtherance of the performance of this 

Agreement, shall apply only to applicants and employees who would be or are performing work in 

furtherance of this Agreement, and shall apply when the physical location of the employment or 

prospective employment of an individual is wholly or substantially within the City of San Francisco. 

Chapter 12T 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. 

10.15 Public Access to Nonprofit Records and Meetings.  

If Contractor receives a cumulative total per year of at least $250,000 in City funds or City-administered 

funds and is a non-profit organization as defined in Chapter 12L of the San Francisco Administrative 

Code, Contractor must comply with the City's Public Access to Nonprofit Records and Meetings 

requirements, as set forth in Chapter 12L of the San Francisco Administrative Code, including the 

remedies provided therein.  

10.16 Food Service Waste Reduction Requirements.  

Contractor shall comply with the Food Service Waste Reduction Ordinance, as set forth in San Francisco 

Environment Code Chapter 16, including but not limited to the remedies for noncompliance provided 

therein.  
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10.17 Distribution of Beverages and Water. 

10.17.1 Sugar-Sweetened Beverage Prohibition.  Contractor agrees that it shall 

not sell, provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco 

Administrative Code Chapter 101, as part of its performance of this Agreement. 

10.17.2 Packaged Water Prohibition. Contractor agrees that it shall not sell, 

provide, or otherwise distribute Packaged Water, as defined by San Francisco Environment Code Chapter 

24, as part of its performance of this Agreement.  

10.18 Tropical Hardwood and Virgin Redwood Ban.  

Pursuant to San Francisco Environment Code Section 804(b), the City urges Contractor not to import, 

purchase, obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin 

redwood or virgin redwood wood product. 

10.19 Reserved. (Preservative Treated Wood Products.) 

Article 11 General Provisions 

11.1 Notices to the Parties.  

Unless otherwise indicated in this Agreement, all written communications sent by the Parties may be by 

U.S. mail or e-mail, and shall be addressed as follows: 

 

To CITY: Office of Contract Management and Compliance   

 Department of Public Health   

 101 Grove Street, Room 410   

 San Francisco, California 94102 e-mail: lin.qiu@sfdph.org 

And: Kelly Hiramoto   

 101 Grove Street, Room 308   

 San Francisco, California 94102 e-mail: kelly.hiramoto@sfdph.org 

To CONTRACTOR: Maria Kwok   

 
845 Jackson st.   

 San Francisco, California 94133 e-mail: mariak@chasf.org 

Any notice of default must be sent by registered mail or other trackable overnight mail. Either Party may 

change the address to which notice is to be sent by giving written notice thereof to the other Party. If 

email notification is used, the sender must specify a receipt notice.  

11.2 Compliance with Americans with Disabilities Act.  

Contractor shall provide the Services in a manner that complies with the Americans with Disabilities Act 

(ADA), including but not limited to Title II's program access requirements, and all other applicable 

federal, state and local disability rights legislation. 

11.3 Incorporation of Recitals.  

The matters recited above are hereby incorporated into and made part of this Agreement.  
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11.4 Sunshine Ordinance.  

Contractor acknowledges that this Agreement and all records related to its formation, Contractor's 

performance of Services, and City's payment are subject to the California Public Records Act, (California 

Government Code §6250 et. seq.), and the San Francisco Sunshine Ordinance, (San Francisco 

Administrative Code Chapter 67). Such records are subject to public inspection and copying unless 

exempt from disclosure under federal, state or local law. 

11.5 Modification of this Agreement.  

This Agreement may not be modified, nor may compliance with any of its terms be waived, except as 

noted in Section 11.1, “Notices to Parties,” regarding change in personnel or place, and except by written 

instrument executed and approved in the same manner as this Agreement. Contractor shall cooperate with 

Department to submit to the Director of CMD any 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). 

11.6 Dispute Resolution Procedure.  

11.6.1 Negotiation; Alternative Dispute Resolution. The Parties will attempt in good 

faith to resolve any dispute or controversy arising out of or relating to the performance of services under 

this Agreement. If the Parties are unable to resolve the dispute, then, pursuant to San Francisco 

Administrative Code Section 21.36, Contractor may submit to the Contracting Officer a written request 

for administrative review and documentation of the Contractor's claim(s). Upon such request, the 

Contracting Officer shall promptly issue an administrative decision in writing, stating the reasons for the 

action taken and informing the Contractor of its right to judicial review. If agreed by both Parties in 

writing, disputes may be resolved by a mutually agreed-upon alternative dispute resolution process. If the 

parties do not mutually agree to an alternative dispute resolution process or such efforts do not resolve the 

dispute, then either Party may pursue any remedy available under California law. The status of any 

dispute or controversy notwithstanding, Contractor shall proceed diligently with the performance of its 

obligations under this Agreement in accordance with the Agreement and the written directions of the City. 

Neither Party will be entitled to legal fees or costs for matters resolved under this section.  

11.6.2 Government Code Claim Requirement. No suit for money or damages may be 

brought against the City until a written claim therefor has been presented to and rejected by the City in 

conformity with the provisions of San Francisco Administrative Code Chapter 10 and California 

Government Code Section 900, et seq. Nothing set forth in this Agreement shall operate to toll, waive or 

excuse Contractor's compliance with the California Government Code Claim requirements set forth in 

San Francisco Administrative Code Chapter 10 and California Government Code Section 900, et seq.  

11.6.3 Health and Human Service Contract Dispute Resolution Procedure. The 

Parties shall resolve disputes that have not been resolved administratively by other departmental remedies 

in accordance with the Dispute Resolution Procedure set forth in Appendix G incorporated herein by this 

reference 

11.7 Agreement Made in California; Venue.  

The formation, interpretation and performance of this Agreement shall be governed by the laws of the 

State of California. Venue for all litigation relative to the formation, interpretation and performance of 

this Agreement shall be in San Francisco. 
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11.8 Construction.  

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

11.9 Entire Agreement.  

This contract sets forth the entire Agreement between the parties, and supersedes all other oral or written 

provisions. This Agreement may be modified only as provided in Section 11.5, “Modification of this 

Agreement.” 

11.10 Compliance with Laws.  

Contractor shall keep itself fully informed of the City’s Charter, codes, ordinances and duly adopted rules 

and regulations of the City and of all state, and federal laws in any manner affecting the performance of 

this Agreement, and must at all times comply with such local codes, ordinances, and regulations and all 

applicable laws as they may be amended from time to time. 

11.11 Severability.  

Should the application of any provision of this Agreement to any particular facts or circumstances be 

found by a court of competent jurisdiction to be invalid or unenforceable, then (a) the validity of other 

provisions of this Agreement shall not be affected or impaired thereby, and (b) such provision shall be 

enforced to the maximum extent possible so as to effect the intent of the parties and shall be reformed 

without further action by the parties to the extent necessary to make such provision valid and enforceable. 

11.12 Cooperative Drafting.  

This Agreement has been drafted through a cooperative effort of City and Contractor, and both Parties 

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

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

against the Party drafting the clause shall apply to the interpretation or enforcement of this Agreement. 

11.13 Order of Precedence.  

If the Appendices to this Agreement include any standard printed terms from the Contractor, Contractor 

agrees that in the event of discrepancy, inconsistency, gap, ambiguity, or conflicting language between 

the City’s terms and Contractor's printed terms attached, the City’s terms shall take precedence, followed 

by the procurement issued by the department, Contractor’s proposal, and Contractor’s printed terms, 

respectively. 

11.14 Notification of Legal Requests.   

Contractor shall immediately notify City upon receipt of any subpoenas, service of process, litigation 

holds, discovery requests and other legal requests (“Legal Requests”) related to all data given to 

Contractor by City in the performance of this Agreement (“City Data” or “Data”), or which in any way 

might reasonably require access to City’s Data, and in no event later than 24 hours after it receives the 

request.  Contractor shall not respond to Legal Requests related to City without first notifying City other 

than to notify the requestor that the information sought is potentially covered under a non-disclosure 

agreement.  Contractor shall retain and preserve City Data in accordance with the City’s instruction and 

requests, including, without limitation, any retention schedules and/or litigation hold orders provided by 

the City to Contractor, independent of where the City Data is stored. 
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Article 12 Department Specific Terms 

12.1 Third Party Beneficiaries. 

No third parties are intended by the parties hereto to be third party beneficiaries under this Agreement, 

and no action to enforce the terms of this Agreement may be brought against either party by any person 

who is not a party hereto. 

12.2 Exclusion Lists and Employee Verification.  

Upon hire and monthly thereafter, Contractor will check the exclusion lists published by the Office of the 

Inspector General (OIG), General Services Administration (GSA), and the California Department of 

Health Care Services (DHCS) to ensure that any employee, temporary employee, volunteer, consultant, or 

governing body member responsible for oversight, administering or delivering state or federally-funded 

services who is on any of these lists is excluded from (may not work in) your program or agency. Proof of 

checking these lists must be retained for seven years. 

Article 13 Data and Security 

13.1 Nondisclosure of Private, Proprietary or Confidential Information. 

13.1.1 Protection of Private Information. If this Agreement requires City to disclose 

"Private Information" to Contractor within the meaning of San Francisco Administrative Code Chapter 

12M, Contractor and subcontractor shall use such information only in accordance with the restrictions 

stated in Chapter 12M and in this Agreement and only as necessary in performing the Services. 

Contractor is subject to the enforcement and penalty provisions in Chapter 12M. 

13.1.2 Confidential Information. In the performance of Services, Contractor may have 

access to City's proprietary or Confidential Information, the disclosure of which to third parties may 

damage City. If City discloses proprietary or Confidential Information to Contractor, such information 

must be held by Contractor in confidence and used only in performing the Agreement. Contractor shall 

exercise the same standard of care to protect such information as a reasonably prudent contractor would 

use to protect its own proprietary or Confidential Information. 

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

13.3 Business Associate Agreement.  

The parties acknowledge that CITY is a Covered Entity as defined in the Healthcare Insurance Portability 

and Accountability Act of 1996 ("HIPAA") and is required to comply with the HIPAA Privacy Rule 

governing the access, use, disclosure, transmission, and storage of protected health information (PHI) and 

the Security Rule under the Health Information Technology for Economic and Clinical Health Act, Public 

Law 111-005 (“the HITECH Act”).   

 

The parties acknowledge that CONTRACTOR will: 

 

1.   Do at least one or more of the following: 

A. Create, receive, maintain, or transmit PHI for or on behalf of CITY/SFDPH 

(including storage of PHI, digital or hard copy, even if Contractor does not view 

the PHI or only does so on a random or infrequent basis); or 
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B. Receive PHI, or access to PHI, from CITY/SFDPH or another Business 

Associate of City, as part of providing a service to or for CITY/SFDPH, 

including legal, actuarial, accounting, consulting, data aggregation, management, 

administrative, accreditation, or financial; or 

 

C. Transmit PHI data for CITY/SFDPH and require access on a regular basis to 

such PHI. (Such as health information exchanges (HIEs), e-prescribing gateways, 

or electronic health record vendors) 

 

FOR PURPOSES OF THIS AGREEMENT, CONTRACTOR IS A BUSINESS 

ASSOCIATE OF CITY/SFDPH, AS DEFINED UNDER HIPAA.  

CONTRACTOR MUST COMPLY WITH AND COMPLETE THE 

FOLLOWING ATTACHED DOCUMENTS, INCORPORATED TO THIS 

AGREEMENT AS THOUGH FULLY SET FORTH HEREIN: 

   a.   Appendix E SFDPH Business Associate Agreement (BAA) (04-12-2018) 

1.   SFDPH Attestation 1 PRIVACY (06-07-2017) 

2.   SFDPH Attestation 2 DATA SECURITY (06-07-2017) 

 

2.  NOT do any of the activities listed above in subsection 1; 

 Contractor is not a Business Associate of CITY/SFDPH.  Appendix E and 

attestations are not required for the purposes of this Agreement.  

 

The parties acknowledge and agree that the City and Contractor are each HIPAA Covered Entities and as 

such may use and disclose Protected Health Information for treatment, payment and health care 

operations and for other purposes to the extent permitted by HIPAA and other applicable law. 

13.4 Management of City Data and Confidential Information 

13.4.1 Access to City Data.  City shall at all times have access to and control of all data 

given to Contractor by City in the performance of this Agreement (“City Data” or “Data”), and shall be 

able to retrieve it in a readable format, in electronic form and/or print, at any time, at no additional cost. 

13.4.2 Use of City Data and Confidential Information.  Contractor agrees to hold 

City's Confidential Information received from or created on behalf of the City in strictest confidence. 

Contractor shall not use or disclose City's Data or Confidential Information except as permitted or 

required by the Agreement or as otherwise authorized in writing by the City. Any work using, or sharing 

or storage of, City's Confidential Information outside the United States is subject to prior written 

authorization by the City. Access to City's Confidential Information must be strictly controlled and 

limited to Contractor’s staff assigned to this project on a need-to-know basis only. Contractor is provided 

a limited non-exclusive license to use the City Data or Confidential Information solely for performing its 

obligations under the Agreement and not for Contractor’s own purposes or later use.  Nothing herein shall 

be construed to confer any license or right to the City Data or Confidential Information, by implication, 

estoppel or otherwise, under copyright or other intellectual property rights, to any third-party.  

Unauthorized use of City Data or Confidential Information by Contractor, subcontractors or other third-

parties is prohibited.  For purpose of this requirement, the phrase “unauthorized use” means the data 

mining or processing of data, stored or transmitted by the service, for commercial purposes, advertising or 
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advertising-related purposes, or for any purpose other than security or service delivery analysis that is not 

explicitly authorized. 

13.4.3 Disposition of Confidential Information. Upon termination of Agreement or 

request of City, Contractor shall within forty-eight (48) hours return all Confidential Information which 

includes all original media. Once Contractor has received written confirmation from City that 

Confidential Information has been successfully transferred to City, Contractor shall within ten (10) 

business days purge all Confidential Information from its servers, any hosted environment Contractor has 

used in performance of this Agreement, work stations that were used to process the data or for production 

of the data, and any other work files stored by Contractor in whatever medium. Contractor shall provide 

City with written certification that such purge occurred within five (5) business days of the purge. 

13.4.4 Protected Health Information. Contractor, all subcontractors, all agents and 

employees of Contractor and any subcontractor shall comply with all federal and state laws regarding the 

transmission, storage and protection of all private health information disclosed to Contractor by City in 

the performance of this Agreement. Contractor agrees that any failure of Contractor to comply with the 

requirements of federal and/or state and/or local privacy laws shall be a material breach of the Contract.  

In the event that City pays a regulatory fine, and/or is assessed civil penalties or damages through private 

rights of  action, based on an impermissible use or disclosure of protected health information given to 

Contractor or its subcontractors or agents by City, Contractor shall indemnify City for the amount of such 

fine or penalties or damages, including costs of notification.  In such an event, in addition to any other 

remedies available to it under equity or law, the City may terminate the Contract. 

Article 14 MacBride Principles -Northern Ireland.  

The provisions of San Francisco Administrative Code §12F are incorporated herein by this reference and 

made part of this Agreement. By signing this Agreement, Contractor confirms that Contractor has read 

and understood that the City urges companies doing business in Northern Ireland to resolve employment 

inequities and to abide by the MacBride Principles, and urges San Francisco companies to do business 

with corporations that abide by the MacBride Principles.   

Article 15 Official Actions Relating to the Emergency; FEMA Assistance. 

15.1 Orders of Local, State or Federal Officials. 

City and Contractor mutually acknowledge that local, state, or federal authorities may issue official orders 

related to the COVID-19 epidemic, or take other official actions, subsequent to the execution of this 

Agreement that Parties to this Agreement cannot presently predict. City and Contractor mutually 

acknowledge and agree that this Agreement shall be subject to the provisions of any such official action 

or order ("Official Actions"), as they may be revised and updated. If the provisions of any such Official 

Actions materially impact the terms of this Agreement, the provisions of those Official Actions shall 

govern. Contractor shall stay updated on the status of the City Health Officer orders by checking the 

Department of Public Health website (sfdph.org) regularly. 

15.2 FEMA Assistance. 

This is an acknowledgement that FEMA financial assistance will be requested by City and if provided 

will be used to fund all or a portion of this Agreement. Contractor shall comply with all applicable 
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Federal law, regulations, executive orders, FEMA policies, procedures, and directives, including the 

FEMA Contract Requirements attached hereto as Appendix D and incorporated herein by reference. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first mentioned 

above. 

CITY 

Recommended by: 

___________________________________ 

Grant Colfax, MD 

Director of Health 

Department of Public Health 

Approved as to Form: 

Dennis J. Herrera 

City Attorney 

By:  ________________________________ 

Louise Simpson 

Deputy City Attorney 

Approved: 

_____________________________________ 

Sailaja Kurella 

Acting Director of the Office of Contract 

Administration, and Purchaser 

CONTRACTOR 

Chinese Hospital Association 

_____________________________________ 

Jian Zhang  

Chief Executive Officer 

845 Jackson Street 

San Francisco, CA 94133 

Supplier ID: 0000022940 

Appendices 

A: Scope of Services 

B: Calculation of Charges 

C: Reserved 

D: FEMA Emergency & Exigency Contracts Requirements 

E: Reserved 

F: Invoice 
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Appendix A 

Scope of Services 

 

1. Terms 

 

A. Contract Administrator: 

In performing the Services hereunder, Contractor shall report to Kelly Hiramoto, Contract 

Administrator for the City, or his / her designee. 

 B. Reports: 

  Contractor shall submit written reports as requested by the City. The format for the 

content of such reports shall be determined by the City. The timely submission of all reports is a 

necessary and material term and condition of this Agreement. All reports, including any copies, shall be 

submitted on recycled paper and printed on double-sided pages to the maximum extent possible. 

 For services solicited under a Group Purchasing Organization (GPO)  the Contractor shall report 

all applicable sales under this agreement to the respective GPO. 

 C. Evaluation: 

  Contractor shall participate as requested with the City, State and/or Federal government 

in evaluative studies designed to show the effectiveness of Contractor’s Services. Contractor agrees to 

meet the requirements of and participate in the evaluation program and management information systems 

of the City.  

  For contracts for the provision of services at San Francisco General or Laguna Honda 

Hospital and Rehabilitation Center, the evaluation program shall include agreed upon performance 

measures as specified in the Performance Improvement Plan and Performance Measure Grid which is 

presented in Attachment 1 to Appendix A.  Performance measures are reported annually to the 

Zuckerberg San Francisco General performance improvement committees (PIPS and Quality Council) or 

the to the Administration Office of Laguna Honda Hospital and Rehabilitation Center.   

  The City agrees that any final written reports generated through the evaluation program 

shall be made available to Contractor within thirty (30) working days. Contractor may submit a written 

response within thirty working days of receipt of any evaluation report and such response will become 

part of the official report. 

 D. Possession of Licenses/Permits: 

  Contractor warrants the possession of all licenses and/or permits required by the laws and 

regulations of the United States, the State of California, and the City to provide the Services. Failure to 

maintain these licenses and permits shall constitute a material breach of this Agreement. 

 E. Adequate Resources: 

  Contractor agrees that it has secured or shall secure at its own expense all persons, 

employees and equipment required to perform the Services required under this Agreement, and that all 

such Services shall be performed by Contractor, or under Contractor’s supervision, by persons authorized 

by law to perform such Services. 
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  F. Admission Policy: 

  Admission policies for the Services shall be in writing and available to the public. Except 

to the extent that the Services are to be rendered to a specific population as described in the programs 

listed in Section 2 of Appendix A, such policies must include a provision that clients are accepted for care 

without discrimination on the basis of race, color, creed, religion, sex, age, national origin, ancestry, 

sexual orientation, gender identification, disability, or AIDS/HIV status. 

 G. San Francisco Residents Only: 

  Only San Francisco residents shall be treated under the terms of this Agreement. 

Exceptions must have the written approval of the Contract Administrator. 

 H. Grievance Procedure: 

  Contractor agrees to establish and maintain a written Client Grievance Procedure which 

shall include the following elements as well as others that may be appropriate to the Services: (1) the 

name or title of the person or persons authorized to make a determination regarding the grievance; (2) the 

opportunity for the aggrieved party to discuss the grievance with those who will be making the 

determination; and (3) the right of a client dissatisfied with the decision to ask for a review and 

recommendation from the community advisory board or planning council that has purview over the 

aggrieved service. Contractor shall provide a copy of this procedure, and any amendments thereto, to each 

client and to the Director of Public Health or his/her designated agent (hereinafter referred to as 

"DIRECTOR"). Those clients who do not receive direct Services will be provided a copy of this 

procedure upon request. 

 I. Infection Control, Health and Safety: 

(1) Contractor must have a Bloodborne Pathogen (BBP) Exposure Control plan for its 

employees, agents and subcontractors as defined in the California Code of Regulations, Title 8, Section 

5193, Bloodborne Pathogens (http://www.dir.ca.gov/title8/5193.html), and demonstrate compliance with 

all requirements including, but not limited to, exposure determination, training, immunization, use of 

personal protective equipment and safe needle devices, maintenance of a sharps injury log, post-exposure 

medical evaluations, and recordkeeping. 

(2) Contractor must demonstrate personnel policies/procedures for protection of its 

employees, agents, subcontractors and clients from other communicable diseases prevalent in the 

population served. Such policies and procedures shall include, but not be limited to, work practices, 

personal protective equipment, staff/client Tuberculosis (TB) surveillance, training, etc. 

(3) Contractor must demonstrate personnel policies/procedures for Tuberculosis (TB) 

exposure control consistent with the Centers for Disease Control and Prevention (CDC) recommendations 

for health care facilities and based on the Francis J. Curry National Tuberculosis Center: Template for 

Clinic Settings, as appropriate. 

(4) Contractor is responsible for site conditions, equipment, health and safety of their 

employees, and all other persons who work or visit the job site. 

(5) Contractor shall assume liability for any and all work-related injuries/illnesses including 

infectious exposures such as BBP and TB and demonstrate appropriate policies and procedures for 

reporting such events and providing appropriate post-exposure medical management as required by State 

workers' compensation laws and regulations. 
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(6) Contractor shall comply with all applicable Cal-OSHA standards including maintenance 

of the OSHA 300 Log of Work-Related Injuries and Illnesses. 

(7) Contractor assumes responsibility for procuring all medical equipment and supplies for 

use by its employees, agents and subcontractors, including safe needle devices, and provides and 

documents all appropriate training. 

(8) Contractor shall demonstrate compliance with all state and local regulations with regard 

to handling and disposing of medical waste. 

    J. Aerosol Transmissible Disease Program, Health and Safety: 

(1) Contractor must have an Aerosol Transmissible Disease (ATD) Program as defined in the 

California Code of Regulations, Title 8, Section 5199, Aerosol Transmissible Diseases 

(http://www.dir.ca.gov/Title8/5199.html), and demonstrate compliance with all requirements including, 

but not limited to, exposure determination, screening procedures, source control measures, use of personal 

protective equipment, referral procedures, training, immunization, post-exposure medical 

evaluations/follow-up, and recordkeeping. 

(2) Contractor shall assume liability for any and all work-related injuries/illnesses including 

infectious exposures such as Aerosol Transmissible Disease and demonstrate appropriate policies and 

procedures for reporting such events and providing appropriate post-exposure medical management as 

required by State workers' compensation laws and regulations. 

(3) Contractor shall comply with all applicable Cal-OSHA standards including maintenance 

of the OSHA 300 Log of Work-Related Injuries and Illnesses. 

(4) Contractor assumes responsibility for procuring all medical equipment and supplies for 

use by their employees, agents, subcontractors including Personnel Protective Equipment such as 

respirators, and provides and documents all appropriate training. 

K. Acknowledgment of Funding: 

Contractor agrees to acknowledge the San Francisco Department of Public Health in any 

printed material or public announcement describing the San Francisco Department of Public Health-

funded Services. Such documents or announcements shall contain a credit substantially as follows: "This 

program/service/activity/research project was funded through the Department of Public Health, City and 

County of San Francisco." 

L. Client Fees and Third Party Revenue: 

(1) Fees required by federal, state or City laws or regulations to be billed to the client, 

client’s family, or insurance company, shall be determined in accordance with the client’s ability to 

pay and in conformance with all applicable laws.  Such fees shall approximate actual cost. No 

additional fees may be charged to the client or the client’s family for the Services. Inability to pay 

shall not be the basis for denial of any Services provided under this Agreement. 

 (2) Contractor agrees that revenues or fees received by Contractor related to Services 

performed and materials developed or distributed with funding under this Agreement shall be used 

to increase the gross program funding such that a greater number of persons may receive Services.  

Accordingly, these revenues and fees shall not be deducted by Contractor from its billing to the 

City. 

M. Patients Rights: 

All applicable Patients Rights laws and procedures shall be implemented. 
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 N. Under-Utilization Reports: 

  For any quarter that Contractor maintains less than ninety percent (90%) of the total 

agreed upon units of service for any mode of service hereunder, Contractor shall immediately notify the 

Contract Administrator in writing and shall specify the number of underutilized units of service. 

 O. Quality Assurance: 

  Contractor agrees to develop and implement a Quality Assurance Plan based on internal 

standards established by Contractor applicable to the Services as follows: 

 1) Staff evaluations completed on an annual basis. 

 2) Personnel policies and procedures in place, reviewed and updated annually. 

 3) Board Review of Quality Assurance Plan. 

2. Description of Services  

Contractor agrees to perform the following Services:  

All written Deliverables, including any copies, shall be submitted on recycled paper and printed on 

double-sided pages to the maximum extent possible. 

Detailed description of services are listed below and are attached hereto 

Appendix A-1: San Francisco Novel Coronavirus (COVID-19) SFGH Surge Support 

FY2020-2021 

3.  Services Provided by Attorneys. Any services to be provided by a law firm or attorney to the 

City must be reviewed and approved in writing in advance by the City Attorney. No invoices for services 

provided by law firms or attorneys, including, without limitation, as subcontractors of Contractor, will be 

paid unless the provider received advance written approval from the City Attorney. 
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Attachment 1 to Appendix A 

PERFORMANCE IMPROVEMENT PLAN 

AND PERFORMANCE MEASURE GRID 

Contract Services 

AIM:  All services provided through contractual agreement are provided safely and effectively for patient 

care and support services, annually. 

Contract Name Services Provided Measure Name Metric 

(What data is being 

collected? ) 

1. Chinese

Hospital

Transfer of Patients in 

Support of COVID-19 

Emergency 

Beds provided Contractor supplies 

agreed upon # of beds. 
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Appendix A-1 
San Francisco Novel Coronavirus (COVID-19) SFGH Surge Support 

FY2020-2021 

BACKGROUND: 
COVID-19 is a serious respiratory illness caused by a new coronavirus that is easily spread from 
person to person.  On February 25,2020 Mayor London Breed issued an emergency declaration 
to strengthen San Francisco’s response to COVID-19 to protect San Franciscans. 

March 5, 2020 SFGH received its first two patients for COVID-19 and entered into a surge of 
cases. Concern about hospitals getting overwhelmed began to grow. It was important to ensure 
acute care beds remained available by transferring out lower level of care patients to maximize 
availability of acute care beds.  

Scope of Work:  
Placement for lower level of care patients to support maintaining acute surge capacity at SFGH. 

Roles and Responsibilities: 
1. Referrals come from SFGH inpatient units.  If the referral is appropriate, they coordinate

transportation to the alternate placement. If the referral is not appropriate, the alternate
placement facility should work with SFGH staff to mitigate barriers to accept the
placement.

2. Once admitted, Chinese Hospital Association will provide identified care needs and
discharge planning.

3. Chinese Hospital Association will conduct standard Utilization Management and Care
Coordination per CDPH standards.

4. Laguna Honda Hospital Utilization Management staff will conduct monthly audit of Chinese
Hospital Association Utilization Management findings via HIPAA secure electronic record
transfers.

5. Chinese Hospital Association will attempt to bill insurance or other appropriate payor
sources to help reduce cost to SF DPH.

6. Chinese Hospital Association will invoice SF DPH monthly.
7. SF DPH will issue payment within 30 days from invoice receipt.
8. Chinese Hospital Association will provide census and discharge reports upon request.

DocuSign Envelope ID: FF3246D3-0898-48C0-B150-6ABDF79AF2F3



1 

Appendix B 

Calculation of Charges 

1. Method of Payment

A. Contractor  shall submit monthly invoices by the fifteenth (15th) working day of each 

month, in the format attached in Appendix F, based upon the number of units of service that were 

delivered in the immediately preceding month.  All deliverables associated with the Services listed in 

Section 2 of Appendix A, times the unit rate as shown in the Program Budgets listed in Section 2 of 

Appendix B shall be reported on the invoice(s) each month 

2. Program Budgets and Final Invoice

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

Appendix B-1:  Emergency Transfer of Patients in Support of COVID-19 Emergency 

B. Contractor understands that, of the maximum dollar obligation listed in section 3.3.1 of 

this Agreement, $1,017,857 is included as a contingency amount and is neither to be used in Program 

Budgets attached to this Appendix, or available to Contractor without a modification to this Agreement 

executed in the same manner as this Agreement or a revision to the Program Budgets of Appendix B, 

which has been approved by Contract Administrator.  Contractor further understands that no payment of 

any portion of this contingency amount will be made unless and until such modification or budget 

revision has been fully approved and executed in accordance with applicable City and Department of 

Public Health laws, regulations and policies/procedures and certification as to the availability of funds by 

Controller.  Contractor agrees to fully comply with these laws, regulations, and policies/procedures. 

C. A final closing invoice, clearly marked “FINAL,” shall be submitted no later than forty-

five (45) calendar days following the closing date of the Agreement, and shall include only those 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.  City’s final reimbursement to the 

Contractor at the close of the Agreement period shall be adjusted to conform to actual units certified 

multiplied by the unit rates identified in the Program Budgets attached hereto, and shall not exceed the 

total amount authorized and certified for this Agreement. 

3. No invoices for Services provided by law firms or attorneys, including, without limitation, as

subcontractors of Contractor, will be paid unless the provider received advance written approval from the 

City Attorney. 
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Appendix B-1 

Calculation of Charges 

(Budget) 

Emergency Transfer of Patients in Support of COVID-19 Emergency 

Item  

Unit of service = 

One Item 

# of Beds Type of Patients Guaranty Payment 

Per Month 

1 1-13 Beds 

(2nd Floor) 

SNF/Custodial Patients 

$685,100 

2 14-23 Beds 

(2nd Floor) 

SNF/Custodial Patients 

$1,140,800 

Budgeted Amount $8,482,143 

Contingency 12% $1,017,857 

Total Not to Exceed Amount $9,500,000 

Note: 

1. Services are billed according to the Average Daily Census (ADC)

2. At the time of writing the ADC is at 22 beds.
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1 Contract ID#:1000020066 

Appendix D 

FEMA EMERGENCY & EXIGENCY CONTRACTS REQUIREMENTS 

1. Contract Requirements.  This contract may be eligible for FEMA funding.  FEMA requires

inclusion of the following contract provisions for procurement under exigent or emergency 

circumstances.  The Parties must comply with these provisions as a minimum.  In the event of a conflict 

with other provisions in this contract that address the same or a similar requirement, the provisions that 

are stricter and impose the greater duties upon Contractor shall apply.   

2. Remedies for Breach.  In addition to all other remedies included in this contract, Contractor

shall, at a minimum, be liable to the City for all foreseeable damages it incurs as a result of Contractor 

violation or breach of the terms of this contract.  This includes without limitation any costs incurred to 

remediate defects in Contractor’s services and/or the additional expenses to complete Contractor’s 

services beyond the amounts agreed to in this contract, after Contractor has had a reasonable opportunity 

to remediate and/or complete its services as otherwise set for in this contract.  All remedies provided for 

in this contract may be exercised individually or in combination with any other remedy available 

hereunder or under applicable laws, rules and regulations.  The exercise of any remedy shall not preclude 

or in any way be deemed to waive any other remedy.       

3. Termination for Convenience (Reserved – Contained within Terms and Conditions)

4. Termination for Cause (Reserved – Contained within Terms and Conditions).  .

5. Work Hours and Safety Standards.  If this contract is for a price in excess of $100,000, and

involves the employment of mechanics or laborers, Contractor agrees as follows: 

A. Overtime requirements. No contractor or subcontractor contracting for any part of the 

contract work which may require or involve the employment of laborers or mechanics shall require or 

permit any such laborer or mechanic in any workweek in which he or she is employed on such work to 

work in excess of forty hours in such workweek unless such laborer or mechanic receives compensation 

at a rate not less than one and one-half times the basic rate of pay for all hours worked in excess of forty 

hours in such workweek.  

B. Violation; liability for unpaid wages; liquidated damages. In the event of any violation of 

the clause set forth in paragraph (A) of this section the Contractor and any subcontractor responsible 

therefor shall be liable for the unpaid wages. In addition, Contractor and subcontractor(s) shall be liable to 

the United States for liquidated damages. Such liquidated damages shall be computed with respect to each 

individual laborer or mechanic, including watchmen and guards, employed in violation of the clause set 

forth in paragraph (A) of this section, in the sum of $26 for each calendar day on which such individual 

was required or permitted to work in excess of the standard workweek of forty hours without payment of 

the overtime wages required by the clause set forth in paragraph (A) of this section.  

C. Withholding for unpaid wages and liquidated damages. The City shall upon its own 

action or upon written request of an authorized representative of the Department of Labor withhold or 

cause to be withheld, from any moneys payable on account of work performed by the Contractor or 

subcontractor under any such contract or any other Federal contract with the same prime contractor, or 

any other federally-assisted contract subject to the Contract Work Hours and Safety Standards Act, which 

is held by the same prime contractor, such sums as may be determined to be necessary to satisfy any 
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2 Contract ID#:1000020066 

liabilities of such contractor or subcontractor for unpaid wages and liquidated damages as provided in the 

clause set forth in paragraph (B) of this section.  

D. Subcontracts. The Contractor or subcontractor shall insert in any subcontracts the clauses 

set forth in paragraphs (A) through (D) of this section and also a clause requiring the subcontractors to 

include these clauses in any lower tier subcontracts. The Contractor shall be responsible for compliance 

by any subcontractor or lower tier subcontractor with the clauses set forth in paragraphs (A) through (D) 

of this section. 

E. This Section 5 does not apply to the purchase of supplies or materials or articles 

ordinarily available on the open market, or contracts for transportation or transmission of intelligence.  

6. Rights to Inventions.  If FEMA’s funding for this contract meets the definition of “funding

agreement,” and if this contract constitutes a contract with a small business firm or nonprofit organization 

regarding the substitution of parties, assignment, or performance of experimental, developmental, or 

research work, the City agrees to comply with the requirements of 37 C.F.R. Part 401, “Rights to 

Inventions Made by Nonprofit Organizations and Small Business Firms Under Government Grants, 

Contracts and Cooperative Agreements, and any implementing regulations issued by FEMA.  

7. Clean Air Act.  If this contract is for a price in excess of $150,000, Contractor agrees as follows:

A. The Contractor agrees to comply with all applicable standards, orders or regulations 

issued pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq. 

B. The Contractor agrees to report each violation to the City and understands and agrees that 

the City will, in turn, report each violation as required to assure notification to the Federal Emergency 

Management Agency, and the appropriate Environmental Protection Agency Regional Office.    

C. The Contractor agrees to include these requirements in each subcontract exceeding 

$150,000 financed in whole or in part with Federal assistance provided by FEMA. 

8. Federal Water Pollution Act.  If this contract is for a price in excess of $150,000, Contractor

agrees as follows:  

A.  The Contractor agrees to comply with all applicable standards, orders, or regulations 

issued pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq. 

B. The Contractor agrees to report each violation to the City and understands and agrees that 

the City will, in turn, report each violation as required to assure notification to the Federal Emergency 

Management Agency, and the appropriate Environmental Protection Agency Regional Office.  

C. The Contractor agrees to include these requirements in each subcontract exceeding 

$150,000 financed in whole or in part with Federal assistance provided by FEMA. 

9. Debarment and Suspension.  If this contract is for a price in excess of $25,000, Contractor

agrees as follows: 

A.   This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 

3000. As such, the Contractor is required to verify that none of the Contractor’s principals (defined at 2 
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C.F.R. § 180.995) or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 

180.940) or disqualified (defined at 2 C.F.R. § 180.935).  

B. The Contractor must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, 

subpart C, and must include a requirement to comply with these regulations in any lower tier covered 

transaction it enters into.  

C. This certification is a material representation of fact relied upon by the City. If it is later 

determined that the Contractor did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, 

subpart C, in addition to remedies available to the City, the Federal Government may pursue available 

remedies, including but not limited to suspension and/or debarment.  

D. The Contractor agrees to comply with the requirements of 2 C.F.R. pt. 180, subpart C and 

2 C.F.R. pt. 3000, subpart C while this offer is valid and throughout the period of any contract that may 

arise from this offer. The Contractor further agrees to include a provision requiring such compliance in its 

lower tier covered transactions.   

10. Procurement of Recovered Materials

A.  In the performance of this contract, the Contractor shall make maximum use of products 

containing recovered materials that are EPA-designated items unless the product cannot be acquired: 

i. Competitively within a timeframe providing for compliance with the contract

performance schedule;

ii. Meeting contract performance requirements; or

iii. At a reasonable price.

B. Information about this requirement, along with the list of EPA-designated items, is 

available at EPA’s Comprehensive Procurement Guidelines web site, 

https://www.epa.gov/smm/comprehensive- procurement-guideline-cpg-program. 

C.  The Contractor also agrees to comply with all other applicable requirements of Section 

6002 of the Solid Waste Disposal Act.” 

11. Time and Material Contracts.  To the extent this contract includes work that is paid on a time

and material basis, such work must have a guaranteed maximum price (GMP).  The GMP is set forth in 

the body of this contract.  The GMP constitutes a ceiling price that Contractor exceeds at its own risk.    

12. Access to Records.  The following access to records requirements apply to this contract:

A. The Contractor agrees to provide City, the FEMA Administrator, the Comptroller 

General of the United States, or any of their authorized representatives access to any books, documents, 

papers, and records of the Contractor which are directly pertinent to this contract for the purposes of 

making audits, examinations, excerpts, and transcriptions. 

B. The Contractor agrees to permit any of the foregoing parties to reproduce by any means 

whatsoever or to copy excerpts and transcriptions as reasonably needed. 

C. The Contractor agrees to provide the FEMA Administrator or his authorized 

representatives access to construction or other work sites pertaining to the work being completed under 

the contract. 
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D. In compliance with the Disaster Recovery Act of 2018, the City and the Contractor 

acknowledge and agree that no language in this contract is intended to prohibit audits or internal reviews 

by the FEMA Administrator or the Comptroller General of the United States. 

13. Department of Homeland Security Seal, Logo, and Flags.  The Contractor shall not use the

DHS seal(s), logos, crests, or reproductions of flags or likenesses of DHS agency officials without 

specific FEMA pre-approval. 

14. Compliance with Federal Law, Regulations, and Executive Orders.  This is an

acknowledgement that FEMA financial assistance will be used to fund all or a portion of the contract. The 

Contractor will comply with all applicable Federal law, regulations, executive orders, FEMA policies, 

procedures, and directives. 

15. No Obligation by Federal Government.  The Federal Government is not a party to this contract

and is not subject to any obligations or liabilities to the non-Federal entity, Contractor, or any other party 

pertaining to any matter resulting from the contract. 

16. Program Fraud and False or Fraudulent Statements or Related Acts.  The Contractor

acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and Statements) 

applies to the Contractor’s actions pertaining to this contract. 

17. Byrd Anti-Lobbying Certification.

A. Contractors who apply or bid for an award of $100,000 or more shall file the required 

certification pursuant to the Byrd Anti-Lobbying Amendment, 31 U.S.C. §1352, as amended. Each tier 

certifies to the tier above that it will not and has not used Federal appropriated funds to pay any person or 

organization for influencing or attempting to influence an officer or employee of any agency, a Member 

of Congress, officer or employee of Congress, or an employee of a Member of Congress in connection 

with obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 1352. Each tier 

shall also disclose any lobbying with non-Federal funds that takes place in connection with obtaining any 

Federal award. Such disclosures are forwarded from tier to tier up to the recipient who in turn will 

forward the certification(s) to the awarding agency.   

B. If this contract is for a price of $100,000 or more, Contractor, and its lower tiers, must 

sign and submit to the City the following certification: 

APPENDIX A, 44 C.F.R. PART 18 – CERTIFICATION REGARDING LOBBYING 

Certification for Contracts, Grants, Loans, and Cooperative Agreements 

The undersigned certifies, to the best of his or her knowledge and belief, that: 

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the 

undersigned, to any person for influencing or attempting to influence an officer or employee of an 

agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member 

of Congress in connection with the awarding of any Federal contract, the making of any Federal 

grant, the making of any Federal loan, the entering into of any cooperative agreement, and the 

extension, continuation, renewal, amendment, or modification of any Federal contract, grant, 

loan, or cooperative agreement. 
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(2) If any funds other than Federal appropriated funds have been paid or will be paid to any 

person for influencing or attempting to influence an officer or employee of any agency, a Member 

of Congress, an officer or employee of Congress, or an employee of a Member of Congress in 

connection with this Federal contract, grant, loan, or cooperative agreement, the undersigned shall 

complete and submit Standard Form-LLL, “Disclosure Form to Report Lobbying,” in accordance 

with its instructions. 

(3) The undersigned shall require that the language of this certification be included in the award 

documents for all subawards at all tiers (including subcontracts, subgrants, and contracts under 

grants, loans, and cooperative agreements) and that all subrecipients shall certify and disclose 

accordingly. 

This certification is a material representation of fact upon which reliance was placed when this transaction 

was made or entered into. Submission of this certification is a prerequisite for making or entering into this 

transaction imposed by section 1352, title 31, U.S. Code. Any person who fails to file the required 

certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for 

each such failure.  

The Contractor, Chinese Hospital Association certifies or affirms the truthfulness and accuracy of each 

statement of its certification and disclosure, if any. In addition, the Contractor understands and agrees that 

the provisions of 31 U.S.C. Chap. 38, Administrative Remedies for False Claims and Statements, apply to 

this certification and disclosure, if any. 

_____________________________________ 

Signature of Contractor’s Authorized Official 

Jian Zhang,  Chief Executive Officer                        
Name and Title of Contractor's Authorized Official

_____________ 

Date 
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CHINESE HOSPITAL ASSOCIATION

SAN FRANCISCO DEPT OF PUBLIC HEALTH Invoice #: 10312020 SFDPH
OFFICE OF CONTRACT MGMT Invoice Date: 11/02/2020
SF, CA 94102

Invoice For: 

Item # Description Qty Unit Price Discount Price

CHARGES   $ 

-$   

-$   

-$   

Invoice Subtotal   $  

Tax Rate

Sales Tax

Other

Deposit Received -$   

TOTAL    $  

845 JACKSON STREET MICHAELC@CHASF.ORG
SAN FRANCISCO, CA 94133-4899 415-677-2496

845 JACKSON STREET

SAN FRANCISCO, CA  94133

Attn:  Michael Chung, CFO

post payment to account # 1000-10112011

Email:  kelly.hiramoto@sfdph.org; rita.watt@sfdph.org

SNF / CUSTODIAL PATIENTS  -  (OCT 2020)

Please send remittance to:

CHINESE HOSPITAL

Appendix F

1
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To From

Program Supplier ID
Report Period 10/1/2020 10/31/2020

Last Name MRN Encounter Number Admit Date Discharge Date Total Charges DOB Patient Days

Invoice Amount Total Charges Patient Days
$0.00 0

Date Created

Approved by

Notes

SNF / Custodial Patients
Attn: Kelly Hiramoto

0000022940

$

Chinese Hospital
845 Jackson
San Francisco, CA 94133
Attn: Michael Chung

San Francisco Department of Health
Office of Contract Management
101 Grove St Room 410
San Francisco, CA 94102

2
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