City and County of San Francisco
Office of Contract Administration
Purchasing Division
City Hall, Room 430
i Br. Carlton B. Goodlelt Place
San Francisco, California 941062-4685

Agreement between the City and County of San Francisco and
Medimpact Healtheare Systems, Ine.

This Agreement is made this 1¥ day of July 2613, in the City and County of San Francisco, State of
California, by and between: MedImpact Healthcare Systemns, Inc., 10680 Treena Street, 5% Floor, San
Diego, CA 92131, hereinafier referred to as “Confractor,” and the City and County of San Francisco, a
municipal corporation, hereinafter referred to as “City,” acting by and through its Director of the Office of
Contract Administration or the Director’s designated agent, hereinafter referred to as “Purchasing.”

Recitals

WHEREAS, the Department of Public Health, Community Behavioral Health Services, (“Department™)
wishes to provide Pharmacy Benefit Management Services.

WHEREAS, a Request for Proposal (“RFP™) was issued on September 6, 2012, and City selected
Contractor as the highest qualified scorer pursuant to the RFP; and

WHEREAS, Coniractor represents and warrants that it is qualified to perform the services required by
City as set forth under this Contract; and,

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission approved
Contract number 2000-03/04 on 1/7/2013;

Now, THEREFORE, the parties agree as follows:

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

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

2.  Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from July 1,
2013 through June 30, 2018.
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3. Effective Bate of Agreement. This Agreement shall become effective when the Controller has
certified to the availability of funds and Condractor has been notified in writing,

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

5. Compensation. Compensation shall be made in monthly payments on or before the 15th day of
gach month for worl, as set forth in Section 4 of this Agreement, that the Director of the Department of
Public Health, in his or her sole discretion, concludes has been performed as of the 30th day of the
immediately preceding month. In no event shail the amount of this Agreement exceed Twenty Eight
Miilion Two Hundred Ninety One Thousand Three Hundred Forty Six Dollars ($28,291,346). The
breakdown of costs associated with this Agreement appears in Appendix B, “Calculation of Charges,”
atfached hereto and incorporated by reference as though fully set forth herein. No charges shall be
incurred under this Agreement nor shall any payments become due to Contractor untii reports, services, or
both, required under this Agreement are received from Contractor and approved by Department of
Public Health as being in accordance with this Agreement. City may withhold payment to Contractor in
any instance in which Contractor has failed or refused to satisfy any material obligation provided for
under this Agreement. In no event shall City be liable for interest or late charges for any late payments.

6. Guaranteed Maximum Costs. The City’s obligation hereunder shall not at any time exceed the
amotmt certified by the Controller for the purpose and period stated in such certification. Except as may
be provided by laws governing emergency procedures, officers and employees of the City are not
authorized to request, and the City is not required to reimburse the Contractor for, Commodities or
Services beyond the agreed upon contract scope unless the changed scope is authorized by amendment
and approved as required by law. Officers and employees of the City are not authorized to oifer or
promise, nor is the City required to honor, any offered or promised additional funding in excess of the
maximum amount of funding for which the contract is certified without certification of the additional
amount by the Controller. The Controller is not authorized to make payments on any contract for which
funds have not been certified as available in the budget or by supplemental appropriation.

7. Payment; Inveoice Format. Invoices furnished by Contractor under this Agreement must be ina
form acceptable to the Controller, and must include a unique invoice number and must conform to
Appendix F. All amounts paid by City to Contractor shall be subject to audit by City. Payment shall be
made by City to Contractor at the address specified in the section entitled *Notices o the Parties,”

8.  Submit{ing False Claims; Monetary Penalties. Pursuant to San Francisco Administrative Code
§21.35, any contractor, subcontractor or consultant who submits a false claim shall be liable to the City
for the statutory penalties set forth in that section. The text of Section 21,35, along with the entire San
Francisco Administrative Code is available on the web at

http/Awww. municode.com/Library/clientCodePage.aspx?elientID=4201. A contracior, subcontractor or
consultant will be deemed to have submitted & false claim to the City if the contractor, subcontractor or
consultant: {a) knowingly presents or causes to be presented to an officer or employee of the City a false
claim or request for payment or approval; (b) knowingly makes, uses, or causes to be made or used a
false record or statement to get a false ¢laim paid or approved by the City; (¢) 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,

9. Disallowance, If Contractor claims or receives payment from City for a service, reimbursement for
which is later disallowed by the State of California or United States Government, Coniractor shall
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promptly refund the disallowed amount to City upon City’s request. At iis option, City may offset the
amount disallowed from any payment due or to become due to Contractor under this Agreement or any
other Agreement. By executing this Agreement, Contractor certifies that Contractor is not suspended,
debarred or otherwise excluded from participation in federal assistance programs. Contractor
acknowledges that this certification of eligibility to receive federal funds is a material terms of the
Agreement.

16, Taxes. Payment of any taxes, inchuding possessory interest taxes and California sales and use
taxes, levied upon or as a result of this Agreement, or the services delivered pursuant hereto, shall be the
obligation of Contractor. Contractor recognizes and understands that this Agreement may create a
“possessary 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 privaie
gain. Ifsuch a possessory interest is created, then the following shalf apply:

1} Contractor, on behalf of itself and any permitted successors and assigns, recognizes
and understands that Contractor, and any permitied successors and assigns, may be subject to real
property tax assessments on the possessory interest;

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 resultin 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 permitied 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.

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 permifted successers 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.

4y Contractor further agrees fo 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.

11, Payment Does Not Imply Acceptance of Work. The granting of any payment by City, or the
receipt thereof by Contractor, shali in no way lessen the Hability of Contractor to replace unsatisfactory
wark, equipment, or materials, although the unsatisfactory character of such work, equipment or materials
may not have been apparent or detected at the time such payment was made, Materials, equipment,
components, or workmanship that do not conform to the requirements of this Agreement may be rejected
by City and in such case must be replaced by Contractor without delay.

12.  Qualified Personnel. Work under this Agreement shall be performed only by competent personnel
under the supervision of and in the employment of Contractor. Contractor will comply with City’s
reasonable requests regarding assignment of personnel, but ail personnel, including those assigned at
City’s request, must be supervised by Contractor. Contractor shall commit adequate resources to
compiete the project within the project schedule specified in this Agreement.
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13. Respoasibility for Equipment. City shalf not be responsible for any damage to persons or
property as a result of the use, misuse or failure of any equipment used by Contractor, or by any of its
employees, even though such equipment be furnished, rented or loaned to Contracior by City.

14, [Independent Comntractor; Payment of Taxes and Other Expenses

a. Independent Contractor. Contractor or any agent or employee of Contractor shatl 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 or any agent or
employee of Contractor shall not have employee status with City, nor be entitled to participate in any
plans, arrangements, or distributions by City pertaining to or in connection with any retirement, health or
other benefits that City may offer its employees. Contractor or any agent or employee of Confractor is
liable for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible for
all obiigations and payments, whether imposed by federal, state or local law, including, but not limited to,
FICA, income tax withheldings, 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. -

b.  Payment of Taxes and Other Expenses. Should City, in its discretion, or a refevant 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 Hability). City shalil 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, offsetiing any amounts already paid by Centractor which can be applied as a credit
against such Hability), 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,
should any court, arbitrator, or administrative authority determine that Contractor is an employee for any
other purpose, then Contractor agrees to a reduction in City’s financial liability so that City’s {otal
expenses under this Agreement are not greater than they would have been had the court, arbitrator, or
administrative authority determined that Contractor was not an employee,

i5. Insurance

a. Without in any way limiting Contractor’s lability 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:

13 Workers® Compensation, in statutory amounts, with Employers® Liability Limits not
less than $1,000,000 each accident, injury, or illuess; and

2}  Commercial General Liability Insurance with limits not less than $1,000,000 each
occurrence Combined Single Limit for Bodily Injury and Property Damage, including Contractual
Liability, Personal Injury, Products and Completed Operations; and
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3y Commercial Automobile Liability Insurance with limits not less than $1,600,000 cach
occurrence Combined Single Limit for Bodily Injury and Property Damage, including Owned, Non-
Owned and Hired auto coverage, as applicable.

4y  Blanket Fidelity Bond (Commercial Blanket Bond) Limits in the amount of the Initial
Payment provided for in the Agreement.
5y Professional Hability 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
professional services to be provided under this Agreement.

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

1Y  Name as Additional Insured the City and County of San Francisco, its Officers,
Agents, and Employees.

2)  That such policies are primary insurance to any other insurance available to the
Additional Tnsureds, 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.

c. Regarding Workers” Compensation, Contractor hereby agrees to waive subrogation which
any insurer of Contractor may acquire from Contractor by virtue of the payment of any loss. Contractor
agrees to obtain any endorsement that may be necessary to effect this waiver of subrogation. The
Workers® Compensation policy 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,

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

e. Should any of the required insurance be provided under a claims-made form, Coentractor 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.

f. 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.

g.  Should any required insurance lapse during the term of this Agreement, requests for
payments originating after such lapse shall not be processed until the City receives satisfactory evidence
of reinstated coverage as required by this Agreement, effective as of the lapse date. If insurance is not
reinstated, the City may, at its sole option, terminate this Agreement effective on the date of such lapse of
insurance.

h.  Before commencing any operations under this Agreement, 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. Failure to maintain insurance shall constitute a
material breach of this Agreement.
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i Approval of the insurance by City shall not relieve or decrease the liability of Contractor
hereunder.

16,  Indemuifieation Contractor shall indeminify and save harmless City and its officers, agents and
employees from, and, if requested, shall defend them against any and all loss, cost, damage, injury,
liability, and claims thereof for injury to or death of a person, including employees of Contractor or loss
of or damage to property, arising directly or indirectly from Contracior’s performance of this Agreement,
including, but not limited to, Contractor’s use of facilities or equipment provided by City or others,
regardiess of the negligence of, and regardless of whether liability without fault is imposed or sought to
be imposed on City, except to the extent that such indemnity is void or otherwise unenforceable under
applicable law in effect on or validly retroactive to the date of this Agreement, 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
intclude, without limitation, reasonabie 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 cbligation 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 harmiless from all loss and Hability, including
attorneys’ fees, court costs and all other litigation expenses for any infringement of the patent rights,
copyright, trade secret or any other proprietary right or trademark, and all other intellectual property
claims of any person or persons in consequence of the use by City, or any of its officers or agents, of
articles or services to be supplied in the performance of this Agreement.

17. Incidental and Consequential Damages. Contractor shall be responsible for incidental and
consequential damages resulting in whole or in part from Contractor’s acts or omissions. Nothing in this
Agreement shall constitute a waiver or limitation of any rights that City may have under applicable law.

18.  Liability of City. CITY'S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT SHALL
BE LIMITED TO THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN SECTION 5 OF
THIS AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT,
IN'NO EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED
ON CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR
INCIDENTAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT
OF OR IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN
CONNECTION WITH THIS AGREEMENT.

19. Liquidated Damages DELETED BY MUTUAL AGREEMENT OF THE PARTIES.

26. Default; Remedies. Each of the following shall constitute an event of default (“Event of Default™)
under this Agreement:

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

8. Submitting False Claims; Monetary Penalties. 37. Drug-free workplace policy,

10. Taxes 33, Compliance with laws

15.  Insurance 55.  Supervision of minors

24.  Proprietary or confidential information of City 57.  Protection of private information
30. Assignment 58.  Graffiti removal

And, item | of Appendix D attached to this
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Agreement

2y Contractor Tails or refuses to perform or observe any other term, covenant or condition
contained in this Agreement, and such default continues for a period of ten days after written notice
thereof from City to Contractor.

3)  Contractor (a) is generally not paying its debis as they become due, (b} 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 debiors’ relief law of any jurisdiction, (c) makes an assignment for the benefit of its
creditors, (d) consents to the appointment of a custodian, receiver, trustee or other officer with similar
powers of Contractor or of any substantial part of Contractor’s property or {e) takes action for the purpose
of any of the foregoing.

4) A court or government authority enters an order (a} appointing a custodian, receiver,
trustee or other officer with similar powers with respect to Contractor or with respect Lo any substantial
part of Contractor’s property, (b) constituting an order for relief or approving a petition for relief or
reorganization or arrangement or any other petition in bankrupicy or for liquidation or to take advantage
of any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction or (c¢) ordering the
dissolution, winding-up or liquidation of Contractor.

b, Onand afier any Event of Default, City shall have the right to exercise its legal and equitable
remedies, including, without Himitation, the right to terminate this Agreement or to seek specific
performance of all or any part of this Agreement. In addition, City shall have the right (but no obligation)
to cure (or cause to bhe cured) on behalf of Contractor any Event of Default; Contractor shall pay to City
on demand all costs and expenses incurred by City in effecting such cure, with interest thereon from the
date of incurrence at the maximum rate then permitted by law. City shall have the right to offset from any
ameunts due to Contractor under this Agreement or any other agreement between City and Contractor all
damages, losses, cosis or expenses incurred by City as a result of such Event of Default and any
liquidated damages due from Contractor pursuast to the terms of this Agreement or any other agreement.

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

21.  Termination for Convenience

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

b. Upon receipt of the notice, 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. Al} such actions shall be subject to the prior approval of City. Such actions shall include,
without lmitation:

1y  Halting the performance of all services and other work under this Agreement on the
date(s) and in the manner specified by City.

2y  Not placing any further orders or subcontracts for materials, services, equipment or
other items.
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3 Terminating all existing orders and subcontracts,

4) 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 ¢laims arising out of the termination of such orders and subcentracts,

3)  Subjectto City’s approval, settling all outstanding liabilities and all claims arising out
of the termination of orders and subcontracts.

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

7y Taking such action as may be necessary, or as the City may 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.

c. 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 iten:

1} Thereasonable cost to Contractor, without profit, for all services and other work City
directed Contractor to perform prior to the specified termination date, for which services or work City has
not already tendered payment. Reasonable costs may include a reasonable allowance for actual overhead,
not to exceed a total of 10% of Contractor’s direct costs for services or other work. Any overhead
allowance shall be separately itemized. Contractor may also recover the reasonable cost of preparing the
invoice.

2) A rcasonable allowance for profit on the cost of the services and other work described
in the immediately preceding subsection (1), provided that Contractor can establish, to the satisfaction of
City, that Contractor would have made a profit had all services and other work under this Agreement been
completed, and provided further, that the profit allowed shall in no event exceed 5% of such cost.

3)  Thereasonable 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.

4) 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.

d. In no event shall City be liable for costs incurred by Contracior or any of its subeentractors
after the termination date specified by City, except for those costs specifically enumerated and described
in the immediately preceding subsection (¢). Such non-recoverable costs include, but are not limited to,
anticipated profits on this Agreement, post-termination employee salaries, post-termination administrative
expenses, post-termination overhead or unabsorbed overhead, attorneys’ fees or other costs relating to the
prosecuiton of a claim or lawsutt, prejudgment interest, or any other expense which is not reasonable or
authorized under such subsection (c).

e In arriving at the amount due to Contractor under this Section, City may deduct: (1) all
payments previously made by City for work or other services covered by Contractor’s final invoice;
{2) any claim which City may have against Contractor in connection with this Agreement; (3) any
invoiced costs or expenses excluded pursuant to the immediately preceding subsection (d); and (4) in
instances in which, in the opinion of the City, the cost of any service or other work performed under this
Agreement is excessively high due to costs incurred to remedy or replace defective or rejected services or
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other work, the difference between the invoiced amount and City’s estimate of the reasonable cost of
performing the invoiced services or other work in compliance with the requirements of this Agreement.

£ City’s payment obligation under this Section shall survive termination of this Agreement.

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

8.  Submitting false claims 26.  Ownership of Results

9.  Disallowance 27, Works for Hire

10.  Taxes 28.  Audit and Inspection of Records

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

13, Responsibility for equipment 49, Administrative Remedy for Agreemernt
Interpretation.

14, Independent Contractor; Payment of Faxes and Other 50, Agreement Made in California; Yenue

Expenses

15.  Insurance 31, Construction

16. Indemnification 52.  Entire Agreement

17.  Incidental and Consequential Damages 56. Severability

18. Liability of City 57.  Protection of private information

24.  Proprietary or cenfidential information of City And, item | of Appendix P attached to this
Agreement.

Subject to the immediately preceding seatence, upon termination of this Agreement prior to expiration of
the term specified in Section 2, this Agreement shall terminate and be of no further force or effect.
Contractor shall transfer 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
compieted or partially completed work which, if this Agreement had been completed, would have been
required to be furnished to City. This subsection shall survive termination of this Agreement.

23,  Conflict of Interest,

Through iis execution of this Agreement, Contractor acknowledges that it is familiar with the provision of
Section 15.103 of the City’s Charter, Article 1II, Chapter 2 of City’s Campaign and Governmental
Conduct Code, and Section §7100 et seq. and Section 1090 et seq. of the Government Code of the State
of California, and certifies that it does not know of any facts which constitutes a violation of said
provisions and agrees that it will immediately notify the City if it becomes aware of any such fact during
the term of this Agresment.

24, Proprietary or Confidential Information of City

a. Contractor understands and agrees that, in the performance of the work or services under this
Agreement or in contemplation thereof, Contractor may have access to private or confidential information
which may be owned or controlled by City and that such information may contain proprietary or
confidential details, the disclosure of which 1o third parties may be damaging to City. Contractor agrees
that all information disclosed by City to Contractor shall be held in confidence and used only in
performance of the Agreement. Contractor shall exercise the sane standard of care to protect such
information as a reasonably prudent contractor would use to protect its own proprietary data.

b.  Contractor shall maintain the usual and customary records for persons receiving Services
under this Agreement. Contractor agrees that all private or confidential information concerning persons
receiving Services under this Agreement, whether disclosed by the City or by the individuals themselves,
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shall be held in the strictest confidence, shall be used only in performance of this Agreement, and shall be
disclosed to third pasties only as authorized by law. Contractor understands and agrees that this duty of
care shall exiend to confidential information contained or conveyed in any form, including but not limited
to documents, files, patient or client records, facsimiles, recordings, telephone calls, telephone answering
machines, voice mail or other lelephone voice recording systems, computer files, e-mail or other
computer network communications, and computer backup files, including disks and hard copies. The City
reserves the right to ferminate this Agreement for default if Contractor violates the terms of this section.

¢.  Contractor shall maintain its books and records in accordance with the generally accepted
standards for such books and records for five years after the end of the fiscal year in which Services are
furnished under this Agreement. Such access shall include making the books, documenis and records
available for inspection, examination or copying by the City, the California Department of Health
Services or the U.S. Department of Health and Human Services and the Attorney General of the United
States at all reasonable times at the Contractor’s place of business or at such other mutuaily agreeable
loeation in California. This provision shall also apply to any subcontract under this Agreement and (o any
coniract between a subcontractor and related organizations of the subcontractor, and to their books,
documents and records. The City acknowledges its duties and responsibilities regarding such records
under such statutes and regulations.

d.  The City owns all records of persons receiving Services and al! fiscal records funded by this
Agreement if Contractor goes out of business. Contractor shall immediately transfer possession of all
these records if Contractor goes out of business. If this Agreement is terminated by either party, or
expires, records shall be submitted to the City upon request.

e.  All of the reports, information, and other materials prepared or assembled by Contractor
under this Agreement shall be submitted to the Department of Public Health Contract Administrator and
shall not be divulged by Contractor to any other person or entity without the prior writien permission of
the Contract Administrator listed in Appendix A.

25, Notices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all written
communications sent by the parties may be by U.S. mail, e-mail or by fax, and shall be addressed as
follows:

To CITY: Office of Contract Management and

Compliance

Department of Public Health

1380 Howard Street, Room 442 FAX: {415) 252-3088

San Francisce, California 84103 e-mail:  Junko.Craft@sfdph.org
And: Gloria Wilder

1380 Howard Street, Ist Floor FAX: (415) 255-3703

San Francisco, Ca 94103 e-mail:  Gloria. Wilder@sfdph.org
To CONTRACTOR: Denise Burns, Vice President, Account

Management

MedImpact Healthcare Systems, [nc. FAX: (858) 790-5733

10680 Treena Street, Fifth Fioor e-mail:  Lisa.Cueto@MedImpact.com

San Diego, CA 92131
Any notice of default must be sent by registered mail.
26.  Ownership of Results. Any interest of Contractor or its Subcontractors, in drawings, plans,

specifications, blueprints, studies, reports, memoranda, computation sheets, computer files and media or
other documents prepared by Contractor or its subcontractors in connection with services to be perforsmed
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under this Agreement, shall become the property of and will be transmitted to City. However, Contractor
may retain and use copies for reference and as documentation of its experience and capabilities.

27, Works for Hire. If, in connection with services performed under this Agreement, Contractor or ifs
subcontractors create artwork, copy, posters, billboards, photographs, videotapes, audiotapes, systems
designs, software, reports, diagrams, surveys, blueprints, source codes or any other original works of
authorship, such works of authorship shail be works for hire as defined under Title 17 of the United States
Code, and all copyrights in such works are the property of the City. If it is ever determined that any
works created by Contractor or its subcontractors under this Agreement are not works for hire under U.S.
law, Contractor hereby assigns all copyrights to such works to the City, and agrees to provide ary
material and execute any documents necessary to effectuate such assignment. With the approval of the
City, Contracior may retain and use copies of such works for reference and as documentation of its
experience and capabilities.

28.  Audit and Inspection of Records

a, Confractor agrees to maintain and make available to the City, during regular business hours,
accuraie books and accounting records relating to its work under this Agreement. Contractor will permit
City to audit, examine and make excerpts and transcripts from such books and records, and to make audits
of alt invoices, materials, payrolls, records or personnel and other data related to all other matters covered
by this Agreement, whether funded in whole or in part under this Agreement. Contractor shall maintain
such data and records in an accessible location and condition for a period of not less than five years after
final payment under this Agreement or until after final audit has been resolved, whichever is later. The
State of California or any federal agency having an interest in the subject matter of this Agreement shall
have the same rights conferred upon City by this Section.

b.  Contractor shall annually have its books of accounts audited by a Certified Public Accountant
and a copy of said audit report and the associated management letter(s) shall be transmitted to the
Director of Public Health or his /her designee within one hundred eighty {180) calendar days follewing
Contractor’s fiscal year end date. [ Contractor expends $500,000 or more in Federal funding per year,
from any and all Federal awards, said audit shall be conducted in accordance with OMB Circular A-133
Audits of States, Local Goverruments, and Non-Profit Organizations. Said requirements can be found at
the following website address: http://www.whitehouse.gov/omb/circulars/al33/a133.himl. If Contractor
expends less than $500,000 a year in Federal awards, Contractor is exempt from the single audit
requirements for that year, but records must be available for review or audit by appropriate officials of the
Federal Agency, pass-through entity and General Accounting Office. Contractor agrees to reimburse the
City any cost adjustments necessitated by this audit report. Any audit report which addresses all or part
of the period covered by this Agreement shall treatl the service components identified in the detailed
descriptions attached to Appendix A and referred to in the Program Budgets of Appendix B as discrete
program entities of the Contractor,

2

¢.  The Director of Public Health or his / her designee may approve of a waiver of the
aforementioned audit requiremnent if the contractual Services are of a consulting or personal services
nature, these Services are paid for through fee for service terms which limit the City’s risk with such
contracts, and it is determined that the work associated with the audit would preduce undue burdens or
costs and would provide minimal benefits. A written request for a waiver must be submitted to the
DIRECTOR ninety {90) calendar days before the end of the Agreement term or Contractor’s fiscal year,
whichever comes first,

d.  Any financial adjustments necessitated by this audit report shall be made by Contractor to the
City. If Contractor is under contract to the City, the adjustmens may be made in the next subsequent
billing by Contractor to the City, or may be made by another written schedule determined solely by the
City. In the event Coniractor is not under contract to the City, written arrangements shall be made for
audit adjustments.
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29. Subeontracting. Contractor is prohibited from subcontracting this Agreement or any part of it
unless such subcontracting is first approved by City in writing. Neither party shall, on the basis of this
Agreement, contract on behalf of or in the name of the other party. An agreement made in violation of
thig provision shall confer no rights on any party and shall be null and void.

30. Assignment. The services to be performed by Contracter are persenal in character and neither this
Agresment nor any duties or obligations hereunder may be assigned or delegated by the Contractor unless
first approved by City by written instrument executed and approved in the same manner as this
Agreement.

31. Nom-Waiver of Rights. The omission by either party at any time to enforce any defanlt or right
reserved to it, or to require performance of any of the terms, covertanis, 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,

32. Earned Income Credit (EIC) Forms. Administrative Code section 120 requires that employers
provide their employees with IRS Form W-5 (The Harned Income Credit Advance Payment Certificate)
and the RS BIC Schedule, as set forth below. Employers can locate these forms at the IRS Office, on the
Internet, or anywhere that Federal Tax Forms can be found. Contractor shall provide EIC Forms to each
Eligible Employee at each of the following times: (i) within thirty days following the date on which this
Agreement becomes effective (unless Contractor has already provided such EIC Forms at [east once
during the calendar year in which such effective date falls); (ii) promptly after any Eligible Employee is
hired by Contractor; and (iif) annually between January I and January 31 of each calendar year during the
term of this Agreement. Failure to comply with any requirement contained in subparagraph (a) of this
Section shall constitute a material breach by Contractor of the terms of this Agreement. If, within thirty
days after Confractor receives written notice of such a breach, Contractor fails to cure such breach or, if
such breach cannot reasonably be cured within such period of thirty days, Contractor fails to commence
efforts to cure within such period or thereafter fails to diligently pursue such cure to completion, the City
may pursue any rights or remedies available under this Agreement or under applicable faw. Any
Subcentract entered into by Contractor shall require the subcontractor to comply, as to the subcontractor’s
Eligible Employees, with each of the terms of this section. Capitalized terms used in this Section and not
defined in this Agreement shail have the meanings assigned to such terms in Section 120 of the San
Francisco Administrative Code.

33. Local Business Enferprise Utilization; Liquidated Damages

a. The L.BE Ordinance. Contractor, shall comply with all the requiremenis of the Local
Business Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter 14B of the
San Francisco Administrative Code as it now exists or as it may be amended in the future (collectively the
“LBE Ordinance™), provided such amendments do not materially increase Contractor’s obligations or
liabilities, or materially diminish Contractor’s rights, under this Agreement. Such provisions of the LBE
Ordinance are incorporated by reference and made a part of this Agreement as though fully set forth in
this section, Contractor’s willfud failure to comply with any applicable provisions of the LBE Ordinance
is a material breach of Contractor’s obligations under this Agreement and shall entitle City, subject to any
applicable notice and cure provisions set forth in this Agreement, to exercise any of the remedies
provided for under this Agreement, under the LBE Ordinance or otherwise available at law or in equity,
which remedies shall be cumulative unless this Agreement expressly provides that any remedy is
exclusive. In addition, Contractor shall comply fully with all other applicable local, state and federal laws
prohibiting discrimination and requiring equal opportunity in contracting, including subcontracting.

b.  Compliance and Enforcement
If Contractor willfully fails to comply with any of the provisions of the LBE
Ordinance, the rules and regulations implementing the LBE Ordinance, or the provisions of this

Agreement pertaining to LBE participation, Contractor shall be liable for liquidated damages in an

MedImpact CMS#7318 12 Jaly 1, 2013
P500 {5-10)

Megimpact



amount equal to Contractor’s net profit on this Agreement, or 10%% of the total amount of this Agreement,
or $1,000, whichever is greatest. The Director of the City’s Human Rights Commission or any other
public official authorized to enforce the LBE Ordinance (separately and collectively, the “Director of
HRC™) may also impose other sanctions aganst Contractor authorized in the LBE Ordinance, including
declaring the Contractor to be irresponsible and ineligible to contract with the City for a period of up to
five years or revocation of the Contractor’s LBE certification. The Director of HRC will determine the
sanctions to be imposed, including the amount of Houidated damages, after investigation pursuant (o
Administrative Code §14B8.17.

By entering into this Agreement, Contractor acknowledges and agrees that any
liquidated damages assessed by the Director of the HRC shall be payable to City upon demand.
Contractor further acknowledges and agrees that any liquidated damages assessed may be withheld from
any monies due to Conlractor on any contract with City.

Coniractor agrees to maintain records necessary for monitoring its compliance with the
LBE Ordinance for a period of three years following termination or expiration of this Agreement, and
shall make such records available for audit and inspection by the Director of HRC or the ControHer upon
request.

34. Nondiscrimination; Penalties

a.  Coniractor Shall Nof Discriminate. In the performance of this Agreement, Contractor
agrees not to discriminate against any employee, City and County employee working with such contractor
or subcontractor, applicant for employment with such contractor or subcontractor, or against any person
seeking accommodations, advantages, facilities, privileges, services, or membership in all business,
social, or other establishments or organizations, on the basis of the fact or percepticn of a person’s race,
color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation, gender
identity, domestic partner status, marital status, disability or Acquired Immune Deficiency Syndrome or
HIV status (AIDS/HIV status), or assoctation with members of such protected classes, or in retaliation for
opposition to discriminaticn against such classes.

b.  Swubeontracts., Contractor shall incorporate by reference in all subcontracts the provisions of
§$12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code (copies of which are
available from Purchasing) and shali require all subcontractors to comply with such provisions.
Contractor’s failure to comply with the obligations in this subsection shall constitute a material breach of
this Agreement.

c. Nendiscrimination in Benefits. 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 bereavement leave, family medical leave, health benefits, membership or
membership discounts, moving expenses, pension and retirement benefits or travel benefits, as well as
any benefits other than the benefits specified above, between employees with domestic partners and
employees with spouses, and/or between the domestic partners and spouses of such employees, where the
domestic partnership has been registered with a governmental entity pursuant to state or local law
authorizing such regisiration, subject to the conditions set forth in §12B.2(b) of the San Francisco
Administrative Code.

d.  Condition to Contract. As a condition to this Agreement, Contractor shaill execute the
“Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (form HRC-12B-161) with
supporting documentation and secure the approval of the form by the San Francisco Human Rights
Comumission.
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e. Incorporation of Administrative Code Provisions by Reference. The provisions of
Chapters 12B and 12C of the San Francisco Adminisirative Code are incorporated in this Section by
reference and made a part of this Agreement as though fuily set forth herein. Contractor shalt comply
fully with and be bourd by all of the provisions that apply to this Agreement under such Chapters,
including but not limited to the remedies provided in such Chapters. Without limiting the foregoing,
Contractor understands thai pursuant to §§12B.2(h) and 12C.3(g) of the San Francisco Administrative
Code, a penalty of $30 for each person for each calendar day during which such person was discriminated
against in violation of the provisions of this Agreement may be assessed against Contractor and/or
deducted from any payments due Contractor.

35.  MacBride Principles—Northern Ireland. Pursuant to San Francisco Administrative Code
§12F.3, the City and County of San Francisco urges companies doing business in Northern Ireland to
move towards resolving employment inequities, and encourages such companies to abide by the
MacBride Principles. The City and County of San Prancisco urges San Franeisco companies to do
business with corporations that abide by the MacBride Principles. By signing below, the person
executing this agreement on behalf of Contractor acknowledges and agrees that he or she has read and
understood this section.

36, Fropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the San Francisco
Environment Code, the City and County of San Francisco urges contractors not to import, purchase,
obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood
or virgin redwood wood product.

37. Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the Federal Drug-Free
Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, possession, or use of a
controlled substance is prohibited on City premises. Contractor agrees that any vieolation of this
prohibition by Contractor, its employees, agents or-assigns will be deemed a material breach of this
Agreement,

38. Resource Conservation, Chapter 5 of the San Francisco Environment Code (“Resource
Conservation™) is incorporated herein by reference. Failure by Contractor to comply with any of the
applicable requirements of Chapter 5 will be deemed a material breach of contract.

39, Compliance with Americans with Disabilities Act, Contractor acknowledges that, pursuant to
the Americans with Disabilities Act {ADA), programs, services and other activities provided by a public
entity to the public, whether directly or through a contractor, must be accessible to the disabled public.
Contractor shall provide the services specified in this Agreement in a manner that complies with the ADA
and any and all other applicable federal, state and local disability rights legislation. Contractor agrees not
to discriminate against disabled persons in the provision of services, benefits or activities provided under
this Agreement and further agrees that any violation of this prohibition on the part of Contractor, its
employees, agents or assigns will constitute a material breach of this Agreement.

40. Sunshine Ordinance. In accordance with San Francisco Administrative Code §67.24(e), contracts,
contractors” bids, responses to solicitations and all other records of communications between City and
persons or firms seeking contracts, shall be open to inspection immediately after a contract has been
awarded. Nothing in this provision requires the disclosure of a private person or organization’s net worth
or other proprietary financial data submitted for qualification for a contract or other benefit until and
unless that person or organization is awarded the contract or benefit. Information provided which is
covered by this paragraph will be made available to the public upon request.

41. Public Access to Meetings and Records. 1f the Contractor receives a cumulative total per year of
at least $250,000 in City funds or City-administered funds and is a non-profit organization as defined in
Chapter 121 of the San Francisco Administrative Cade, Contractor shall comply with and be bound by all
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the applicable provisions of that Chapter. By executing this Agreement, the Contractor agrees to open iis
meetings and records to the public in the manner set forth in §§121..4 and 121.5 of the Administrative
Code. Contractor further agrees to make-good faith efforts to promote community membership on its
Board of Birectors in the manner set forth in §121L.6 of the Administrative Code. The Contractor
acknowledges that its material failure to comply with any of the provisions of this paragraph shall
constitute a material breach of this Agreement. The Contractor further acknowledges that such material
breach of the Agreement shall be grounds for the City to terminate and/or not renew the Agreement,
partially or in its entirety.

42. Limitations on Contributions. Through execution of 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
if the 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. Contractor acknowledges that the foregoing restriction
applies only if the coniract or a combination or series of contracts approved by the same individual or
board in a fiscal year have a total anticipated or actual value of $50,000 or move. Contractor further
acknowledges that the prohibition on contributions applies to each prospective party to the contract; each
member of Contractor’s board of directors; Coniractor’s chairperson, chief executive officer, chief
financial officer and chief operating ofticer; 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. Additionally, Contractor acknowledges that Contractor must inform each of
the persons deseribed in the preceding sentence of the prohibitions contained in Section 1,126, Coniractor
further agrees to provide to City the names of each person, entity or committee described above.

43. Requiring Minimum Compensation for Covered Employees

a.  Contractor agrees to comply fully with and be bound by all of the provisions of the Minimum
Compensation Ordinance (MCQ), as set forth in San Francisco Administrative Code Chapter 12P
{Chapter 12P), including the remedies provided, and implementing guidelines and rules. The provisions
of Sections 12P.5 and 12P.5.1 of Chapter 12P are incorporated herein by reference and made a part of this
Agreement as though fully set forth, The text of the MCO is available on the web at
www.sfgov.org/olse/meo. A partial listing of some of Contractor's obligations under the MCO is set forth
in this Section. Contractor is required to comply with ail the provisions of the MCO, irrespective of the
listing of obligations in this Section.

b.  The MCO requires Contractor to pay Contractor's employees a minimum hourly gross
compensation wage rate and to provide minimum compensated and uncompensated time off. The
minimum wage rate may change from year to year and Contractor is obligated to keep informed of the
then-current requirements. Any subcontract entered into by Contractor shall require the subcontractor to
comply with the requirements of the MCO and shall contain contractual obligations substantially the
same as those set forth in this Section. It is Contractor’s obligation to ensure that any subcontractors of
any tier under this Agreement comply with the requirements of the MCO. If any subcontractor under this
Agreement fails to comply, City may pursue any of the remedies set forth in this Section against
Contractor.

C. Contractor shatl not take adverse action or otherwise discriminate against an employee or
other person for the exercise or attempted exercise of rights under the MCO. Such actions, if taken within
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90 days of the exercise or attempted exercise of such rights, will be rebuttably presumed to be retaliation
prohibited by the MCO.

d. Contractor shall maintain employee and payroll records as required by the MCO. 1f
Contractor fails to do so, it shall be presumed that the Contractor paid no more than the minimum wage
required under State law.

e.  The City is authorized to inspect Contractor’s job sites and cenduct interviews with
employees and conduct audits of Contractor

f. Contracter's commitment to provide the Minimum Compensation is a material element of the
City's consideration for this Agreement. The City in its sole discretion shall determine whether such a
breach has occurred. The City and the public will suffer actual damage that will be impractical or
extremely difficult to determine if the Contractor fails to comply with these requirements. Contractor
agrees that the sums set forth in Section 12P.6.1 of the MCO as Hiquidated damages are not a penalty, but
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance.
The procedures govermning the assessment of liquidated damages shall be those set forth in Section
12P.6.2 of Chapter 12P,

g.  Contractor understands and agrees that if it fails to comply with the regquirements of the
MCQ, the City shall have the right to pursue any rights or remedies available under Chapter 12P
(including liguidated damages), under the terms of the contract, and under applicable law. If, within 30
days after receiving written notice of a breach of this Agreement for violating the MCO, Centractor fails
to cure such breach or, if such breach cannot reasonably be cured within such period of 30 days,
Contractor fails to commence efforts to cure within such period, or thereafter fails diligently to pursue
such cure to completion, the City shall have the right to pursue any rights or remedies available under
applicable law, including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall
be exercisable individually or in combination with any other rights or remedies available to the City.

h.  Contractor represents and warrants that it is not an entity that was set ap, or is being used, for
the purpose of evading the infent of the MCO.

L If Contractor is exempt from the MCO when this Agreement is executed because the
cumulative amount of agreements with this department for the fiscal year is less than $25,000, but
Contractor fater enters into an agreement or agreements that cause contractor to exceed that amount in a
fiscal year, Contractor shall thereafter be required to comply with the MCO under this Agreement. This
obligation arises on the effective date of the agreement that causes the cumulative amount of agreements
between the Contractor and this department to exceed $25,000 in the fiscal year.

44. Reguiring Health Benefits for Covered Employees. Contractor agrees to comply fully with and
be bound by all of the provisions of the Health Care Accountability Ordinance (HCAOQ), as set forth in
San Francisco Administrative Code Chapter 120Q), inclading the remedies provided, and implementing
regulations, as the same may be amended from time to time. The provisions of section 12Q.5.1 of
Chapter 120} are incorporated by reference and made a part of this Agreement as though fully set
forth herein. The text of the HCAO is available on the web at www.sfgov.org/olse. Capitalized terms
used in this Section and not defined in this Agreement shalil have the meanings assigned to such terms in
Chapter 12Q.

a. For each Covered Employee, Contracter shall provide the appropriate health benefit set forth
in Section 12Q.3 of the HCAO. If Contractor chooses to offer the health plan option, such health plan
shall meet the minimum standards set forth by the San Francisco Health Commission..
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b.  Notwithstanding the above, if the Contractor is a small business as defined in
Section 12Q.3(e) of the HCAQ, it shall have no obligation to comply with part (a) ahove.

c. Contractor’s failure to comply with the HCAO shall constitute a material breach of this
agreement. City shall notify Contractor if such a breach has occurred. If] within 30 days after receiving
City’s written notice of a breach of this Agreement for violating the HCAQ, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to
commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to
completion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(H(1-6). Each
of these remedies shall be exercisable individually or in combination with any other rights or remedies
available to City.

d. Any Subcontract entered into by Contractor shall require the Subcontractor to comply with
the requirements of the HCAG and shall contain contractual obligations substaniially the same as those
set Torth in this Section. Contractor shall notify City’s Office of Contract Administration when it enters
into such a Subcontract and shall certify to the Otfice of Contract Administration that it has notified the
Subcontractor of the obligations under the HCAO and has imposed the requirements of the HCAO on
Subcontractor through the Subcontract. Each Coniractor shall be responsible for its Subcontractors’
compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set
forth in this Section against Contractor based on the Subcontractor’s faiture to comply, provided that City
has first provided Contractor with notice and an opportunity o obtain a cure of the violation.

€. Contractor shall not discharge, reduce in compensation, or otherwise discriminate against any
employee for notifying City with regard to Contractor’s noncompliance or anticipated noncompliance
with the requirements of the HCAO, for opposing any practice proscribed by the HCAQ, for participating
in proceedings related to the HCAO, or for seeking to assert or enforce any rights under the HCAO by
any lawful means.

f. Contractor represents and warrants that it is not an entity that was set up, or is being used, for
the purpose of evading the intent of the HCAQ.

g.  Contractor shall maintain employee and payrol records in compliance with the California
Labor Code and Industrial Welfare Commission orders, including the number of hours each employee has
worked on the City Contract.

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

i. Contractor shall provide reports to the City in accordance with any reporting standards
promulgated by the City under the HCAO, including reperts on Subcontractors and Subtenanis, as
appiicable.

j- Contractor shall provide City with access to records pertaining to compliance with HCAQ
after receiving a written request from City to do so and being provided at least ten business days to

respond.

k. Contractor shall allow City to inspect Contractor’s job sites and have access to Contractor’s
employees in order to monitor and determine compliance with HCAQO.

L, City may conduct random audits of Contractor to ascertain its compliance with HCAQO.
Contractor agrees to cooperate with City when it conducts such audits.

m.  If Contractor is exempt from the HCAQO when this Agreement is executed because its amouni
is less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an agreement or agreements
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that cause Contractor’s aggregate amount of all agreements with City to reach $75,000, all the agreements
shall be thereafler subject to the HCAO. This obligation arises on the effective date of the agreement that
causes the cumulative amount of agreements between Contractor and the City to be equal to or greater
than $73,000 in the fiscal year.

45, First Source Hiring Program

a. Incorperation of Administrative Code Provisions by Reference. The provisions of
Chapter 83 of the San Francisco Administrative Code are incorporated in this Section by reference and
made a part of this Agreement as though fully set forth herein. Contracter shall comply Tully with, and be
bound by, all of the provisions that apply to this Agreement under such Chapter, including but not limited
to the remedies provided therein, Capitalized terms used in this Section and not defined in this
Agreement shall have the meanings assigned to such terms in Chapter 83.

b. First Source Hiring Agreement. As an essential term of, and consideration for, any
contract or property contract wiih the City, not exempted by the FSHA, the Confractor shall enter into a
first source hiring agreement ("agreement™) with the City, on or before the effective date of the contract or
property confract. Contractors shall also enter into an agreement with the City for any other work that it
performs in the City. Such agreement shail:

1) Setappropriate hiring and retention goals for entry level positions. The employer shall
agree to achieve these hiring and retention goals, or, if unable fo achieve these goals, to establish good
faith efforts as to its attempts to do so, as set forth in the agreement. The agreement shalf take into
consideration the employer's participation in existing job training, referral and/or brokerage programs.
Within the discretion of the FSHA, subject to appropriate modifications, participation in such programs
maybe certified as meeting the requirements of this Chapter. Failure either to achieve the specified goal,
or to establish good faith efforts will constitute noncompliance and will subject the employer to the
provisions of Section 83,10 of this Chapter.

2)  Set first source interviewing, recruitment and hiring requirements, which will provide
the San Francisco Workforce Development System with the first opportunity to provide qualified
economtically disadvantaged individuals for consideration for employment for entry level positions.
Employers shall consider all applications of qualified economically disadvantaged individuals referred by
the System for employment; provided howeves, if the employer utilizes nondiscriminatory screening
criteria, the employer shall have the sole discretion to interview and/or hire individuals referred or
certified by the San Francisco Workforce Development Systemn as being qualified economically
disadvantaged individuals. The duration of the first source interviewing requirement shall be determined
by the FSHA and shall be set forth in each agreement, but shall not exceed 10 days, During that period,
the employer may publicize the entry level positions in accordance with the agreement. A need for urgent
or temporary hires must be evaluated, and appropriate provisions for such a situation must be made in the
agreement.

3)  Setappropriate requirements for providing notification of available entry level
positions to the San Francisco Workforce Development System so that the System may train and refer an
adequate pool of qualified economically disadvantaged individuals to participating employers.
Notification should include such information as employment needs by occupational title, skills, and/or
experience required, the hours required, wage scale and duration of employment, identification of entry
level and training positions, identification of English language proficiency requirements, or absence
thereof, and the projected schedule and procedures for hiring for each cccupation. Employers should
provide both long-term job need projections and notice before initiating the interviewing and hiring
process. These notification requirements will take into consideration any need to protect the employer's
proprietary information.
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4y Setappropriate record keeping and monitoring requirements. The First Source Hiring
Administration shall develog easy-to-use forms and record keeping requirements for documenting
compiiance with the agreement. To the greatest extent possible, these requirements shall utilize the
employer's existing record keeping systems, be nonduplicative, and facilitate a coordinated flow of
information and referrals.

5y Establish guidelines for employer good faith efforts to comply with the first source
hiring requirements of this Chapter. The FSHA will work with City departments to develop employer
good faith effort requirements appropriate to the types of contracts and property contracts handled by
each department. Employers shall appoint a lizison for dealing with the development and implementation
of'the employer's agreement. In the event that the FSHA finds that the employer under a City contract or
property contract has faken actions primarily for the purpose of circumventing the requirements of this
Chapter, that employer shall be subject to the sanctions set forth in Section 83.10 of this Chapter.

63 Setthe term of the requirements.
7} Set appropriate enforcement and sanctioning standards consistent with this Chapter,

8)  Set forth the City's abiigations to develop training programs, job applicant referrals,
technical assistance, and information sysiems that assist the employer in complying with this Chapter.

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

c. Hiring Decisions. Contractor shall make the final determination of whether an
Economically Disadvantaged Individual referred by the System is “qualified” for the position.

d. Exceptions. Upon application by Employer, the First Source Hiring Administration may
grant an exception to any or all of the requirements of Chapter 83 in any situation where it concludes that
compliance with this Chapter would cause economic hardship.

e. Liquidated Damages. Contractor agrees:
13 To be liable to the City for liquidated damages as provided in this section;

2)  Tobe subject to the procedures governing enforcement of breaches of contracts based
on violations of contract provisions required by this Chapter as set forth in this section;

3)  That the contractor's commitment to comply with this Chapter is a material element of
the City's consideration for this contract; that the failure of the contractor to comply with the contract
provisions required by this Chapter will cause harm to the City and the public which is significant and
substantial but extremely difficult to quantity; that the harm to the City includes not only the financial
cost of funding public assistance programs but also the insidious but impossible to quantify harm that this
community and its families suffer as a result of unemployment; and that the assessment of Hquidated
damages of up to $5,600 for every notice of a new hire for an entry level position improperly withheld by
the contractor from the first source hiring process, as determined by the FSHA during its first
investigation of a contractor, does not exceed a fair estimate of the financial and other damages that the
City suffers as a result of the contractor's failure to comply with its first source referral contractual
obligations.

4} That the continued failure by a contractor to comply with its first source referral
contractual obligations will cause further significant and substantial harm to the City and the public, and
that a second assessment of liquidated damages of up to $10,000 for cach entry tevel position improperly
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withheld from the FSHA, from the time of the conclusion of the first investigation forward, does not
exceed the financial and other damages that the City suffers as a result of the contractor's continued
failure to comply with its first source referral contraciual obligations;

5} That in addition to the cost of investigating alleged violations under this Section, the
computation of liquidated damages for purposes of this section is based on the following data:

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

(b)  In 2004, the retention rate of adults placed in employment programs funded
under the Workforce Investment Act for at least the firsi six months of employment was §4.4%. Since
qualified individuals under the First Source program face far fower barriers 1o employment than their
counterparts in programs funded by the Workforce Investment Act, it is reasonable to conclude that the
average length of employment for an individual whom the First Source Program refers to an employer
and who is hired in an entry fevel position is at least one year;

Therefore, liquidated damages that total $5,000 for first violations and $10,000 for subsequent violations
as determined by FSHA constitute a fair, reasonable, and conservative attempt to quantify the harm
caused to the City by the failure of a contractor to comply with its first source referral contractual
obligations.

6}  Thatthe failure of contractors to comply with this Chapter, except property contractors,
may be subject to the debarment and monetary penalties set forth in Sections 6.80 et seq. of the San
Francisco Administrative Code, as well as any other remedies available under the contract or at law; and

Violation of the requirements of Chapter 83 is subject to an assessment of liquidated damages
in the amount of §$3,000 for every new hire for an Entry Level Position improperly withheld from the first
source hiring pracess. The assessment of liquidated damages and the evaluation of any defenses or
mitigating factors shalt be made by the FSHA.

f. Subcontracts. Any subconfract entered into by Contractor shall require the subcontractor to
comply with the requirements of Chapter §3 and shall contain contractual obligations substantially the
same as those set forth in this Section.

46. Prohibition on Political Acfivity with City Funds. In accordance with San Francisco
Administrative Code Chapter 12.G, Contractor may not participate in, support, or attempt to influence any
political campaign for a candidate or for a ballot measure (collectively, “Political Activity”) in the
performance of the services provided under this Agreement. Confractor agrees to comply with San
Francisco Administrative Code Chapter 12.G and any implementing rules and regulations promulgated by
the City’s Controller. The terms and provisions of Chapter 12.G are incorporated herein by this
reference. In the event Contractor violates the provisions of this section, the City may, in addition to any
other rights or remedies available hereunder, (i) terminate this Agreement, and (ii) prohibit Contractor
from bidding on or receiving any new City contract for a period of two {2) vears. The Controller will not
consider Contractor’s use of profit as a violation of this section.

47. Preservative-treated Wood Containing Arsenic. Contractor may not purchase
preservative-treated wood products containing arsenic in the performance of this Agreement
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment
Code is obtained from the Department of the Environment under Section 1304 of the Code. The
term “preservative-treated wood containing arsenic™ shall mean wood treated with a preservative
that contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not
limited to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate
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preservative, or ammoniacal copper arsenate preservative. Contractor may purchase
preservative-treated wood products on the list of environmentally nreferable alternatives
prepared and adopted by the Department of the Environment. This provision does not preclude
Coniractor from purchasing preservative-treated wood containing arsenic for saltwater
immersion. The tern “saltwater immersion” shall mean a pressure-treated wood that is used for
construction purposes or facilities that are partially or totaily immersed in saltwater.

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

49,  Administrative Remedy for Agreement Interpretfation — DELETED BY MUTUAL
AGREEMENT OF THE PARTIES

0. 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.

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

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

53. Compliance with Laws. Contractor shall keep itself fully informed of the City’s Charter, codes,
ordinances and regulations of the City and of all state, and federal laws in any manner affecting the
performance of this Agreement, and must at afl times comply with such local codes, ordinances, and
regulations and all applicable laws as they may be amended from time to time.

54. Services Provided by Attorneys. Any services to be provided by a law firm or attorney must be
reviewed and approved in writing in advance by the City Attorney. No invoices for services provided by
law firms or attorneys, including, without limitation, as subcontractors of Contractor, will be paid unless
the provider received advance written approval from the City Attorney.

5%, Supervision of Minors. DELETED BY MUTUAL AGREEMENT OF THE PARTIES

56. 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.

57. Protection of Private Information. Contractor has read and agrees fo the terms set forth in San
Francisco Administrative Code Sections 12M.2, *“Nondisclosure of Private Information,” and 12M.3,
“Enforcement” of Administrative Code Chapter 12M, “Protection of Private Information,” which are
incorporated herein as if fully set forth. Contractor agrees that any failure of Contactor to comply with
the requirements of Section 12M.2 of this Chapter shall be a material breach of the Contract. In such an
event, in addition to any other remedies available to it under equity or law, the City may terminate the
Contract, bring a false claim action against the Contractor pursuant to Chapter 6 or Chapter 21 of the
Administrative Code, or debar the Contractor.
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58. Graffii Removal. Graffiti is defrimental to the health, safety and welfare of the community in that
it promotes a perception in the community that the laws protecting public and private property can be
disregarded with impunity. This perception fosters a sense of disrespect of the law that results in an
increase in crime; degrades the community and leads to urban blight; is detrimental to property vahues,
business opportunities and the enjoyment of fife; is inconsistent with the City’s property maintenance
goals and aesthetic standards; and results in additional graffiti and in other properties becoming the target
of graffiti unless it is quickdy removed from public and private property. Graffiti results in visual
pollution and is a public nuisance. Graffiti must be abated as quickly as possible to avoid detrimental
impacts on the City and County and its residents, and to prevent the further spread of graffiti. Contractor
shall remove all graffiti from any real property owned or leased by Contractor in the City and County of
San Francisco within forty eight (48) hours of the earlier of Contractor’s (a) discovery or notification of
the graffiti or (b) receipt of notification of the graffiti from the Department of Public Works. This section
is not intended to require a Contractor to breach any lease or other agreement that it may have congerning
its use of the real property. The term “grafliti” means any inscription, word, figure, marking or design
that is affixed, marked, siched, scratched, drawn or painted on any building, structure, fixture or other
improvement, whether permanent or temporary, including by way of example only and without imitation,
signs, banners, billboards and fencing surrounding construction sites, whether public or private, without
the consent of the owner of the property or the owner’s authorized agent, and which is visible from the
public right-of-way. “Graffiti” shali not include: (1) any sign or banner that is authorized by, and in
compliance with, the applicable requirements of the San Francisco Public Works Code, the San Francisco
Planning Code or the San Francisco Building Code; or (2) any mural or other painting or marking on the
property that is protected as a work of fine art under the California Art Preservation Act (California Civil
Code Sections 987 et seq.) or as a work of visual art under the Federal Visual Artists Rights Act of 1990
(17 U.S.C. §§ 101 et seq.).

Any faiture of Contractor to comply with this section of this Agreement shall constitute an Event of
Default of this Agreement.

59. Food Service Waste Reduction Requirements. Effective June 1, 2007 Contractor agrees to
comply fully with and be bound by all of the provisions of the Food Service Waste Reduction Ordinance,
as set forth in San Francisco Environment Code Chapter 106, including the remedies provided, and
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by reference
and made a part of this Agreement as though fully set forth. This provision is a material term of this
Agreement. By entering into this Agreement, Contractor agrees that if it breaches this provision, City
will suffer actual damages that will be impractical or extremely difficult to determine; further, Contractor
agrees that the sum of one hundred dollars {($100) lHquidated damages for the first breach, two hundred
dollars (5200) liguidated damages for the second breach in the same year, and five hundred dollars ($500)
fiquidated damages for subsequent breaches in the same year is reasonable estimate of the damage that
City will incur based on the violation, established in light of the circumstances existing at the time this
Agreement was made. Such amount shall not be considered a penalty, but rather agreed monetary
damages sustained by City because of Contractor’s failure to comply with this provision.

60. Slavery Era Disclosure DELETED BY MUTUAL AGREEMENT OF THE PARTIES

61. Cooperative Drafting. This Agreement has been drafted through a cooperative effort of both
parties, and both parties have had an opportunity to have the Agreement reviewed and revised by legal
counsel. No party shall be considered the drafier of this Agreement, and no presumption or rule that an
ambiguity shall be construed against the party drafiing the clause shalt apply fo the interpretation or
enforcement of this Agreement.
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62, Dispute Resolution Procedure. DELETED BY MUTUAL AGREEMENT OF THE PARTIES

63. Additional Terms. Additional Terms are attached hereto as Appendix D and are incorporated into
this Agreement by reference as though fully set forth herein,
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first mentioned
above.

CITY CONTRACTOR

Recommeﬂd@d@y . MedImpact Healthcare Systems, Inc.
NNNNN i %% B T, /}

Ba éra Garcia, MPA. 7 /' Date

/ / ector of Health d

Approved as to Form:

Dennis J. Herrera By signing this Agreement, I certify thai I

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

I have read and understood paragraph 35, the
City’s statement urging companies doing
business in Northern Treland to move towards
resolving employment inequities, encouraging
compliance with the MacBride Principles, and
urging San Francisco companies to do business
with corporations that abide by the MacBride

Principles. .
Kathy Murphy, Deputy City  ~ P G %
Attorney / L’&M iﬁ
David Wheeler ™ Date
EVP and CFO
Approved: 10680 Treena Street, Fifth Floor
San Diego, CA 92131
/
Jaci Fong Date City vendor rumber: 50614

Director of the Office of
Contract Administration and

Purchaser
Appendices
A:  Services to be provided by Contractor
B:  Calculation of Charges
C:  N/A (Insurance Waiver) Reserved
D:  Additional Terms
E:  HIPAA Business Associate Agreement
F: Invoice - This page is left blank by agreement of the parties
G:  SFDPH Private Policy Compliance Standards
H:  IEmergency Response
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Appendix A

COMMUNITY BEHAVIORAL HEALTH SERVICES
The following requirements are incorporated into Appendix A, as provided in this Agreement under Section 4.
SERVICES.
A. Contract Administrator:

In performing the SERVICES hereunder, CONTRACTOR shall report to Gloria Wilder, Contract
Administrator for the CITY, or her designee.

B, Reports:

{1y CONTRACTOR shall submit written reporis as requested by the CETY. The format for the
content of such reports shall be determined by the CITY. The timely submission of all reports is a necessary
and material term and condition of this Agreement. Al reperts, including any copies, shatl be submitted on
recycled paper and printed on double-sided pages to the maximum extent possible.

(2y CONTRACTOR agrees to submit o the Director of Public Health or his designated agent
(hereinafter referred to as “DIRECTOR™) the following reports: Annual County Plan Data; Utifization
Review Data and Quarterly Reports of De-certifications; Peer Review Plan, Quarterly Reports, and relevant
Peer Review data; Medication Monitoring Plan and relevant Medication Monitoring data; Charting
Requirements, Client Satisfaction Data, Program Outcome Data, and Data necessary for producing bills
andfor claims in conformance with the State of California Uniform Method for Determining Ability to Pay
(UMDAP:; the state’s sliding fee scale) procedures.

C. Evaluation:

CONTRACTOR shall participate as requested with the CITY, State and/or Federal government in evaluative
studies designed to show the effectiveness of CONTRACTOR’S SERVICES. CONTRACTOR agrees to meet the
requirements of and participate in the evaluation program and management information systems of the CITY. The
CITY agrees that any final written reports generated through the evaluation program shall be made available to
CONTRACTOR within thirty (30) working days. CONTRACTOR may submit a written response within thirty
working days of receipt of any evaluation report and such response will become part of the official report.

D. Possession of Licenses/Permits:

CONTRACTOR warrants the possession of all licenses and/or permiis required by the faws and regulations
of the Vnited States, the State of California, and the CITY to provide the SERVICES. Failure to maintain these
licenses and permits shall constitute a material breach of this Agreement.

Space owned, leased or operated by providers, including sateltites, and used for SERVICES or staff shall
meet local fire codes. Documentation of fire safety inspections and corrections of any deficiencies shall be made
available to reviewers upon request.

E. Adequate Resources:

CONTRACTOR agrees that it has secured or shall secure af ils own expense all persons, employees and
equipment reguired to perform the SERVICES required under this Agreement, and that all such SERVICES shail be
performed by CONTRACTOR, or under CONTRACTOR’S supervision, by persons authorized by law to perform
such SERVICES.

F. Admission Policy:

Admission policies for the SERVICES shall be in writing and available fo the public. Such policies must
inciude a provision that clients are accepted for care without discrimination on the basis of race, color, creed,
religion, sex, age, national origin, ancestry, sexual orientation, gender identification, disability, or AIDS/HIV status,
except to the extent that the SERVICES are to be rendered to a specific pepulation as described in Appendix A.
CONTRACTOR shalf adhere to Title XIX of the Social Security Act and shali conform to all applicable Federal and
State statues and regulations. CONTRACTOR shall ensure that all clients will receive the same level of care
regardless of client status or source of reimbursement when SERVICES are to be rendered,

G. San Francisco Residents Only:
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Only San Francisco residents shall be treated ander the terms of this Agreement. Exceptions must have the
written approval of the Contract Administrator.

H. Grievance Procedure:

CONTRACTOR agrees to establish and maintain a written Client Grievance Procedure which shall include
the following elements as well as others that may be appropriate to the SERVICES: (1) the name or title of the
person or persons authorized (o make a determination regarding the grievance; (2) the opportanity for the aggrieved
party o discuss the grievance with those who will be making the determination; and (3) the right of a client
dissatistied with the decision to ask for a review and recommendation from the community advisory hoard or
planning council that has purview over the aggrieved service. CONTRACTOR shall provide a copy of this
procedure, and any amendments thergio, to each client and fo the Director of Public Health or his/her designated
agent (hereinafter referred to as "DIRECTOR"). Those clients who do not receive direct SERVICES will be
provided a copy of this procedure upon request.

I. Infection Control, Health and Safety:

(1) CONTRACTOR must have a Bloodborne Pathogen (BBP} Exposure Control plan as defined in
the California Code of Regulations, Title 8, §5193, Bloodborne Pathogens
(http/fwww.dir.ca.gov/title8/5193 . html}, and demonstrate compliance with all requirements including, but
not limifed to, exposure determination, training, immunization, use of personal protective equipment and safe
needle devices, maintenance of a sharps injury log, post-exposure imedical evaluations, and record keeping.

(2) CONTRACTOR mast demonstrate persennel policies/procedures for protection of staff and
clients from other communicable diseases prevalent in the population served. Such policies and procedures
shall include, but not be limited to, work practices, personal protective equipment, staff/client Tuberculosis
{TB) surveillance, training, ete.

(3) CONTRACTOR must demonstrate personnel policies/procedures for Tuberculosis (TB)
cxposure control consistent with the Centers for Disease Control and Prevention (CDC) recommendations for
health care facilities and based on the Francis J. Curry National Tuberculosis Center: Template for Clinic
Settings, as appropriate,

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

{5y  CONTRACTOR shall assume Hability for any and all work-related injuries/ilinesses inciuding
infectious exposures such as BBP and TB and demonstrate appropriate policies and proceduares for reporting
such events and providing appropriate post-exposure medical management as required by State workers'
compensation laws and regulations.

(6)  CONTRACTOR shall comply with all applicable Cal-OSHA standards including maintenance
of the OSHA 360 Log of Work-Related Injuries and Hlnesses.

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

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

L. Acknowledgment of Funding:

CONTRACTOR agrees to acknowledge the San Francisco Department of Public Health in any printed
maierial or public announcement describing the San Francisco Department of Public Health-funded SERVICES.
Such documents or announcements shail contain a credit substantially as follows: “This program/service/
activity/research project was funded through the Department of Public Health, CITY and County of San Francisco.”

K. Client Fees and Third Party Revenue:

{1y  Fees required by federal, state or CITY laws or regulations fo be billed to the client, client’s
famnily, or insurance company, shall be determined in accordance with the client’s ability to pay and in
conformance with all applicable laws. Such fees shall approximate actual cost. No additional fees may be
charged to the client or the client’s family for the SERVICES. Inability to pay shall not be the basis for denial
of any SERVICES provided under this Agreement.
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(2} CONTRACYOR agrees that revenues or fees received by CONTRACTOR related to

SERVICES performed and materials developed or distributed with funding under this Agreement shall be
used 1o increase the gross program funding such that a greater number of persons may receive SERVICES.
Accordingly, these revenues and fees shall not be deducied by CONTRACTOR from its billing to the CITY.

(3) CONTRACTOR agrees that funds received by CONTRACTOR from a source other than the

CITY to defray any portion of the reimbursable costs allowable under this Agreement shall be reported to the
CITY and deducted by CONTRACTOR from its billings to the CITY to ensure that ne portion of the CITY'S
reimbussement to CONTRACTOR is duplicated.

L.

Billing and Information; System
CONTRACTOR agrees fo participate in the CITY’S Community Mental Health Services (CMHS) and

Community Substance Abuse Services (CSAS) Billing and Information System (BIS) and (o fellow data reporting
procedures set forth by the CMHS/CSAS BIS and Quality Improvement Units.

M,

N.

Patients Rights:
All applicable Patients Rights laws and procedures shali be implemented.

Under-Utilization Reports:

For any quarter that CONTRACTOR maintains less than ninety percent (30%) of the total agreed upon

units of service for any mode of service hereunder, CONTRACTOR shall immediately notify the Contract
Administrator in writing and shall specify the number of underutilized units of service.

0.

Working Trial Balance with Year-End Cost Report
If CONTRACTOR is a Non-Hospital Provider as defined in the State of California Department of

Mental Health Cost Reporting Data Collection Manual, it agrees to submit a working trial balance with the year-end

cost report.

P.

Harm Reduction

The program has a wriften infernal Harnt Reduction Policy that includes the guiding principles per Resolution
# 10-00 810611 of the San Francisco Department of Public Health Commission.

2. Description of Services
Detailed description of services are listed below and are attached hereto
Appendix A-1 Scope of Services
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APPENDIX A-1
SCOPE OF SERVICES

SUMMARY INTRODUCTION

The CONTRACTOR shall maintain a network of pharmacies, electronically screen prescriptions for eligibility, and
process payments for prescriptions written by Department of Public Health Communiiy Behavioral Health Services
{CBHS) and CITY authorized psychiatrists for covered medications and other related fiscal intermediary services.
The CONTRACTOR agrees to meet and deliver the following performance objectives and standards. The
population served will be CITY authorized clients who require medication as defined in this Appendix A-1.

I PHARMACY NETWORK

A. IZstablish and maintain a phanmacy network for CITY by contracting with pharmacies. The pharmacy
network will meet the following criteria: ‘

1. Contain ali pharmacies in CITY” current pharmacy network that meet the requirements described in this
contract, with exceptions granted oaly by the Contract Manager, and increase the network to pharmacies
meeting and agreeing to the criteria in order to provide as much geographical accessibility as possible for

CITY clients.
2. Contain a minimum of {ifty (50) chain and independent pharmacies.
3. Include CBHS Pharmacy operated by the San Francisco County Departiment of Public Health in pharmacy

network., CBHS Pharmacy and the prescriptions filled at this pharmacy shall be treated in the same manner
as the other pharmacies and CITY prescriptions filled in the network, except as otherwise expressly
provided in this Agreement, The prescriptions from this pharmacy will, for example, be screened for
eligibility before being dispensed in the same manner as prescriptions {ifled by non-Department of Public
Health pharmacies. All claims data from CBHS Pharmacy, including medication costs, will, for example,
be incorporated in all reports and data downloads to CITY. CONTRACTOR will not be responsibie for
reimbursing claims submitted from CBHS Pharmacy.

4. Contain a minimum of at least two pharmacies in each of the County’s zip codes with the exception of
94143,
5. Contain at least ten (10} pharmacies, geographicaily dispersed throughout San Francisco County, providing

seven (7) day a week service ,at least three (3) pharmacies geographically dispersed providing 24-hour
- service, five (5} providing specialty packaging and three (3) providing delivery service. Delivery services
to the home or specific CITY sites shall be provided at no additional cost.

6. Meet the needs of the culturally diverse patient population with staff linguistic capability, by including at
least one pharmacy in San Francisco County with linguistic capabilities for each of the San Francisco
County Medi-Cal Mental Health threshold languages. For Aprii 2013, threshold languages are: Spanish,
Russian, Cantonese, Vietnamese, and Tagalog, in addition to English.

7. CONTRACTOR shall be responsible for ensuring compliance by Participating Pharmacies with the
provisions set forth in Appendix A-1 which, govern the operations of the pharmacy network.

B. Each of the pharmacies in the network must;

i Be an authorized California State Medi-Cal provider.

2. Possess a State of California Pharmacy permit.
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3. Accept electronic prescriptions (including controlled substances) as the primary method of transmission.
Support CBHS policies for electronic prescriptions and the Meaningfil Use of electronic health records.

4. Possess an operating compuierized patient profile system with which fo moniter utilization, drug-drug and
drug-Tood interactions, allergies, potential side effects, and physician prescribing patterns.

3. Cooperate fully with CITY quality improvement activities, including reviews of all claim records, original
prescriptions, and signature logs, as well as provide availability to pharmacy staff to answer guestions
related to quality of care concerns.

6. Assist CITY staff in resolving all complaints and grievances in a timely fashion.

7. Dispense generic medications in place of name brands, unless the prescriber indicates “Do Not Substitute™
or (BNS} on the preseription and a brand name prior authorization is approved by CITY Pharmacy Services
or, at CITY” request, through Medimpact folfowing CITY protocols.

8. Comply with CITY policies regarding maximum days supply, lost prescriptions, acceptable refill intervals,
non-formulary drug request, and other relevant prescription dispensing activities.

9. Dispense prescriptions written by CBHS providers to CBHS-eligible patients in accordance to and in
compliance with the drug formuiary and applicable formulary restrictions established by CBHS.

10, Steck adequate supplies of medications on the CBHS drug formulary prescribed for CBHS patients needing
their services.

ET. Collect co-payments and/or share of cost from clients as defined in the benefit design. Any claims to
CBHS for client co-pays and/or share of cost, as based on benefit design, occur only if client is unable to
pay co-payment and/or share of cost.

C. CONTRACTOR shali evaluate and monitor all pharmacies in the network to ensure compliance with the
requirements in Appendix A-1, as well as compliance with all applicable laws and regulations of the United States,
the State of California, and the City. CONTRACTOR shall disclose in writing to CITY any actions pertaining to the
California State Board of Pharmacy licensing status and any other action or changes, including State Medi-Cal or
other regulations, that restrict the services that a participating pharmacy may provide. Such written notice shall be
provided, within five (5) days of the date that CONTRACTOR becomes aware of such action. CONTRACTOR
shall also provide this information for pharmacies, which are being considered for inclusion in the network.

D. CONTRACTOR shall remove pharmacies from the network at CITY s discretion and/or when CITY or
CONTRACTOR discovers that pharmacies no longer meet the criteria listed above, CONTRACTOR shall remove
pharmacies within 10 (ten) business days of receipt of written notice by CITY requesting the removal.

E. CONTRACTOR shall invite applicaiions from pharmacies identified for the network by CITY.
CONTRACTOR agrees to mail to pharmacies the necessary information, application and enrollment forms.
CONTRACTOR shall enroll pharmacies in the network within thirty (30) business days of date pharmacies submit
all necessary required documentation.

Pocument Date: 4-3-13
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A,

CLAIMS PROCESSING

CONTRACTOR shall provide online efectronic claims adjudication for prescriptions which includes, but is

not limited to: verifying, al the point-of-service when a prescription is presented to the pharmacy in order to be
filled, the eligibility of the patient, prescriber, medication, and payor; refaying approval or denial to the network
pharmacies based on the eligibility screenings and the terms of this Agreement; and processing the claims data and
paymenis accordingly.

L.

el

Eligible patients are defined as those patienis listed in the patient efigibility files to be provided by CITY
and in the specification layouts defined in the CONTRACTOR’S proposal under “Systern Specifications”
or according to mutually agreed to specification layouts.

Authorized prescribers are defined as those preseribers listed in the prescriber eligibility files to be
provided by CITY and in the specification layouts defined in the CONTRACTOR’S proposal under
“System Specifications™ or according to mutually agreed (o specificaiion layouts.

The eligible patient and authorized prescriber files will be provided by CITY to the CONTRACTOR o a
monthly, weekly, or daily basis in a file format as mutually agreed to by CITY and CONTRACTOR via:
FTP file transfer or other means as mutually agreed to. CONTRACTOR shall notify CITY via electronic
message, within twenty-four (24} hours of receiving each file. CONTRACTOR shall upload and add to
any existing files the patient and prescriber files received from CITY within one (1) business day of receipt
of this information. Ifrecords for specific patients and prescribers already exist and different and/or
additional information is received on the same patieni(s) and prescriber(s), the most recent information is to
replace and/or be added to the previous information. Individual patients and prescribers will be considered
no longer eligible after the termination date for the patient or prescriber, Al patient and prescriber records
will be saved in CONTRACTOR’S database and previously eligible patienis and prescriber may be
reinstated as eligible at CITY’S request, by the CONTRACTOR or CITY through MedAccess making the
patients' and prescribers’ term date current.

These files will be uploaded for purposes of notifying pharmacies, which patients are eligible and which
prescribers are authorized under the terms of this contract.

Contractor shall provide the CITY an error report in format as mutuaily agreed to by CITY and
CONTRACTOR within twenty-four (24) hours of each eligibility file being loaded.

Covered medications are defined as those medications listed in the carrent CITY Formulary to be supplied
by CITY. The medications in the CITY Formulary list do not require prior authorization before the
prescription can be dispensed unfess otherwise indicated. No other medications will be paid for under this
confract unless prior approval has been received from the CITY Medical Director or his/her designee.

The covered medication files will be provided to the CONTRACTOR on a monthly, weekly, or daily basis
in a file format as mutnally agreed to by CITY and CONTRACTOR via: FTP file transfer, or other means
as mutually agreed to. CONTRACTOR shall notify CITY via electronic message, within twenty-four (24)
hours of receiving each file. CONTRACTOR shall upload the covered medication files received from
CITY within five (3) business days of receipt of this information. CONTRACTOR shall ensure that new
patient medication information wiil replace or update existing information. These files will be uploaded for
purposes of notifying pharmacies which medications are covered under the terms of this contract.

For patients who have prescription(s) written or transmitted on an authorized CITY prescription form, but
the patient and/or prescriber are not in the eligibility files, each pharmacy shall be requested to first attempt
to receive authorization from Medi-Cal or other third party insurance for the prescription(s) unless the
patient’s social security number and/or date of birth is unknown by the patient and CONTRACTOR. If the
patient is found to have third party insurance (including Medi-Cal), the pharmacy will take the necessary
steps, including assisting with any required treatment authorization requirements, to digpense and bill the
prescription(s) to the third party. 1f the patient’s social security number and/or date of birth is unknown to
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10.

1.

12.

13.

14.

the patient and CONTRACTOR or Medi-Cal denies the prescription{s) due {0 an uncleared Medi-Cal share
of cost or the patient is found to be not eligible for third party coverage due to reasons other than prior
treatment authorization requirements, pharmacy will dispense five (5) days of formulary medication
prescription(s} as uninsured and according to the procedures requested by CITY for uninsured eligible
patients’ prescriptions.

At CITY’S discretion, CONTRACTOR shall have Medi-Cal share of cost clients with an uncleared share
of cost at the time they present a prescription(s) handled in one of two ways: (1) have the uncleared share
of cost collected by the pharmacies from the client, or (2} if the client is unable to pay the share of cost,
have the uncleared share of cost paid via this contract. In both cases, pharmacies will reduce the Medi-Cal
share of cost up to the amount of the prescription(s). If the cost of the prescription exceeds the share of
cost, the balance of the preseription will be billed o Medi-Cal.

CONTRACTOR will accept facsimile or emailed revisions to the patient and prescriber eligibility files
from CBHS and apply the revised information to the pharmacy network datatbase within 60 minutes of
receipt and at no additional cost.  Additionally, CONTRACTOR shalif create and implement a system for
temporary patient eligibility numbers to allow for client enroliment when CONTRACTOR Customer
Support is closed. These temporary patient eligibility records will be merged in the active upon request by
CITY.

If a patient and/or prescriber are or are not in the CITY eligibility files and a preseription(s) is written or
transmitted on an authorized CITY prescription form(s) by a prescriber who the pharmacy does not have a
State license number and/or BEA. number for, the pharmacy will contact the prescriber for the needed
information. H the pharmacy is not able to reach the prescriber, the pharmacy will attempt to receive the
needed information from the CONTRACTOR.

CONTRACTOR agrees to provide documentation and tracking of non-formulary approvals, including an
appropriate prior authorization request (PAR) mechanism as defined by CITY. CONTRACTOR shall only
pay pharmacies for medications that have received the required prior authorization according to the terms
of this contract and the protocols furnished by CITY.

CONTRACTOR will, using the protocels furnished by CITY, grant PARS for specifically identified
medications. The normal hours for obtaining these PARs will be during the customer service hours listed
in this contract. CONTRACTOR agrees to process & minimum of ninety-five percent (95%) of clean PARs
within ten (10} minutes; provided, however, that the caller has ali the needed information. Such PARs shall
include medications outlined in the prior authorization guidelines provided by CITY; lost, stolen or spilied
medications; vacation override requests; and over cost maximum (except compounded drugs).

When prior approvals are requested by authorized doctors in writing using the PAR form and faxed to
CONTRACTOR, aresponse letter will be faxed to the prescriber in the case of approvals and denials
within twenty-four (24) hours, at no additional charge. A phone call to relay if a denial was received will
also be made to the prescriber by CONTRACTOR at no additional charge to CITY. When prior approvals
are conducted over the telephone by CONTRACTOR, the approval or denial will be given at that time, at
no additional charge to CITY. Inthese cases, CONTRACTOR will fax response letters only at CITY s
request and for an additional charge of one dollar ($1.00) per letter.

CONTRACTOR will, at CITY’S discretion, refer prior authorization requests for specific medications or
requests for specific doses of medications, as defined in the CITY PAR Protocols, to CITY for its review.

The CONTRACTOR shall be responsible for sending on-line messages to the pharmacies at CITY request
at no additional cost to the CITY. All mailings by the CONTRACTOR must have pricr approval by CITY.
CITY shail reimburse CONTRACTOR for approved mailings as set forth in Appendix B-1. At CITY’S
request, CONTRACTOR will fax the pharmacies on a rate set forth in Appendix B-1.
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15. The PAR protocols furnished by CITY on the prior approval medications shall only be changed at CITY’S
discretion. Upon written notification by CITY to the CONTRACTOR, of protocol changes,
CONTRACTOR agrees to put in place alt changes within five (5} business days.

i6, CITY wiil provide the CONTRACTOR with payor information that identifies whether or not patienis on
the eligible file have third party coverage (e.g.-Medi-Cal, HMO, private insurance, etc.) as part of the
patient eligibility files in the specification layouts defined in the CONTRACTORs proposal under “System
Specifications” or according to mutually agreed to specification layouts. CONTRACTOR shall ensure that
new patient’s payor eligibility information will replace or update existing information. This information
will be uploaded for purposes of notifying pharmacies when they should bill CITY or first attempt to bili a
third party directly under the terms of this contract. CONTRACTOR shall fax the CITY an error report
within twenty-four (24) hours of each eligibility file being loaded. CONTRACTOR shall upload payor
information files received from CITY within two (2) business days of receipt of this information.

17. CONTRACTOR shall only pay claims pursuant to the Agreement for patients with a third party insurable
identified in the payor information if the thivd party insurance has rejected the claim or, in cases where the
third party insurance regquires prior approval, a reasonable effort was made o obtain prior approval and a
rejection was received by the third party insurance. Pharmacy shall obtain a copy of the third party
rejection and provide such copy to CITY before the prescription can be paid under the terms of this
coniract.

18. CONTRACTOR shall create and relay POS messages to the network pharmacies at CITY s request and at
no additional cost to CITY. These include COB information such as *bill Medi-Cal”; “bill Blue Cross™ etc.

B. The CONTRACTOR’S online claims adjudication system is to operate and be available to CITY and
network pharmacies twenty-four (24) hours, seven (7) days a week. The CONTRACTOR’S downtime will be no
more than 1% of total operating time within each month, CONTRACTOR wili supply to CITY reports measuring
and totaling the downtime based on system access data provided by NDC-spell out. These reports will be supplied
on a quarterly basis within twenty (20) business days of the end of the period.

In the event of unscheduled downtime interruptions lasting longer than one (1) hour, CONTRACTOR will notify
CITY within one (1) hour before or after the interruption begins and relay an estimation of how long the interruption
will be.

In the event af scheduled or unscheduled downtime interruptions, CONTRACTOR shall instruct CITY and the
pharmacy network that they may call the CONTRACTOR during the customer service hours listed in this contract.
CONTRACTOR will then verbally provide the information CITY and/or the pharmacists need based on CITY’S
contract and protocols, In the event that the eligibility information is not accessible, the CONTRACTOR wilt work
with the CITY to implement an alternative method, such as through a paper claims process, to allow authorized
patients to receive medications through the pharmacy network. This alternative will be mutually agreed to by both
parties.

In the event that the eligibility files and benefit parameters CITY has supplied to CONTRACTOR are incorrectly
loaded or become damaged or modified without CITY’S request due to CONTRACTOR’S fauli, CONTRACTOR
will rectify the situation within twenty four (24} hours at no expense to CITY, including but not limited to all related
reports and payments.

C. CONTRACTOR will process eligible, online claims submitied by the pharmacies in the network within
four (4) seconds. CONTRACTOR will provide CiTY with quarterly reports tracking and totaling the monthly
amount of turnaround time for each online claims processing occurrence. These reports will be supplied within
twenty (20) business days of the end of the period.

D. CONTRACTOR will accurately adjudicate claims submitted online by the network pharmacies.
CONTRACTOR will provide CITY with monthly reports accounting for all claims paid during the month, itemized
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and totaled by pharmacy. These reports will be supplied with the other standard reports on a monthly basis within
twenty {20) business days of the end of the period.

E. CONTRACTOR will process eligible paper or manual claims within 30 {thirty) days of submittal by CITY
eligible patients and pharmacies. Only eligible claims submitted up to ninety days after being dispensed will be
reimbursed to patients who have directly paid for a prescription. If a paper or manual claim is submitted by a patient
and/or prescriber that are not in the eligibility files, the claims will be reviewed and reimbursement must be
approved by CITY prior to being paid.

CONTRACTOR will provide CITY with monthly reports tracking and totaling the amount of turnaround time for
paper or manual claims processing. These reports will be supplied with the other standard reports on a monthly
basis within twenty {20) business days of the end of the period.

F. Medication prices are to be reimbursed according to the reimbursement formula in Appendix B-1. MAC
prices will be updated monthly and will be supplied to CITY by CONTRACTOR on a monthiy basis.

CONTRACTOR will accurately adjudicate paper or manual claims submitted by CITY eligible clients and
pharmacies in the same marmer as online claims. CONTRACTOR will provide CITY with monthly reports
accounting for all claims paid during the month, broken down and totaled by pharmacy. These reports will be
supplied with the other standard reports on a monthly basis within twenty (20) business days of the end of the
period.

G. All claims found to be inaccurately reimbursed at any time will be reconciled by the CONTRACTOR
within thirty (30) days upon discovery. Reconciliation will include the CONTRACTOR correcting all related data,
reports, etc. at the CONTRACTOR’S expense.

If a claims error is found prior to reimbursing pharmacies, CONTRACTOR will correct and verify all related data
and reports before reimbursement is made to the pharmacies and, to the extent possible, all related data and reports
are submitted to CITY. If any errors in the adjudication process are discovered at a later date but within three years
after the prescription{s) have been dispensed, the CONTRACTOR will be responsible for correcting all related
payments, data, and reports to the pharmacies and CITY within thirty (30) business days of receiving written
notification.

H. CONTRACTOR shall provide to CITY through terminal emulation online and real time access to CITY’S
claims data, client profile, and dispensing activity and maintain this access for designated workstations located at
CITY. CITY has the option of having concurrent access on ten (10) PC workstations. Only ten (10) users at one
time are part of this Agreement. If more than ten (10) users are accessing at one time, there is an additional charge.
Through these PC workstations and terminal emulation, CONTRACTOR will enable CITY, at no additional cost, to
do the following at any time:

Add, update and term client records;

Check the member’s history of prior authorizations;

issue prior authorizations;

Review adjudicated claims;

Print hardcopies of the above information, records, and reports, including detailed patient
profiles.

¢ @ 2 © @

If CITY is unable to do any of these functions at any time from the PC workstations at any time during normal
business hours, the CONTRACTOR will remedy access problems either by fulfilling all requests CITY is unable to
falfili due to access problems or rectifying access problems within one (1) business day upon CITY’s request and at
no additional cost to CITY.
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CITY shall be responsible for reasonable time and material charges for on-site training at CITY’S facility.
Telephone training, related manuals and updates, and technical support, ete. as described in this Appendix are
included,

I CONTRACTOR shall install and maintain and support any software and required database management
programs for the CONTRACTOR'S ad hoc reporting tool. The users of this ad hoc reporting tool shali have access
to all data related to this program. It shall be possible for CITY to view, analyze, save and print data from the ad
hoc reporting tool in any format of CITY'S choice.

CONTRACTOR’S ad hoc reporting tool shall enable CITY to generate the system’s predefined reports and to
design customized reports.

Through the ad hoc reporting teol, claims data shall be exportable to applications such as Microsoft Excel, Microsoft
Access, and Lotus. CONTRACTOR’S ad hoc reporting tool shall provide a full range of output suppost, including
screen, ACSH file, and paper. CITY shall be able to view all prior menths’ data through this mechanisn at the PC
workstations.

CITY shall be responsible for reasonable time and material charges for on-site training at CITY’S facility.
Telephone training, related manuals and updates, and technical support, efc. as deseribed in this Appendix are
inchuded.

L CONTRACTOR shall pay to the participating pharmacies, on behalf of the CITY, the cost of the
medication and a dispensing fee for each prescription or such reimbursement as may be agreed upon by CITY and
CONTRACTOR for all eligible on-line claims prescriptions processed, no later than seventy-two (72) hours after
the close of each two week billing cycle or at a time mutually agreed to by all involved parties. Al claims for each
tiscal year must be processed and paid within 30 (thirty) days from the end of each fiscal year.

IEL CUSTOMER SUPPORT

A, The CONTRACTOR shall maintain toll-free ielephone Help Lines and a non-toll free fax line that are
available from 5 AM to 10 PM Monday through Friday, Saturday from 6 AM to 7 PM, and Sunday from 7 AM to 7
PM, Pacific Standard Time. These hours do not include nationat holidays. CIT'Y and participating pharmacies shail
be notified twenty-one (21) days in advance of any changes to these scheduled business hours; however, in no event
will such hours begin later than 8 AM Pacific Standard Time or end carlier than 5 PM Pacific Standard Time. The
Help Lines will be answered by a customer service department that will be available to answer questions from
CITY, plan prescribers and staff and patients as well as network pharmacies.

1. The customer service department will have access to linguistic capabilities for each San Francisco County
Medi-Cal Mental Health threshold language. For April 2013, threshold languages are; Spanish, Tagalog,
Cantonese, , Russian and Vietnamese, in addition to English.

2. During off-hours, a toll-free voice mail recording system must be in place with all messages answered to
within the next business day. A pager number must be provided for emergencies, weekends, and holidays
and responses must occur within one hour,

3. CONTRACTOR shall have an average speed of answer (ASA) within thirty (30) seconds and help line
faxes shall be answered within one (1) business day,

The CONTRACTOR will send CITY on a quarterly basis, within twenty (20) business days of the end of
the period, reports that itemize and total the telephone account data for CITY s account and detail the
number and types of calls, and shall note the percentage of calls abandeoned.

4. The CONTRACTOR’S call abandonment rate shall average no more than 3% (five percent) of all monthly
calls.

Document Date: 4-3-13
Page 7 of 9

act




Medimpact

5. CONTRACTOR shall record and maintain a log of all clients” complainis and problems and their outcomes
brought to CONTRACTOR’S atiention regarding this plan. At no additional cost to CITY,
CONTRACTOR will fax a copy of this log to CITY every month.

The CONTRACTOR shall design two patient satisfaction surveys and two prescriber satisfaction surveys
for approval by CITY for an additional cost as set forth in Appendix B-1. CITY will be responsible for
distributing the surveys, as well as the cost of reproduction, materials, and postage. If requested by CITY,
CONTRACTOR shall perform any of these tasks for an additional cost as schedufed in Appendix B-1.
Completed surveys shall be sent, at CITY’S expense, to the CONTRACTOR. For an additional cost as
scheduled in Appendix B-1, CONTRACTOR shall tabulate and electronically report the resulis within two
{2) weeks afier receiving the completed surveys.

B. CONTRACTOR shall provide telephone fraining, in the form of conference calls, for the
CONTRACTOR’S claims software application and ad hoc reporting tool, ag well as other necessary and
related sofiware and applications as needed.

C. CONTRACTOR shall provide technical support for the claims query tool accessed through terminal
emulation and the ad hoce reporting tool being provided and this will include answering all users’ questions
pertaining to the use of the products and system capabilities. Technical support shall also inciude, but is not Hmited
to, bug reporting/workarounds, enhancement requests/workarounds and informal questions such as “How to
construct a query....”. Technical support will be available Monday through Friday, 8:00 AM to 5:00 PM, Pacific
Standard Time (PST), excluding national holidays, through the CONTRACTOR’S toll free telephone and
telefascimile lines.

1v. REPORTS

A. CONTRACTOR shall provide a standard report package consisting of ten (10) reports, on a monthly basis.
CITY will select the individual reports from the CONTRACTOR’S library. CITY may request CONTRACTOR to
program specific reports at an additional cost. There will be no additional charge to run up to one {1} special report
per year. CITY will receive the reports eleetronically through a FTP on a monthly basis, within ten {10) business
days of the end of the monthly period.

B. CONTRACTOR shall send monthly electronic claims detail file in the current NCPDP D.0 format by the
tenth (10™) of each month. CONTRACTOR will assist with the integration of data with CITY Information Systems
at the specific client level on an inquiry only basis. Such data would include information pertaining to costs, usage,
clients, providers and medication prescribed and dispensed by the County.

C. At the request of the CITY, CONTRACTOR will provide custom reporting as defined by the CITY, at an
additional expense, within thirty days after receipt of written notification from the CITY or at a time mutually
agreed to.

V. OTHER SERVICES

A MEETINGS: The CONTRACTOR may have one representative from the CONTRACTOR’S clinical
department attend a total of four on-site CITY meetings per fiscal year, as well as attend a total of four meetings a
fiscal year via telecommunication. The representative may attend each meeting for a maximum of two hours, The
meeting attendance time will be billed at the rate of $90 per hour, in addition to reasonable travel and lodging
expenses, to be paid by the CITY after prior written approval has been received.

B. FISCAL INTERMEDIARY: CONTRACTOR shall serve as a fiscal intermediary to process payments for
related program expenses, services, materials and equipment at the request of CITY using contract funds that have
been designated for this purpose. Related program expenses may include pharmacy materials and supplies, delivery
service, and laboratory services. Upon receipt of a written CITY request, CONTRACTOR shall invoice CITY, and
upon remittance of funds will issue all requested checks and mail as instructed within ten business days of recelving
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written request, The first five checks per month will be issued at no additional charge. All checks requested beyond
the first five per month will be at an administrative cost to the CITY of $10.00 per check.

C. ACCOUNT MANAGER: A dedicated account manager will be assigned by the CONTRACTOR to CITY
with sufficient support and upon CITY’S request a backup account manager will be assigned. The account manager
will meet {conference cal) with CITY biweekly unless requested otherwise. Account Manager will respond within
forty eight (48) hours to phone or email messages sent between conference calls.  Some meetings may be on-site if
requested by CITY. Account Manager shall research and propoese resoltutions to CITY problems related to this
contract within forty eight (48) hours of notification of the problem.

D. PHARMACY AUBITS: CITY may request bench and field audits to be performed at CTTY S expense.
CONTRACTOR shall obtain written authorization from CITY prior to conducting any bench and/or field audits of a
pharimacy. Any unauthorized audit initiated by CONTRACTOR shall be conducted at the CONTRACTOR'S
expense. The criteria used in CITY requested audits will be reviewed and approved by CITY prior to conducting
audits.

I. Bench and/or field audits of pharmacies in the network will be compieted within one month of written
requesi by CITY and submitted to CITY within one week of completion. All audit findings and the final
report becomes the property of the CITY. Upon request by CITY, the CONTRACTOR will report audit
findings to the pharmacy and the California State Board of Pharmacy.

2. If overpayment fo a pharmacy has been identified as a result of an audit, the amount shall be deducted from
the future reimbursement from CITY to the CONTRACTOR immediately preceding the conclusion of the
audit as requested by the CITY.

3. As aresult of any audit, CITY has the right to require removal of a pharmacy from the network,

E. DELIVERY SERVICE: At CITY’S request, CONTRACTOR shall subcontract for a delivery service to
transport bulk medications and medical supplies to and from the CITY'S pharmacies and clinics within the CITY
and County of San Francisco. CITY shali not be financially responsible for CONTRACTOR’S overhead and shall
only reimburse CONTRACTOR for the actual cost of the transportation service.
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Appendix B
Calculatien of Charges
L Method of Payment

A, Invoices furnished by CONTRACTOR under this Agreement must be in a form acceptable 1o the
Contract Administrator and the CONTROLLER and must include the Contract Progress Payment Authorization
number or Contract Purchase Number, All amounts paid by CITY to CONTRACTOR shall be subject to audit by
CITY. The CITY shall make monthly payments as described below. Such payments shall not exceed those
amounts stated in and shall be in accordance with the provisions of Section 5, COMPENSATION, of this
Apgreement.

Compensation for ail SERVICES provided by CONTRACTOR shall be paid in the following manner. For the
purposes of this Section, “General Fund™ shall mean all these funds which are not Work Order or Grant funds.
“General Fund Appendices” shali mean all those appendices which inclade General Fund monies,

{1}  FeeFor Service (Monthiv Reimbursement by Certified Units at Budgeted Unit Rates)

CONTRACTOR shall subimit monthly inveices in the format attached, Appendix F, and in a form
acceptable to the Contract Administrator, by the fifieenth (15™) calendar day of each month, based upon the
number of units of service that were delivered in the preceding month, All deliverables associated with the
SERVICES defined in Appendix A times the unit rate as shown in the appendices cited in this paragraph shall
be reported on the invoice(s) each month. All charges incurred under this Agreement shall be due and
payable only afier SERVICES have been rendered and in no case in advance of such SERVICES.

(2)  Cost Reimbursement (Monthly Reimbursement for Actual Expenditures within Budeet);

CONTRACTOR shall submit monthly invoices in the format attached, Appendix F, and in a form
acceptzble to the Contract Administrator, by the fifteenth (15™) calendar day of sach month for
reimbursement of the actual costs for SERVICES of the preceding month. All costs associated with the
SERVICES shall be reported on the invoice each month. All costs incurred under this Agreement shall be
due and payable only after SERVICES have been rendered and in no case in advance of such SERVICES.

B, Final Closing Invoice

(1}  FeeFor Service Reimbursement:

A final closing invoice, clearly marked “FINAL,” shall be submitted no later than forty-five (45)
calendar days following the closing date of each fiscal year of the Agreement, and shall include only those
SERVICES rendered during the referenced period of performance. If SERVICES are not invoiced during this
period, ali unexpended funding set aside for this Agreement will revert to CITY. CITY’S final
reimbursement o the CONTRACTOR at the close of the Agreement period shall be adjusted to conform to
actual units certified multiplied by the unit rates identified in Appendix B attached hereto, and shall not
exceed the total amount authorized and certified for this Agreement.

(2)  Cost Reimbursement:

A final closing invoice, clearly marked “FINAL,” shall be submitied no later than forty-five {(43)
calendar days following the closing date of each fiscal year of the Agreement, and shall include only those
costs incurred during the referenced period of performance. If costs are not invoiced during this period, ail
unexpended funding set aside for this Agreement will revert to CITY.

C.  Payment shali be made by the CTTY to CONTRACTOR at the address specified in the section
entitled “Notices to Parties.”

b, Upon the effective date of this Agreement, contingent upon prior approval by the CITY'S
Department of Public Health of an inveice or claim submitted by Contractor, and of each year's revised
Appendix A {Description of Services) and each year's revised Appendix B (Program Budget and Cost Reporting
Data Collection Formy), and within each fiscal year, the CITY agrees to make an initial payment to CONTRACTOR
10t 1o exceed twenty-five per cent (25%) of the General Fund and Prop 63 portion of the CONTRACTOR’S
allocation for the applicable fiscal year,

CONTRACTOR agrees that within that fiscal year, this initial payment shall be recovered by the CITY
through a reduction to monthly payments to CONTRACTOR during the period of October 1 through March 31 of
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the applicable fiscal year, unless and until CONTRACTOR chooses to retarn to the CITY all or part of the initial
payment for that fiscal year. The amount of the initial payment recovered each month shall be calculated by
dividing the total initial payment for the fiscal year by the total number of months for recovery. Any termination of
this Agreement, whether for cause or for convenience, will result in the total outstanding amount of the initial
payment for that fiscal year being due and payable to the CITY within thirty (30) calendar days following written:
notice of termination from the CITY.

2. Program Buodgets and Final Invoice
A. Program Budgets(Rate Schedule) are listed below and are attached hereto.
Budget Summary {Rate Schedule)

Appendix B-1 Adminisirative Fee Schedule
B, COMPENSATION

Compensation shall be made in monthly payments on or before the 30 day after the DIRECTOR, in his or
her sole discretion, has spproved the invoice submitted by CONTRACTOR. The breakdown of costs and sources of
revenue associated with this Agreement appears in Appendix B, Cost Reporting/Prata Collection (CR/DC) and
Program Budget, attached hereto and incorporated by reference as though fully set forth herein. The maximum
dollar ebligation of the CITY under the terms of this Agreement shall not exceed Twenty Eight Miilion Two
Hundred Ninety One Thousand Three Hundred Forty Six Dallars ($28,291,346) for the period of July 1, 2013
through June 30, 2018.

CONTRACTOR understands that, of this maximum dollar obligation, $3,031,216 is included as a
contingency amount and is neither to be used in Appendix B, Budget, or available to CONTRACTOR without a
maodification to this Agreement executed in the same manner as this Agreement or a revision to Appendix B,
Budget, which has been approved by the Director of Health. CONTRACTOR further understands that no payment
of any portion of this contingency amount will be made uniess and until such modification or budget revision has
been fully approved and executed in accordance with applicable CITY and Department of Public Health laws,
regulations and policies/procedures and certification as fo the availability of funds by the Controiler.
CONTRACTOR agrees to fully comply with these laws, regulations, and policies/procedures.

(1} For each fiscal year of the term of this Agreement, CONTRACTOR shal submit for approval
of the CITY's Department of Public Health a revised Appendix A, Description of Services, and a revised
Appendix B, Program Budget and Cost Reperting Data Cotlection form, based on the CITY's allocation of
funding for SERVICES for the appropriate fiscal year. CONTRACTOR shall ereate these Appendices in
compliance with the instructions of the Department of Public Health, These Appendices shall apply only to
the fiscal year for which they were created. These Appendices shafl become part of this Agreement only
upon approval by the CITY.

(2}  CONTRACTOR understands that, of the maximum dollar obligalion stated above, the total
amount to be used in Appendix B, Budget and available to CONTRACTOR for the entire term of the confract
is as follows, not withstanding that for cach fiscal year, the amount to be used in Appendix B, Budget and
available to CONTRACTOR for that fiscal year shall conform with the Appendix A, Description of Services,
and a Appendix B, Program Budget and Cost Reporting Data Collection form, as approved by the CITY's
Department of Public Health based on the CITY's allocation of funding for SERVICES for that fiscal year,

July 1, 2013 through Fune 30, 2014 $5.052.026
July 1, 2814 through June 30, 2013 $5,052,026
July 1, 2015 through June 360, 2016 $5,052,026
July 1, 2016 through June 30, 2017 $5,052.026
July 1, 2017 through June 30, 2018 ' $3.032.026
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| July 1, 2013 through June 38, 2018 $25,260,130

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

€. CONTRACTOR agrees to comply with its Budget as shown in Appendix B in the provision of
SERVICES. Changes to the budget that do not increase or reduce the maximum dollar obligation of the CITY are
subject to the provisions of the Department of Public Health Policy/Procedure Regarding Contract Budget Changes.
CONTRACTOR agrees to comply fully with that policy/procedure.

3. No costs or charges shall be incurred under this Agreement nor shall any payments become due (o
CONTRACTOR until reports, SERVICES, or both, required under this Agreement are received from
CONTRACTOR and approved by the DIRECTOR as being in accordance with this Agreement. CITY may
withhold payment o CONTRACTOR in any instance in which CONTRACTOR has failed or refused to satisfy any
material obligation provided for under this Agreement.

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

F. CONTRACTOR understands and agrees that should the CITY®S maximum dollar obligation: under this
Agreement inclade State or Federal Medi-Cal revennes, CONTRACTOR shall expend such revenues in the
provision of SERVICES to Medi-Cal eligible clients in accordance with CITY, State, and Federal Medi-Cal
regulations. Should CONTRACTOR fail to expend budgeted Medi-Cal revenues herein, the CITY’S maximum
dollar obligation to CONTRACTOR shall be proportionally reduced in the amount of such unexpended revenues. In
no event shall State/Federal Medi-Cal revenues be used for clients who do not qualify for Medi-Cal reimbursement.
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APPENDIX B-1

ADMINISTRATIVE FEE 5CHEDULE

CLATMS PROCESSING FEE: $0.08 per paid electronically submitted Claim

Claims Processing Fees must meet an aggregated minimum average of $750.00 per bi-weekly
billing cycle to qualify for fee schedule, otherwise a flut fee of $750.00 will be billed and payable
in such cycle.

The Claims Processing Fee includes the following standard MedImpact services:

e  Processing and payment of all electronic Claims

e  Concurrent Drug Utilization Reviews (DUR)

e  Standard benefit design services

e Medlmpact pharmacy network administration

e Administration of a standard MAC program

e FEOB Claims payment detail sent to Participating Pharmacies

e  Check-run control totals

e MedAceess"- Twelve (12) named user accounts; includes initial training
o  MedOptimize” — Twelve (12) named users accounts; includes initial training
& Medlmpact Online Reports (MOR)

e Adminisirative Overrides

e Toll free standard pharmacy and provider 24/7 Contact Center

s  Toll free standard 24/7 Contact Center for Client member issues

e On-line messaging to pharmacy

s Clinical Pipeline

@ Clinical Tabiet

o MedImpact standard formulary
Eligibility Management

PHARMACY CLAIMS RATES
Brand Effective Rate shall mean the aggregate rate across all brand drugs (brand drugs as defined by

First Databank). Such brand drugs include single source brand drugs, multi-source brand drugs and
generic drugs available through two (2) or less manufacturers,

Generic Effective Rate shall mean the aggregate rate across all generic drugs (generic drugs being
defined as any such drug which is available through three (3) or more manufacturers and which has an
“A” rating according to the United States Food and Drug Administration (FDA) Orange Book)
dispensed, both MAC and non-MAC.
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Lesser of Logic:  Client acknowledges and agrees that Participating Pharmacies shall collect from Eligible
Members the lesser of the discounted rate, the Participating Pharmacy’s usual and customary charge or the
applicable Copayment.

Claim Rates: Client acknowledges and agrees that, as part of its total compensation for providing
services, including administering the pharmacy network, Medbnpact shali retain such the difference, if
any, between the reimbursement paid to Participating Pharmacies for Claims and the reimbursement
received by MedImpact from Client for Claims (the “Network Administration Fee™ or “NAF™)
Medimpact will receive the Network Administration Fee as set forth in the Agreement. Claim rates may
be greater or less than the actual rates paid to Participating Pharmacies. However, the amounts that Clent
shall reimburse MedImpact under this Agreement are the rates identified in this Exhibit B, unless
otherwise excluded as set forth below.

PHARMACY NETWORK GUARANTEES

Retail:
Brand Effective Rate: AWP — 16% + $1.25 dispensing fee
Generic Effective Rate: The lessor of AWP —20%o0r MAC + $1.25 dispensing fee

GER 76%
Includes OTC items presented with a valid prescriptions

Guarantee. MedImpact will guarantee network performance on a total aggregate cost basis at feast
equivalent to the calculated total aggregate cost for the pharmacy network guarantees subject to the

Network performance measurements will include Claims that adjudicate at the usual and customary
(U&C) and Claims that adjudicate at or below copay at the discounted rate.

MedlIrmpact will report performance on a quarterly basis and reconcile the guarantees annually. Any
shortfall identified during the annual reconciliation will be covered dollar for dolar by MedImpact. Any
over performance above the guarantees shall be returned to Client. Any such amounts shall be credited
to Client within ninety (90) days after the end of the calendar year.

Exclusions. The following Claims are excluded from network performance measurements: compound
claims, paper claims (DMR), discount card programs Claims, Claims processed under state or federal
mandated rates, {lu vaccine program Claims, Subrogation Claims, and Claims submitted by Client-
Contracted Participating Pharmacies.
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MedImpact agrees to provide the services selected by Client herein (by checking the box(es)), for the fees

identified herein.
I CLAIMS PROCESSING SERVICES

Bd  Standard Direct member reimbursement (DMR) paper Claim and
Coordination of Benefit Claim Submissions

Includes MedImpact production of and mailing to the Eligible
Member the Adverse Benefit Determination appeals notification

Subrogation Claims
{1 Subrogation Claims processing
[1  Submission of Eligible Member List

2. PHARMACY NETWORK ADMINISTRATION SERVICES

4 Pharmacy Audits — Documentation and Verification audit services

[T Pharmacy Audits - On-site audit services

[ 1 Pharmacy Audits — Client specific on-site audits

[] Fraud, Waste, and Abuse (“FWA™) Services —
Prospective, retrospective and research & investigation
[1 FWA —Five (5) standard quarterly reports

1 FWA Custom Audit Reports

3. IMPLEMENTATION AND CHANGE SERVICES

Customized Services

Eligibility and Plan Benefit Support — Late Fee

$2.25 per Claim

N/A
N/A

$0.03 per Claim or 25%
contingency

N/A

N/A

N/A

N/A

N/A

$175.00/hour of IT time; plus
time and materials to support
custom or new requirements, if
applicable

Time and materials to include
any necessary overtime
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3. IMPLEMENTATION AND CHANGE SERVICES

charges associated with data
conversion and eligibility
proeessing

G0 REPORTING, DATA AND MANAGEMENT TOOLS

< Drug file access $7.250 per year — fee adjusted
annually based on increase in
the drug file license fee

X Physician Access®
Set Up Fee $5,000.00 {one time charge}
OR $.02 per paid Claim

Maintenance Fee $1,500.00 per month

Registration Fee — Physician Registrants
<1,000 $3.00 per physician

1,000 — 3,000 $2.50 per physician
>3,000 $2.00 per physician

Custom reporting requested by Client (programming time) $175.00 per hour

Clinical Trend Mantagement Services $0.10 per paid claim if

MedDividend option is not
selected.
Clinical Program Management (CPM) Consultative Services included in above
Other Client Clinical Consultations $225.00 per hour for special
projects

B4 Drug Monograph Preparation

i.  Standard Drog Monograph Distribution/Delivery Included
Custom Formulary Services - includes P&T Committee $10,000 per custom Formulary
Participation — one (1) custom formulary per year {0 create, maintain

and support each custom
formulary. Note: This assumes
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4, REPORTING, DATA AND MANAGEMENT TOOLS

a three year contract.

[] Custom Formulary print preparation (data file) N/A
MedFocus® Includes one Annual Trend performaice review with  Paid Claims Per Fee Per
executive summary report. Month Processed Claim*

Less than 10,000 $0.10
10,000 - 19,999 $06.07
20,000 - 29,999 $0.06
30,000 - 39 999 $0.05
40,000 - 49,999 $0.04
50,000 and above  $0.02

Medl ocus — Additional report set(s) in PDF format $1,000 per set {report only)

6. REBATE ADMINISTRATION

MedDividend” Program MedImpact shall retain 10% of
quarterly rebates

¥ POSTAGE

Shipping & Mailing (e.g. overnight delivery service) Time and materials
Shipping/Postage {Aggregate) $0.003 per Claim

THE FOLLOWING INCUR ADDITIONAL CHARGES

Claims Extract File
NCPDP modified/Medlmpact format $75.00 per file via FTP

Plan file data (Manual input in MedAccess™ and maintenance from

hardcopy) $1.00 per record
Members $5.00 per record
Physicians $10.00 per record
Groups/Divisions

ID cards Price Per Card
Standard cards (teslin) $0.25
Custom cards (teslin) $1.25
Printed from the member website Included
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Proprietary and Confidential
'The contents of this document are confidential and proprietary to Medlmpact and may not be reproduced,
transmitted, published, or disclosed to others without prior written authorization from Medlmpacm




Information technology programming time
Non-Standard or Excessive Services or Materials
Additional Services

Client directed pharmacy communications (e.g. via fax or mail)
MedOptimize® - Additional users

MedAccess® - Additional users

Paper Claims

Fiscal Intermediary Expense

Appeals Management

Benefit Coverage/Administrative Standard and Expedited Appeal
Levels; Note — Client is responsible for second level appeal/review
decisions.

Medical Necessity Standard and Expedited Appeal Levels

First Level Appeal

Second Level Appeal — External Review Organization done by
Medical Review Institute of America

Comprehensive Clinical Management Package - Includes the following
packages and programs:

Clinical Program Management Consultative Services — Access to a
clinical pharmacist familiar with client’s formulary and utilization
reports and participates in quarterly meetings (via phone with annual
on-site visit) and provide consultation to client on an as needed basis,

Drug Monographs:
Standard Drug Monographs - Included with Clinical Program
Management Consultative Services

$175.00 per hour
Time and Materials
$200.00 per hour

$0.50 per pharmacy per
communication

$500.00 per named user
account per month

$500.00 per named user
account per month

$1.00 per Rx {charged to
participating pharmacy)

$100.00 per Eligible Member
Appeal

$200.00 per Eligible Member
Appeal

Fees paid by Client for each
Eligible Member Appeal

$0.20 PMPM with minimum
annual charge of $150,000.00

Note: if conversion to per paid
claim is needed, Finance
supports Business
Development and provides the
figure.
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Client Pharmacy & Therapeutics Committee Participation - Any travel
& lodging expenses reimbursed by client.

Custom Formulary — administer custom formuolary(s) defined by client
with quarterly updates. Printed formulary maintenance if requested
additional @3$0.01 PMPM.

MedFocus® - Annual trend performance review with executive
summary. Note: One report is provided (not broken out by fine of
business).

Point of Service Clinical Edits*

Customized Step-Therapy Package — implement edits defined by client
with quarterly modifications allowed

Customized Quantity Restriction Package — implement edits defined by
client with guarterly modifications allowed

Customized Prior Authorization Package — implement edits defined by
client with quarterly modifications allowed. Note: Prior-authorization
and appeals administration additional per fee schedule

Customized Age, Gender and Specialty Edit Package ~ implement edits
defined by client with quarterly modifications allowed

*Any cdits requiring custom programming by MedImpact additional
q g prog
per I'T/SR fee schedule.

Concurrent DUR - Point of service system edits providing warnings to
dispensing pharmacist when patient care issues are identified with
medication claims submissions.

Mailings to be conducted by client or $1.00/mailing additional if
MedImpact provides this service.

Enhanced Retrospective Drug Use Evaluation Programs
Therapeutic area customized to meet specific client needs in
consultation with client and administered quarterly or may be
conducted as a recurring program.

Custom:
$0.09 PMPM**
Minimum $24,000 per vear

** Mailing and reporting
services available for
additional fees
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Health Management System powered by WorldDoc

Essential

Nurse Line**

**Note: Nurse Line may not be sold independent of Essential,
however, pricing noted to allow for flexibility in the offer.

MedResults

Daily real-time sweeps using the POS engine; program runs for 6
months to 1 year; Medlmpact maiis/faxes communication to physicians
and provides standard program reporting.

Prior Authorization Administration

Ensures that medications having a higher potential for in appropriate
use are utilized in a cost-effective and/or safer manner.

Note: This includes quantity/age/edit restriction overrides.

Special Clinical Pharmacist Projects

$0.50 - $0.65 per eligible user
per month

$0.20 - $0.25 per eligible user
per month

$3.000 set up fee
£5.60 per
notice/communication

$25.00 per Therapeutic PA
Request

$225.00 per hour
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Appendix C
Insurance Waiver

RESERVED
THIS PAGE IS LEFT BLANK AND IS NOT BEING USED

[Use as appropriate and only if an insurance waiver has been signed and granted by the Risk
Manager.}
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Appendix D
Additional Terms

i HIPAA

‘The parties acknowledge that CITY is a Covered Entity as defined in the Healtheare Insurance Pertability and
Accountability Act of 1996 ("HIPAA") and is therefore required to abide by the Privacy Rule contained therein.
The parties further agree that CONTRACTOR falls within the following definition under the HIPAA regulations:

D A Covercd Entity subject to HIPAA and the Privacy Rule contained therein; or
A Business Associate subject to the terms set forth in Appendiz B

u Not Applicable, CONTRACTOR. will not have access to Protected Health Information.

2 THIRD PARTY BENEFICIARIES

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

3 CERTIFICATION REGARDING LOBBYING
CONTRACTOR certifies to the best of its knowledge and belief that:

A.  No federally appropriated funds have been paid or will be paid, by or on behalf of CONTRACTOR to
any persons for influencing or aftempting to influence an officer or an employee of any agency, a member of
Congress, an officer or employee of Congress, or an employee of 2 member of Congress in connection with the
awarding of any federal contract, the making of any federal gramt, the entering into of any federal cooperative
agreement, or the extension, continuation, renewal, amendment, or modification of a federal contract, grant, loan or
cooperative agreement,

B. 1f any funds other than federally appropriated funds have been paid or will be paid to any persons for
influencing or atterapting to influence an officer or employee of an agency, a member of Congress, an officer or
employee of Congress, or an employee of a member of Congress in connection with this federal contract, grant, loan
or cooperative agreement, CONTRACTOR shalf complete and submit Standard Form -1, “Disclosure Form to
Report Lobbying,” in accordance with the form’s instructions.

C. CONTRACTOR shall require the language of this certification be included in the award documents for
all subawards at alf tiers, (including subcontracts, subgrants, and contracts uiider grants, loans and cooperation
agreements) and that all subrecipients shali certify and disclose accordingly,

D.  This certification is a material representation of fact upon which reliance was placed when this
transaction was made or enfered into. Submission of this certification is a prerequisite for making or entering into
this transaction imposed by Section 1352, Title 31, U.S. Code. Any person whe fails to file the required certification
shall be subject to a civil penalty of not less than $10,000 and not more than §1040,000 for each such failure.

Use a version of this section if you want to have the right fo appreve in advance any materials
developed or distributed under the Agreement:

4. MATERIALS REVIEW

CONTRACTOR agrees that all materials, including without limitation print, audio, video, and electronic
materials, developed, produced, or distributed by personnel or with funding under this Agreement shail be subject to
review and approval by the Contract Administrator prior to such production, development or distribution.
CONTRACTOR agrees to provide such materials sufficiently in advance of any deadlines to allow for adequate
review. CITY agrees to conduct the review in a manner which does not impose unreasonable delays on
CONTRACTOR'S work, which may include review by members of target communities.
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Appendix E

BUSINESS ASSOCIATE ADDENDUM

This Business Associate Addendum is entered into to address the privacy and security protections for
certain informaticn as required by federal law. City and County of San Francisco is the Covered Entity

and is referred to below as “CE”. The CONTRACTOR is the Business Associate and is referred to below
aS B&BASE'

RECITALS

A. CE wishes to disclose certain information to BA pursuant to the terms of the Contract, some of
which may constitute Protected Health Information (“PHE”) (defined below).

B. CE and BA intend to protect the privacy and provide for the security of PHI disclosed to BA
pursuant to the Contract in compliance with the Health Insurance Portability and Accountability
Act of 1996, Public Law 104-191 ("HIPAA”), the Health Information Technology for Economic
and Clinical Health Act, Public Law 111-005 (“the HITECH Act”), and regulations promulgated

thereunder by the U.S. Department of Health and Human Services {the “HIPAA Regulations™)
and other applicable laws.

C. As part of the HIPAA Regulations, the Privacy Rule and the Security Rule (defined below)
require CE to enter into a coniract 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(e) and
164.504(e) of the Code of Federal Regulations (“C.F.R.”) and contained in this Addendum.

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

1. Definitions

a. Breach shall have the meaning given to such term under the
HITECH Act [42 U.S.C. Section 179211

b. Business Associate 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.8.C. Section 17938 and 45 C.F.R. Section 165.103.

c. Ceovered Entity shall have the meaning given to such term under the Privacy

Rule and the Security Rule, including, but not limited o, 45 C.F.R. Section
160.103.

d. Data Aggregation shall have the meaning given to such term under the Privacy
Rule, including, but not limited {0, 45 C.F.R. Section 164.501.

e. Designated Record Set 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.  Electronic Protected Health Information means Protected Health Information that is
maintained in or transmitted by electronic media.
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g Electronic Health Record shall have the meaning given to such term in the
HITECT Act, including, but not Emited to, 42 U.S.C. Section 17921,

h. 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.

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

j.  Protected Health Information or PHI means any information, 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; and (if) that identifies the individual or
with respect o where there is a reasonable basis to believe the information can be used to
identify the individual, and shall have the nieaning given o such term under the Privacy Rule,
including, but not limited to, 43 C.F.R. Section 164.501. Protected Health Information includes
Electronic Protected Health Information {45 C.F.R. Sections 160.103, 164.5017].

k. Protected Information shall mean PHI provided by CE to BA or created or received by BA on
CE’s behalf.

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

nt. Unsecured PHI shall have the meaning given to such term under the HITECH Act and any
guidance issued pursuant to such Act including, but not fimited to, 42 U.S.C. Section 17932(h).

2. Obligations of Business Associate
a.  Permitted Uses. BA shall not use Protected Information except for the

purpose of performing BA’s obligaticns under the Contract and as
permitted under the Contract and Addendum. Further, BA shall not use
Protected Information in any manner that would constitute a vielation of
the Privacy Rule or the HITECH Act if so used by CE. However, BA may use Protected
Information (i) for the propet management and

administration of BA, (i) to carry out the tegal responsibilities of BA, or

(iii) for Data Aggregation purposes for the Health Care Operations of CE
[45 CF.R. Sections 164.504(e)(2)1), 164.504(e)2)ii}(A) and

164.504{e}(4)i)}.

b, Permitted Disclosures. BA shall not disclose Protected Information
except for the purpose of performing BA’s obligations under the Contract and as
permitted under the Contract and Addendum. BA shali not disclose Protected
Information in any manner that would constitute a vielation of the Privacy Rule or the
HITECH Act if so disclosed by CE. However, BA may disclose Protected Information
(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 for
the Health Care Operations of CE. If BA discloses Protected Information to a third party,
BA must obtain, prior to making any such disclosure, (1) reasonable written assurances
from such third party that such Protected Information will be held confidential as
provided pursuant to this Addendum and only disclosed as required by faw or for the
purpeses for which it was disclosed to such third party, and (ii} a written agreement from
such third parly to immediately notify BA of any breaches of confidentiality of the
Protected Information, to the extent it has obtained knowledge of such breach [42 U.S.C.
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Section 17932; 45 C.F.R. Sections 164.504(c)(2)(1), 164.504(e)(2)())(B),
164.504(e)(2)GINAY and 164.504(e)(4)(H)].

¢. Prohibited Uses and Disclosures. 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 if the patient has requested
this special restriction, and has paid out of pocket in full for the health care item or
service to which the PHI solely relates 42 11.5.C. Section 17935(a). 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
17935(d)(2); kowever, this prohibition shall not affect payment by CE to BA for seivices
provided pursuant to the Contract.

d.  Appropriate Safeguards. BA shall implement appropriate safeguards as are necessary
1o prevent the use or disclosure of Protected Information otherwise than as permitied by
the Contract or Addendum, meluding, but not limited to, administrative, physical and
technical safeguards that reasonably and appropriately protect the confidentiality,
integrity and availability of the Protected Information, in accordance with 45 C.F.R
Section 164.308(b)]. BA shall comply with the policies and procedures and
documentation requirements of the HIPAA Security Rule, including, but not limited to,
45 C.F.R. Section: 164.316 [42 U.8.C. Section 17931]

e. Reporting of Improper Access, Use or Disclosure. BA shall report to CE in writing of
any access, use or disclosure of Protected Information not permitted by the Contract and
Addendum, and any Breach of Unsecured PHI of which it becomes aware without
unreasonable delay and in no case later than 10 calendar days after discovery [42 U.S.C.
Section 17921; 45 C.F.R. Section 164.504(e)}2)(i)}(C); 45 C.R.R. Section 164.308(b)].

/ Basiness Associate’s Agents. BA shall ensure that any agents, including subcontractors,
to whom it provides Protected Information, agree in writing to the same restrictions and
conditions that apply to BA with respect to such PHI. If BA creates, maintains, receives
or transmits electronic PHI on behalf of CE, then BA shall implement the safeguards
required by paragraph ¢ above with respect to Electronic PHI [45 C.F.R. Section
164.504(e)(2Xi1)}(ID); 45 C.F.R. Section 164.308(b)]. BA shall implement and maintain
sanctions against agents and subcontractors that violate such restrictions and conditions
and shall mitigate the effects of any such violation (see 45 C.F.R. Secticns 164.530(f) and
164.530{e)}(1)).

g Access to Protected Information. BA shall make Protected Information maintained by
BA or its agents or subcontractors available to CE for inspection and copying within ten
{10) days of a request by CE to enable CE to fulfill its obligations under the Privacy Rule,
including, but not limited to, 45 C.F.R. Section 164.524 {45 C.F.R. Section
164.504(e)2)(1i%E)]. If BA maintains an Electronic Health Record, BA shall provide
such information in electronic format fo enable CE to fulfill its obligations under the
HITECH Act, including, but not limited to, 42 U.S.C. Section 17935(e).

b Amendment of PHE Within ten (10) days of receipt of a request from CE for an
amendment of Protected Information or a record about an individual contained in a
Designated Record Set, BA or its agents or subcontractors shall make such Protected
Information available to CE for amendment and incorporate any such amendment to
enable CE to fulfill its obligation under the Privacy Rule, including, but not limited to, 45
C.Y.R. Section 164,526, I any individual requests an amendinent of Protected
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information directly from BA or its agents or subcontractors, BA must notify CE in
writing within five (3} days of the request. Any approval or denial of amendment of
Protected Information maintained by BA or ifs agents or subcontractors shall be the
responsibility of CE [45 C.F.R. Section 164.504(e)(2)1)}F)].

i Accounting Rights. Within ten {10)calendar days of notice by CE of a request for an
accounting for 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 or
subcontractors shall make available to CE the information required to provide an
accounting of disclosures to enable CE to fulfiil its obligations under the Privacy Rule,
including, but not limited to, 45 C.F.R. Section 164.528, and the HITECH Adt, including
bui not limited to 42 U.8.C. Section 17935(c), as determined by CE, BA agreegto
implement a process that allows for an accounting to be collected and maintained by BA
and its agents or 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 coliected and maintained for only three
(3) years prior to the request, and only to the extent that BA maintains an electronic
healih record and is subject to this requirement. At a minimum, the information
colected and maintained shall include: (i) the date of disclosure; (i) 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. In the event that the request for an accounting is delivered
directly to BA or its agents or subcontractors, BA shall within five (5) calendar days of a
request forward it to CE in writing. It shall be CE’s responsibility to prepare and deliver
any such accounting requested. BA shail not disclose any Protected Information except
as set forth in Sections 2.b. of this Addendum {45 C.F.R. Sections 164.504(e)}(2)(i)){(G)
and 165.528]. The provisions of this subparagraph h shall survive the termination of this
Agreement.

J- Governmental Access {0 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 Homan Services(the “Secretary™) for
purposes of determining BA’s compliance with the Privacy Rule [45 C.F.R. Section
164.504(e){2)(i(H)]. BA shall provide to CE a copy of any Protected Information that
BA provides to the Secretary concurrently with providing such Protected Information to
the Secretary.

k. Minimum Necessary. BA (and its agents or subcontractors) shall request, use and
disclose only the minimum amount of Protected Information necessary to accomplish the
purpese of the request, use or disclosure. [42 U.S.C. Section 17935(b); 45 C.F.R. Section
164.514{d){3)] BA understands and agrees that the definition of “minimum necessary” is
in flux and shali keep itself informed of guidance issued by the Secretary with respect to
what constitutes “minimum necessary.”

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

m. Business Associate’s Insurance. BA shall maintain a sufficient amount of insurance to
adequately address risks associated with BA’s use and disclosure of Protected
Information under this Addendum.
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n. Notification of Breach. During the term of the Contract, BA shall notify CE within
twenty-four (24) hours of any suspected or actual breach of securiiy, intrusion or
unauthorized use or disclosure of PHI of which BA becomes aware and/or any actual or
suspected use or disclosure of data in violation of any applicable federal or state laws or
regulations. BA shall take (i} prompt corrective action to cure any such deficiencies and
{ii) any action pertaining to such unauthorized disclosure required by applicable federal
and state laws and regulations.

0. Breach Pattern or Practice by Covered Entity. Pursuant to 42 U.S.C. Section
17934(b), if the BA knows of a pattern of activity or practice of the CE that constitutes a
material breach or viclation of the CE’s obligations under the Contract or Addendum or
other arrangement, the BA must take reasonable steps to cure the breach or end the
viclation. [fthe steps are unsuccessful, the BA must terminate the Coniract or other
arrangement if feasible, or if termination is not feasible, report the problem to the
Secretary of DHHS. BA shall provide written notice to CE of any pattern of activity or
practice of the CE that BA believes constitutes a material breach or violation of the CE’s
obligations under the Contract or Addendum or other arrangement 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.

p-  Aundits, Inspection and Enforcement.  Within ten (10)calendar days of a written request
by CE, BA and its agents or subcontractors shall aillow CE fo conduct a reasonable
inspection of the facilities, systems, books, records, agreements, policies and procedures
relating to the use or disclosure of Protected Information pursuant to this Addendum for
the purpose of determining whether BA has complied with this Addendum; provided,
however, that (i) BA and CE shall mutually agree in advance upon the scope, timing and
location of such an inspection, (i) CE shall protect the contidentiality of all confidential
and proprietary information of BA to which CE has access during the course of such
inspection; and (iii) CE shall execute a nondisclosure agreement, upon terms mutually
agreed upon by the parties, if requested by BA. The fact that CE inspects, or fails to
inspect, or has the right to inspect, BA’s facilities, systems, books, records, agreements,
policies and procedures does not relieve BA of its responsibility to comply with this
Addendum, nor does CE’s {i) fatlure to detect or (ii) detection, but failure to notify BA or
require BA’s remediation of any unsatisfactory practices, constitute acceptance of such
practice or a waiver of CE’s enforcement rights under the Contract or Addendum, BA
shall notify CE within ten (10) calendar days of [eaming that BA has become the subject
of an audit, compliance review, or complaint investigation by the Office for Civil Rights.

3. Termination

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

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

¢. Effect of Termination. Upon termination of the Contract for any reason,
BA shall, at the option of CE, return or destroy all Protected Information
that BA or its agents or subcontractors still maintain in any form, and shall
retain no copies of such Protected Information. I return or destruction is
not feasible, as determined by CE, BA shall continue to extend the
protections of Section 2 of this Addendum to such information, and [imit
further use of such PHI to those purposes that make the return or
destruction of such PHI Infeasible[45 C.F.R. Section 164.504(e}ii}(2)(1)].
I CE elects destruction of the PHI, BA shall certify in writing to CE that
such PHI has been destroyed.

4. Limitation of LiabHity

Any limitations of Hability as set forth in the contract shail not apply to damages refated to a breach of
the BA’s privacy or security obligations under the Contract or Addendum,

5. Disclaimer

CE makes no warranty or representation that comphance by BA with this Addendum, HIPAA, the
HITECH Act, or the HIPAA Regulations 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.

6.  Ceriification

To the extent that CE determines that such examination is necessary to comply with CE’s legal
obligations pursuant to HIPAA relating to certification of its security practices, CE or its authorized
agents or contractors, may, at CE’s expense, examine BA’s facilities, systems, procedures and records
as may be necessary for such agents or contractors to certify to CE the extent to which BA’s security
safeguards comply with HIPAA, the HITECH Act, the HIPAA Regulations or this Addendum.

7. Amendment
a.  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
Contract or Addendum may be required to provide for procedures to ensure compliance
with such developmenis. The parties specifically agree to take action as is necessary to
implement the standards and requirements of HIPAA, the HITECH Act, the Privacy
Rute, the Security Rule and other applicable 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 pariy agrees to promptly enter
into negotiations concerning the terms of an amendment to this Addendum embodying
written assurances consistent with the standards and requirements of HIPAA, the
HITECH Act, the Privacy Rule, the Security Rule or other applicable laws, CE may
terminate the Coniract upon thirty (30} calendar days written notice in the event (i) BA
does not promptly enter into negotiations to amend the Contract or Addendum when
requested by CE pursuant to this Section or (ii) BA does not enter into an amendment o
the Contract or Addendum providing assurances regarding the safeguarding of PHI that
CE, in its sole discretion, deems sufficient to satisfy the standards and requirements of
applicable laws.
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8. Assistance jn Litization or Administrative Proceedings

BA shall make itself, and any subconiractors, employees or agents assisting BA in the performance of
its obligations under the Contract or Addendum, available to CE, at no cost to CE, to testify as
witnesses, or otherwise, in the event of litigation or administrative proceedings being commenced
against CE, its directors, officers or employees based upon a claimed violation of HIPAA, the
HITECH Act, the Privacy Rule, the Security Rule, or other laws relating to security and privacy,
except where BA or its subcontractor, employee or agent is a named adverse party.

9. Mo Third-Party Beneficiaries

Nothing express or implied in the Contract or Addendum is intended to confer, nor shall anything
herein confer. upon any persen other than CE, BA and their respective successors or assigns, any
rights, remedies, obligations or liabilities whatsoever.

16. Effect on Contract

Except as specifically required to implement the purposes of this Addendum, or to the exient
inconsistent with this Addendum, all other terms of the Contract shall remain in force and effect.

11. Interpretation

The provisions of this Addendum shall prevail over any provisions in the Contract that may conflict
or appear inconsistent with any provision in this Addendum. This Addendum and the Coniract shall
be interpreted as broadly as necessary to implement and comply with HIPAA, the HITECH Act, the
Privacy Rule and the Security Rule. The parties agree that any ambiguity in this Addendum shall be
resolved in favor of a meaning that complies and is consistent with HIPAA, the HITECH Act, the
Privacy Rule and the Security Rule.

12, Replaces and Supersedes Previous Business Associate Addendums or Agreements

This Business Associate Addendum replaces and supersedes any previous business associate
addendums or agreements between the parties hereto.
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Appendix F
Invoice
This page is left blank by agreement of the parties
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Appeadix H

San Francisco Department of Public Health
Privacy Policy Compliance Standards

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

In City’s Fiscal Year 2003/04, a DPH Privacy Policy was developed and contractors advised that they would
need to comply with this policy as of July 1, 2605,

As of July 1, 2004, contractors were subject to audits o determine their compliance with the DPH Privacy
Policy using the six compliance standards listed below, Audit findings and corrective actions identified in City’s
Fiscat year 2004/05 were to be considered informational, to establish a baseline for the following year.

Beginning in City’s Fiscal Year 2005/06, findings of compliance or non-compiiance and corrective actions
were to be integrated into the contractor’s monitoring report.

item #1: DPH Privacy Policy is integrated in the program's governing policies and procedures
regarding patient privacy and confidentiality.

As Measured by: Existence of adopted/approved policy and procedure that abides by the rules cutlined in the
DPH Privacy Policy

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

As Measured by: Documentation showing individual was frained exists

Hem #3: A Privacy Notice that meets the requirements of the Federal Privacy Rule (HIPAA) is written
and provided te all patients/clients served in their threshold and other languages. if document is not
available in the patient’s/client’s relevant ianguage, verbal translation is provided.

As Measured by: Evidence in patient's/client’s chart or electronic file that patient was "noticed.” {Examples
in English, Cantonese, Vietnamese, Tagalog, Spanish, Russian will be provided.)

Item #4: A Summary of the above Privacy Notice is posted and visible in registration and common
areas of treatment facility.

As Measured hy: Presence and visibility of posting in said areas. (Examples in English, Cantonese,
Vietnamese, Tagalog, Spanish, Russian will be provided.)

Tiem #5: Each disclosure of a patient's/client’s health information for purposes other than treatment,
payment, or operations is decamented.

Asg Measured by: Documentation exists.

Item #6: Authorization for disclesare of a patient's/client’s health information is obtained prior to
refease (1} to nen-treatment providers or (2) from a substance abuse program.

As Measured by: An authorization form that meets the requirements of the Federal Privacy Rule (HIPAA) is

available to program staff and, when randomly asked, staff are aware of circumstances when authorization form is
needed.
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Appendix H

Emergency Response

CONTRACTOR will develop and maintain an Agency Disaster and Energency Response Plan containing
Site Specific Pmergency Response Plan{s) for cach of i service sites. The agency-wide plan should address
disaster coordination hetween and among service sites. CONTRACTOR will update the Agency/site(s) plan as
needed and CONTRACTOR will frain afl emplovees regarding the provisions of the plan for their Agency/site(s).
CONTRACTOR will aftest on its annual Community Programs’ Contractor Declaration of Compliance whether it
has devetoped and maintained an Agency Disaster and Emergency Response Plan, including a site specific
emergency response plan for each of its service sites. CONTRACTOR is advised that Community Programs
Congract Compliance Section staff will review these plans during a compliance site review. Information should be
kept in an Agency/Program Administrative Binder, along with other contractual documentation requirements for
casgy accessibility and inspection.

In a declared emergency, CONTRACTOR’S employees shalt become emergency workers and participate in
the emergency response of Community Programs, Department of Public Health, Confractors are required to identify
and keep Comymunity Programs staff informed as to which two staff members will serve as CONTRACTOR’S
prime confacts with Community Programs in the event of a declared emergency.
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