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[Contract Amendment - Language Line Services, Inc. - Citywide Telephonic 
Interpretation Services - Not to Exceed $13,179,000] 
 

Resolution authorizing the Office of Contract Administration to enter into a Fourth 

Amendment to the contract between the City and County of San Francisco and 

Language Line Services, Inc. for the purchase of telephonic interpretation services 

for City departments, increasing the contract amount by $3,279,000 for a total 

contract amount not to exceed $13,179,000 and extending the term by six months 

from January 30, 2022, for a total contract duration of four years from August 1, 

2018, through July 31, 2022. 

 

 WHEREAS, Charter, Section 9.118(b), requires the Board of Supervisors to 

approve by Resolution contracts estimated to cost the City $10,000,000 or more; and 

WHEREAS, This Agreement was competitively procured as required by 

Administrative Code, Chapter 21.1, through Request for Proposals #99300, issued on 

April 20, 2018, in which City selected Contractor as the highest rated proposer pursuant 

to the Request for Proposals; and  

WHEREAS, The Purchaser entered into an as-needed term contract with 

Language Line Services, Inc., dated July 16, 2018, to purchase telephonic interpretation 

services for City departments, as amended by the: 

 Modification No. 1, dated March 23, 2020, which increased contract not to exceed 

amount to $5,000,000, 

 Modification No. 2, dated September 4, 2020, which increased contract not to 

exceed amount to $9,500,000 and extended the contract end date to July 31, 2021, 

 Modification No. 3,  dated July 1, 2021, which increased contract not to exceed 

amount to $9,900,000 and extended the contract end date to January 31, 2022, 



 

 

 

Office of Contract Administration  Page 2 
BOARD OF SUPERVISORS  

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

 WHEREAS, The Office of Contract Administration proposes to enter into a fourth 

amendment (Modification No. 4), increasing the total not to exceed contract amount to 

$13,179,000 and extending the contract duration to July 31, 2022 to meet City business 

needs, and 

 WHEREAS, The amendment referenced above is on file with the Clerk of the 

Board of Supervisors in File No. 211167, which is hereby declared to be part of this 

resolution as if set forth fully herein; now, therefore, be it 

RESOLVED, That the Board of Supervisors, under Charter, Section 9.118(b), 

hereby authorizes the Purchaser and Director of the Office of Contract Administration 

to execute Modification No. 4 to the contract to increase the contract amount by 

$3,279,000 for a total contract amount of $13,179,000 and to extend the term by six 

months from January 30, 2022, for a total contract duration of four years of August 1, 

2018, through July 31, 2022; and, be it 

FURTHER RESOLVED, That within 30 days of the amendment being fully 

executed by all parties, the Purchaser shall provide the final copy of the amendment to 

the Clerk of the Board for inclusion into the official file. 

   



BUDGET AND FINANCE COMMITTEE MEETING  JANUARY 5, 2022 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 

14 

Item 6 
File 21-1167 

Department:  
Office of Contract Administration 

EXECUTIVE SUMMARY 

Legislative Objectives 

• The proposed resolution authorizes the Purchaser and Director of the Office of Contract 
Administration to enter into the Fourth Amendment to the contract with Language Line, 
increasing the contract amount by $3,279,000, for a total contract amount of $13,179,000, 
and extending the end date by six months to July 31, 2022, for a total contract term of four 
years from August 1, 2018, through July 31, 2022. All other contract provisions remain 
unchanged 

Key Points 

• The Language Line contract is one of five citywide blanket Language Services contracts 
available to departments if translation cannot be provided by available city employees. 
Language Line provides a single, toll-free 800 number for all participating City agencies for 
Telephonic Language Interpretation Services in identified core and frequently used 
languages 24 hours a day, 365 days per year. 

• The original contract was awarded in 2018 following a competitive Request for Proposals 
(RFP). Due to extensive use by City departments, the contract has been amended three 
times, most recently in July 2021, which extended the term through July 31, 2022 and 
increased the not to exceed amount to $9,900,000 

• OCA is currently working with the Office of Civic Engagement and Immigrant Affairs on a 
Request for Proposals to replace the current  Language Line contract. The proposed Fourth 
Amendment will provide OCA staff with time to conclude a new service agreement.  

Fiscal Impact 

• The increase of $3,279,000 consists of a base increase ($1,560,000) and a contingency 
($1,719,000). OCA based the contingency on the total contract amount of $11,460,000 
rather than on the increase of $1,560,000 for the six-month extension; when the 
contingency is applied only to the increase for the six-month extension, the total increase 
in the contract should be $1,794,000, which is $1,485,000 less than increase in the 
resolution of $3,279,000. 

• Payments for interpretation services are made at the Departmental level out of monies 
already authorized by the Board of Supervisors in FY 2021-22 and FY 2022-23. According to 
OCA, the cost of the requested extension of the contract is already fully budgeted.   

Recommendations 

• Amend the proposed resolution to provide an increase in the contract not-to-exceed amount 
of $1,794,000, from the current amount of $9,900,000 to $11,694,000. 

• Approve the proposed resolution as amended. 
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MANDATE STATEMENT 

 
City Charter Section 9.118(b) states that any contract entered into by a department, board or 
commission that (1) has a term of more than ten years, (2) requires expenditures of $10 million 
or more, or (3) requires a modification of more than $500,000 is subject to Board of Supervisors 
approval. 
 

 BACKGROUND 

 
Language Line Inc. is currently under contract with the Office of Contract Administration to 
provide San Francisco departments with telephonic interpretation services. The contract began  
in August 1, 2018, and was to run through July 31, 2020. The contract included a provision that 
provided the City with three options to unilaterally extend the agreement for one year 
subsequent to expiration.  
 
The Language Line contract is one of five citywide blanket Language Services contracts available 
to departments if translation cannot be provided by available city employees. The contract was 
competitively procured, as required by Administrative Code 21.1, through a Request for 
Proposals (RFP) issued on April 20, 2018. According to Daniel Sanchez, Principal Administrative 
Analyst of OCA, Language Line was the only responsive proposal that OCA received. Since there 
was only one proposal, scoring was not conducted, but OCA and its partner agency the Office of 
Civic Engagement and Immigrant Affairs, reviewed the proposal to make sure the RFP minimum 
qualifications were satisfied, and that Language Line was able to meet City’s needs. The Office of 
Contract Administration (OCA) awarded Language Line with a two-year initial contract running 
from August 1, 2018 to July 31, 2020 for a not-to-exceed amount of $4,000,000. 
 
Due to extensive use by City departments, the contract has been amended three times. 
Modification No. 1, dated March 2020, increased the contract not to exceed amount by 
$1,000,000 to $5,000,000. Modification No. 2, dated September 2020, increased the not to 
exceed amount by $4,500,000 to $9,500,000 and extended the term to July 31, 2021. 
Modification No. 3, dated  July 2021, extended the term through January 31, 2022 and increased 
the not to exceed amount by $400,000 to $9,900,000. Because the contract amount is less than 
$10 million and ten years, the contract and modifications were not subject to Board of 
Supervisors approval. OCA reports that as of November 30, 2021 contract expenditures are 
$9,567,560 and encumbrances are $296,239, totaling $9,863,800. 
 
Under the terms of the contract, Language Line provides a single, toll-free 800 number for all 
participating City agencies for Telephonic Language Interpretation Services in identified core and 
frequently used languages. These services are expected to be available 24 hours a day, 365 days 
of the year on an as-needed basis. The contract is intended to enable the City and County to 
improve its ability to provide "culturally competent" services to limited English proficient 
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residents, clients, visitors and members of the general public who require immediate interpreter 
assistance. In addition to telephonic translation services, Language Line is required to offer 
Remote Video Services, including American Sign Language interpretation, and Direct Response 
Services.  
 
Performance of the vendor is reviewed quarterly by the Office of Civic Engagement and 
Immigrant Affairs (“OCEIA”).  According to OCA, performance monitoring involves evaluating 
response patterns,  complaints, feedback from department Language Liaisons,  and convening 
regular meetings with vendor account managers during which performance gaps are discussed 
and resolved. OCEIA also conducts an annual survey of city departments to determine customer 
satisfaction with the vendor’s services. 
 
As seen in Exhibit 1 below, the Department of Public Health (SFDPH)  is by far the heaviest user 
of telephonic translation services, accounting for 84.4 percent of all translator-assisted calls, and 
86.1 percent of total expenses. Other major users include Department of Human Services, 311, 
SFPD, and SF Unified School District. Based on data provided by OCA, Language Line handles 
approximately 65 calls per day. 
 
Exhibit 1: Usage, Total and by Department, 8/1/2018 through 11/30/2021 

Department 
Number 
of calls Minutes Billed 

Ave min 
per call 

Rate 
per 

minute 
Rate per 

call 
SFDPH 778,513 10,930,566 $8,245,284  14.0 $0.75 $10.59 
Human Services 40,425 503,145 $363,915 12.4 $0.72 $9.00 
311 Calls 24,921 469,544 $352,319 18.8 $0.75 $14.14 
SFPD 19,409 284,308 $207,857 14.6 $0.73 $10.71 
SFUSD 15,891 222,419 $205,410 14.0 $0.92 $12.93 
All Other  43,217 311,384 $192,776 7.2 $0.62 $4.46 
Total  922,376 12,721,366 $9,567,561 13.8 $0.75 $10.37 

Source: OCA 

DETAILS OF PROPOSED LEGISLATION 

 
The proposed resolution authorizes the Purchaser and Director of the Office of Contract 
Administration to enter into the Fourth Amendment to the contract with Language Line, 
increasing the contract amount by $3,279,000, for a total contract amount of $13,179,000, and 
extending the end date by six months to July 31, 2022, for a total contract term of four years 
from August 1, 2018, through July 31, 2022. All other contract provisions remain unchanged. 
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OCA is currently working with the Office of Civic Engagement and Immigrant Affairs on a Request 
for Proposals to replace the current  Language Line contract. The proposed Fourth Amendment 
will provide OCA staff with time to issue and conclude a new agreement while ensuring ongoing 
provision of telephonic translation needs. According to the Office of Contract Administration, the 
issuance of a new RFP will introduce several modifications, including providing for numerous 
contracts that will cover many different types of language services, placing greater emphasis on 
vendors’ ability to provide culturally competent and sensitive language services, and ensuring 
inclusivity in regard to the languages covered. 
 

FISCAL IMPACT 

The proposed Fourth Amendment increases the contract not-to-exceed amount by $3,279,000 
from $9,900,000 to $13,179,000. The increase of $3,279,000 consists of a base increase 
($1,560,000) and a contingency ($1,719,000) as follows: 

 

Proposed 
Fourth 

Amendment Recommendation Difference 

Current contract $9,900,000 $9,900,000 $0 
Six months @ $260,000 per month 1,560,000 1,560,000             0 
Subtotal $11,460,000 $11,460,000 $0 
Contingency (15%) a,b 1,719,000 234,000 1,485,000 
Total $13,179,000 $11,694,000 $1,485,000 

a Proposed Fourth Amendment calculates the 15 percent contingency on the total contract amount of $11,460,000. 
b Recommended contingency is 15 percent of the contract increase of $1,560,000 for the six-month extension from 
February 1, 2022 through July 31, 2022. 

According to Daniel Sanchez, the 15 percent contingency is consistent with recently approved 
OCA contract amendments, including files 21-1003, 21-1004, and 21-1083 that also contained 
contingency amounts of 15 percent. However, OCA based the 15 percent contingency on the 
total contract amount of $11,460,000 rather than on the increase of $1,560,000 for the six-month 
extension.  When the contingency is applied only to the increase for the six-month extension, the 
total increase in the contract should be $1,794,000, which is $1,485,000 less than increase in the 
resolution of $3,279,000. Therefore, we recommend amending the proposed resolution to 
provide an increase in the not-to-exceed amount of $1,794,000 from $9,900,000 to $11,694,000. 

All payments for interpretation services are made at the Departmental level out of monies 
already authorized by the Board of Supervisors in FY 2021-22 and FY 2022-23.  

 RECOMMENDATIONS 

1. Amend the proposed resolution to provide an increase in the contract not-to-exceed 
amount of $1,794,000 from $9,900,000 to $11,694,000. 

2. Approve the proposed resolution as amended. 
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City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 
 
 

 Fourth Amendment 
THIS AMENDMENT (this “Amendment”) is made as of [insert date], in San Francisco, 
California, by and between Language Line Services, Inc. (“Contractor”), and the City and 
County of San Francisco, a municipal corporation (“City”), acting by and through its Director of 
the Office of Contract Administration. 
 

Recitals 
WHEREAS, City and Contractor have entered into the Agreement (as defined below); and 
WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set 
forth herein to extend the performance period and increase the contract amount; and 
WHEREAS, the Agreement was competitively procured as required by San Francisco 
Administrative Code Chapter 21.1 through RFP 99300 issued on April 18, 2018 and this 
modification is consistent therewith; and 
WHEREAS, approval for this Amendment was obtained when the Civil Service Commission 
approved Contract number [insert PSC number] on [insert date of Civil Service Commission 
action]; and 
 
WHEREAS, the City’s Board of Supervisors approved this Agreement by [insert resolution 
number] on [insert date of Commission or Board action]. 

  

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

Article 1 Definitions 
The following definitions shall apply to this Amendment: 

1.1 Agreement.  The term “Agreement” shall mean the Agreement dated July 16, 2018 
between Contractor and City, as amended by the: 

 First Amendment, dated March 23, 2020,  
 Second Amendment, dated September 4, 2020, and  

Third Amendment, dated July 1, 2021.   
  

1.2 Other Terms.  Terms used and not defined in this Amendment shall have the meanings 
assigned to such terms in the Agreement. 
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Article 2 Modifications to the Agreement.   

The Agreement is hereby modified as follows: 
2.10  Term of the Agreement.  Section 2.1 “Term of the Agreement” of the Agreement 
currently reads as follows: 

The term of the Agreement shall commence on the later of: (1) August 1,2018; or (ii) the 
Effective Date and expire on January 30, 2022, unless earlier terminated as otherwise 
provided herein.  
Such section is hereby amended in its entirety to read as follows: 
The term of the Agreement shall commence on the later of: (1) August 1,2018; or (ii) the 
Effective Date and expire on July 31, 2022, unless earlier terminated as otherwise 
provided herein. 

2.11 Payment.  Section 3.3.1 “Payment” of the Agreement currently reads as follows: 
Contractor shall provide an invoice to the City on a monthly basis for Services completed 
in the immediate preceding month, uncles a different schedule is set out in Appendix B, 
“Calculation of Charges.” Compensation shall be made for Services identified in the 
invoice that the City’s designated representative, 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 $9,900,000. 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 both parties as retainage, described in appendix B. In no event 
shall City be liable for interest or late charges for any late payments.  
Such section is hereby amended in its entirety to read as follows: 
Contractor shall provide an invoice to the City on a monthly basis for Services completed 
in the immediate preceding month, uncles a different schedule is set out in Appendix B, 
“Calculation of Charges.” Compensation shall be made for Services identified in the 
invoice that the City’s designated representative, 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 $13,179,000. 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 both parties as retainage, described in appendix B. In no event 
shall City be liable for interest or late charges for any late payments.  

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

this Amendment. 
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Article 4 Legal Effect  
Except as expressly modified by this Amendment, all of the terms and conditions of the 

Agreement shall remain unchanged and in full force and effect.   
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date 
first referenced above. 

 
 
CITY 
Recommended by: 
 
 
_____________________________ 
Adrienne Pon 
Executive Director 
Office of Civic Engagement and Immigrant 
Affairs 
 
 
Approved as to Form: 
 
Dennis J. Herrera 
City Attorney 
 
 
 
By:  _________________________ 
       [name of Deputy City Attorney] 
       Deputy City Attorney 
 
Approved:  
 
Sailaja Kurella 
Acting Director of the Office of Contract 
Administration, and Purchaser 
 
By:  _________________________ 
         

 
CONTRACTOR 
Language Line Services, Inc. 

 
_____________________________ 
Bonaventura A. Cavaliere 
CFO 
1 Lower Ragsdale Drive, Bldg 2 
Monterey, CA 93940 
 
City Supplier number: 16611 
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City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 
City Hall, Room 430 

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

Agreement between the City and County of San Francisco 

and Language Line Solutions, Inc. 

TC 99300 Language Access Interpretation Services 

This Agreement is made this 261h day ofJuly 2018, in the City and County of San Francisco 
("City), State of California, by and between Language Line Solutions I Lower Ragsdale Drive, 
Bldg. 2, Monterey CA, 93940, ("Contractor") and City. 

Recitals 

WHEREAS, the Office of Civic Engagement & Immigrant Affairs ("Department") wishes to 
provide city department access to telephonic and video language interpretation services; and, 

WHEREAS, this Agreement was competitively procured as required by San Francisco 
Administrative Code Chapter 21.1 through a Request for Proposal ("RFP") issued on April 20, 
2018, in which City selected Contractor as the highest qualified scorer pursuant to the RFP; and 

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 49331 - 17/18 on 
April 6, 2018; 

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 the Office of Civic 
Engagement & Immigrant Affairs." 
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1.3 "CMD" means the Contract Monitoring Division of the City. 

1.4 "Contractor" or "Consultant" means Language Line Solutions, Inc., I 
Lower Ragsdale Drive, Bldg. 2, Monterey CA, 93940. 

1.5 "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. 

1.6 "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. 

1.7 "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. 

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

1.9 "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 The term of this Agreement shall commence on the later of: (i) August 1, 2018; or 
(ii) the Effective Date and expire on July 31, 2020, unless earlier terminated as otherwise 
provided herein. 

2.2 The City has three (3) options to renew the Agreement for a period of one (I) year 
each. The City may extend this Agreement beyond the expiration date by exercising an option at 
the City's sole and absolute discretion and by modifying this Agreement as provided in Section 
11.5, "Modification of this Agreement." 

Article 3 Financial Matters 

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

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 City's designated representative, 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 $4,000,000.00. 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 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 the City 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 ifthe 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 replac~d 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 t6 the Controller and City, and must include a unique invoice 
number. Payment shall be made by City as specified in 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.) 

P-600 (2-17) 

3 of21 July 26, 2018 



3.3.6 Getting paid for goods and/or services from the City. 

(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 Reserved (Grant Funded Contracts). 

3 .4 Audit and Inspection of Records. Contractor agrees to maintain and make 
available to the City, during regular business hours, accurate accounting records relating to its 
Services. Contractor will permit City to audit, examine and make excerpts and transcripts from 
such 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 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. 

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 ifthe 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 Reserved (Payment of Prevailing Wages). 
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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 is responsible for its subcontractors throughout the course of 

the work required to perform the Services. All Subcontracts must incorporate the terms of 

Article 10 "Additional Requirements Incorporated by Reference" of this Agreement, unless 

inapplicable. Neither Party shall, on the basis of this Agreement, contract on behalf of, or in the 

name of, the other Party. Any agreement made in violation of this provision shall be null and 

void. 

4.4 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,por 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,)ts employees and its agents. Contractor shall be responsible for 
all obligations and payments, whether imposed by federal, state or local law, including, but not 
limited to, FICA, income tax 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 
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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 is an employee for 
purposes of collection of any employment taxes, the amounts payable under this Agreement shall 
be reduced by amounts equal to both the employee and employer portions of the tax due (and 
offsetting any credits for amounts already paid by Contractor which can be applied against this 
liability). City shall then forward those amounts to the relevant taxing authority. Should a 
relevant taxing authority determine a liability for past services performed by Contractor for City, 
upon notification of such fact by City, Contractor shall promptly remit such amount due or 
arrange with City to have the amount due withheld from future payments to Contractor under 
this Agreement (again, offsetting any amounts already paid by Contractor which can be applied 
as a credit against such liability). A determination of employment status pursuant to the 
preceding two paragraphs shall be solely for the purposes of the particular tax in question, and 
for all other purposes of this Agreement, Contractor shall not be considered an employee of City. 
Notwithstanding the foregoing, Contractor agrees to indemnify and save harmless City and its 
officers, agents and employees from, and, ifrequested, 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 and neither this Agreement nor any duties or obligations hereunder may be assigned or 
delegated by Contractor unless first approved by City by written instrument executed and 
approved in the same manner as this Agreement. Any purported assignment made in violation of 
this provision shall be null and v.oid. 

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. 

4.7 Reserved (Bonding Requirements). 
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5.1 Insurance. Article 5 Insurance and Indemnity 

5.1.1 Required Coverages. 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 
$1,000,000 each occurrence and $2,000,000 general aggregate for Bodily Injury and Property 
Damage, including Contractual Liability, Personal Injury, Products and Completed Operations; 

( 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 each claim with respect to negligent acts, errors 
or omissions in connection with the Services. 

(e) Technology Errors and Omissions Liability coverage, with limits 
of$1,000,000 each occurrence and each loss, and $2,000,000 general aggregate. The policy shall 
at a minimum cover professional misconduct or lack of the requisite skill required for the 
performance of services defined in the contract and shall also provide coverage for the following 
risks: 

(i) Network security liability arising from the unauthorized 
access to, use of, or tampering with computers or computer systems, including hacker attacks; 
and 

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

(t) Contractor shall maintain in force during the full life of the 
agreement Cyber and Privacy Insurance with limits of not less than $1,000,000 per occurrence. 
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 electronic 
form. 

5 .1.2 Commercial General Liability and Commercial Automobile Liability 
Insurance policies must be endorsed to provide: 

(a) Name as Additional Insured the City and County of San 
Francisco, its Officers, Agents, and Employees. 

(b) That such policies are primary insurance to any other insurance 
available to the Additional Insureds, with respect to any claims arising out of this Agreement, 
and that insurance applies separately to each insured against whom claim is made or suit is 
brought. 
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5.1.3 Contractor shall 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." 

5.1.4 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. 

5.1.5 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. 

5.1.6 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 ofreinstated 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. 

5.1.7 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. 

5.1.8 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 .1.9 If Contractor will use any subcontractor(s) to provide Services, 
Contractor shall be responsible for setting subcontractor(s) insurance requirements. 

5.2 Indemnification. Contractor shall indemnify and hold harmless City and its 
officers, agents and employees from, and, ifrequested, 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 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 
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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. 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. 

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. 

Contractor shall indemnify and hold City harmless from all loss and liability, including 
reasonable 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 COMPENSA TJON 
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 JS 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. NOTWITHSTANDING 
ANY OTHER PROVISION OF THIS AGREEMENT, CONTRACTOR SHALL NOT BE 
RESPONSIBLE FOR INCIDENTAL AND CONSEQUENTIAL DAMAGES RESULTING JN 
WHOLE OR IN PART FROM CONTRACTOR'S ACTS OR OMISSIONS. HOWEVER, 
CONTRACTOR SHALL BE LIABLE FOR INCIDENTAL AND CONSEQUENTIAL 
DAMAGES RESULTING FROM (I) DAMAGES CAUSED BY CONTRACTOR'S GROSS 
NEGLIGENCE, RECKLESS CONDUCT OR WILLFUL ACTS OR OMISSIONS, (2) CLAIMS 
OR DAMAGES THAT FALL WITHIN THE INSURANCE COVERAGE OF THIS 
AGREEMENT, (3) STATUTORY DAMAGES, INCLUDING THOSE SPECIFIED IN THIS 
AGREEMENT, (4) CONTRACTOR'S OBLIGATION TO INDEMNIFY AND DEFEND CITY 

P-600 (2-17) 

9 of21 July 26, 2018 



PURSUANT TO THE GENERAL INDEMNIFICATION CLAUSE AND FOR 
INTELLECTUAL PROPERTY INFRINGEMENT, (5) CONTRACTOR'S WARRANTIES 
UNDER THIS AGREEMENT, (6) WRONGFUL DEATH CAUSED BY CONTRACTOR, (7) 
PUNITIVE DAMAGES, (8) FINES, EXPENSES, DAMAGES CAUSED BY 
CONTRACTOR'S VIOLATION OF FEDERAL, STA TE OR LOCAL LAWS REGARDING 
PRIVACY AND/OR HEAL TH INFORMA TJON AND (9) DAMAGES CAUSED BY 
CONTRACTOR'S DEF AULT OR BREACH OF THE AGREEMENT. 

Article 7 Payment of Taxes 

7. I 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 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. I 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. 

Article 8 Termination and Default 

8.1 Termination for Convenience 

8.1.1 City shall have the option, in its sole discretion, to terminate this 
Agreement, at any time during the term hereof, for convenience and without cause. City shall 
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exercise this option by giving Contractor 30 days' written notice of termination. The notice shall 
specify the date on which termination shall become effective. 

8.1.2 Upon receipt of the notice of termination, Contractor shall commence and 
perform, with diligence, all actions necessary on the part of Contractor to effect the termination 
of this Agreement on the date specified by City and to minimize the liability of Contractor and 
City to third parties as a result of termination. All such actions shall be subject to the prior 
approval of City. Such actions shall include, without limitation: 

(a) Halting the performance of all Services under this Agreement on 
the date(s) and in the manner specified by City. 

(b) Terminating all existing orders and subcontracts, and not placing 
any further orders or subcontracts for materials, Services, equipment or other items. 

(c) At City's direction, assigning to City any or all of Contractor's 
right, title, and interest under the orders and subcontracts terminated. Upon such assignment, 
City shall have the right, in its sole discretion, to settle or pay any or all claims arising out of the 
termination of such orders and subcontracts. 

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

(e) Completing performance of any Services that City designates to be 
completed prior to the date of termination specified by City. 

(f) Taking such action as may be necessary, or as the City may 
reasonably direct, for the protection and preservation of any property related to this Agreement 
which is in the possession of Contractor and in which City has or may acquire an interest. 

8.1.3 Within 30 days after the specified termination date, Contractor shall 
submit to City an invoice, which shall set forth each of the following as a separate line item: 

(a) The reasonable cost to Contractor, without profit, for all Services 
prior to the specified termination date, for which Services City has not already tendered payment. 
Reasonable costs may include a reasonable allowance for actual overhead, not to exceed a total 
of I 0% of Contractor's direct costs for Services. Any overhead allowance shall be separately 
itemized. Contractor may also recover the reasonable cost of preparing the invoice. 

(b) A reasonable allowance for profit on the cost of the Services 
described in the immediately preceding subsection (a), provided that Contractor can establish, to 
the satisfaction of City, that Contractor would have made a profit had all Services under this 
Agreement been completed, and provided further, that the profit allowed shall in no event exceed 
5% of such cost. 

(c) The reasonable cost to Contractor of handling material or 
equipment returned to the vendor, delivered to the City or otherwise disposed of as directed by 
the City. 

( d) A deduction for the cost of materials to be retained by Contractor, 
amounts realized from the sale of materials and not otherwise recovered by or credited to City, 
and any other appropriate credits to City against the cost of the Services or other work. 

P-600 (2-17) 

11 of2 l July 26, 2018 



8.1.4 In no event shall City be liable for costs incurred by Contractor or any of 
its subcontractors after the termination date specified by City, except for those costs specifically 
enumerated and described in Section 8.1.3. Such non-recoverable costs include, but are not 
limited to, anticipated profits on the Services under this Agreement, post-termination employee 
salaries, post-termination administrative expenses, post-termination overhead or unabsorbed 
overhead, attorneys' fees or other costs relating to the prosecution of a claim or lawsuit, 
prejudgment interest, or any other expense which is not reasonable or authorized under Section 
8.1.3. 

8.1.5 In arriving at the amount due to Contractor under this Section, City may 
deduct: (i) all payments previously made by City for Services covered by Contractor's final 
invoice; (ii) any claim which City may have against Contractor in connection with this 
Agreement; (iii) any invoiced costs or expenses excluded pursuant to the immediately preceding 
subsection 8.1.4; and (iv) in instances in which, in the opinion of the City, the cost of any Service 
performed under this Agreement is excessively high due to costs incurred to remedy or replace 
defective or rejected Services, the difference between the invoiced amount and City's estimate of 
the reasonable cost of performing the invoiced Services in compliance with the requirements of 
this Agreement. 

8.1.6 City's payment obligation under this Section shall survive termination of 
this Agreement. 

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: 

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

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

4.5 Assignment 
Article 5 Insurance and Indemnity 11.10 Comoliance with Laws 
Article 7 Payment of Taxes 13.1 Nondisclosure of Private, Proprietary 01 

Confidential Information 

(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 continues for a period 
often days after written notice thereof from City to Contractor. 

( 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 
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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. 

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, where 
applicable, City shall have the right (but no obligation) to cure (or cause to be cured) on behalf of 
Contractor any Event of Default. 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 9.1 Ownership of Results 
Services 

9.2 Works for Hire 
J.4 Audit and Inspection of Records 11.6 Dispute Resolution Procedure 

3.5 Submitting False Claims 11.7 Agreement Made in California; 
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Venue 

Article 5 Insurance and Indemnity 11.9 Entire Agreement 
6.1 Liability of City 
6.3 Liability for Incidental and I I.I 0 Compliance with Laws 

Consequential Damages 
Article 7 Payment of Taxes 11.11 Severability 
8.1.6 Payment Obligation 13.1 Nondisclosure of Private, 

Proprietary or Confidential 
Information 

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. I 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 

I 0.1 Laws Incorporated by Reference. The full text of the Jaws listed in this Article 
I 0, including enforcement and penalty provisions, are incorporated by reference into this 

Agreement. The full text of the San Francisco Municipal Code provisions incorporated by 
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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 ofthe California Government Code (Section 1090 et seq.), and further agrees promptly 
to notify the City ifit 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 Reserved. 

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 Sections 12B.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 l 2B and l 2C. 

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 
Section l 2B.2. 

10.6 Local Business Enterprise and Non-Discrimination in Contracting 
Ordinance. Contractor shall comply with all applicable provisions of Chapter l 4B ("LBE 
Ordinance"). Contractor is subject to the enforcement and penalty provisions in Chapter l 4B. 

10.7 Minimum Compensation Ordinance. Contractor shall pay covered employees 
no less than the minimum compensation required by San Francisco Administrative Code Chapter 
12P. Contractor is subject to the enforcement and penalty provisions in Chapter 12P. By signing 
and executing this Agreement, Contractor certifies that it is in compliance with Chapter l 2P. 

10.8 Health Care Accountability Ordinance. Contractor shall comply with San 
Francisco Administrative Code Chapter 12Q. Contractor shall choose and perform one of the 
Health Care Accountability options set forth in San Francisco Administrative Code Chapter 
12Q.3. Contractor is subject to the enforcement and penalty provisions in Chapter 12Q. 

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 
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apply to this Agreement, and Contractor is subject to the enforcement and penalty provisions in 
Chapter 83. 

I 0.10 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. 

I 0.11 Limitations on Contributions. By executing this Agreement, Contractor 
acknowledges that it is familiar with section 1.126 of the City's Campaign and Governmental 
Conduct Code, which prohibits any person who contracts with the City for the rendition of 
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease 
of any land or building, or for a grant, loan or loan guarantee, from making any campaign 
contribution to (1) an individual holding a City elective office ifthe contract must be approved 
by the individual, a board on which that individual serves, or the board of a state agency on 
which an appointee of that individual serves, (2) a candidate for the office held by such 
individual, or (3) a committee controlled by such individual, at any time from the 
commencement of negotiations for the contract until the later of either the termination of 
negotiations for such contract or six months after the date the contract is approved. 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 20 
percent in Contractor; any subcontractor listed in the bid or contract; and any committee that is 
sponsored or controlled by Contractor. Contractor must inform each such person of the limitation 
on contributions imposed by Section 1.126 and provide the names of the persons required to be 
informed to City. 

10.12 Reserved (Slavery Era Disclosure). 

10.13 Reserved (Workiug with Miuors). 

I 0.14 Consideration of Criminal History in Hiring and Employment Decisions. 

I 0.14.1 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 l 2T 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 
athttp://sfgov.org/olse/fco. Contractor is required to comply with all of the applicable provisions 
of I 2T, 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. 
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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. 

I 0.15 Reserved (Public Access to Nonprofit Records and Meetings). 

I 0.16 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. 

I 0.17 Sugar-Sweetened Beverage Prohibition. Contractor agrees that it will not sell, 
provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco 
Administrative Code Chapter IOI, as part of its performance of this Agreement. 

10.18 Reserved (Tropical Hardwood and Virgin Redwood Ban). 

I 0.19 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: Adrienne Pon, Office of Civic Engagement & Immigrant Affairs, 
50 Van Ness Ave., San Francisco, CA 94102 
Adrienne.Pon@sfgov.org 

To Contractor: Patrick Thomas, Strategic Sales Executive 
One Lower Ragsdale Drive Building 2 
Monterey, CA 93940 
jthomas@languageline.com 

Any notice of default must be sent by registered mail. Either Party may change the 
address to which notice is to be sent by giving written notice thereof to the other Patty. 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 Il's program access requirements, and all other applicable federal, state 
and local disability rights legislation. 

11.3 Reserved. 

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 
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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 Reserved (Health and Human Service Contract Dispute Resolution 
Procedure). 

I 1.7 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. 

11.8 Construction. All paragraph captions are for reference only and shall not be 

considered in construing this Agreement. 
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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." 

I I.JO 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. 

I I.I I 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. 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. 

Article 12 Department Specific Terms 

12.1 Reserved. 

Article 13 Data and Security 

13.1 Nondisclosure of Private, Proprietary or Confidential Information. 

13.1.1 If this Agreement requires City to disclose "Private Information" to 
Contractor within the meaning of San Francisco Administrative Code Chapter l 2M, Contractor 
and subcontractor shall use such information only in accordance with the restrictions stated in 
Chapter I 2M 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 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 
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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. With respect to information covered by the U.S. 
Health Insurance Portability and Accountability Act of 1996 ("HIP AA"), a Business Associate 
Agreement ("BAA") is attached as Appendix C. 

Article 14 MacBride And Signature 

14.1 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. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the da) irst 
mentioned above. 

CITY 
Recommended by: 

Adrienne Pon 
Executive Director, Office of Civic Engagement 
& Immigrant Affairs 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

Jaci Fong 
Director of the 
and Purchaser 

of Contract Administration, 

Appendices 
A: Scope of Services 
B: Fee Schedule 
C: Business Associate Agreement 
D: Non-Disclosure Agreement 
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CONTRACTOR 
Language Line Solutions, Inc. 

Vice Presiden of Operations 
1 Lower R sdale Drive, Bldg. : 

93940 

Supplier ID number: 000001661 

July 26, 2018 



Appendix A 
Services to be provided by Contractor 

SECTION 1- DEFINITIONS 

1.1. Core Language - Chinese (Cantonese, Mandarin), Filipino (Tagalog), Russian, Spanish, and 
Vietnamese and American Sign Language. These languages are required for all services. 

1.2. Frequently Used Languages - Korean, French, Arabic, Japanese, and Mayan. These 
languages are required for all services. 

1.3 Culturally Competent Services - The ability of an organization to provide linguistically 
appropriate services for customers and residents who are unable to speak English, 
uncomfortable speaking English, for whom English is not a first language, or for whom 
English is not clearly understood, and further that the services are rendered in a courteous 
manner that is respectful of the social and cultural traditions, empathetic to the language 
barriers and past discriminatory treatment encountered by LEP when attempting to access 
services, and finally, attentive to the special needs of immigrants facing challenges of 
acculturating to new social, cultural and linguistic environment. 

1.4 Language Access Ordinance - Chapter 91 of the City's Administrative Code. 

1.5 Standard Hours - Mondays through Fridays from 8:00 am to 6:00 P.M. 

1.6 Non-Standard Hours - All other times excluding Standard Hours. 

1.7 Continuously Available Services - Services provided by contractor shall be available upon 
request 24 hours a day, seven days a week, 365 days a year including all holidays. 

1.8 Participating City Agency - Any City department, agency, division, commission and or 
task force electing to receive services under this Agreement. 

SECTION 2 - OVERVIEW 

2.1 Purpose - The purpose of this Master Contract is to purchase "as needed" Language 
Services, which include continuous, unscheduled, 24-hour, 365 days per year, telephonic 
language interpretation services, and video remote interpretation (VRI) services, for any City 
department, agency, division, commission and or task force, to enable the City and County 
to improve its ability to provide "culturally competent" services to LEP residents, clients, 
visitors and members of the general public who require immediate interpreter assistance. 
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SECTION 3 - GENERAL TELEPHONIC AND VIDEO REMOTE INTERPRETATION 
SERVICES REQUIREMENTS 

3.1 Contractor shall provide a single, toll-free 800 number for all Participating City Agency 
Telephonic Language Interpretation Services in identified Core Languages and Frequently 
Used Languages, available 24 hours a day, 365 days of the year on an as-needed basis for 
the life of the contract, including any contract extensions. Interpreters must respond to calls 
within the average connect times and interpreters must be available as specified in section 
7.10 and section 7.11 below. 

3.2 Contractor shall provide Conference-calling services and capabilities. 

3.3 The Contractor shall provide all language interpretation services for Core Languages, 
Frequently Used Languages, and Additional Languages requested by city agencies that 
enroll at a later date and any additional languages the contractor may choose to include in 
addition to Core Languages at the per minute rates as provided in Appendix B. 

3.4 Prior to commencing performance, Contractor shall provide written prioritization of 
telephonic and video conferencing calls, such as hotline, bail hearings, or other emergency 
or time-critical calls in the manner approved by the Office of Civic Engagement & 
Immigrant Affairs. 

3.5 Contractor shall not require any Participating City Agency to purchase or obtain a specific 
type of equipment to access language interpretation services. 

3.6 Reserving A Language Interpreter - Contractor shall ensure that reserving language 
interpretation services for specific times is continuously available and accessible to all 
Participating City Agencies, 24-hours a day, seven days a week and 365 days a year, 
including holidays in the core languages within thirty (30) minutes of any Participating 
City Agency's request. 

3.7 Additional Languages - In addition to the Core and Frequently Used Languages listed in 
Section I the Contractor shall provide telephonic language interpretation services for the 
Additional Languages listed below. The additional languages below shall be continuously 
available. 

Liberian 
Acholi Chaldean Fulani lnuktitut Pidgin Norwegian Shona Ukrainian 

Enalish 
Afar Chamorro Fuzhou Italian Linaala Nuer Sichuan Yi Urdu 
Afrikaans Chaochow Ga Jakartanese Lithuanian Nuoe Sicilian Uvnhur 

Akan Chin Falam Gaddang Jamaican Luba-Kasai Nyanja Sinhala Uzbek Patois 

Akateko Chin Gaelic-Irish Japanese Luganda Nyoro Slovak Vietnamese Hakha 
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Albanian Chin Mara Gaelic- Jarai Luo Ojibway Slovene Visayan Scottish 
Amharic Chin Matu Garre Javanese Maay Oromo Sooa Welsh 

Anuak Chin Gen Jingpho Macedonian Pampangan Somali Wada a be Senthano 
Apache Chin Tedim Georoian Jinyu Malay Papiamento Soninke Wolof 
Arabic Chipewyan German Juba Arabic Malayalam Pashto Sarani Yemeni 

German 
Armenian Chuukese Penn. Jul a Maltese Plautdietsch Spanish Arabic 

Dutch 
Assvrian Cree Gheo Kaba Mam Pohnoeian Sudanese Yiddish 
Azerbailani Croatian Gokana Kamba Mandarin Polish Arabic Yoruba 
Bahasa Czech Greek Kaniobal Mandinka PortuQuese Sunda Yunnanese 

Bahdini Danish Gujarati Kannada Maninka Portuguese Susu Zapoteco Brazilian 

Bahnar Dari Gu lay Karen Manobo Portuguese Swahili Zarma Caoe Verdean 
Baiuni Dewain Gurani Kashmlri Marathi Pualiese Swedish Zo 

Bambara Dinka 
Haitian Kayah Marka Pulaar Sylhetli Zyphe Creole 

Bantu Duala Hakka Kazakh Marshallese Puniabi Taoaloo Ukrainian 

Barese Dutch China Kham Masalit Putian Taiwanese Hakka 
Basaue Dzonokha Taiwan Khana Mb av Quechua Taiik 
Bassa Eda Hassanivva Khmer Mien Quichua Tamil 
Belorussian Ekeausii Hausa K'iche Mircuri Rade Teluou 
Bemba Estonian Hawaiian Kikuyu Mixteco Rakhine Thai 
Benaadir Ewe Hebrew Kimiiru Mizo RohinQva Tibetan 
Benoali Farsi Hiliaavnon Ko ho Mnono Romanian Ti ore 
Berber Fiiian Hindi Korean Monaolian Rundi Tiariana 

Bosnian Fijian Hindko Krahn Moroccan Russian Toishanese Arabic 
Bravanese Hindi Hmono Krio Mortlockese Rwanda Tonaan 
Buloarian Finnish Hunanese Kunama Naootetano Samoan Tooro 
Burmese Flemish Hunaarian Kurmanii Navaio Sanao Triaue 
Cantonese French Icelandic Kyroyz Neoali Seraiki Turkish 

Catalan French lgbollocano Laotian Ngambay Serbian Turkmen Canadian 

Cebuano Fukienese Indonesian Latvian Nigerian Shanghainese Tzotzil Pidoin 

3.8 Additional languages and dialects that are not continuously available may also be requested 
by a Participating City Agency Departments. Contractor shall use best efforts to obtain 
such services in a timely manner as specified by the Participating City Agency. 

3.9 User Registration - Prior to commencing performance, the Contractor shall sign up and 
provide a unique user ID to a Participating City Agency. 

3.10 Single Use Dual Handset Telephones - Contractor shall provide dual-handset telephones 
free of charge in quantities specified by each Participating City Agency and assess a rental 
fee at rates specified in Appendix B. Single use dual handset phones shall only connect to 
the Contractor to provide language interpretation services for City employees and their 
clients and will not have the capability of receiving calls or dialing out. Contractor shall 
have the option of logo placement on its dual handset phones. 
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3.11 Multi Use Dual Handset Telephones - Each Participating City Agency may request multi
use dual handsets that not only have the capability to connect to the language interpretation 
services but also be equipped with standard telephone function of receiving calls and 
dialing out. Contractor shall provide at least one multi-use dual handset telephone free of 
charge to each Participating City Agency. Contractor shall have the option of logo 
placement on its dual handset phones. Additional dedicated handsets may be sold and/or 
rented to a Participating City Agency at the rates as set forth in Appendix B. 

3.12 Multi Service Device Connectivity - The Contractor's services shall be available and 
accessible through multiple multimedia devices. Those devices shall include but at not 
limited to the following: smart-phones, iPhones®, iPads, tablets, iOS devices, Android™ 
devices, videophones and polyphones used by a subscribing Participating City Agency. 
To maintain compliance with privacy regulations, all connections through InSight are 
encrypted end to end. The underlying technology uses Web Real-Time Communication 
(WebRTC) for video calls and secure VoIP for audio calls. 

3.13 Video Remote Connectivity - The Contractor's services shall be available and 
accessible through multiple multimedia devices. Those devices shall include but at not 
limited to the following: smart-phones, iPhones®, iPads, tablets, iOS devices, Android™ 
devices, videophones and polyphones used by a subscribing Participating City Agency. 
In addition, connectivity should be available through Cisco DX-650 model for video 
phone, Cisco Call Manager & UCC Express. City and County shall have the choice to 
maintain control of any in-house operated routing call systems call routing system and 
send overflow video call traffic to LanguageLine. To maintain compliance with privacy 
regulations, all connections through InSight are encrypted end to end. The underlying 
technology uses Web Real-Time Communication (WebRTC) for video calls and secure 
VoIP for audio calls. 

3.14 Customer Support Tools - Upon enrollment of services, the contractor shall provide, at 
no cost to the City, brochures, pamphlets, posters, laminated walled cards, and any other 
customer service support tools that explain the services provided and allow a client that 
speaks a foreign language to identify the language they speak by pointing to the appropriate 
language on the written materials. The written materials should include all Core Languages 
and Frequently Used Languages. Each Participating City Agency shall have option of 
selecting customer support tools and educational materials most appropriate for their 
department. The Contractor shall be responsible for delivering of any and all customer 
support tools and educational materials to the Participating City Agency in a timely 
manner. 

3.15 Instructional Materials - Prior to commencement of service, the Contractor shall provide 
a user manual or instructional materials (in electronic and hard copy format) to assist end 
users in accessing the services that will be provided under this contract. User manual or 
instructional materials shall explain, in plain language, how to access language 
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interpretation services through a department's access code, instructions for reserving an 
interpreter for a specific time, complaint resolution protocols, business continuity protocols 
and other pertinent information. 

SECTION 4 -ACCOUNT MANAGEMENT 

4.1 Required Meetings with City - Contractor shall schedule at least four (4) meetings with 
the Executive Director-OCEIA. Meetings may include the City Administrator and lead 
department representatives. The first meeting should be scheduled no later than eight (8) 
weeks from date of commencement of work. At this meeting, the City will provide 
Contractor with feedback and will note any deficiencies in contract performance and 
provide Contractor with an opportunity to address and correct these areas. Additional 
quality assurance meetings may be required, depending upon Contractor's performance. 

4.2 Dedicated Account Manager - The contractor shall assign a single Account Manager 
through whom all ongoing billing, support and maintenance, media, publicity and outreach 
activities will be coordinated. A dedicated Account Manager shall be available during 
business hours, Monday through Friday, 8:00 A.M. to 5:00 P.M. Prior to commencing 
performance, the Contractor shall submit the dedicated Account Manager's name and 
contact including telephone number, facsimile number, and e-mail address. The Account 
Manager will be completely responsible for all billing, support and maintenance for 
services awarded. 

4.3 Escalation Procedures - Contractor shall provide a backup contact in the event the 
Account Manager is unavailable or is unable to address issues. Prior to commencing 
performance, the Contractor shall provide the backup information which must include the 
names, titles, telephone numbers, facsimile numbers, e-mail addresses and mailing 
addresses for each backup contact. The Contractor is responsible to ensure this information 
is kept current throughout the contract term. The Contractor's escalation procedures shall 
obligate the contractor to respond to department complaints within 24-hours of receiving 
the complaint. 

4.4 Project Manager as Substitute - The Contractor shall provide a dedicated Project 
Manager, for each of the Language Services provided, who shall be completely responsible 
for ensuring that telephonic interpretation, video conferencing, and translation services are 
rolled out properly to all Participating City Agencies. Further during the roll out period, 
the Project Manager shall ensure that each Participating City Agency can properly access 
such services, is provided with adequate customer support tools, can process customer 
complaints, and be familiar with Contractor's business continuity protocols (i.e., during 
natural disasters or power failure). The Project Manager shall also be available and 
responsible for interpretation services availability at all times during the cutover and during 
the acceptance period. The City shall not accept multiple managers or multiple positions 
ofresponsibility for services. 
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4.5 Contractor Shall Identify Key Personnel · Prior to commencing performance, 
Contractor shall identify key personal to be assigned to the project including the 
contractor's capacity to provide staff sufficient to meet the interpreting service needs of 
any City Agency, summarizing their qualifications and relevant experience. 

4.6 Reporting Approval · The Contractor shall provide, to OCEIA, monthly Language 
Services summary reports detailing each Participating City Agency with summary details 
specified in Reporting and Billing Procedures section. Prior to commencing service, 
Contractor shall provide a sample, for review and approval of the City, of the invoice that 
will be issued on a monthly basis. 

4.7 Tailored Reports - Contractor shall make available tailored data reports at the request of 
the Office of Civic Engagement & Immigrant Affairs (OCEIA) and individual 
departments. 

SECTION 5 - CUSTOMER COMPLAINT REPORTING 

5.1 The contractor shall provide a monthly summary of complaint reports about language 
interpretation services to OCEIA and the Participating City Agency, which shall include, 
but not be limited to: 
5.1.1 Participating City Agency, LanguageLine employee name and employee location 
5.1.2 Date of complaint 
5.1.3 Interpreter name or unique identification number 
5.1.4 Number of complaints (per interpreter) 
5.1.5 First and last name of person being interpreted 
5.1.6 Case number (if court hearing) 
5.1.7 Language and/or dialect interpreted 
5.1.8 Detailed description of complaint 
5.1.9 Person registering the complaint and contact information 
5.1.10 Name of Contractor's representative resolving complaint 
5.1.11 Details of complaint resolution 
5.1.12 If complaint was not resolved, reasons for being unresolved 

5.2 Complaint Resolution Protocols -Within one (I) week of contract commencement, the 
Contractor shall submit complaint resolution protocol which shall be attached to this 
Agreement as Appendix C. 

5.3 Manner of Accepting Customer Complaints - The Contractor shall accept customer 
complaints via telephone, fax, email, Web, and postal mail. 

5.4 The Contractor shall ensure that any user of telephonic language interpretation services 
will be able to reach the Project Manager or Account Manager to file a complaint while 
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still on-line during an interpreted call or at another time via email to 
civic.engagement@sfgov.org, whichever is more convenient for the person placing the 
call. 

SECTION 6 - START UP 

6.1 Contract Start-Up - Prior to commencing service, the Contractor shall provide updated 
written materials, electronic and/or web tools to describe the service and how to access it 
which shall include at minimum: contact name, telephone number, mailing address and 
email address. This information will be distributed by the Contractor to a Participating City 
Agency. 

6.2 Training - Working with OCEIA, the Contractor shall provide a training program for 
designated City department directors, deputy directors or other city personnel in the use of 
the Contractor's services to enable them to train all other City staff in how to access 
telephonic interpretation, video remote interpretation, and translation services. The training 
program shall include explanation of billings protocols, customer complaint resolution 
procedures, protocols for updating the Glossary of Common Use Terms, protocols for 
reserving an interpreter and contact information for Contractor's dedicated account 
manager and/or project manager. Contractor shall provide OCEIA with notice when a new 
city agency signs up for a service under this contract. The scheduling of such trainings shall 
be made by arrangement between the Contractor, OCEIA and City department(s) within 
the first week of enrollment of each City agency. 

6.3 User Registration List - The contractor shall maintain a list of all registered users under 
this contract. This list shall be maintained in a commonly available electronic format, such 
as MS Access or MS Excel. This list shall include the name of the Participating City 
Agency, name of authorized personnel, mailing address, phone number(s) and email 
address(s). This list shall be updated as needed and be provided monthly, emailed to 
OCEIA at civic.engagement@sfgov.org. 

SECTION 7 - GENERAL REQUIREMENTS FOR LANGUAGE INTERPRETERS 

7.1 Contractor shall certify to the City that each of its staff members has attended and passed 
all requirements of contractor's training program prior to the individual being assigned to 
provide language interpretation for the City. Interpreters shall be trained in and follow 
confidentiality and ethics guidelines. All new staff shall attend and pass contractor's 
training program. Contractor shall regularly provide updates of training to existing staff on 
an as-needed basis. 

7.2 Glossary of Terms Unique to San Francisco Government Services - The Contractor 
shall train its language interpreters in terminology specific to government services in 
general and to the City of San Francisco. Participating City Agencies shall submit a 
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glossary of technical and common usage terms that are commonly used by LEP populations 
in San Francisco for use in Contractor's training curriculum for its language interpreters. 

7.3 Specialized Training- Contractor shall integrate general knowledge of terms and concepts 
particular to City Agencies within its training curriculum for language interpretation and 
translators operators. The City shall make available, ifthe Contractor requests, specialized 
training by City agencies versed in the subject areas listed below. The Contractor shall train 
its language interpreters to have basic knowledge of the terms, concepts and ability to 
handle calls in the following subject areas: 
7.3.1 Building permits and appeals process 
7.3.2 Business license regulation and permits 
7.3.3 City government-related terminology 
7 .3.4 Cultural competency and sensitivity 
7 .3.5 Customer service skills 
7.3.6 Domestic violence response 
7 .3. 7 Emergency preparedness and disaster relief 
7 .3.8 Immigrant rights issues 
7.3.9 Information technology and telecommunications terminology 
7.3.10 Law enforcement terms 
7.3.11 Legal terms 
7.3.12 Medical and Mental Health terms 
7.3.13 Sanctuary City policy 
7.3.14 Social services terminology 
7.3.15 Substance Abuse 
7.3.16 Tax and Real Estate terminology 
7.3.17 Victim Assistance skills 
7.3.18 LGBTQ terminology (lesbian, gay, bisexual, transgender, and queer or questioning) 

7.4 To ensure that all language interpretation operators meet high performance metrics and 
customer service standards, ninety five percent (95%) or more of the Contractor's 
language interpreter operators and translators shall be employees of the contractor and 
required to: 
7.4.1 Undergo and satisfactorily pass all current and on-going training programs required 
of its language interpreters. 

7.4.2 Possess at least 40 hour of interpretation training and 40 hours interpreting 
experience. 

7.4.3 Certified interpreters by the Registry for Interpreters for the Deaf or any other 
nationally recognized organization. 
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7.4.4 Certified interpreters by the State of California and/or American Standards for 
Testing and Materials. 

7.4.5 Submit and satisfactorily pass all quality control performance reviews. 
7 .4.6 Cannot engage in outside work while scheduled to perform language interpretation 
services at their designated shifts. 

7.4.7 Exclusively available to Users under this Agreement during their scheduled work 
shift. 

7.5 Each subcontractor shall be required to conform to these availability requirements and sign 
HIPAA and Privacy Act agreements. 

7.6 Confidentiality - All language interpreter operators must be trained in and required to 
conform to HIP AA and Privacy Act conditions. 

7.7 Medical and Legal Interpreter Certification - Language interpreters shall be: 

7.7.1 Certified through the California Healthcare Interpreters Association (CHIA), 
National Council on Interpreting in Healthcare (NCJHC) or an equivalent certifying 
body recognized by medical professionals. 

7.7.2 If performing medical interpretations, interpreter must possess at least 180 hours of 
medical interpretation training and 100 hours of medical interpreting experience or 
be certified by the National Board of Certification by Medical Examiners, or a 
recognized university or college certificate, or by the state of California, or certified 
by the Registry for Interpreters for the Deaf or any other nationally recognized 
certification. 

7.7.3 If performing legal interpretations, interpreter must be certified through a Court 
interpreter certification program that is recognized and accepted by the California 
Court system. 

7 .8 Language Fluency Certification - All language interpreters utilized by the Contractor 
shall be certified through the State of California or through the American Standards for 
Testing and Materials (ASTM). 

7.9 Emergency Situations - Contractor shall institute training protocols for telephone 
interpreters when providing services to assist clients in emergency situations such as threats 
to property and life, reporting emergencies and/or transferring calls to 911. 
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7.10 Operational Metrics - All interpreters must be able to connect via phone or video remote 
to the Participating City Agency within the Average Connect Time set forth below. The 
service provided must be available 24 hours a day, 365 days of the year for the life of the 
contract, including any contract extensions. The Average Connect Time (defined as the 
time it takes Contractor to connect with an interpreter after a Participating City Agency has 
provided customer identifying information) for response is to be calculated monthly and 
provided in the monthly reports. Overall response rate must be 95% or greater of all calls 
monthly. These metrics shall be emailed to OCEIA at civic.engagement@sfgov.org on a 
monthly basis and upon request. 

Average Connect Times 
Tier l Language(s): Connect Time: 

Spanish 20 seconds or less 
Tier2 Languages(s): Connect Time: 

Cantonese 30 seconds or less 
Toishanese 
Mandarin 
Arabic 
French 
Korean 

Mongolian 
Portuguese 
Russian 
Tagalog 
Vietnamese 

Tier3 Language(s): Connect Time: 
All other supported languages 45 seconds or less 

7.11 Service Fulfillment -All calls placed to Contractor shall be 99.8% of all service request in 
each language group below. Interpreter not available at the time of request should occur 
less than 20 times out of 1,000 calls. These metrics shall be emailed to OCEIA at 
civic.engagement@sfgov.org on a monthly basis and upon request. 

Tier l Language(s): Availability (interpreter not 
available 20 times out of 1,000 calls) 

Spanish 
Cantonese 
Mandarin 
Arabic 
French 
Korean 
Tigrinya 
Mongolian 
Russian 
Tagalog 
Vietnamese 
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Tier2 Language(s): Availability (interpreter not 
available 30 times out of 1,000 calls) 

All other supported languages 

Interpreter Quality - Contractor will assign highest level of interpreters to San Francisco City and 
county First Responders and medical accounts. 

SECTION 8 - GENERAL BUSINESS CONTINUITY REQUIREMENTS 

8.1 Emergency Preparedness and Business Continuity Plan - Prior to commencing 
performance the Contractor shall provide to the City an emergency disaster plan which will 
enable continued 24-hour access to language interpretation services during a natural 
disaster, power outage, equipment failure or other unforeseen events. 

8.2 Technology Recovery Plan - Prior to commencing performance the Contractor shall 
provide to the City a technology recovery strategy plan which will enable continued 24-
hour access to language interpretation services during a natural disaster, power outage, 
equipment failure or other unforeseen events. The technology recovery strategy plan shall 
explain the basic operations of the call center, telephonic equipment, computer hardware, 
network connectivity and other technology that enables continued availability of services. 

8.3 The Emergency Disaster and Business Continuity Plan and Technology Recovery Strategy 
Plan may be submitted separately and should be entitled "Emergency Disaster, Business 
Continuity and Technology Recovery Strategy Plan." 
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SECTION 9 - REPORTING AND BILLING REQUIREMENTS 

9.1 Under no circumstances shall the amount paid under this Agreement exceed the amount 
set forth in Section 5 of this Agreement. 

9.2 Telephone language interpretation services will be billed in 60 (sixty) second or one (1) 
minute increments during both standard hours and non-standard hours. 

9.3 Video Remote Interpretation services will be billed in 60 (sixty) second or one (1) minute 
increments during both standard hours and non-standard hours. 

9.4 No additional fees including but not limited to administrative fees, invoices, reports, travel 
time or mileage will be paid for services under this contract. 

9.5 The Contractor may not charge a Participating City Agency any fee for the cancellation or 
non-usage of services. 

9.6 No additional fees or reimburse for costs will be made for attendance at meetings including 
but not limited to any travel time or mileage incurred by Contractor for scheduled quarterly 
meetings or for any meetings relating to performance issues. 

9. 7 Contractor shall set up separate accounts with each Participating City Agency, billable 
monthly to that Participating City Agency each with separate access codes. It is estimated 
that approximately 120 access codes will be required if all departments, commissions, and 
task forces were to be enrolled. 

9.8 The Contractor shall submit copies of all invoices and other required reports to OCEIA and 
the Participating City Agency monthly, within 15 days of the last of the month being 
reported and provide all reports electronically in MS Excel (or any other acceptable 
electronic software such as Access, ASCII, MS Word) and on (1) hard copy. 

9.9 The Contractor shall provide monthly usage telephone interpretation summary reports to 
the Participating City Agency with summary details which shall include, but are not limited 
to: 

9.9.1 Participating City Agency, LanguageLine Employee Name and Employee 
Location. 

9.9.2 Date of call. 

9.9.3 Time of call. 

9.9.4 Billing month. 

9.9.5 Interpreter name or Unique Identification number. 
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9.9.6 Originating telephone number(s). 

9.9.7 First and Last Name of Person Being Interpreted. 

9.9.8 Case Number (for court hearing). 

9.9.9 Language and/or dialect requested. 

9.9.10 Total conversation minutes with break down by duration of Standard hours and 
Non-Standard Hours. 

9.9.11 Total cost for conversation minutes per call with break down by duration of 
Standard hours and Non-Standard Hours. 

9.9.12 Total time required to connect Participating City Agency with appropriate 
interpreter which shall be measured to the nearest second and shall commence 
when the call is received at the Contractor's switchboard and ends when the 
appropriate interpreter is on the line and prepared to begin interpreting. 

9.9.13 Conference call phone number(s) out-dialed by user (i.e. interpreter, judge, 
Participating City Agency). 

9.9.14 Total volume of calls handled. 

9.9.15 Total cost per call. 

9.9.16 Total number of blocked calls. 

9.9.17 Requests for language interpretation that could not be fulfilled and identified by 
the language. 

9.9.18 The reason that for a request for interpretation could not be fulfilled. 

9.10 Contractor shall submit written reports in formats and content as requested by the OCEIA 
Executive Director. The timely submission of all reports is a necessary and material term 
and condition of this Agreement. The reports, including any copies, shall be submitted on 
recycled paper and printed on double-sided pages to the maximum extent possible. 

9.11 In performing the services provided for in this Agreement, Contractor's liaison with the 
Office Civic Engagement & Immigrant Affairs will be Isis Fernandez Sykes. 
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Appendix B 
Fee Schedule 

I. Under no circumstances shall the amount billed by Contractor or paid by City exceed the amount set forth in 
Section 5 Compensation of the Agreement. City shall pay only the per minute and monthly rental charges set 
forth below. No expenses for meetings, travel, administration or any other expense cost shall be billed by 
Contractor or paid by City. 

2. Rates - The Contractor shall charge a uniform rate for all services provided to any entity of the City and 
County of San Francisco. The billing rate shall be explained to each Participating City Agency and each 
newly enrolled department as part of the training program. 

3. Base rate - the amount charged per minute for Core Languages, Frequently Used, and Additional Languages. 

4. Dual Hand Set Rental and Maintenance Fee - Contractor will provide 200 dual handsets 
complementary to the City. After 200 phones, the rental fee per phone will be $3.00 or $60.00 to 
purchase a dual handset phone. The rental fee shall cover any repair and replacement charges and operational 
troubleshooting. 

5. The rate charged for use of telephonic language interpretation services shall be the same when access to 
Contractor, is accomplished via dual-hand set phones rented by Contractor, dedicated cell phones or 
regular phones, tablets utilized by City agencies. 

6. Telephonic Interpretation - Contractor shall offer telephonic interpretation services to 
Participating City Agencies in the Core, Frequently Used, and Additional Languages. Usage shall 
be billed in one-minute increments as described below. 

I PER MINUTE RATE $0.72 I ALL LANGUAGES 

7. Video Remote Interpreting - Contractor shall offer video remote interpreting to Participating City Agencies 
in American Sign Language (ASL), Chinese (Cantonese, Mandarin), Filipino (Tagalog), and Spanish. Usage 
shall be billed in one-minute increments. 

VIDEO REMOTE VIDEO REMOTE RATES PER MINUTE 
American Sign Language (ASL) $2.00 
Cantonese, Filipino (Tagalog), Spanish, Mandarin, $1.25 
Albanian, Arabic, Armenian, Bengali, Burmese, 
Farsi, French, German, Greek, Haitian Creole, 
Hebrew, Hindi, Hmong, Italian, Japanese, Karen, 
Khmer, Korean, Laotian, Lithuanian, Malay, 
Nepali, Polish, Portuguese, Punjabi, Romanian, 
Russian, Somali, Thai, Turkish and Vietnamese 
All Other Languages $1.25 

8. Direct Response Service - Contractor shall bill Direct Response Service as follows: 

DIRECT RESPONSE FEES 
Set-up Fee oer language Recording $0 
Set-uo Fee oer each toll-free line $0 
$0.82 Per minute (flat rate) 

9. There shall be no set up or monthly minimum charges. 
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10. There shall be no charge for standard toll-free access to Contractor. 

11. Per minute rates do not include third party dial-out calls, for example, when a domestic call must be placed 
by Language Line Solutions, Inc. to accommodate Customer's request. Each domestic third-party dial out 
call is billed at $I.I 4/call. 

12. Credits Against Cost - In the event that the Operational Metrics and Service Fulfillment as described in 
Section 7.0 of Appendix A are not met by Contractor, Contractor shall provide a 3% credit against City's 
total billing volume of the month or moths in which these metrics are not met. The credit shall be calculated 
at City's total monthly volume for the specific month(s) in which Contractor failed to meet the Operational 
Metrics or Service Fulfillment. The Office of Civic Engagement shall determine to which account the credit 
shall be applied to. 
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Business Associate Agreement 

TC 99300 

This Business Associate Agreement ("BAA") supplements and is made a part of the agreement by 
and between the City and County of San Francisco, the Covered Entity ("CE"), and Language Line 
Solutions, Inc. ("Contractor"), the Business Associate ("BA"), dated 7/26/2018 (TC #99300) 
("Agreement"). To the extent that the terms of the Agreement are inconsistent with the terms of 
this BAA, the terms of this BAA shall control. 

RECITALS 

A. CE, by and through the City departments that request services under the 
Agreement, wishes to disclose certain information to BA pursuant to the terms of the Agreement, 
some of which may constitute Protected Health Information ("PHI") (defined below). 

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

C. CE and BA intend to protect the privacy and provide for the security of PHI 
disclosed to BA pursuant to the Agreement in compliance with the Health Insurance Portability 
and Accountability Act of 1996, Public Law l 04-191 ("HIP AA"), the Health Information 
Technology for Economic and Clinical Health Act, Public Law 111-005 ("the HITECH Act"), 
and regulations promulgated there under by the U.S. Department of Health and Human Services 
(the "HIPAA Regulations") and other applicable laws, including, but not limited to, California 
Civil Code§§ 56, et seq., California Health and Safety Code§ 1280.15, California Civil Code§§ 
1798, et seq., California Welfare & Institutions Code §§5328, et seq., and the regulations 
promulgated there under (the "California Regulations"). 

D. As part of the HIPAA Regulations, the Privacy Rule and the Security Rule 
(defined below) require CE to enter into an agreement containing specific requirements with BA 
prior to the disclosure of PHI, as set forth in, but not limited to, Title 45, Sections 164.314(a), 
164.502(a) and (e) and 164.504(e) of the Code of Federal Regulations ("C.F.R.") and contained 
in this BAA. 

E. BA enters into agreements with CE that require the CE to disclose certain 
identifiable health information to BA. The parties desire to enter into this BAA to permit BA to 
have access to such information and comply with the BA requirements ofHIPAA, the HITECH 
Act, and the corresponding Regulations. 

In consideration of the mutual promises below and the exchange of information pursuant to this 
BAA, the parties agree as follows: 
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a. Breach means the unauthorized acquisition, access, use, or disclosure of PHI that 
compromises the security or privacy of such information, except where an unauthorized person 
to whom such information is disclosed would not reasonably have been able to retain such 
information, and shall have the meaning given to such term under the HITECH Act and HIP AA 

Regulations [42 U.S.C. Section 17921and45 C.F.R. Section 164.402], as well as California 
Civil Code Sections 1798.29 and 1798.82. 

b. Breach Notification Rule shall mean the HIPAA Regulation that is codified at 45 
C.F.R. Part 164, Subpart D. 

c. Business Associate is a person or entity that performs certain functions or 
activities that involve the use or disclosure of protected health information received from a 
covered entity, but other than in the capacity of a member of the workforce of such covered 
entity or arrangement, and shall have the meaning given to such term under the Privacy Rule, the 
Security Rule, and the HITECH Act, including, but not limited to, 42 U.S.C. Section 17938 and 

45 C.F.R. Section 160.103. 

d. Covered Entity means a health plan, a health care clearinghouse, or a health care 

provider who transmits any information in electronic form in connection with a transaction 
covered under HIP AA Regulations, and shall have the meaning given to such term under the 
Privacy Rule and the Security Rule, including, but not limited to, 45 C.F.R. Section 160.103. 

e. Data Aggregation means the combining of Protected Information by the BA with 
the Protected Information received by the BA in its capacity as a BA of another CE, to permit 
data analyses that relate to the health care operations of the respective covered entities, and shall 
have the meaning given to such term under the Privacy Rule, including, but not limited to, 45 

C.F.R. Section 164.501. 

f, Designated Record Set means a group of records maintained by or for a CE, and 
shall have the meaning given to such term under the Privacy Rule, including, but not limited to, 
45 C.F.R. Section 164.501. 

g. Electronic Protected Health Information means Protected Health Information 
that is maintained in or transmitted by electronic media and shall have the meaning given to such 
term under HIPAA and the HIPAA Regulations, including, but not limited to, 45 C.F.R. Section 
160. I 03. For the purposes of this BAA, Electronic PHI includes all computerized data, as 
defined in California Civil Code Sections I 798.29 and 1798.82. 

h. Electronic Health Record means an electronic record of health-related 
information on an individual that is created, gathered, managed, and consulted by authorized 
health care clinicians and staff, and shall have the meaning given to such term under the 
HITECH Act, including, but not limited to, 42 U .S.C. Section 17921. 
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i. Health Care Operations shall have the meaning given to such term under the 
Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.501. 

j. Privacy Rule shall mean the HIPAA Regulation that is codified at 45 C.F.R. 
Parts 160 and 164, Subparts A and E. 

k. Protected Health Information or PHI means any information, including 
electronic PHI, whether oral or recorded in any form or medium: (i) that relates to the past, 
present or future physical or mental condition of an individual; the provision of health care to an 
individual; or the past, present or future payment for the provision of health care to an individual; 
and (ii) that identifies the individual or with respect to which there is a reasonable basis to 
believe the information can be used to identify the individual, and shall have the meaning given 
to such term under the Privacy Rule, including, but not limited to, 45 C.F.R. Sections 160.103 
and 164.501. For the purposes of this BAA, PHI includes all medical information and health 
insurance information as defined in California Civil Code Sections 56.05 and 1798.82. 

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

m. Security Incident means the attempted or successful unauthorized access, use, 
disclosure, modification, or destruction of information or interference with system operations in 
an information system, and shall have the meaning given to such term under the Security Rule, 
including, but not limited to, 45 C.F.R. Section 164.304. 

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

o. Unsecured PHI means PHI that is not secured by a technology standard that 
renders PHI unusable, unreadable, or indecipherable to unauthorized individuals and is 
developed or endorsed by a standards developing organization that is accredited by the American 
National Standards Institute, and shall have the meaning given to such term under the HITECH 
Act and any guidance issued pursuant to such Act including, but not limited to, 42 U.S.C. 
Section 17932(h) and 45 C.F.R. Section 164.402. 

2. Obligations of Business Associate. 

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

b. Permitted Uses. BA may use, access, and/or disclose Protected Information only 
for the purpose of performing BA's obligations for, or on behalf of, the City and as permitted or 
required under the Agreement and BAA, or as required by law. Further, BA shall not use 
Protected Information in any manner that would constitute a violation of the Privacy Rule or the 
HITECH Act if so used by CE. However, BA may use Protected Information as necessary (i) for 
the proper management and administration of BA; (ii) to carry out the legal responsibilities of 
BA; (iii) as required by law; or (iv) for Data Aggregation purposes relating to the Health Care 
Operations of CE [45 C.F.R. Sections 164.502, 164.504(e)(2). and 164.504(e)(4)(i)]. 

c. Permitted Disclosures. BA shall disclose Protected Information only for the 
purpose of performing BA's obligations for, or on behalf of, the City and as permitted or 
required under the Agreement and BAA, or as required by law. BA shall not disclose Protected 
Information in any manner that would constitute a violation of the Privacy Rule or the HITECH 
Act if so disclosed by CE. However, BA may disclose Protected Information as necessary (i) for 
the proper management and administration of BA; (ii) to carry out the legal responsibilities of 
BA; (iii) as required by law; or (iv) for Data Aggregation purposes relating to the Health Care 
Operations of CE. IfBA discloses Protected Information to a third party, BA must obtain, prior 
to making any such disclosure, (i) reasonable written assurances from such third party that such 
Protected Information will be held confidential as provided pursuant to this BAA and used or 
disclosed only as required by law or for the purposes for which it was disclosed to such third 
party, and (ii) a written agreement from such third party to immediately notify BA of any 
breaches, security incidents, or unauthorized uses or disclosures of the Protected Information in 
accordance with paragraph 2 (n) of this BAA, to the extent it has obtained knowledge of such 
occurrences (42 U.S.C. Section 17932; 45 C.F.R. Section 164.504(e)]. BA may disclose PHI to 
a BA that is a subcontractor and may allow the subcontractor to create, receive, maintain, or 
transmit Protected Information on its behalf, ifthe BA obtains satisfactory assurances, in 
accordance with 45 C.F.R. Section 164.504(e)(l), that the subcontractor will appropriately 
safeguard the information [ 45 C.F.R. Section l 64.502(e)(l )(ii)]. 

d. Prohibited Uses and Disclosures. BA shall not use or disclose Protected 
Information other than as permitted or required by the Agreement and BAA, or as required by 
law. BA shall not use or disclose Protected Information for fundraising or marketing purposes. 
BA shall not disclose Protected Information to a health plan for payment or health care 
operations purposes ifthe patient has requested this special restriction, and has paid out of pocket 
in full for the health care item or service to which the Protected Information solely relates [ 42 
U.S.C. Section 17935(a) and 45 C.F.R. Section 164.522(a)(l)(vi)]. BA shall not directly or 
indirectly receive remuneration in exchange for Protected Information, except with the prior 
written consent of CE and as permitted by the HITECH Act, 42 U.S.C. Section l 7935(d)(2), and 
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the HIPAA regulations, 45 C.F.R. Section 164.502(a)(5)(ii); however, this prohibition shall not 

affect payment by CE to BA for services provided pursuant to the Agreement. 

e. Appropriate Safeguards. BA shall take the appropriate security measures to 
protect the confidentiality, integrity and availability of PHI that it creates, receives, maintains, or 
transmits on behalf of the CE, and shall prevent any use or disclosure of PHI other than as 
permitted by the Agreement or this BAA, including, but not limited to, administrative, physical 
and technical safeguards in accordance with the Security Rule, including, but not limited to, 45 
C.F.R. Sections 164.306, 164.308, 164.310, 164.312, 164.314 164.316, and 164.504(e)(2)(ii)(B). 
BA shall comply with the policies and procedures and documentation requirements of the 
Security Rule, including, but not limited to, 45 C.F.R. Section 164.316, and 42 U.S.C. Section 
17931. BA is responsible for any civil penalties assessed due to an audit or investigation of BA, 
in accordance with 42 U.S.C. Section l 7934(c). 

f. Business Associate's Subcontractors and Agents. BA shall ensure that any 
agents and subcontractors that create, receive, maintain or transmit Protected Information on 
behalf of BA, agree in writing to the same restrictions and conditions that apply to BA with 
respect to such PHI and implement the safeguards required by paragraph 2.f. above with respect 
to Electronic PHI [45 C.F.R. Section 164.504(e)(2) through (e)(5); 45 C.F.R. Section 
l 64.308(b )]. BA shall mitigate the effects of any such violation. 

g. Accounting of Disclosures. Within ten (I 0) calendar days of a request by CE for 
an accounting of disclosures of Protected Information or upon any disclosure of Protected 
Information for which CE is required to account to an individual, BA and its agents and 
subcontractors shall make available to CE the information required to provide an accounting of 
disclosures to enable CE to fulfill its obligations under the Privacy Rule, including, but not 
limited to, 45 C.F.R. Section 164.528, and the HITECH Act, including but not limited to 42 
U.S.C. Section 17935 (c), as determined by CE. BA agrees to implement a process that allows 
for an accounting to be collected and maintained by BA and its agents and subcontractors for at 

least six (6) years prior to the request. However, accounting of disclosures from an Electronic 
Health Record for treatment, payment or health care operations purposes are required to be 
collected and maintained for only three (3) years prior to the request, and only to the extent that 
BA maintains an Electronic Health Record. At a minimum, the information collected and 
maintained shall include: (i) the date of disclosure; (ii) the name of the entity or person who 
received Protected Information and, if known, the address of the entity or person; (iii) a brief 
description of Protected Information disclosed; and (iv) a brief statement of purpose of the 
disclosure that reasonably informs the individual of the basis for the disclosure, or a copy of the 
individual's authorization, or a copy of the written request for disclosure [45 C.F.R. 
l 64.528(b )(2)]. If an individual or an individual's representative submits a request for an 
accounting directly to BA or its agents or subcontractors, BA shall forward the request to CE in 
writing within five (5) calendar days. 
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h. Access to Protected Information. BA shall make Protected Information 
maintained by BA or its agents or subcontractors in Designated Record Sets available to CE for 
inspection and copying within (5) days of request by CE to enable CE to fulfill its obligations 
under state law [Health and Safety Code Section 12311 O] and the Privacy Rule, including, but 
not limited to, 45 C.F.R. Section 164.524 [45 C.F.R. Section 164.504(e)(2)(ii)(E)]. IfBA 
maintains Protected Information in electronic format, BA shall provide such information in 
electronic format as necessary to enable CE to fulfill its obligations under the HITECH Act and 
HIPAA Regulations, including, but not limited to, 42 U.S.C. Section l 7935(e) and 45 C.F.R. 
164.524. 

i. Amendment of Protected Information. Within ten ( 10) days of a request by CE 
for an amendment of Protected Information or a record about an individual contained in a 
Designated Record Set, BA and its agents and subcontractors shall make such Protected 
Information available to CE for amendment and incorporate any such amendment or other 

documentation to enable CE to fulfill its obligations under the Privacy Rule, including, but not 
limited to, 45 C.F.R Section 164.526. !fan individual requests an amendment of Protected 
Information directly from BA or its agents or subcontractors, BA must notify CE in writing 
within five (5) days of the request and of any approval or denial of amendment of Protected 
Information maintained by BA or its agents or subcontractors [ 45 C.F .R. Section 
164.504( e )(2)(ii)(F)]. 

j. Governmental Access to Records. BA shall make its internal practices, books 
and records relating to the use and disclosure of Protected Information available to CE and to the 
Secretary of the U.S. Department of Health and Human Services (the "Secretary") for purposes 
of determining BA' s compliance with HIP AA [ 45 C.F .R. Section 164.504( e )(2)(ii)(I)]. BA shall 
provide CE a copy of any Protected Information and other documents and records that BA 
provides to the Secretary concurrently with providing such Protected Information to the 
Secretary. 

k. Minimum Necessary. BA, its agents and subcontractors shall request, use and 
disclose only the minimum amount of Protected Information necessary to accomplish the 
intended purpose of such use, disclosure, or request. [42 U.S.C. Section l 7935(b); 45 C.F.R. 
Section 164.514(d)]. BA understands and agrees that the definition of"minimum necessary" is 
in flux and shall keep itself informed of guidance issued by the Secretary with respect to what 
constitutes "minimum necessary" to accomplish the intended purpose in accordance with HIPAA 
and HIPAA Regulations. 

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

m. Notification of Breach. BA shall notify CE within 5 calendar days of any breach 
of Protected Information; any use or disclosure of Protected Information not permitted by the 
BAA; any Security Incident (except as otherwise provided below) related to Protected 
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Information, and any use or disclosure of data in violation of any applicable federal or state laws 
by BA or its agents or subcontractors. The notification shall include, to the extent possible, the 
identification of each individual whose unsecured Protected Information has been, or is 
reasonably believed by the BA to have been, accessed, acquired, used, or disclosed, as well as 
any other available information that CE is required to include in notification to the individual, the 
media, the Secretary, and any other entity under the Breach Notification Rule and any other 
applicable state or federal laws, including, but not limited, to 45 C.F.R. Section 164.404 through 

45 C.F.R. Section 164.408, at the time of the notification required by this paragraph or promptly 
thereafter as information becomes available. BA shall take (i) prompt corrective action to cure 
any deficiencies and (ii) any action pertaining to unauthorized uses or disclosures required by 
applicable federal and state laws. (42 U.S.C. Section 17921; 42 U.S.C. Section 17932; 45 C.F.R. 
164.410; 45 C.F.R. Section 164.504(e)(2)(ii)(C); 45 C.F.R. Section 164.308(b)] 

n. Breach Pattern or Practice by Business Associate's Subcontractors and 
Agents. Pursuant to 42 U.S.C. Section 17934(b) and 45 C.F.R. Section 164.504(e)(l)(iii), if the 
BA knows of a pattern of activity or practice of a subcontractor or agent that constitutes a 
material breach or violation of the subcontractor or agent's obligations under the Agreement or 
this BAA, the BA must take reasonable steps to cure the breach or end the violation. If the steps 
are unsuccessful, the BA must terminate the contractual arrangement with its subcontractor or 
agent, if feasible. BA shall provide written notice to CE of any pattern of activity or practice of a 
subcontractor or agent that BA believes constitutes a material breach or violation of the 
subcontractor or agent's obligations under the Contract or this BAA within five (5) calendar days 
of discovery and shall meet with CE to discuss and attempt to resolve the problem as one of the 
reasonable steps to cure the breach or end the violation. 

3. Termination. 

a. Material Breach. A breach by BA of any provision of this BAA, as determined 
by CE, shall constitute a material breach of the Agreement and this BAA and shall provide 
grounds for immediate termination of the Agreement and this BAA, any provision in the 
AGREEMENT to the contrary notwithstanding. (45 C.F.R. Section 164.504(e)(2)(iii).] 

b. Judicial or Administrative Proceedings. CE may terminate the Agreement and 
this BAA, effective immediately, if (i) BA is named as defendant in a criminal proceeding for a 
violation ofHIPAA, the HITECH Act, the HIPAA Regulations or other security or privacy laws 
or (ii) a finding or stipulation that the BA has violated any standard or requirement ofHIPAA, 
the HITECH Act, the HIP AA Regulations or other security or privacy laws is made in any 
administrative or civil proceeding in which the party has been joined. 

c. Effect of Termination. Upon termination of the Agreement and this BAA for 
any reason, BA shall, at the option of CE, return or destroy all Protected Information that BA and 
its agents and subcontractors still maintain in any form, and shall retain no copies of such 
Protected Information. If return or destruction is not feasible, as determined by CE, BA shall 
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continue to extend the protections and satisfy the obligations of Section 2 of this BAA to such 
information, and limit further use and disclosure of such PHI to those purposes that make the 

return or destruction ofthe information infeasible [45 C.F.R. Section 164.504(e)(2)(ii)(J)]. If CE 
elects destruction of the PHI, BA shall certify in writing to CE that such PHI has been destroyed 
in accordance with the Secretary's guidance regarding proper destruction of PHI. 

d. Civil and Criminal Penalties. BA understands and agrees that it is subject to 
civil or criminal penalties applicable to BA for unauthorized use, access or disclosure or 
Protected Information in accordance with the HIP AA Regulations and the HITECH Act 
including, but not limited to, 42 U.S.C. 17934 (c). 

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

4. Amendment to Comply with Law. 

The parties acknowledge that state and federal laws relating to data security and privacy 
are rapidly evolving and that amendment of the Agreement or this BAA may be required to 

provide for procedures to ensure compliance with such developments. The parties specifically 
agree to take such action as is necessary to implement the standards and requirements of HIP AA, 
the HITECH Act, the HIP AA regulations and other applicable state or federal laws relating to the 
security or confidentiality of PHI. The parties understand and agree that CE must receive 
satisfactory written assurance from BA that BA will adequately safeguard all Protected 
Information. Upon the request of either party, the other party agrees to promptly enter into 

negotiations concerning the terms of an amendment to this BAA embodying written assurances 
consistent with the updated standards and requirements of HIP AA, the HITECH Act, the HIPAA 
regulations or other applicable state or federal laws. CE may terminate the Agreement upon 
thirty (30) days written notice in the event (i) BA does not promptly enter into negotiations to 
amend the Agreement or this BAA when requested by CE pursuant to this section or (ii) BA 
does not enter into an amendment to the Agreement or this BAA providing assurances regarding 
the safeguarding of PHI that CE, in its sole discretion, deems sufficient to satisfy the standards 
and requirements of applicable laws. 

5. Reimbnrsement for Fines or Penalties. 

In the event that CE pays a fine to a state or federal regulatory agency, and/or is assessed 
civil penalties or damages through private rights of action, based on an impermissible use or 
disclosure of PHI by BA or its subcontractors or agents, then BA shall reimburse CE in the 
amount of such fine or penalties or damages within thirty (30) calendar days from City's written 
notice to BA of such fines, penalties or damages. 
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(I'o be signed by every employee that t\lill work on the Requesting Department's project, and 
provided to each Requesting Department, prior to project initiation) 

This Confidential Information Nondisclosure Agreement (the "Agreement") is made as of 
July 26, 2018 (the "Effective Date") by and between Language Line Solutions, Inc. ("Recipient") 
and the City and County of San Francisco ("City") (hereinafter jointly refeITed to as the 
"Parties"). 

WHEREAS, City has contracted with Recipient to provide services to City that 
include telephonic and video interpretation services under TC 99300 "Language Access 
Services'' ("Services''); 

WHEREAS, In order to perform the required Services, Recipient may need access to City 
Confidential Information; and 

WHEREAS, City is willing to provide Recipient with City Confidential Information for 
such.purpose provided that City has reasonable assurances that Recipient will use the 
Confidential Infmmation only in counection with providing the required Services and will not 
disclose the Confidential Information to third parties; 

NOW therefore, in consideration of the mutual covenants and agreements contained 
herein and for other good and valuable consideration the sufficiency of which are hereby 
acknowledged, the Parties agree as follows: 

1. Definition of Confidential Information. "Confidential Information" includes any 
oral, written, graphic or machine readable information, technical data or know-how, regarding 
the City's data network operations, infrastructure, and operations; personal information; medical 
information; and any other information as specified by individual departments. 

2. Nondisclosure of Confidential Information. 

(a) Recipient agrees not to use Confidential Info1mation disclosed to it by City for his 
or her own use or for any purpose other than to perform the required Services or to disclose the 
Confidential Information to any third parties. Recipient agrees that it will take all reasonable 
measures to protect the secrecy of and avoid disclosure or use of City Confidential Infmmation 
in order to prevent it from falling into the public domain or the possession of persons other than 
those persons authorized to have any such information. Such measures shall include the highest 
degree of care that Recipient utilizes to protect its own Confidential Information. Recipient 
agrees to notify the City in writing of any misuse or misappropriation of Confidential 
Information of the disclosing party, which may come to the receiving party's attention. 

(b) Notwithstanding the above, Recipient shall not have liability to City with regard to 
any City Confidential Information that: (i) at the time of disclosure, is available to the general 
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public; (ii) at a later date, becomes available to the general public through no fault of Recipient, 
and then only after such later date; (iii) is disclosed to Recipient without restriction on 
disclosure by a third party who had the lawful right to disclose such information; (iv) was 
independently developed by Recipient without the use of any Confidential Information; or (v) is 
disclosed pursuant to the order or requirement of a court, administrative agency, or other 
governmental body. 

3. Publicity. Recipient will not, without prior consent of the other party, disclose to any 
other person, the fact that City Confidential Information has been disclosed under this agreement, 
that discussions or negotiations are taking place between the parties, or any of the terms 
conditions, status or other facts with respect thereto, except as required by law and then only with 
prior notice as soon as possible to City. 

4. Return of the City's Confidential Information. Any materials or documents that 
have been furnished by City to Recipient in connection with the Services will be promptly 
returned by Recipient, accompanied by all copies of such documentation or certification of 
destruction, within (I 0) days after: (a) the Services are no longer being provided; (b) a written 
request from City; or ( c) the end of the Term of the Agreement. 

5. Term. This Agreement shall be effective from the Effective Date and shall continue 
for two (2) years. 

6. Severability. If one or more provisions of this Agreement are held to be 
unenforceable under applicable law, the Parties agree to renegotiate such provision in good faith. 
In the event that the Parties cannot reach a mutually agreeable and enforceable replacement for 
such provision, then: (a) such provision shall be excluded from this Agreement; (b) the balance 
of the Agreement shall be interpreted as if such provision were so excluded; and ( c) the balance 
of the Agreement shall be enforceable in accordance with its terms. 

7. Remedies. It is understood and agreed that money damages would not be a sufficient 
remedy for any breach or threatened breach of this Agreement and the City shall be entitled to 
seek injunctive relief (preliminary or otherwise) as a remedy for any such breach or threatened 
breach without the necessity of proving actual damages. Such remedy shall not be deemed to be 
exclusive but shall be in addition to all other remedies available at law or equity. 

8. Governing Law; Jurisdiction. This Agreement and all acts and transactions 
pursuant hereto and the rights and obligations of the Parties hereto shall be governed, construed 
and interpreted in accordance with the laws of the State of California. Each of the Parties hereto 
consents to the exclusive jurisdiction and venue of the courts of San Francisco, California. 

9. Amendment and Waiver. Any term of this Agreement may be amended with the 
written consent of the Parties. Any amendment or waiver effected in accordance with this 
Section shall be binding upon the parties and their respective successors and assigns. Failure to 
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enforce any provision of this Agreement by a Party shall not constitute a waiver of any term 
hereof by such party. 

10. Counterparts. This Agreement may be executed in two or more counterparts, each 
of which shall be deemed an original and all of which together shall constitute one instrument. 

11. Entire Agreement. This Agreement embodies the entire understanding between the 
Parties respecting the subject matter of this Agreement and supersedes any and all prior 
negotiations, correspondence, understandings and agreements between the parties respecting the 
use and disclosure of the City Confidential Information. This Agreement has been negotiated by 
the Parties and their respective attorneys, and the language of this Agreement shall not be 
construed for or against either party. The headings are provided for the purpose ofreference and 
convenience and are not intend to affect the meaning of the contents or scope of this Agreement. 

12. Notices. All notices under this Agreement shall be deemed to have been duly given 
upon the mailing of the notice, postpaid, to the Party entitled to such notice at the address set 
forth below. 

The Parties have executed this Confidential Information Nondisclosure Agreement as of 
the date first above written. 
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City and County of San Francisco 

Office of Contract Administration 

Purchasing Division 

 

First Amendment 

 

THIS AMENDMENT (this “Amendment”) is made as of March 23, 2020, in San 

Francisco, California, by and between Language Line Services, Inc.., 1 Lower Ragsdale 

Drive, Building 2, Monterey, California, 93940 (“Contractor”), and the City and County of 

San Francisco, a municipal corporation (“City”), acting by and through its Director of the Office 

of Contract Administration. 

Recitals 

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

and 

 WHEREAS, City and Contractor desire to modify the Agreement on the terms and 

conditions set forth herein to extend the performance period, increase the contract amount, and 

update standard contractual clauses; and 

 WHEREAS, the Agreement was competitively procured as required by San Francisco 

Administrative Code Chapter 21.1 through request for proposals 99300 dated April 18, 2018and 

this modification is consistent therewith; and 

 

WHEREAS, the City’s Civil Service Commission approved this Agreement by 

PSC#49331-17/18 on April 2, 2018; 

 

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

 

Article 1 Definitions 

The following definitions shall apply to this Amendment: 

1.1 Agreement.  The term “Agreement” shall mean the Agreement dated July 

16, 2018 between Contractor and City. 

 

1.2 Other Terms.  Terms used and not defined in this Amendment shall have 

the meanings assigned to such terms in the Agreement. 

 

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

2.1 Definitions. The following is hereby added to the Agreement as a 

Definition in Article 1: 

1.10  “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 Accountability Act (45 

CFR Part 160 and Subparts A, C, and E of part 164); and San Francisco Administrative Code 

Chapter 12M (Chapter 12M). 

2.2 Notification of Legal Requests and Management of City Data and 

Confidential Information The following sections are hereby added and incorporated in Articles 

11 and 13 of the Agreement:  

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. 

13. 4 Management of City Data and Confidential Information 

 13. 4.1 Access to City Data.  City shall at all times have access to of all data 

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

shall be able to obtain it from Contractor in a readable format,within 72 hours 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 
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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 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. Notwithstanding 

the foregoing, Contractor may retain archival copies of Confidential Information in accordance 

with applicable laws and regulations. 

2.3 Assignment. The following is hereby added to Article 4 of the Agreement, 

replacing the previous Section 4.5 in its entirety: 

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 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. 

2.4 Withholding. The following is hereby added to Article 7 of the 

Agreement: 

7.3 Withholding. Contractor agrees that it is obligated to pay all amounts due to the 

City under the San Francisco Business and Tax Regulations Code during the term of this 

Agreement.  Pursuant to Section 6.10-2 of the San Francisco Business and Tax Regulations 

Code, Contractor further acknowledges and agrees that City may withhold any payments due to 

Contractor under this Agreement if Contractor is delinquent in the payment of any amount 

required to be paid to the City under the San Francisco Business and Tax Regulations Code.  

Any payments withheld under this paragraph shall be made to Contractor, without interest, upon 

Contractor coming back into compliance with its obligations. 

2.5 Limitations on Contributions. The following is hereby added to Article 

10 of the Agreement, replacing the previous Section 10.11 in its entirety: 
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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, 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. 

 

2.6 Term of the Agreement.  Section 2.1 of the Agreement currently reads as 

follows: 

The term of the Agreement shall commence on the later of: (1) August 1,2018; or (ii) the 

Effective Date and expire on July 31, 2020, unless earlier terminated as otherwise provided 

herein. 

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

The term of the Agreement shall commence on the later of: (1) August 1,2018; or (ii) the 

Effective Date and expire on July 31, 2021, unless earlier terminated as otherwise provided 

herein.  

2.7 Payment.  Section 3.3.1 “Payment” of the Agreement currently reads as 

follows: 

 

 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 City’s designated representative, 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 $4,000,000.00.  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 
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withheld until conclusion of the Agreement if agreed to both parties as retainage, described in 

appendix B.  In no event shall City be liable for interest or late charges for any late payments. 

 

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

 

 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 City’s designated representative, 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 $5,000,000.  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 both parties as retainage, described in 

appendix B.  In no event shall City be liable for interest or late charges for any late payments. 

 

Article 3 Effective Date   

Each of the modifications set forth in Section 2 shall be effective on and after the date of 

this Amendment. 

 

Article 4 Legal Effect  

Except as expressly modified by this Amendment, all of the terms and conditions of the 

Agreement shall remain unchanged and in full force and effect.   

 

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date 

first referenced above. 

 

CITY 

Recommended by: 

 

\s2\  

\n2\  

Adrienne Pon 

Executive Director 

Office of Civic Engagement and Immigrant 

Affairs 

 

 

 

Approved as to Form: 

 

Dennis J. Herrera 

City Attorney 

 

By: 

\s3\  

\n3\  

Gustin R. Guibert 

 Deputy City Attorney 

 

Approved:  

 

Sailaja Kurella 

Acting Director of the Office of Contract 

Administration, and Purchaser 

 

By:   

\s4\ 

\n4\ 

 

 

 

 

 

 

 

 

 

 

 

 

CONTRACTOR 

Language Line Services, Inc. 

 

By: 

\s1\ 

\n1\ 

Bonaventura A. Cavaliere, CFO 

1 Lower Ragsdale Drive, Bldg. 2 

Monterey, CA 93940 

 

City Supplier number: 0000016611 
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City and County of San Francisco 

Office of Contract Administration 

Purchasing Division 

 

Second Amendment 

 

THIS AMENDMENT (this “Amendment”) is made as of September 4, 2020, in San 

Francisco, California, by and between Language Line Services, Inc., 1 Lower Ragsdale Drive, 

Building 2, Monterey, California, 93940 (“Contractor”), and the City and County of San 

Francisco, a municipal corporation (“City”), acting by and through its Director of the Office of 

Contract Administration. 

Recitals 

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

and 

 WHEREAS, City and Contractor desire to modify the Agreement on the terms and 

conditions set forth herein to increase the contract amount; and 

 WHEREAS, the Agreement was competitively procured as required by San Francisco 

Administrative Code Chapter 21.1 through RFP 99300 issued April 18, 2018 and this 

modification is consistent therewith; and 

 

WHEREAS, approval for this Amendment was obtained when the Civil Service 

Commission approved Contract number 49331-17/18 on November 2, 2020; 

 

 

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

 

Article 1 Definitions 

The following definitions shall apply to this Amendment: 

1.1 Agreement.  The term “Agreement” shall mean the Agreement dated July 

16, 2018 between Contractor and City, as amended by the: 

 

 First amendment, dated March 23, 2020.  

 

1.2 Other Terms.  Terms used and not defined in this Amendment shall have 

the meanings assigned to such terms in the Agreement. 
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Article 2 Modifications to the Agreement.   

The Agreement is hereby modified as follows: 

2.1  Payment.  Section 3.3.1 “Payment” of the Agreement currently reads as 

follows: 

 

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 City’s designated representative, 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 $5,000,000.  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 both parties as retainage, described in 

appendix B.  In no event shall City be liable for interest or late charges for any late payments. 

 

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

 

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 City’s designated representative, 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.  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 both parties as retainage, described in 

appendix B.  In no event shall City be liable for interest or late charges for any late payments. 

Article 3 Effective Date   

Each of the modifications set forth in Section 2 shall be effective on and after the date of 

this Amendment. 

Article 4 Legal Effect  

Except as expressly modified by this Amendment, all of the terms and conditions of the 

Agreement shall remain unchanged and in full force and effect.    
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the 

date first referenced above. 

 

CITY 

Recommended by: 

 

\s2\  

\n2\  

Adrienne Pon 

Executive Director 

Office of Civic Engagement and Immigrant 

Affairs 

 

 

 

Approved as to Form: 

 

Dennis J. Herrera 

City Attorney 

 

By: 

\s3\  

\n3\  

Gustin R. Guibert 

Deputy City Attorney 

 

 

Approved:  

 

Sailaja Kurella 

Acting Director of the Office of Contract     

Administration, and Purchaser      

 

\s4\ 

\n4\ 

Florence Kyaun 

 

 

 

 

 

 

 

 

 

CONTRACTOR 

Language Line Services, Inc. 

 

By: 

\s1\ 

\n1\ 

Bonaventura A. Cavaliere, CFO 

1 Lower Ragsdale Drive, Bldg. 2 

Monterey, CA 93940 

 

City Supplier number: 0000016611  
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City and County of San Francisco 

Office of Contract Administration 

Purchasing Division 
 

                                                Third Amendment 

THIS AMENDMENT (this “Amendment”) is made as of July 1, 2021, in San Francisco, 

California, by and between Language Line Services, Inc., 1 Lower Ragsdale Drive, Building 

2, Monterey, California, 93940 (“Contractor”), and the City and County of San Francisco, a 

municipal corporation (“City”), acting by and through its Director of the Office of Contract 

Administration. 

 

Recitals 

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

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set 

forth herein to increase the contract amount; and 

WHEREAS, the Agreement was competitively procured as required by San Francisco 

Administrative Code Chapter 21.1 through RFP 99300 issued April 18, 2018 and this 

modification is consistent therewith; and 

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

 

Article 1 Definitions 

The following definitions shall apply to this Amendment: 

1.1 Agreement.  The term “Agreement” shall mean the Agreement dated July 16, 2018 

between Contractor and City, as amended by the: 

 First Amendment,  dated March 23, 2020, and  

 Second Amendment,   dated September 4, 2020.   

  

1.2 Other Terms.  Terms used and not defined in this Amendment shall have the meanings 

assigned to such terms in the Agreement. 

 

Article 2 Modifications to the Agreement.   

The Agreement is hereby modified as follows: 

2.1 Term of the Agreement. Section 2.1 “Term of the Agreement” current reads as follows: 

 The term of the Agreement shall commence on the later of: (1) August 1,2018; or (ii) the 

Effective Date and expire on July 31, 2021, unless earlier terminated as otherwise provided 

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

 The term of the Agreement shall commence on the later of: (1) August 1,2018; or (ii) the 

Effective Date and expire on January 1, 2022, unless earlier terminated as otherwise provided 

herein. 

2.2 Payment. Section 3.3.1 “Payment” of the Agreement currently reads as follows: 

 Contractor shall provide an invoice to the City on a monthly basis for Services completed 

in the immediate preceding month, uncles a different schedule is set out in Appendix B, 

“Calculation of Charges.” Compensation shall be made for Services identified in the invoice that 

the City’s designated representative, 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.  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 both parties as retainage, described in 

appendix B.  In no event shall City be liable for interest or late charges for any late payments.

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

Contractor shall provide an invoice to the City on a monthly basis for Services completed in the 

immediate preceding month, uncles a different schedule is set out in Appendix B, “Calculation of 

Charges.” Compensation shall be made for Services identified in the invoice that the City’s 

designated representative, 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 $9,900,000.  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 both parties as retainage, described in appendix B.  In 

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

 

Article 3 Effective Date   

Each of the modifications set forth in Section 2 shall be effective on and after the date of 

this Amendment. 

 

Article 4 Legal Effect  

Except as expressly modified by this Amendment, all of the terms and conditions of the 

Agreement shall remain unchanged and in full force and effect.   
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date 

first referenced above. 

 

 

CITY 

Recommended by: 

 

 

\s2\  

\n2\  

Adrienne Pon 

Executive Director 

Office of Civic Engagement and Immigrant 

Affairs 

 

 

 

Approved as to Form: 

 

Dennis J. Herrera 

City Attorney 

 

 

 

By:   

\s3\ 

\n3\ 

Gustin R. Guibert 

Deputy City Attorney 

 

Approved:  

 

Sailja Kurella 

Acting Director of the Office of Contract 

Administration, and Purchaser 

 

         

 

CONTRACTOR 

Language Line Services, Inc. 

 

\s1\ 

\n1\ 

Bonaventura A. Cavaliere, CFO 

1 Lower Ragsdale Drive, Bldg. 2 

Monterey, CA 93940 

 

 

City Supplier number: 0000016611 

 

 

 

 

 

 

 

 

 

 

 

 

 

By:   

\s4\ 

\n4\ 
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San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 
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415-554-6264

415-554-5184

OCA

Drake Herrador

211167

Original

Office of the Clerk of the Board

drake.herrador@sfgov.org

Members

Office of Contract Administration

Board.of.Supervisors@sfgov.org

99300

Angela Calvillo

Board of Supervisors

Incomplete - Pending Signature
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https://sfethics.org/compliance/city-officers/contract-approval-city-officers
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 
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Board of Supervisors

211167

Language Line Services, Inc

99300

PO Box 202564, Dallas, TX, 75320-2564

$13,179,000

As-Needed Language Services, which include continuous, unscheduled, 24-hour, 365 days per 
year, telephonic language interpretation services, and video remote interpretation (VRI) 
services, for any City department, agency, division, commission, and/or task force, to 
enable the City and County to improve its ability to provide "culturally competent" services
 to limited English proficiency (LEP) residents, clients, visitors and members of the 
general public who require immediate interpreter assistance.

X

831-915-4951

sschulman@languageline.com

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 
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Bonaventura

Leigh

Board of Directors

Daniel

Olivier

Ryan

Rigaudy

CEO

Other Principal OfficerCharles

Julien

Cavaliere

Other Principal Officer

Klotz

Klein

Board of Directors

Scott

CFO

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 
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City and County of San Francisco 

London N. Breed, Mayor 
Office of the City Administrator 

Carmen Chu, City Administrator 
 Sailaja Kurella, Acting Director  

Office of Contract Administration/Purchasing 

 

  
1 Dr. Carlton B. Goodlett Place, Room 430   Tel. (415) 554-6743    
San Francisco CA 94102-4685 Page 1 Fax (415) 554-6717 
www.sfgov.org/oca     Email: oca@sfgov.org     
www.SFGSA.org   Or Dial 3-1-1 
 

DATE:  November 8, 2021 

TO:  Angela Calvillo, Clerk of the Board 

FROM:  Sailaja Kurella, Acting Director of Office of Contract Administration (OCA) and Purchaser 

SUBJECT:   Resolution to approve amendment to Term Contract 99300—Telephonic Interpretation Services 
with Language Line Services, Inc. 

 
Enclosed is the resolution authorizing an amendment to Term Contract 99300 with Language Line, Inc. (“Language 
Line”) increasing the contract amount by $3,279,000 for a total not-to-exceed (“NTE”) amount of $13,179,000; and to 
extend term by six months, to July 31, 2022, for a total contract duration of four years. 
 
The Office of Contract Administration (“OCA”) conducted a solicitation for a Citywide as-needed term contract for the 
provision of telephonic interpretation services in 2018, and Language Line was awarded the agreement, with an initial 
contract NTE amount of $4,000,000 and duration of two years, from August 1, 2018 to July 31, 2020.  Due to heavy 
utilization by City departments, the contract was subsequently amended three times. The current contract is at $9.9 
million, ending on January 31, 2022. 
 
The Language Line contract offers telephonic interpretation services in various languages to City departments who do not 
have the staff to directly provide language services to the public. This contract is primarily used by the Department of 
Public Health but also by the Municipal Transportation Agency, Human Services Agency, District Attorney’s Office, 
Police, Recreation and Parks, Adult Probation, and more. This contract is critical in helping City departments carry out 
their duties to the public. Approval of this resolution will allow City departments to continue procuring these services in a 
streamlined and cost-efficient manner.  
 
OCA conducted a usage analysis to determine the proposed NTE amount of $13,179,000. The average monthly spend on 
this contract is approximately $259,631.58 (rounded to $260,000) among several different City departments, with 
expenditures increasing substantially during the COVID emergency.  The increase also accounts for a 15% contingency 
amount. Also, OCA is working with the Office of Civic Engagement and Immigrant Affairs (“OCEIA”) on a Request for 
Proposals for new contracts that will replace this Language Line contract. This Amendment will provide us with time to 
complete that Request for Proposals while ensuring coverage for City departments in the meantime. 
 
If you have any questions or require additional information, please contact Daniel Sanchez on my team at 415-554-6735. 
 
Enclosures: 
   TC#99300 Original Agreement 
   TC#99300 Amendment 1 
   TC#99300 Amendment 2 
   TC#99300 Amendment 3 

TC#99300 Draft Amendment 4 
   Resolution for TC#99300 
   S.F. Ethics Commission form 126f4, Notification of Contract Approval (to be sent under separate cover) 

http://www.sfgov.org/oca
mailto:oca@sfgov.org
http://www.sfgsa.org/



