City and County of San Francisco
Office of Contract Administration
Purchasing Division

Third Amendment

THIS AMENDMENT (this “Amendment™) is made as of April 19, 2012, in San Francisco,
California, by and between Medimpact Healtheare Systems, Ince. (“Contractor™), and the City and
County of San Francisco, a2 municipal corporation (City™}, acting by and through its Direcior of the
Office of Contract Administration.

RECITALS

WEHEREAS, City and Contractor have entered into the Agreement {as defined below?; and

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth
herein to increase the contract amount and update standard contractual clauses,

WHEREAS, approvai for this Amendment was obtained when the Civil Service Commission approved
Contract number 4113-11/12 on April 16, 20172,

NOW, THEREFORE, Contractor and the City agree as follows:
L Definitions. The following definitions shall apply to this Amendment:
2. Agreement. The term “Agreement” shall mean the Agreement dated July 1, 2008 from the

RFP33.2007 dated December 10, 2007 Contract Number BPHGO090G00G009 and BPHG09000610 between
Coniractor and City, as amended the:

First Amendment dated December 24, 2009 Contract Number BPHGO9000010
Second Amendment dated March 31, 2011 Contract Number BPHG0O9000010 and this Third
Amendment

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

2. - Modificaticns to the Agreement. The Agreement is hereby modified as follows:
Za. Section 5. of the Agreement currently reads as follows:
5 COMPENSATION

Compensation shall be made in monthly payments on or before the 30" day of each menth for
work, as set forth in Section 4 of this Agreement, that the Director of the Departiment of Public Health, in
his or her sole discretion, conciudes has been performed as of the 30th day of the immediately preceding
month. In no event shali the amount of this Agreement exceed Nine Million Nine Hundred Thousand
Dollars ($9,900,000), The breakdown of costs associated with this Agreement appears in Appendix B,
“Calculation of Charges,” attached hereto and incorporated by reference as though fully set forth herein.
No charges shall be incurred under this Agreement nor shalf any payments become due to Contractor until
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
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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 Iatc charges for any late payments,
Such section is hereby amended in its entirety {6 read as follows:
5. COMPENSATION

Compensation shall be made in monthly payments on or before the 30" day of each month for
work, as set Torth 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 p:eaedm&
month. In no event shall the amount of ?h;s Agreement exceed %w:*mecﬁ Million Five Hundred Seventy
Five Thousand Three Hundred Seventy S Dollars (8V7,575.376). 1{: breakdown of costs associated

with this Agreement appears in Appendix B, “Caleuiation of Char ges. ” attached hereto and incorporated
by reference as though fully set forth herein. No charges shall be incurred under this Agreement nor shali
any payments become due to Contractor untii reports, services, or both, required under this Agreement are
received from Coniractor and approved by Depariment of Public Health as being in accordance with this
Agreement. City may withhold payment to Contractor in any instance in which Commmor 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 lafe payments.
2h.  Section 15 is hereby replaced in its entirety (o read as follows:
15 Insurance

a. Without in any way limiting Contractor’s liability pul.'suant 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:

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

(2)  Commercial Genreral Liability [nsurance with limits not less than $1,000,000
each occurrence, $2,000,000 aggregate for bodily injury, property damage, contractual liability, personal
injury, products and completed operations.

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

{4)  Professional liability insurance, applicable to Contractor’s professton, with iimits
not fess than $1,000.000 each claim with respect to negligent acts, errors or omisgions 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:

(1}  Name as Additionai Insured the City and County of San Francisco, its Officers,
Agents, and Employees.
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(2} That such poiicies are primary insurance {0 any other insurance available to the
Additional Insureds, with respect to any claims arising out of this Agreement, and that insurance applies
separately to each insurcd against whom claim is made or suit is brought.

e Kegarding Workers’ Lompensa’lmn Contracior 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 2 waiver of subrogation in favor of the City for all
work performed by the Contractor, its employees, agents and subcontractors.

d. All policies shali provide thirty days’ advance written notice to the City of reduction or
ponrenewal of coverages or c:anceiiation of coverages Tor any reasen. Notices shall be sent o the Ciry
address 1 the “Notices to the Parties™ section.

e. Should any of the required insurance be provided under a claims-made form, Contractor shall
maintain such coverage continuously throughout the term of this Agreement and, without lapse, for a
period of three years bevond the expiration of this Agreement, to the effect that, should cccurrences
during the confract 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 timit, 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 afier such lapse shall not be processed until the City receives satistactory evidence
of reinstated coverage as required by this Agreement, effective as of the lapse date. If insurance is not
remnstated, 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-, VI 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 thig Agreement.

i Approval of the insurance by City shall not relieve or decrease the lability of Contractor
hereunder,
i If a subcontractor will be used to complete any portion of this agreement, the Contractor shall

ensure that the subcontractor shail provide all necessary insurance and shall name the City and County of
San Francisco, its officers, agents and employees and the Contracior isted as additional insureds.

Ze.  Section 16 of the Agreement is hereby replaced in its entirety to read as follows:
6. Indemnification

a.  General Indemnity. To the fullest extent permitted by law, Contractor shall assume
the defense of, indemnify and save harmless the City, its boards, commissions, officers, and employees
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{collectively “Indemnitees™), from any claim, loss, damage, injury (including, without limitation, injury to
or death of an emplovee of the Coniractor or its subconsultants) and iiabilities of every kind, nature and
description (including, without Hmitation, mcidental and consequential damages, court costs, attorney’s
fees and costs of investigation}, that arise directly or indirectly, in whole or in part, from (1) the services
under this Agreement, or anvy part of such services, and (2} any negligent, reckless, or willfu! act or
omission of the Contractor and sebconsultant to the Contractor, anyone direcily or indirectly employed by
them, or anyone that they control {collectively, "Liabilities™}, subject to the provisions set forth herein,

b.  Limitatiens. No insurance policy covering the Coniractor's performance under this
Agreement shall operate to limit the Contractor's liability under this provision. Nor shall the amount of
insurance coverage operate to limit the extent of such liability. The Contractor assumes no Hability
whatsoever for the sole negligence or willful misconduct of any Indemnitee or the contractors of any
indemnitee. The Contractor's indemnification obligations of claims invelving "Professional Liability”
{claime mvolving acts, errors or omissions in the rendering of professional services) and "Economic Loss
Only" {claims involving economic toss which are not connected with bodily injury or physical darmage o
property) shall be imited {0 the extent of the Contractor's negligence or other breach of duty.

¢.  Copyright Infringement. Contractor shall also indemnify, defend and hold harmless
all Indemnitees from all suits or claims for infringement of the patent rights, copyright, trade secret, trade
name, trademark, service mark, or any other proprietary right of any person or persons in consequence of
the use by the City, or any of its boards, commissions, officers, or employees of articles or services 1o be
supplied in the performance of Contractor's services under this Agreement.

2d. Section 42 is hereby replaced in its entirety as follows:
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, ioan or loar 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 a board on which an appointee
of that individual serves, (2) a candidate for the office held by such individual, or (3) a committee
controlied 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 contract or a
combination or series of contracts approved by the same individuai or board in a fiscal yvear have a total
anticipated or actual value of $50,000 or more. Contractor further acknowledges that the prohibition on
contributions applies to each prospective party 1o the confract; each member of Contractor's board of
directors; Contractor's chairperson, chief executive officer, chief financial officer and chief operating
officer;, any person with an ownership interest of more than 20 percent in Contractor; any subcontractor
listed in the bid or contract; and any committeé that is sponsored or controlled by Contractor.
Additionally, Contractor acknowledges that Contractor must inform each of the persons described in the
preceding sentence of the prohibitions contained in Section 1.126. Contractor further agrees to provide to
City the names of each person, entity or commitiee described above.

2e. Section 45 is hereby replaced in its enfirety to read as follows:

45, First Scource Hiring Program
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2. Encorporation 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 berein. Contracior shall comply fuily
with, and be bound by, all of the provisions that apply to this Agreement under such Chapter,
mnciuding but not Iimited to the remedies provided therein. Capitahized terms used in this Section
and not defined in this Agreement shall have the meanings assigned to such terms in Chapter 83.

b.  First Sourde Hiring Agreement. As an essential term of, and consideration for, any
contract or property contract with the City, not exempted by the FSHA, the Contractor shall enter
into a first source hiring agreement {"agreement™} with the City, on or before the effective date of
the contract or property contract. C {mtramorq shall also enter into an agreement with the Cxty for
any ather work that it performs in the City. Such agresment shall:

(1} Setappropriate hiring and retention goals for entry level positions. The employer
shali agree fo achieve these hiring and retention goals, or, if unable to achieve these goals, to
establish good faith efforts as to its attempts to do so, as set forth in the agreement. The agreement
shal} take into consideration the eraployer'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 o 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.

{2y Set first source interviewing, recruitment and hiring reguirements, which will
provide the San Francisco Workforce Development System with the first opportunity to provide
qualified economically disadvantaged individuals for consideration for employment for entry ievel
nositions. Employers shall consider all applications of qualified economically disadvantaged
individuals referred by the System for employment; provided however, 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 System as being
qualified economically disadvantaged individuals. The duration of the first source nterviewing
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 entrv 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)  Set appropriate requirements for providing notification of avaiiable 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
employvers. 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
occupation. Employers should provide both long-term job need projections and notice before
initiating the interviewing and hiring process. These notification requirements will take mto
consideration any need to protect the employer's proprietary information.

(4)  Set appropriate record keeping and monitoring requirements. The First Source

Hiring Administration shall develop easy-to-use forms and record keeping requirements for
documenting compliance with the agreement. To the greatest extent possible, these requirements
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shall utilize the employer's existing record keeping systems, be nonduplicative, and facilitate a
coordinated flow of information and referrals.

{5Yy  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 o develop
employer good faith effort requirements appropriate to the types of contracts and property contracis
handied by each department. Employers shall appoint a liaison for dealing with the development
and implementation of the.employer's agreement. in the event that the FSHA finds that the
emplover under a City contract or property contract has taken 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.

(6% Set the term of the requirements,

(7 Set appropriaie enforcement and sanctioning standards consistent with this
Chapter,

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

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

¢.  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 Emplover, the First Source Hiring Administration
may grant an exception to any or all of the requirements of Chapter 83 in any situation where it
conciudes that compliance with this Chapter would cause economic hardship.

e. Liguidated Damages. Contractor agrees:
(1}  To be liable to the City for liquidated damages as provided in-this section;

(2)  To be subject to the procedures governing enforcement of breaches of contracts
based on violations of contract provisions required by this Chapier 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 wiil 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 liguidated damages of up to $5,000 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.
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58.

(4} That the continued faijure by a contractor to comply with its first source refarral
contractual obligations will cause further significant and substantial harm to the City and the public,
and that a second agsessment of liquidated damages of up to $10,000 for cach entry level position
improperty 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
confracior's continued failure to comply with its first source referral contractual obligations:

(53 That in addition to the cost of investigating alleged violafions under this Section,
the computation of liguidated damages for purposes of this section 1s based on the following data:

A, The average lengih of stay on public assistance in San Francisco's County
Adult Assistance Program is approximately 41 months at an average monthly grant of 8348 per
month, totaling approximately $14.379; and

B, In 2004, the retention rate of adulls placed in employment programs
funded under the Workforce Investment Act for at least the first six months of emplovment was
84.4%. Since qualified individuals under the First Source program face far fewer barriers to
employment than their counterparts in programs funded by the Workforce Investment Act, it is
reasenable 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 level 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 constifute 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)  That the 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.

Violation of the requirements of Chapter 83 is subject {0 an assessment of liguidated
damages in the amount of $5,000 for every new hire for an Entry Levei Position improperly
withheld from the first source hiring process. The assessment of liquidated damages and the
evaluation of any defenses or mitigating factors shall be made by the FSHA.

£ Subcontracis. Any subcontract entered info by Contractor shall require the
subcontractor to comply with the requirements of Chapter 83 and shall contain contractual
obligations substantially the same as those set forth in this Section.
Section 58 is hereby replaced in its entirety to read as follows:

Graffiti Removal.

Graffiti is detrimenta! 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
mnpunity. 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 values, business
opportunities and the enjoyment of life; is inconsistent with the Citv's property maintenance goals and
aesthetic standards; and resulits in additional graffiti and in other properties becoming the target of graffiti
unless it is quickly removed from public and private property. Graffiti resuits in visual pollution and is a
public nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on the City
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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 ()
receipt of notification of the graffiti from the Diepartment of Public Works. This section is not intended to
require & Contractor to breach any lease or other agreement that I may have concerning 118 use of the real
property. The term "graffiti" means any inscription, word, figure, marking or design that is at¥ixed.
marked, etched, scratched, drawn or painted on any building, structure, fixture or other improvement,
whether permanent or temporary, including by way of example only and without limitation, 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" shall not include: {1) any sign or banner that is avthorized by, and in complance
with, the applicable requirements of the San Francisco Public Works Code, the San Francisco Planning
Code or the San Francisco Building Code; or (1) any mural or other painting or marking on the property
that 1s protected as a work of fine art under the California Art Preservation Act {Cakifornia Civil Code
Sectiens 987 et seq.) or as & work of visual art under the Federal Visual Artists Rights Act of 1990 (17
U.S.C 88 101 etseq.).

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

lg.  Section 59 is hereby by replaced in its entirety to read as follows:
59. Food Service Waste Reduction Requirements,

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 16, 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 doilars ($100) liguidated damages for
the first breach, two hundred dollars ($200) liquidated damages for the second breach in the same year,
and five hundred dollars ($500) liquidated damages for subsequent breaches in 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.

Zh. Section 60 is hereby replaced in its enfirety o read as follows:
66, Slavery Era Disclosure

a. Contractor acknowiedges that this contract shall not be binding upon the City until the
Director receives the affidavit required by the San Francisco Administrative Code’s Chapter 12V, “San
Francisco Slavery Era Disclosure Grdinance.” The affidavit is posted on the Office of Contract
Administration’s website at “www.sfgov.org/site/oca” under the “Slavery Era Disciosure” banner,

b. in the event the Director of Administrative Services finds that Contractor has failed to file an
affidavit as required by Section 12Y .4(a) and this contract, or has willfully filed a false affidavit, the
Contractor shall be liable for liquidated damages in an amount equal to the Contractor's net profit on the
Contract, 10 percent of the total amount of the Coniract, or $1,000, whichever is greatest as determined
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by the Director of Administrative Services. Contractor acknowledges and agrees that the liguidated
damages assessed shall be pavable to the City upon demand and may be set off against any monies due 1o
the Contractor from any Coniract with the City,

C. Contractor shall maintain records necessary for monitoring their compliance with this
provision.

Zi.  Section 61 is hereby replaced in its entirety to read as foliows:
&1,  Cooperative Drafting,

This Agreement has been drafied through & cooperative effort of both parties, and both parties have
had an opportunity to have the Agreement reviewed and revised by legal counsel. Mo party shall be
considered the drafter of (his Agreement. and no presumption or rule that an ambiguity shall be construed

against the party drafting the clause shall apply to the mterpretation or enforcement of this Agreement.

3. Effective Date. Bach ol the modifications set forth in Section 2 shaill be effective on and after the
date of this Amendment.

4.  Legal Effect. Except as expressly modified by this Amendment, al! of the terms and conditions of
the Agreement shall remain unchanged and in full force and effect.
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IN WITNESS WHEREOY, Contractor and City have executed this Amendment as of the date first
referenced above.

CITY CONTRACTO B ”"n%
o Fi

Recommended by' MedImpact Healthcar%; y

&%@Ed gﬁﬁﬁf?ﬁ%ﬁm /> Py

Qb Lastic . ¢-441 = S
ROANE A LA e (L b CnSearBiae§o2- 10
Barbara Garcia, MPA _="Creg Watanabe 7

o

Director of Health + President
10680 Treena Street, 5 Floor
San Diego, CA 92131-2446

Approved as to Form: City vendor number: 50614

Dennis . Herrera
City Attorney

Date ﬁﬁﬁim/

By: 55
Kathy Murphy
Deputy City Attorney

Approved:

ey A AW el

Taci Fong
Director of the Office of Contract Administration
and Purchaser
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Appendix B
Culeulation of Charges

i Miethod of Payment — Actual Cost

A Contractor shall submit montiily involces in the format attached in Appendix ¥, by the
ffeenth (15"} working day of each month for reimbursement of the actual costs for Services of the
immediately preceding month. All costs associated with the Services shail 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.

1. Program Budgets and Final Invoice
A . Program Budgets are listed below and ars attached hereto.

Budget Summaty
Appendix B-1 Administrative Fee Schedule

Appendix B-2 Fees

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 approved the invoice submitted by CONTRACTOR. The breakdown of
costs and sources of revenue associated with this Agreement appears in Appendix B, Cost Reporting/Data
Collection (CR/DC) and Program Budget, attached hereto and incorporated by reference as though fully set
forth herein. The maximum dollar obligation of the CITY under the terms of this Agreement shall not
exceed Seventeen Millien Five Hundred Seventy Five Thousand Three Hundred Seventy Six Dollars
($17,575,376) for the period of July I, 2008 through June 30, 2014,

CONTRACTOR understands that, of this maximum dollar obligation, $875,091.80 is included as
a contingency amount and is neither to be used in Appendix B, Budget, or available to CONTRACTOR
without a modification to this Agreement executed in 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 to the
availability of funds by the Controller. CONTRACTOR agrees to fully comply with these laws,
regulations, and policies/procedures.

{1y For each fiscal year of the term of this Agreement, CONTRACTOR shal} submit for
approval of the CI'TY's Department of Public Hezlth a revised Appendix A, Description of Services,
and a revised Appendix B, Program Budget and Cost Reporting Data Collection form, based on the
CITY's ailocation of funding for SERVICES for the appropriate fiscal year. CONTRACTOR shall
create these Appendices in compliance with the instructions of the Department of Public Health.
These Appendices shall apply only to the fiscal year for which they were created. These Appendices
shall become part of this Agreement ouly upon approval by the CITY.

{2) CONTRACTOR understands that, of the maximum dollar obligation stated above, the
total amount 1o be used in Appendix B, Budget and avaitable to CONTRACTOR for the entire term
of the contract is as follows, not withstanding that for each fiscal year, the amount to be used in
Appendix B, Budget and availabie 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
atlocation of funding for SERVICES for that fiscal year.
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July I, 2008 through June 30, 200 $1,602,777.16

Jufy 1, 2009 through June 36, 2010 $2,111,438.88
July |, 2000 through June 36, 20113 52,522,159.64
July 1, 2011 through June 3G, 2012 $3,152,699.55
Juiy 1, 2012 through June 3§, 2013 $3,615,604.48
July £, 2013 through June 30, 20614 $3,625,604.48
July 1, 2008 through June 30, 2014 $16,700,284.20

{3y 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 terminated or reduced, this Agreement shail
be terminated or proportionately reduced accordingly. In no event will CONTRACTQOR be entitled
to compensation in excess of these amounts for these pertods without there first being a modification
of the Agreement or a revision to Appendix B, Budget, as provided for in this section of this
Agreement.

C. CONTRACTOR agrees to comply with its Budget as shown in Appendix B in the
provision of SERVICES. Changes fo the budget that do not increase or reduce the maximum doilar
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.

D. No costs or charges shall be incurred under this Agreement nor shall any payments
become due to 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 to CONTRACTOR in any instance in which CONTRACTOR
has failed or refused to satisfy any material obligation provided for under this Agreement.

E.1n 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
cbligation under this Agreement include State or Federal Medi-Cal revenues, CONTRACTOR shall ehpcnd
such revenues in the provision of SERVICES to Medi-Cal eligible clients in accordance with CITY, State,
and Federal Medi-Cal regutations. Should CONTRACTOR fail to expend budgeted Medi-Cal revenues
herein, the CITY’S maximum doliar obligation to CONTRACTOR shall be proportionally reduced in the
amount of such unexpended revenues. In no event shali State/Federal Medi-Cal revenues be used for
clients who do not qualify for Medi-Cal reimbursement.
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Appendix E

BUSINESS ASSQCIATE ADDENDUM

This Business Assoctate Addendum s entered mto to address the privacy and security protections for
certain information as required by federal law. City and County of San Francisco is the Covered Entity
and 1s referred 1o below as “CE”, The CONTRACTOR is the Business Associate and is referred 1o below
as “BA”, '

RECITALS

A, CE wishes o disclose certain mformation to BA pursuant (o the terms of the Contract, some of
which may constitute Protected Health information (“PHFP") (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 Fechnology for Economic
and Clinical Health Act, Public Law 111-005 (“the HITECH Act™)}, and reguiations 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 contract containing specific reguirements with BA prior to the
disclosure of PHI, as set forth in, but not limited to, Title 45, Sections 164.314(a), 164.502(¢) and
164.504(e) of the Code of Federal Regulations (“C.F.R.”} and contained in this Addendum.

In consideration of the mutual promises beiow 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 142 US.C.
Section 17921].

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 fimited to, 42 U.S.C. Section 17938 and
45 C.F.R. Section 160.103.

c. Covered Entity shall have the meaning given to such term under the Privacy Rule and the
Security Rule, including, but not limited to, 45 C.F.R. Section 160.103,

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

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

PESG(7-11} ' ¥ Aprit 16, 20612



g. Electronic Health Record shall have the meaning given to such term in the HITECT Act,»
including, but not limited to, 42 U.S.C. Section 17921,

v, Health Care Operations shall have the meaning given to such term ander the Privacy Rule,
including, but not Hmited 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 Healih 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 individuat; the provision of health care to an individual; and (i1) that identifies the individual or
with respect to where there is a reasonable basis to believe the information can be used to identify
the ndividual, and shall have the meaning given to such term under the Privacy Rule, including,
but not limited to, 45 C.F.R. Section 164501, Protecied Health Information includes Electronic
Protected Health information {45 C.F.R. Sections 160.103, 164.501].

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

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

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

2. Obligations of Business Associate
a. Permitted Uses. BA shall not use Protected Information except for the purpose of
performing BA’s obligations under the Contract and as permitted under the Contract and
Addendum. Further, BA shall not use Protected Information in any manner that would constifute
a violation of the Privacy Rule or the HITECH Act if so used by CE. However, BA may use
Protected Information (i) for the proper management and administration of BA, {ii) to carry out
the legal responsibilities of BA, or (iii) for Data Aggregation purposes for the Health Care
Operations of CE [45 C.F.R. Sectiens 164.504(e)(2)(i), 164.504(e)}2)(ii}A) and

164.504(e)(4)(1)}.

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 shall not disclose Protected information in any manner that
would constitute a violation of the Privacy Rule or the HITECH Act if so disclosed by CE.
However, BA may disclose Proiected Information (i) for the proper management -and
administration of BA; (ii} to carry out the legai 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 law or for
the purposes for which it was disclosed to such third party, and (i1} a written agreement from such
third party 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. Section 17932; 45
C.F.R. Sections 164.504(e)2)(3), 164.504{(e)2)}i}(B), 164.504{e X 2)(ii)(A) and 164.504(e)}4)(ii}].
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c. 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
sotely relates 42 U5.C Section 17935(a}). BA shall not directly or indirectly receive
remuneration i exchange for Protected Information, except with the prior writien consent of CE
and as permitted by the HRITECH Act, 42 U.5.C. Section 17935{d)(2); however, this prohibition
shall not affect payment by CE to BA for services provided pursuant to the Contract.

d Appropriate Safeguards. BA shall implement appropriate safeguards as are necessary
to prevent the use or disclosure of Protected Information otherwise than as permitted by the
Contract or Addendus, including, but not limited to, administrative, physical and technical
safepuards that reasonably and appropriately pr otect the confidentiahity, Integrity and ava[? ihility
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 mqmlcanom% of the HIPAA %ewn%_y Hule,
including, but not limited to, 45 C.F.R. Sectien 164.316 [42 U.5.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(8)(2)(51)(C) 45 C.R.R. Section 164.308(b)].

7 Business Associate’s Agents. BA shall ensure that any agents, including subcontractors,
to whom it provides Protected Information, agree in writing to the same resirictions 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
par aglaph ¢ above with respect to Electronic PHI [45 C.F.R. Section 164.504(e)2){ii}D); 45
C.F.R. Section 104.308(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. Sections 164.530() 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 enabie 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)i1i}E)]. If BA
maintains an Electronic Health Record, BA shall provide such information in electronic format to
enable CE to fulfill its obligations under the HITECH Act, including, but not limited to, 42
U.S.C. Section 17935(e).

A Amendment of PHI. 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 shal 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.F.R. Section 164.526. If any
individual requests an amendment of Protected Information directly from BA or its agents or
subcontractors, BA must notify CE in writing within five (5) days of the request. Any approval
or denial of amendment of Protected Information maintained by BA or its agents or
subcontractors shall be the responsibility of CE [45 C.F.R. Section 164.504(e)(2)(i(F)].
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L Accounting Rights. Within ten (10)calendar days of notice by CE of a request for an
accounting for disclosures of Pratected Information or upon any disclosure of Protected
Information for which CE is required te 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 (o fulfill its obligations under the Privacy Rule, including, but not
limited to, 45 C.F.R. Section 164.528, and the HITECH Act, including but not limited to 42
U.S.C. Section 17935(¢), as determined by CE.  BA agrees to implement a process that allows
for an accounting to be collected and maintained by BA and its agents or subcontractors for at
feast 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 1o be
cotlected and maintained for only three (3) vears prior to the request, and only to the extent that
BA maintains an electronic health record and is subject io this requirement. At a mimmum, the
information collected and mainiained shall include: {1} the date of disclosure; (1i) the name of the
entity or person who received Protected Information and, i known, the address of the entity or
persen; (i) a brief description of Protected Information disclosed; and (iv} a brief statement of
nurpose of the disciosure 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 subcontraciors,
BA shall within five (5) calendar days of a request forward it to CE in writing. 1t shali be CE’s
responsibility to prepare and deliver any such accounting requested. BA shall 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)(i1)(G) and 165.528]. The provisions of this subparagraph h shall survive the
termination of this Agreement.

7 Governmental Access to Records. BA shall make its internal practices, books and
records relating to the use and disclosure of Protected Information available to CE and to the
Secretary of the U.5. Department of Health and Human Services(the “Secretary”) for purposes of
determining BA’s compliance with the Privacy Rule [45 C.F.R. Section 164.504(e)(2)(11)(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. Minimusm Necessary. BA (and its agents or subcontractors) shall request, use and
disciose only the minimum amount of Protected Information necessary to accomplish the purpose
of the request, use or disclosure. [42 U.5.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 shall keep
itself informed of guidance issued by the Secretary with respect to what constitutes “minimum
necessary.”

rh 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.

M. 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 security, 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 vielation of any applicable federal or state iaws or regulations. BA shall take
(i) prompt corrective acticn to cure any such deficiencies and (ii) any action pertaining to such
unauthorized disclosure required by applicable federal and state laws and regulations.
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0. Breach Pattern or Practice by Covered Entity. Pursuant {0 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 violation of the CE’s obligations under the Contract or Addendum or other
arrangement, the BA must take reasonable sieps to cure the breach or end the viclation. If the
steps are unsuccessfui, the BA must tferminate the Contract or other arrangement if feasible, or il
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 1o resolve the problem as one of the reasonable steps to cure the breach or end the
violation.

. Audits, Inspeciion and Enforcemens, Within ten (1 0calendar days of a written request
by CE, BA and its agenis or subcontraciors shall allow CE to conduct a reasonable inspection of
the facilities, systems, books, records, agreements, policies and procedures relating to the use or
disciosure 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 {ocation of such an inspection, (ii} CE shall
protect the confidentiality of all confidential and proprietary information of BA to which CE has
access during the course of such inspection; and (1i1) 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 (1) failure to detect or (it) 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 learning that BA has become the subject of an audit, compliance review, or
complaint investigation by the Office for Civil Rights.

Terminafion

(V5]

a. Materia] Breach. A hreach 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.F.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 n a criminal proceeding for a viotation of
HIPAA, the HITECH Act, the HIPAA Regulations or other security or privacy faws or (i) a
finding or stipulation that the BA has violated any standard or requirement of HIPAA, the
HITECH Act, the HIPAA Reguiations or other security or privacy {aws 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. If return or
destruction is not feasible, as determined by CE, BA shall continue to extend the protections of
Section 2 of this Addendum 1o such information, and limit further use of such PHI to those
purposes that make the refurn or destruction of such PHI infeasible[45 C.F.R. Section
164.504{e)ii{2)D]. If CE elects destruction of the PHI, BA shall certify in writing to CE that
such PHI has been destroyed.
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4, Limitation of Liability

Ay Hmitations of hability as set forth in the contract shall not apply to damages related to 4 breach of
the BA’s privacy or security obligations under the Contract or Addendum,

5. Disclaimer

CE makes no warranfty or representation that comphiance 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 responsibie for all decisions made by BA regarding the safeguarding of PHI.

6. Certification

To the extent that CF determines that such examination s 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 BAs 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
developments. The parties specifically agree to take action as is necessary to implement the
standards and requirements of HIPAA, the HITECH Act, the Privacy Rule, 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 adequateiy
safeguard all Protected Information. Upon the request of either party, the other party agrees to
promptly enter into negotiations concerning the terms of an amendment to this 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
Contract 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 (i) BA does not enter into an amendment to 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.

8. Assistance in Litigation or Administrative Proceedings

BA shall make itself, and any subcontractors, 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 hitigation or administrative proceedings being commenced
against CE, its directors, officers or employees based upon a claimed violation of HIPAA, the
HITECH Act, the Privacy Ruie, the Security Rule, or other laws relating to security and privacy,
except where BA or its subcontractor, empiovee or agent is a named adverse party.

9. No Third-Party Beneficiaries
Nothing express or implied in the Contract or Addendum is infended to confer, nor shall anything

herein confer, upon any person other than CE, BA and their respective successors or assigns, any
rights, remedies, obligations or liabilities whatsoever.
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10, Effect on éammm

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

[T, Interpreiaiion

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 Contract shall
be interpreted as broadly as necessary o 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 Snpersedes 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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CERTIFICATE OF LE&B&LETY INSURANCE

DATE [MMDDIYYYY)
AN

REPRESENTATIVE OR PRODUCER, AND THE CERTWICATE HOLDER.

THIS CERTIFICATE 15 ISSUED AS A MATTER OF INFORMATION ONLY AMD CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF MSURANCE DOES NOT CONSTITUTE A CONTRACY BETWEEN THE ISSUING INSURER(S), AUTHORIZED

P CORTANT:

cortificete hotder in Heu of such endorsement{s).

i the certificaie hodder is an ADDITIONAL INSURED, the policv{ies) must be eadorsed.
the terms and condiions of the policy, certain policies may regulre an endorgement. 5 siaterrent on this certificaie does not confer rights to the

i SUBROGATION IS WAIVED, subject to

FROSGUCER Hﬁi*mr
% & Insurance Services BHGHE T TFAX
5 Eastgate Mall LCNNM Esth | (8C, NoY:
San Diego, CA 92121 ADDRESS
INGURER({S) AFFORDING COVERAGE NAIC #
317513-M-GAWUE-12-13 WSURER 4 - Vailey Forge Insurance Co 20508
INSU o . Continentat insurance Compar{y 35289
Medlmpaci Healthcare Systems ine. MEURERB . : ; ;
Attn: Eric & itte wsuRER ¢ Mational Fire insurance Co Of Hartford 20478
16680 Treena Street, Stop 5 liiwois Union Insurance Co 60
; INSURER D :
San Diego, CA 92131 I
INSLRER E =
L6

COVERAGES

0151161204 REVISION NUMBER: 8

CERTIFICATE NUMEER:
THIE 13 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE B
INDIC

N ISSUED TO THE INSURED NAMED ABCVE FOR THE POLICY PERIOD

fATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFOROED BY THE POLICIES DESCRIBED HEREIN 18 SUBJECT TO ALL THE TERMS, -
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIME.

INSH ADDLISUBR POLICY EFF | POLICY EXP
LIR TYPE OF NSURANGE ISR | Wy POLICY NUMBER {MMDDITYYY) | (MADDYYY Y LIMITS
A | GENERAL LIABILITY X 5066632554 080172012 |68/01/2013 £ AGH OLCURRENGE 3 1,000,000
= - . TORERTEL ™™ 1000 000
COMMERCIAL GEN&?&&&IABELI Y -5 {Ea grourrence) $ ! !
J CLAMS-MADE | * | OCCUR MED EXP (Any o persor) | 3 5000
_____ = PERSONAL & ADV INJURY | § 1500059Q?
7777777 ) GENERAL AGGREGATE $ 2,000,006
GEN'L AGGREGATL umw APPLIES PER: PRODLCTS - COMPIOF AGG 1 § 2,000,004
_\ POLICY J JLCT J[ W LOC &
1 : COMBINED SINGLE LIMIT
B AUTOMOBILE LIABILITY ¥ 5086632540 08.’{}11'201.2 0B/01/2013 {3 acexent) " 1,006,806
X ANY AUTO SODtLY INJURY (Per person} | &
ﬁb%gg"”m ﬁﬁ?g&j“*m | BODILY MJURY (Per accident) | §
B . .‘;T NON-OWNED | PROFERTY DAMAGE 4
{ ' HIRED AUTOS T 1 AUTGS APgz accident)
§ COMPICOLE DED. $ 1,600
|| UMBRELLA LiAB OCCUR EACH OCCURRENCE 8
EXCESS LIAB CLAIMS-MADE AGGREGATE 3
DED f l RETENTION § g 5
¢ | WORKERS COMPENSATION 5086625748 (CA) 08/0172012 080172013 X | T%% \?mws OETS-
| AND EMPLOYERS' LIABIITY vinl 1 lepaseosran ranas  eamisnts opeimnea e MWlEL LER E
C | ANY PROPRIETORIPARTNE R/EXECUTIVE 5086625734 (AOS) 0B/G1/2012 08/31/2013 E L EACH ACCIDENT k3 1,000,000
OFFICERMEMBER EXCLUDED? NIA . 05 000
{Mandatory in NH) E.i DISEASE - EA EMPLOYEE] § A
if ves, describe under o ) 1 GO0 000
DESCRIPTION OF OPERATIONS pslow E.L DISEASE - POLICY UMIT | & i
D |Errors & Omissions WMSP (27169855001 050712012 04/30/2013 Limit: 15,000,600
SIR: 100,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {Attach ACORE 101, Adgitional Remarks Schedule, if more space is required)
Certificate holder is named as adtditional insured for General and Auto Liability as required by wrillen coniract.

CERTIFICATE HOLDER

CANCELLATION

City and County of San Francisco,

its Officer, Agents, and Employees

Office of Contract Management and Compiiance
Department of Public Heatth

1380 Howard Street, Room 442

San Frantisco, CA 94183

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED N
ACCORDANGCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
of Marsh Risk & Insurance Services

Yonsonnn, A. Ciiaor

Kristen A Olson
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This endorsement medifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

&-147167-Bog
(Ed. 12/06)

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ 7 CAREFULLY.
GENERAL LIABILITY EXTENSION ENDOHSEMENT

Coverage afforded under this extension of coverage endorsemant does not apply to any person or organization coversd
as an additional insured on any other endorsement now or heraafier attached to this Covarags Part,

.

ADDITIOMAL WSURED ~ BLANKET VENDORS

WHO 1S AN INSURED (Section 11} is amended to
include as an addiional inswed any person of
arganizaiion {referrad to below as vendor) wilh whom
you  agreed, because of & written contract or
agreement to provide insurance, but only with respact
to “bodiiy injury" or “property damage® arlsing out of
“your products® which are distributed o sold in the
reguiar course of the vendor's business, subiect to the
following additional exclusions: '

1. The insurance afforded the vendor does not
apply to:

&. "Bodily injury® or "property damage® for
which the vendor is obligatet fo pay

- damages by reason of the assumption of
liability in 2 confract or agreemeni. This
exciusion does nct apply io liability for
damages that the vendor would have in

the absance of the contract or agreement;

b. Any express warranly unauthotized by
you;

. Any'physicai of chemical change in the
product made intentionally by the vendor;

d. Hepackaging, sexcept when unpacked
solely for the purpose of inspaction,
demonstraiion, testing, or the substitution
of parts under instructions from the
manufacturer, and then repackaged in the
original container;

&. Any failure to make such inspections,
adjusiments, tesis or servicing as the

vendor has agreed o make or normally

undertzkes to make in the usual course of
business, In  conpection with the
distribution or sale of the products;

f. Demonstration, installation, servicing or
rapair operations, excapt such operations
performed at the vendor's premises in
connaction with the saile of the product;

g. Products which, after distribution or sale
by you, have been labeled or relabsled or
usad as a containat, part or ingredient of
any other thing or substance by or for the
vendor; or '

G-147167-Bog
{Ed. 12/08)

b “Bodily injury®  or “properly damage”
arising out of the sole negligence of the
vandor fof s own acle or omission ov
those of fts emplovess o anyone slze
acting on s behall. However ihis
exclusion does not apply to:

{1} The eoxceplions contained in
Subparagraphs &, or f.; or

{2} Such inspections, adjustmenis, tests
or sarvicing as the vendor has agrasd
ic make or hormally underiakes fe
make in the usual course of
business, in connaction with the
distribution or sale of the products.

#. This insurance does not apply to any insured
person or organization, from whom you have
acquired such products, or any ingredient,
part or container, entering info, accompanying
or containing such producis,

% This provision 1. doas not apply to any vendor
inciuded as an insured by an endorsament
issued by us and made a pan of this
Coverage Part.

4. This provision 1. does not apply if “bodily
injury® or “property damage® inciuded within
the "producis-completed operations hazard” is
axciuded either by the provisions of the
Coverage Part or by endorsemant, ‘

2. MISCELLANEOUS ADDITIONAL INSUREDS

WHG 18 AN INSURED (Section H) is amsnded io
include as an insured any person of organization
{calied additional insured) described in paragraphs
2.2. through 2.g. below whom you are reguired o add
as an additional insured on this policy under a writion
contract or agreement but the wiiften contract or
agreement must be:

1. Cumenily in effect or bscoming sffactive
during the term of this policy; and

2. BExecuted prior fo the “bodily injury, "properfy
damage” or "personal injury and advertising
fnjury,” but

Only the following persons or organizations are
additional insureds under this endorsement and
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coverage provided to such additional insureds is
Himited as provided herein:

.
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Siate or Polltical Subdivisions

& stete or political subdivision subject to
the following provisions:

{1} This insurance applies only with
respect o the following hazards for
which the state or political subdivision
has issued a permit in connection
with premises you own, rent, or
centrol and fo which thie insurance
applies:

{a} The exisience, wmalhienanse,
rapalt, construction, erection, or
removal of adveriising signs,
awnings, canopies, cellar
entrances, coal holes, driveways,
manholes, marguess, hoistaway
openings, sidewalk vaulis, street
banners, or decorations and
similar exposures: ot

{b} The consiruction, ersction, or
removal of elevators; or -

{2} This insurance applies only with

respact fo operations performad by

you or on your behalf for which the
state or political subdivision has
issued a permit.

This insurance does not apply 1o *bodily

injury,” “properly damage® or "personal

and advertising injury® arising out of
cparations performed for the state or
municipality, .

Controlling intersat

Ay persons or organizations with a
controliing interest in you but only. with
ragpact to their ltability arising out of;

{1) Their financial control of you; or

(2 Promises they own, maintain or
control while you lsase or occupy
these premises.

This insurance does not apply fo
structural alterations, new construction
and damolition operations pstiormed by
ot for such additional insured.

Managers or Lessors of Premises

A manager of lessor of premises but only
with respact 1o liability arising out of the
ownership, maintenance or use of that
spacific part of the premises isased to

-you and subject to the following additionat

axclusions:

G-147167-859
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This insurance doas not apply to:

{1y Aoy "ocourrsticg” which takes place
afier yvou cmase it be & fenant in
thal premises, or

{2} Structural altgrafions, rew
construciion or demolition
operations performed by or on
behalf of such additional insured,

Morigages, Assignee or Recaiver

A mortgagee, assignes o receiver bui
onty with respect o thelr liabilily as
motigagee, assignee, of receiver and
arising  out  of  the  ownershy,
mainienance, of use of & premises by
you.

This insurance does nol  apply o
struciural alterations, new construction or
demolition opsrations parformed by or for
such additional insured.

Owners/Other Inferests — Land s
Loussd

An owner or other interest from whom
iand has bean leased by you but only with
respaect to liability arising oui of the
ownership, mairtenance or use of thal
specific part of the land leased o you and
subject to the foliowing additional
exclusions:

This insurance does not apply o

{1} Any “occurrance” which takes place
after you cease to isase that land; or

{2} Stuctural alierations, new
construction or demolition operations
-performad by or on behalf of such
additional insured.

Co-owner of Insured Premises

A co-owner of & premises co-owned by
you and covered under this insurance. but
oniy with respact to the co-ownars liability
as co-owner of such premises.

Lessor of Eguipment

Any person of organization from whom
you lease equipment. Such person of
organization are insureds only with
respact to their liabilify arising out of the
mainienance, operation or use by you of
gquipmeait leased io you by such parson
or organization. A person’s  of
organization's staius a&s an insured under
this endorsemant ends when their written
contract or agreemant with you for such
leased squipment ends,
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4,

With respect to the insurance afforded
these addiional insureds, the following
additioral exclusions apply:

This insurance goss not apply:

{1y To any “occurrence® which iakes
place afier the equipmeni loass
expires, of

{2} To “bodily injury,” "property damage,”
or "persona! and advertising injury”
arsing out of the sole negligence of
such additionat msured.

Any insurance provided o an addifonal insured
designated under parsgraphs a. through g. above
doss not apply to “bodily Injury” or “property
damage" included within the “products-compleied
operations hazard.”

As respects the coverage provided under this
endorsement, Paragraph 4.b. SECTION W -
CORMMERCIAL GENERAL LIABRITY
CONDITIONS is deisted and roplaced with the
following:

4, Other Insurance
b, Excess Insurance
This instrance is excess over;

Any other insurance npaming the
additional insured as an insured whether
primary, excess, conlingent of on any
other basis uniess a written coniract or
agreement specifically requires that this

insurance be aither primary or primary

and nonconiributing. Whare required by
written contracl or agreement, we will
consider any other Insurance maintatned
by the additional insured for injury or
damage covered by this andorsement io
be excess and nonconfribuling with this
insurance.

NEWLY FORMED OR
CRGANIZATIONS

Paragraph 3.z, of Section #§ — Who is An Ihsured is
deisted and repiaced by the foliowing:

ACQUIRED

Coverage under this provision is afforded only until the
end of the policy period or the next annivarsary of this
policy's effective date atter you acquire or form the
organization, whichever is earlier,

JOINT VENTURES ¢ PARTHERSHIP / LIMITED

HABILITY COMPARY COVERAGE

£. The following is added fo Section If ~ Who Is An
Insured:

4. You are an insured when vou had an intereét
in & joint venture, parinership or limited

G-147167-B88
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jiability company which {erminated or ended
oriar 1o oF guring this policy period but only to
the edent of vour inderest iy such jolnt
variure,  pafimershin or limited  liabiily
company. This coverage does not apply:

@& Prior to the termination dale of any joint
veniure, parinership or limited lability
company; or

b. If there & other valid and collectible
insurance purchased spachiically to insure
the parthership, joint veniure or limited
liahility company.

. The last paragraph of Section  — Whe s An
insurad is deieted and replaced by the following:

Except as provided inn 4. above, no person of
organization is an insursed with respect fo the
conduct of any current or past partnership, joint
venture or limited liability comopany that is not
shown as a Named Insurad in the Declarations.

PARTHERSHIP OR JOINT VENTURES

Paragraph 1.k. of Section If —~ Who Is An Insured is

deleted and replaced by the following:

b, A partnership (including a limited liability
partnership} or joint venture, vou are an
insured. Your members, your pariners,
and their spouses are alse insurads, but
only with respect to the condtict of your
business,

EMPLOYEES AS INSUREDS - HEALTH CARE
SERVICES

For other than a physician, paragraph 2.a{f}d} of
Section # - Who Is An Insured does not apply with
respect to professional health care setvices provided
in the course of emploviment by you.

7. SUPPLEMENTARY PAYMENTS

A, lnder Section | ~ Supplementary Paymenis -
Coverages A and B, Paragraph 1.b., the limit of
$250 showr for the cost of bail bonds is replaced
by $2,500:

8. in Paragraph 1.d., the limit of $250 shown for daily
loss of earnings is reptaced by §1,000.

8. MEDICAL PAYMENTS

&, Paragraph 7. Medical Expense Limil, of Section
il — Limits of Insurance ic deleted and replaced
by the following:

7. Subject fo 5. above (the Each Cccurrence
Limif), the Madica! Expense Limit is the most
we will pay under Sectlon ~ [ ~ Coverage G
for all medical expenses because of "bodily
injury® sustained by any one parson. The
iedical Expanse Limit is the greater of;
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{1 $15.000; or

{2} The amount  shown in ihe
Daciarations for Medical Expense

Limit,
8. This provision 8. {(Masdical Payments) doss not
apply i Beclion | ~ Coverape € Medics

Faymenis is excluded sither by the provisions of
the Coverage Part or by endorsament.

L. Paragraph 1.a.43)2) of Section | - Coverage ¢ ~
Medical Payments, is replaced by the following:

The expenses are incurred and reporisd to us
within three years of the date of the acoldent; and

. NON-OWNED WATERCRAFY

Under Section | ~ Covarage A - Bodily Injury and
Propaerty Damage, Exclusion 2.¢., subparagraph (2) is
deleied and repiacad by the foliowing.

{2) A watercraft you do not own that is:
{a} Less than 55 fest fong; and

{b} Not being used to carry persons
or propernty for a charge.

10. NON-OWNED AIRCRAFT

Exclusion 2.,3.' of Section | — Coverage 4 — Bodiy
injury and Property Damage, does not apply fo an
aircraft you do not own, provided that

1. The pilot in command hoids a currently
effective certificate issued by the duly
caonstiiuted authority of the United Siatas of

- Amarica or Canada, designating that person
as a commercial or alrfine transport pilot;

2. His rented with a frained, paid crew; and

3. [t does not transport persons or cargo for a
charge.

4. LEGAL LIABILITY - DAMAGE TO PREMISES

&, Under Section | — Coverage A -~ Bodily Injury
amd Properly Damage 2. Exclusions, Exciusion
|- s replaced by the following. -

"Property damage” to:

{1} Property vou own, rant, or occupy,
including any costs or expenses
incurred by you, or any other parson,
organization or entily, for repair,
replacemant, snhancement,
restoration or maintenance of such
property for any reason, including
pravention of injury t© & person or
damage o another's property;

{2} Premisas you sell, give away or
apandon, if the “property damage®

G-147167-B99
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atisez out of any part of those
Oreises;

{3% Property loaned fo vou;

{43 Personal property in the ocare,
cusiody or conirol of the insured;

{8} That particular part o real properly
on which you or anhy confractors or
stibeontractors working  directly or
indirectly on your behalt ars
performing oparations, if the “property
damage® arses out of those
oparations; or

{8} That particular psrt of any properly
that must be restored, repaired of
raplaced because “your work® was
incorrectly parformed on it

Paragraph (2} of this exclusion doas not
“apply ¥ the premises arg “your work” and
were never occupied, rented or held for
fental by vou.

Paragraphs {1}, {3} and {4} of this
exciusion do not apply i ‘property
damage” (other than damage by firg) fo
premises:

{1} renied tc you;

{23 tempo;’afiiy occupied by you with the
parmission of the owner, or

{3} to the contenis of premises ranied to
you for a period of 7 or fower
consecutive days.

A separate iimit of insurance appiies fo
Damage Te Premises Hented To You as
described in Section B — LimHs Of
insurance.

Paragraphs {3}, {4}, {5} and {6} of this
exclusion do not apply fo liability
assurmead under a sidatrack agresement,

Paragraph {8} of this exciusion does not
apply to “property damage” included in
the  ‘products-completed  opsrations
hazard.”

B. Under Section | — Coverage A - Bodily injury

ant Property Damage the last paragraph of 2.
Exclusions is delefed and replaced by ths
foliowing.

Exclusions e. through n. do not apply to damage
by fire to premises while rented to you or
temporarily occupied by you with parmission of
the owner or to the contents of premises rented fo
vou for a period of 7 or fewer consecufive days,
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A separaic fimit of insurance applies to this
covarage a5 described in Section 1 — Limits Of
insurancg.

L. Paragrach & Demapge To Premises Rented Te
Yaou Lind of Section il - Limits Of Insuranee is
replaced by the following:

&. Subject to 5. above, (the Each Occurence
Limity, the Damage To Premises Rented To
You Limit is the most wo will pay under
Section —~ | ~ Coverage A for damages
because of “properly damage” ioc any one
premises while rentad o you or femporarily
oceupiad by you with the permission of the
ownar, including coments of such oiemises
ranted 1o you for a perod of 7 or fewer
consecufive days. Ths Damage To Premises
Rented To You Limit is the greater of:

& $200,000: or

k. The Damage To Premises Rented To
You Limit shown in the Declarations.

k. Paragraph 4.b.{1}{b} of Section ¥ — Commerciat
General Liability Conditions is deleted and
replaced by the following:

(b} That is. properly insurance for
premises rented ic you or temporarily
occupied by you with the permission
of the owner, or

" This  provision 91, (LEGAL LIABHRY -
DAMAGE TO PREMISES) does not apply i
Damage To Premises Rented To You Liability
under Section | ~ Coverage A is excluded either
by the provisions of the Coverage Part or by
endorsement,

m

i2. BROAD KNOWLEDGE OF OCCURRENCE

The following is added to paragraph 2. of Section IV ~
Commercial General Liabifity Conditions - Dufies
in The Event of Occurrence, Offense, Claim or Sull:

You must give us or our authorized representative
nolice of an "pccurrence,” ofiense, claim, or *suit® only
when the “occumrence,” offense, claim or "suit® is
known to :

{13 You, if vou are an individuat,
{2} A pariner, if you are & parinership;

{3} An exacuiive officar or the employee
dasignated by vou o give such
notice, if you are a corporation; or

{4} A manager, if you are a limited
liability company.

G-147167-B99
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ROTICE OF OCCURRENCE

The foliowing is added to paragraph 2. of Section IV -
Gommercisl Gensrel Uisbillty Conditions - Duties
br The Everd of Ococurrence, Ofiense Clen or Sty

Youw righis under this Covarage Farl will not be
prajudiced # you fail 1o give us nolice of an
‘oocurretice,” ofiense, claim or "suit” and that fafiure is
solsly due o your reasonable belief that the “bodily
injury” or "propary damage” is not covared under this
Coverage Part. However, you shali give written notice
of this “occurrence,” offense, claitm or “suil® 1o us as
soon as you are aware that this insurance may apply
io such "occtrrence,” offense claim or “suit”

i FARLDRE TO  DISCLOSE
HAZARDS

Based on our rellance on your reprassntations as fo
sxisting hazards, if unintentionally vou shoutd fail io
disciose all such hazards at the inceplion daile of vour
policy, we will not dsny coverage under this Coverage
Pari because of such failure.

EXPANDED PERSORAL AND ADVERTISING
IMNJURY

A. The foliowing is added ic Section V — Definitions,
tha definifion of "personal and advertising injury™

k. Disctimination or humiliation that resulis
in injury to the feelings or reputation of a
natural  person, bult onlv F  such
discrimination or humiliation Is:

{1} Not done intentionally by or at the
direction of:
{m} The insured; or
ib) Any “execuiive officer,” direcior,
stockholder, pariner, member or

manager (if vou are a limited
liability company) of the insured;

and
{2} Not directly or indirectly refatad io the
employment, prospeciive

empioyment, past employment or
termination of employment of any
pBISON Or parsens by any insured.

B. Exclusions of Section | -~ Coverage B —Personal
and Advertising injury Liability is amended o
include the following:

p. Discrimination Relating To Room, Dwelling
or Premises

Caused by discrimination diractly or indirectly
related fo the sale, rental, iease or sub-lsase
or prospective sale, renial, leass or sub-lease
of any room, dwslling or premises by or at the
direction of any insured.
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g. Fines Or Penalties

Fies or penallies levied or imposed by a
governmental entity basause of
discrimination.

€. This provision 15, (EXPANDED PERSONAL AND
ADVERTISING INJURY COVERAGE) doss nol
apply to discrimination of humiliation commitied in
the states of New York or Ohio. Also, EXPANDED
PERSONAL AND ADVERTISIRG INJURY
COVERAGE does not apply io policies issuad in
the staies of New York or Ohio.

B, Thie provision 15, (EXPANDED PERESONAL AND
ADVERTISING INJURY COVERAGE) dues not
apply If Seclion | — Coverage B — Persongt Ang
Advertising injury Liability is excluded elther by
the provisions of the Coverage Part or by
endorsament;

16. BODILY INJURY

Section V -~ Definlions, the definiion of "bodily
injury® is changed io read;

“Bodily injury™ means bodlty injury, sickness or disease
sustained by a person, including death, humiiiation,
shock, mental anguish. or mental injury by that person
at any fime which results as a consequence of the
bodily injury, sickness or disease.

3-147167-H98
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§7. EXPECTED OR INTENDED INJURY

8.

18,
- With respect fo Exclusions of Section | - Coverage &,

Exclusion a. of Seection | ~ Coversge & - Bodily
Injury and Property Damage Liability is replaced by
the foliowing:

. "Bodily injury® or “property damage®
axpeciad of intended from the standpoint
ot the insured. This exciusion does not
apply to ‘bodily injiry® or ‘“property
damnage® rasulting from the uss of
reasonable force o protect persons or
propariy,

LIBERALIZATION CLAUSE

i we adopt a change in our forms oF rules which would
broaden coverage under this endorsement withou! an
additional premium charge, vyour policy will
automatically provide the additional coverages as of
the date the revision is effective in your state.

PROPERTY DAMAGE - ELEVATORS

paragraphs (3}, (4} and {6} of Exclusion | and
Exclusion &. do hot apply to the use of elevators.

The insurance affordsd by this provision 12. is excess
ovar any valid eand collectible property insurance
(including any deduciible} available to the insured, ang
the Other Insurance Condition is changed accordingly.
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