
City and County of San Francisco 
Office of Contract Administration. 

Purchasing Division 
City Hall, Room 430 

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

Second Amendment 

THIS AMENDMENT (this "Amendment") is made as of March 31, 2011, in San Francisco, 
California, by and between Medlmpact Healthcare Systems, Inc. ("Contractor"), and the City and 
Coun(y of San Francisco, a inunicipal corporation ("City"), acting by and through its Director of the 
Office of(~ontract Adtninistration. 

RECITALS 

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

WHEREAS, City and Contractor desire to inodify the Agree1nent on the tern1s and conditions set forth 
herein to increase the contract a1nount and update standard contractual clauses; 

WHEREAS, approval for this Amendtnent was obtained when the Civil Service Co1n1nission approved 
Contract number 2010-08/09 on April 20, 2009; 

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

1. Definitions. The follo,ving definitions shall apply to this A1nendment: 

a. Agreement. The term "Agreement" shall mean the Agreement dated July 1, 2008 from the 
RFP33-2007 dated December 10, 2007 Contract Numbers BPHG09000009 and BPHG090000!0 between 
Contractor and City, as an1ended by this First Atnend1nent. 

First Amcnd1nent Dated December 24, 2009 Contract Number BPHG09000010, and 
this Second A1ncndn1ent. 

b. Other Ter1ns. Tenns used and not defined in this Ainend1nent shall have the meanings 
assigned to such tenns in the Agreen1ent. 

2. Modifications to the Agreement. The Agrecn1ent is hereby inodified as follows: 

2a. Section 2. of the Agreement currently reads as follows: 

2. TERM OF THE AGREEMENT 

Subject to Section 1, the tenn of this Agreement shall be from July I, 2008 t]u·ough June 30, 
2011. 

Such section is hereby amended in its entirety to read as follon•s: 

Subject to Section 1, the tenn of this Agreement shall be from July l, 2008 through June 30, 
2014. 
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2b. Section 5. of lhe Agreement currently reads as follows: 

5. COMPENSATION 

Co1npcnsation shall be n1ade in tnonthly payments on or before the 30th day each 111onth for work, 
as set forth in Section 4 of this Agree1nent, that the Director of the Public Health DepartJnent, in his or her 
sole discretion, concludes has been pcrforrned as of the 30th day of the in11nediately preceding n1onth. In 
no event shall the amount of this Agreen1ent exceed Seven Million Seven Hundred Twenty Eight 
Thousand Dollars ($7,728,000). The breakdown of costs associated with this Agreement appears in 
Appendix B, "Calculation of Charges," attached hereto and incoq)orated by reference as though fully set 
forth herein. 

No charges shall be incun·ed under this Agreement nor shall any payn1cnts bcco1ne due to 
Contractor until reports, services, or both, required under this Agrec1ncnt arc received fro1n Contractor 
and approved by The Depart1nent of Public Health as being in accordance with this Agrcc1ncnt. City 1nay 
\\i"ithhold pay1ncnt to Contractor in any instance in \\i'hich Contractor has failed or refused to satisfy any 
inaterial obligation provided for under this Agree1nent. 

In no event shall City be liable for interest or late charges for any late payrnents, 

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

5. COMPENSATION 

Co1npensation shall be inade in monthly payinents on or before the 30th day of each 1nonth for 
\Vork, as set forth in Section 4 of this Agreement, that the Director of the Departinent of Public Health, in 
his or her sole discretion, concludes has been perfonned as of the 30th day of the imtnediately preceding 
1nonth. In no event shall the amount of this Agree111ent exceed Nine Million Nine l-Iundred 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 fo1ih herein. 
No charges shall be incurred under this Agree111ent nor shall any payments beco1ne due to Contractor until 
reports, services, or both) required under this Agree1nent are received fi·om Contractor and approved by 
Department of Public 1-Icalth as being in accordance with this Agrce111ent. City 1nay \\i'ithhold payinent to 
Contractor in any instance in which Contractor has failed or refused to satisfy any n1ateiial obligation 
provided for under this Agree1nent. 

In no event shall City be liable for interest or late charges for m1y late payn1ents. 

2c. Section 8 of the Agreement currently reads as follo,vs: 

8. Submitting False Claims; Monetary Penalties. 

Pursuant to San Francisco Adn1inistrative Code §21.35, any contractor, subcontractor or consultant who 
subn1its a false claim shall be liable to the City for three ti1ncs the a1nount of dan1ages which the City 
sustains because of the false clai1n. A contractor, subcontractor or consultant who sub1nits a false clai1n 
shall also be liable to the City for the costs, including attorneys' fees, of a civil action brought to recover 
any of those penalties or damages, and may be liable to the City for a civil penalty ofup to $I 0,000 for 
each t1ilse clai1n. A contractor, subcontractor or consultant will be dcc111ed to have subn1itted a false 
clain1 to the City if the contractor, subcontractor or consultant: (a) kno\\i'ingly presents or causes to be 
presented to an officer or en1ployee of the City a false clai1n or request for payn1cnt or approval; (b) 
knowingly makes, uses, or causes to be made or used a false record or state1nent to get a false claim paid 
or approved by the City; ( c) conspires to defraud the City by getting a false claim allowed or paid by the 
City; ( d) knowingly niakes, uses, or causes to be nlade or used a false record or staten1ent to conceal, 
avoid, or decrease an obligation to pay or transmit 1noney or property to the City; or ( e) is a beneficia1y 
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of an inadvc1ient subn1ission of a false claim to the City, subsequently discovers the falsity of the clai111, 
and fails to disclose the false clai1n to the City within a reasonable time after discovery of the false clain1. 

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

8. Subn1itting False Clahns; Monetary Penalties. 

Pursuant to San Francisco Ad1ninistrative Code §21.35, any contractor, subcontractor or 
consultant who submits a false claitn 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 Adn1inistrative Code is available 
on the web at http://WW\v.1nunicodc.coni/Library/clientCodePage.aspx?clientID=4201. A contractor, 
subcontractor or consultant will be dec1ned to have submitted a false clai1n to the City if the contractor, 
subcontractor or consultant (a) knowingly presents or causes to be presented to an officer or e1nployce 
of the City a false clain1 or request for pay111ent or approval; (b) knowingly n1akes, uses, or causes to be 
1nade or used a false record or staten1ent to get a false claim paid or approved by the City; ( c) conspires 
to derraud 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 state1nent to conceal, avoid, or decrease an obligation to pay 
or transmit tnoney or property to the City; or (e) is a beneficia1y of an inadvertent subn1ission of a false 
clain1 to the City, subsequently discovers the falsity of the clailn, and fails to disclose the false claim to 
the City within a reasonable ti111e after discovery of the false clain1. 

2d. Section 43 of the Agreement currently reads as follows: 

43. Requiring Minhnum Compensation for Covered Employees 

a. Contractor agrees to comply fully with and be bound by all of the provisions of the 
Minimum Co1npensation Ordinance (MCO), as set fo1ih in San Francisco Adn1inistrative Code Chapter 
12P (Chapter 12P), including the remedies provided, and implementing guidelines and mies. The 
provisions of Chapter 12P are incorporated herein by reference and made a part of this Agreen1ent as 
though fully set forth. The text of the MCO is available on the web at www.stgov.org/olse/mco. A 
partial listing of son1e of Contractor's obligations under the MCO is set fo1ih in this Section. Contractor is 
reqnired to comply with all the provisions of the MCO, i1respectivc of the listing of obligations in this 
Section. 

b. The MCO requires Contractor to pay Contractor1s e1nployees a niiniinu1n hourly gross 
con1pensation wage rate and to provide minimwn co1npensated and unco1npensated tin1e off The 
1ninin1um wage rate may change from year to year and Contractor is obligated to keep infonned of the 
then-current requirc1nents. Any subcontract entered into by Contractor shall require the subcontractor to 
con1ply with the requiren1ents of the MCO and shall contain contractual obligations substantially the 
san1e as those set forth in this Section. It is Contractor's obligation to ensure that any subcontractors of 
any tier under this Agree111ent comply with the require1nents of the MCO. If any subcontractor under this 
Agree1nent fails to con1ply, City 1nay pursue any of the re1nedies set forth in this Section against 
Contractor. 

c. Contractor shall not take adverse action or othe1wise discri1ninate against an einployec or 
other person for the exercise or atten1pted exercise of rights under the MCO. Such actions, if taken within 
90 days of the exercise or attempted exercise of such rights, \\Till be rebuttably presu1ncd to be retaliation 
prohibited by the MCO. 
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d.Contractor shall 1naintain en1ployee and payroll records as required by the MCO. lf Contractor 
fails to do so, it shall be presu1ned that the Contractor paid no inore than the ininin1un1 wage required 
under State law. 

e. The City is authorized to inspect Contractor's job sites and conduct interviews with en1ployees 
and conduct audits of Contractor 

f Contractor's con11nit1nent to provide the Minimu111 Compensation is a inaterial clc1nent of the 
City's consideration for this Agreement. The City in its sole discretion shall dctennine whether such a 
breach has occurred. The City and the public will suffer actual da1nage that will be impractical or 
extren1ely difficult to detennine if the Contractor fails to co1nply with these requiren1ents. Contractor 
agrees that the sums set forth in Section l 2P.6. l of the MCO as liquidated da1nages are not a penalty, but 
are reasonable esti1nates of the loss that the City and the public will incur for Contractor's nonco111pliancc. 
The procedures governing the assessn1ent of liquidated d.:'ln1ages shall be those set forth in Section 
12P.6.2 of Chapter 12P. 

g. Contractor understands and agrees that if it fails to con1ply \Vi th the requiren1ents of the 
MCO, the City shall have the right to pursue any rights or remedies available under Chapter l 2P 
(including liquidated dan1ages), under the tcnns of the contract, and under applicable law. lf, within 30 
days after receiving written notice of a breach of this Agreement for violating the MC(), Contractor fails 
to cure such breach or, if such breach cannot reasonably be cured within such period of 30 days, 
Contractor fails to corrunence efforts to cure within such period, or thereafter fails diligently to pursue 
such cure to cou1pletion, the City shall have the right to pursue any rights or ren1edies available under 
applicable law, including those set fortl1 in Section 12P.6(c) of Chapter 12P. Each of these remedies shall 
be exercisable individually or in con1bination with any other rights or re111edies available to the City. 

h. 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 MCO. 

1. If Contractor is exempt fi·o1n the MCO when this Agreen1ent is executed because the 
cu111ulative amount of agree111ents with this depart1nent for the fiscal year is less than $25,000, but 
Contractor later enters into an agree111ent or agree111cnts that cause contractor to exceed that an1ount in a 
fiscal year, Contractor shall thereafter be required to con1ply with the MCO under this Agrce111ent. This 
obligation arises on the effective date of the agreement that causes the cun1ulative amount of agree1nents 
behveen the Contractor and this depa1i111ent to exceed $25,000 in the fiscal year. 

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

43. Requiring Minimum Compensation for Covered Employees 

a. Contractor agrees to co111ply fully \Vith and be bound by all of the provisions of the Mini111u111 
Co1npeusation Ordinance (MCO), as set tOrth in San Francisco Administrative Code Chapter 12P 
(Chapter 12P), including the re1nedies provided, and i1nple1nenting guidelines and 111les. The provisions 
of Sections 12P.5 and 12P.5. l of Chapter 12P are inco11Jorated herein by reference and 111ade a pa1i of this 
Agreement as though fully set forth. The text of the MCO is available on the web at 
v..rww.sfgov.org/olse/Jnco, A partial listing ofson1e ofContractor1s obligations under the MCO is set fo1ih 
in this Section. Contractor is required to co1nply with all 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 n1inimu111 hourly gross 
con1pensation wage rate and to provide n1inimum con1pensatcd and uncon1pensated ti111e off. The 
n1inin1un1 wage rate 111ay change fro111 year to year and Contractor is obligated to keep info1111ed of the 
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then-current require111cnts. Any subcontract entered into by Contractor shall require the subcontractor to 
co1nply with the requirc1nents of the MCO and shall contain contractual obligations substantially the 
sa1ne as those set forth in this Section. It is Contractor's obligation to ensure that any subcontractors of 
any tier under this Agree111ent comply with the requiren1ents of the MCO. If any subcontractor under this 
Agree1nent fails to con1ply, City n1ay pursue any of the ren1edies set forth in this Section against 
Contractor. 

c. Contractor shall not take adverse action or othenvisc discri1ninate against an e1nployee or other 
person for the exercise or atten1pted exercise of rights under the MCO. Such actions, if taken within 90 
days of the exercise or atten1pted exercise of such rights, will be rebuttably presun1ed to be retaliation 
prohibited by the MCO. 

d. ContTactor shall n1aintain en1ployec and payroll records as required by the MCO. lf Contractor 
fails to do so, it shall be presu1ncd that the Contractor paid no n1ore than the 111inin1un1 wage required 
under State la\v. 

e. The City is authorized to inspect Contractor's job sites and conduct interviews with en1ployees 
and conduct audits of Contractor 

f. Contractor's co111mitn1ent to provide the Minin1um Con1pensation is a n1aterial elen1ent of the 
City's consideration for this Agree111ent. The City in its sole discretion shall detenninc whether such a 
breach has occUITed. The City and the public will suffer actual da111age that will be impractical or 
extremely difficult to dctennine if the Contractor fails to comply with these requirements. Contractor 
agrees that the sun1s set forth in Section 12P.6.l of the MCO as liquidated da1nages are not a penalty, but 
are reasonable estin1ates of the loss that the City and the public will incur for Contractoes noncon1plia11ce. 
The procedures governing 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 requirements of the MCO, the 
City shall have the right to pursue any rights or re111edies available under Chapter l 2P (including 
liquidated dan1ages), under the tcnns of the contract, and under applicable law. If, within 30 days after 
receiving \Vritten notice of a breach of this Agreement for violating the MCO, Contractor fails to cure 
such breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails 
to co1111nence efforts to cure within such period, or thereafter fails diligently to pursue such cure to 
con1pletion, 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 con1bination with any other rights or ren1edies available to the City. 

h. Contractor represents and \Varrants that it is not an entity that was set up, or is being used, for the 
purpose of evading the intent of the MCO. 

i. If Contractor is exen1pt fron1 the MCO when this Agree1nent is executed because the cun1ulative 
a1nount of agree1nents with this department for the fiscal year is less than $25,000, but Contractor later 
enters into an agrec1nent or agree1nents that cause contractor to exceed that ainount 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 agree111ent that causes the cun1ulative amount of agreements between 
the Contractor and this department to exceed $25,000 in the fiscal year. 

2e. Section 44 of the Agreement currently reads as follows: 

44. Requiring 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 (I-I CAO), as set forth in San Francisco Ad1ninistrative Code Chapter 12Q, 
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including the re1nedies provided, and i1nplen1enting regulations, as the satne 1nay be an1cnded fro111 titne 
to tin1e. The provisions of Chapter 12Q are inco11Jorated by reference and n1ade a part of this Agrce111ent 
as though folly set forth herein. The text of the HCAO is available on the web at www.sfgov.org/olse. 
Capitalized tc1ms used in this Section and not defined in this Agreen1ent shall have the 111eanings assigned 
to such terms in Chapter l 2Q. 

a. For each Covered E1nployce, Contractor shall provide the appropriate health benefit set 
f011h in Section 12Q.3 of the HCAO. If Contractor chooses to offer the health plan option, such health 
plan shall meet the tnini1nun1 standards set forth by the San Francisco 1-Iealth Co1n111ission .. 

b. Notwithstanding the above, if the Contractor is a s1nal1 business as defined in 
Section 12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) above. 

c. Contractor's failure to co111plywith the }!CAO shall constitute a 111atcdal breach of this 
agrec1nent. City shall notify Contractor if such a breach has occu1Ted. I( \Vithin 30 days after receiving 
City's written notice of a breach of this Agreen1ent for violating the HCAO, Contractor fails to cure such 
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to 
con11nence 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.l and l 2Q.5(t)(l-6). Each 
of these re1nedies 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 co111ply 
with the requiren1ents of the HCAO and shall contain contractual obligations substantially the san1e as 
those set forth in this Section. Contractor shall notify City's Office of Contract Administration when it 
enters into such a Subcontract and shall certify to the Office of Contract Ad111inistration that it has 
notified the Subcontractor of the obligations under the l{CAO and has imposed the require1nents of the 
HCAO on Subcontractor through the Subcontract. Each Contractor shall be responsible for its 
Subcontractors' cotnpliance with this Chapter. If a Subconh·actor fails to comply, the City 111ay pursue the 
re111edies set forth in this Section against Conh-actor based on the Subcontractor's failure to co1nply, 
provided that City has first provided Contractor with notice and an opportunity to obtain a cure of the 
violation, 

e. Contractor shall not discharge, reduce in con1pcnsation, or otherwise discriminate against 
any employee for notifying City with regard to Contractor's noncompliance or anticipated nonco111pliance 
\Vi th the rcquire1nents of the HCAO, for opposing any practice prosc1ibcd by the HCAO, for participating 
in proceedings related to the HCAO, or for seeking to assert or enforce any rights under the 1-ICAO by 
any lawful 1neans. 

f. Conh·actor 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 HCAO. 

g. Contractor shall 111aintain employee and payroll records in cornpliance with the California 
Labor Code and Industrial Welfare Comtnission orders, including the number of hours each employee has 
\Vorked on the City Contract. 

h. Contractor shall keep itself infonned of the current requiren1ents of the 1-ICAO. 

i. Contractor shall provide reports to the City in accordance with any reporting standards 
promulgated by the City under the HCAO, including reports on Subcontractors and Subtenants, as 
applicable. 
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J. Contractor shall provide City with access to records pertaining to compliance with 
HCAO after receiving a written request fro111 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 111onitor and determine eon1pliance with I-ICAO. 

l. City n1ay conduct randotn audits of Contractor to ascertain its compliance with HCAO. 
Contractor agrees to cooperate with City when it conducts such audits. 

111. If Contractor is exc111pt fro1n the I-lCAO when this Agreen1ent is executed because its 
an1ount is less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an agreen1ent or 
agreements that cause Contractor's aggregate a1nount of all agreeinents with City to reach $75,000, all the 
agree111ents shall be thereafter subject to the 1-ICAO. This obligation arises on the effective date of the 
agree1nent that causes the cu1nulative a111ount of agreements between Contractor and the City to be equal 
to or greater than $75,000 in the fiscal year. 
Such section is hereby amended in its entireiy to read as follows: 

44. Requiring 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 (HCAO), as set fo1ih in San Francisco Administrative Code 
Chapter 12Q, including the re111edies provided, and implen1enting regulations, as the san1e 1nay be 
amended fron1 tin1e to ti111e. The provisions of section 12Q.5. 1 of Chapter 12Q are incorporated by 
reference and made a part of this Agreement as though fully set fmth herein. The text of the HCAO is 
available on the web at www.sfgov.org/olse. Capitalized tenns used in this Section and not defined in 
this Agreement shall have the meanings assigned to such ten11s in Chapter 12Q. 

a. For each Covered E1nployee, Contractor shall provide the appropriate health benefit set 
forth in Section l2Q.3 of the !·!CAO. lfContractor chooses to offer the health plan option, such health 
plan shall meet the mininrwn standards set forth by the San Francisco J{ealth Co1mnission. 

b. Notwithstanding the above, ifthe Contractor is a s1nall business as defined in Section 
!2Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) above. 

c. Contractor's failure to con1ply with the HCAO shall constitute a 1naterial breach of this 
agreement. City shall notify Contractor if such a breach has occun·ed. If, within 30 days after receiving 
City's written notice of a breach of this Agree111ent for violating the 1-ICAO, Contractor tails to cure such 
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to 
conunencc efforts to cure within such period, or thereafter fails diligently to pw:sue such cure to 
completion, City shall have the right to pursue the remedies set fmth in !2Q.5.l and 12Q.5(t)(l-6). Each 
of these re1nedies 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 HCAO and shall contain contractual obligations substantially the same as 
those set forth in this Section. Contractor shall notify City's Office of Contract Adininistration when it 
enters into such a Subcontract and shall certify to the Office of Contract Ad111inistration that it has 
notified the Subcontractor of the obligations under the HCAO and has ilnposed the require1nents ofthc 
HCAO on Subcontractor tlu·ough the Subcontract. Each Contractor shall be responsible for its 
Subcontractors' co1npliance with this Chapter. Jfa Subcontractor fails to con1ply, the City 1naypursue the 
retnedies set forth in this Section against Contractor based on the Subcontractor's failure to con1ply, 
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provided that City has first provided Contractor with notice and an opportunity to obtain a cure of the 
violation. 

e. Contractor shall not discharge, reduce in compensation, or otherwise discri1ninate against 
any etnployee for notifying City with regard to Contractor's nonco1npliance or anticipated noncon1pliance 
with the require1nents of the HCAO, for opposing any practice proscribed by the 11CAO, for participating 
in proceedings related to the HCAO, or for seeking to assert or enforce any rights under the HCAO by 
any lawful n1eans. 

f. Contractor represents and warrants that it is not an entity that wa." set up, or is being used, 
for the puqJosc of evading the intent of the HCAO. 

g. Contractor shall 111aintain e1nployce and payroll records in cotnpliancc with the Califon1ia 
Labor Code and Industrial Welfare Con11nission orders, including the number of hours each e1nployee has 
worked on the City Contract. 

h. Contractor shall keep itself inforn1ed of the cu1Tent requiren1ents of the HCAO. 

i. Contractor shall provide reports to the City in accordance with any reporting standards 
promulgated by the City lUJder the HCAO, including reports on Subcontractors and Subtenants, as 
applicable. 

j. Contr·actor shall provide City with access to records pertaining to co1npliance with 
HCAO after receiving a written request fron1 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 e1nployees in order to 1nonitor and detennine co1npliance with HCAO. 

City 1nay conduct randon1 audits of Contractor to ascertain its con1pliance with HCAO. Contractor agrees 
to cooperate with City when it conducts such audits. 

l. If Contractor is exe1npt from the HCAO when this Agree1nent is executed because its 
an1ount is less than $25,000 ($50,000 for nonprofits), but Contractor later enters iuto an agreen1ent or 
agreeu1cnts that cause Contractor's aggregate a1nount of all agree1nents with City to reach $75,000, all the 
agree1nents shall be thereafter subject to the I-ICAO. This obligation alises on the effective date of the 
agreen1ent that causes the cu1nulative a1nount of agree1nents between Contractor and the City to be equal 
to or greater than $75,000 in the fiscal year. 

In no event shall City be liable for interest or late charges for any late payn1ents. 

2g. Appendix B (Calculation of Charges) dated March 31, 2011 is hereby attached for fiscal 
year 2011-2012. 

2h. Attached herein and incorporated into this A1nendn1ent is Appendix E dated February 10, 
2010. 

3. Effective Date. Each of the 1nodifications set fOrth in Section 2 shall be effective on and after the 
date of this An1end1ncnt. 

4. Legal Effect. Except as expressly modified by this An1endment, all of the terms and conditions 
of the Agreement shall remain unchanged and in full force and effect. 
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By: 

IN WITNESS WHEREOF, the pa1ties hereto have executed this A1nend1nent to the Original Agreen1ent 
on the day first incntioned above. 

CITY CONTRACTOR 

Recommended by: Medlmpaet Healthcare Systems, Inc. 

~,i~~ia!,=M~P~A~_/,L1!!!_1:1:'~/ ~ 
Director of Health 

Approved as to Fann: 

Dennis J. l-Icn·era 
City Attorney 

Date 

Approved: 

f.t /? t-/11 
I.late ' 

City vendor number: 50614 

Ad1ninistration and Purchaser 

9 March 31, 2011 
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l. Method of Payment- Actual Cost 

Appendix B 
Calculation of Charges 

A. Contractor shall sub1nit 1nonthly invoices in the forn1at attached in Appendix F(Invoice), by the 
fifteenth (15 111) working day of each 1nonth for rein1bursen1ent of the actual costs for Services of the iln1uediately 
preceding 1nonth. All costs associated \vith the Services shall be reported on the invoice each n1onth. All costs 
incurred under this Agree1nent shall be due and payable only after Services have been rendered and in no case in 
advance of such Services. 

2. Prograin Budgets and }-11nal Invoice 

A . Program Budgets are listed bclo\v and are attached hereto. 

Budget Sun11nary 

Appendix B-1 Ad1ninistrative Fee Schedule 

Appendix B-2 Fees 

B. COMPENSATION 

Co1npensation shall be 1nade in tnonthly pay111ents on or before the 30111 day after the DIRECTOR, in his or 
her sole discretion, has approved the invoice subrnitted by CONTR.ACTOR. The breakdown of costs and sources of 
revenue associated with this Agreen1ent appears in Appendix B, Cost Reporting/Data Collection (CR/DC) and 
Prograin Budget, attached hereto and incorporated by reference as though fully set forth herein. The 1naxin1m11 
dollai· obligation of the CITY under the tern1s of this Agree111ent shall not exceed Nine Million Nine I-Iundred 
Thousand DoJlars ($9,900,000) for the pel"iod of July 1, 2008 through June 30, 2014. 

CONTRACTOR understands that, of this maxi1nun1 dollar obligation, Sl,060,714 is included as a 
contingency amount and is neither to be used in Appendix B, Budget, or available to CONTRACTOR without a 
niodification to this Agree111ent executed in the saine manner as this Agree1nent or a revision to Appendix 8, 
Budget, which has been approved by the Director of Health. CONTRACTOR further understands that no pay:incnt 
of any portion of this contingency a1nount \Vill be n1ade unless and until such 1nodification or budget revision has 
been fully approved and executed in accordance with applicable CITY and Department of Public Health Jaws, 
regulations and policies/procedures and certification as to the availability of funds by the Controller. 
CONTRACTOR agrees to fully comply with these la\vs, regulations, and policies/procedures. 

( 1) For each fiscal year of the tenn of this Agreement, CONTRACTOR shall sub111it for approval of 
the CITY's Depart1nent of Public I-lealth a revised Appendix A, Description of Services, and a revised Appendix B, 
Progra1n Budget and Cost Repotiing Data Collection fonn, based on the ClTY's allocation of funding for 
SERVICES for the appropriate fiscal year. CONTRACTOR shall create these Appendices in con1pliance with the 
instn1ctions of the Departrnent of Public 1-Jealth. These Appendices shall apply only to the fiscal year for \vhich they 
were created. These Appendices shall beco1ne part of this Agree111ent only upon approval by the CJTY. 

(2) CONTRACTOR understands that, of the 1naxin1um dollar obligation stated above, the total 
a1nount to be used in Appendix B, Budget and available to CONTRACTOR for the entire ten11 of the contract 
is as follo\VS, not withstanding that for each fiscal year, the mnount to be used in Appendix 8, Budget and 
available to CONTRACTOR for that fiscal year shall confonn with the Appendix A, Descliption of Services, 
and a Appendix B, Progran1 Budget and Cost Reporting Data Collection fonn, as approved by the CITY's 
Depart111cnt of Public Health based on the CITY's allocation of funding for SERVICES for that Gscal year. 

July 1, 2008 through June 30, 2014 

July I, 2008 through June 30, 2014 
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(3) CONTRACTOR understands that the CITY 1nay need to adjust sources of revenue and agrees that 
these needed adjustn1cnts will bcco1ne part of this Agreen1cnt by written n1odificaiion to CONTRACTOR .. In 
event that such rei111burse1nent is tenninated or reduced, this Agreen1ent shall be tenninatcd or 
propo11ionately reduced accordingly. ln no event will CONTRA.CTOR be entitled to co1npensation in excess 
of these a1nounts for these periods without there first being a inodification of the Agree1nent or a revision to 
Appendix B, Budget, as provided for in this section of this Agree1ncnt. 

C. CONTRACTOR agrees to co1nply with its Budget as shown in Appendix Bin the provision of 
SERVICES. Changes to the budget that do not increase or reduce the 1naxi1nu1n dollar obligation of the Cl TY are 
subject to the provisions of the Departn1cnt of Public Health Policy/Procedure Regarding Contract Budget Changes. 
CONTRACTOR agrees to co1nply fully with that policy/procedure. 

D. No costs or charges shall be incurred under this Agrec1nent nor shall any payn1cnts becoine due to 
CON'I'RACTOR until reports, SERVICES, or both, required under this Agree111ent are received fron1 
CONTRACTOR and approved by the J)lRECTOR as being in accordance with this Agreement. CITY n1ay 
withhold pay1nent to CONTRACTOR in any instance in which CONTRACTOR has lUilcd or refused to satisfy any 
inaterial obligation provided for under this Agree1nent. 

E. In no event shall the CITY be liable for interest or late charges for any late payn1ents. 

F. CONTRACTOR understands and agrees that should the CITY'S 1naxitnu1n dollar obligation 
under this Agree1nent include State or Federal Medi-Cal revenues, 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 maxin1u1n 
dollar obligation to CONTRACTOR shall be proportionally reduced in the ainount of such unexpended revenues. In 
no event shall State/Federal Medi-Cal revenues be used f-Or clients who do not qualify for Medi-Cal rei1nburse1ne11L 
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Appendix E 

BUSINESS ASSOCIATE ADDENDUM 

This Business Associate Addendum is entered into to address the privacy and security protections fOr 
ce1iain info1n1ation as required by federal law. City and County of San Francisco is the Covered Entity 
and is refe1Ted to below as "CE". The CONTRACTOR is the Business Associate and is referred to below 
as "BA". 

RECITAlLS 

A. CE wishes to disclose certain infonnation to BA pursuant to the tenns of the Contract, son1e of 
which may constitute Protected Health Inforniation ("PHI") (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 con1pliance with the I-Icalth Insurance Portability and Accountability 
Act of I 996, Public Law l 04- l 91 ("HIP AA"), 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. Depaiimcnt of Health and Human Services (the "HIPAA Regulations") 
and other applicable laws. 

C. As pai1 of the HlP AA Regulations, the Privacy Rule and the Security Rule (defined below) 
require CE to enter into a contract containing specific require1nents with BA prior to the 
disclosure of PHI, as set fo11h in, but not limited to, Title 45, Sections 164.314( a), l 64.502( 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 infon11ation pursuant to this 
Addcndu1n, the parties agree as follows: 

1. Definitions 
a. Breach shall have the meaning given to such tcnn under the 

HITECH Act [42 U.S.C. Section 17921]. 

b. Business Associate shall have the meaning given to such tenn under the 
Ptivacy Rule, the Security Rule, and the HlTECH Act, including, but not lin1ited 
to, 42 U.S.C. Section 17938 and 45 C.F.R. Section 160.103. 

c. Covered Entity shall have the 1neaning given to such tenn under the Privacy 
Rule and the Security Rule, including, but not lin1ited to, 45 C.F.R. Section 
160.103. 

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

e. Designated Record Set shall have the tneaning given to such tem1 uuder the 
Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.501. 

f. Electronic Protected llealth Information rneans Protected llealth Infonnation that is 
n1aintaincd in or transmitted by electronic rnedia. 
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g. Electronic Health Ilecord. shall have the 1neaning given to such tern1 in the 
HITECT Act, including, but not limited to, 42 U.S.C, Section 17921. 

h. Health Care Operations shall have the meaning given to such tcnn under the Privacy Rule, 
including, but not limited to, 45 C,F,R, Section 164.50L 

1, Privacy Rule shall mean the HIP AA Regulation that is codified at 45 C, F. F, Parts 160 and 164, 
Subpmts A and E. 

j. Protected I-lealth Information or PHI n1eans any infonnation, whether oral or recorded in any 
fonn or mediun1: (i) that relates to the past, present or future physical or n1cntal condition of an 
individual; the provision of health care to an individual; and (ii) that identifies the individual or 
with respect to where there is a reasonable basis to believe the information can be used to 
identify the individual, and shall have the 111eaning given to such tenn under the Privacy Rule, 
including, but not limited to, 45 C.F.R. Section 164.501. Protected Health Infonnation includes 
Electronic Protected Health Information [ 45 C.F. R. Sections 160. l 03, I 64.50 l ]. 

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

1. Security Rule shall mean the HIP AA Regulation that is codified at 45 C.F.R. Parts 160 and 164, 
Subpaits A and C. 

111. Unsecured PHI shall have the 111eaning given to such tenn under the HIT'ECI{ Act and any 
guidance issued pursuant to such Act including, but not limited to, 42 U.S.C. Section l 7932(h). 

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

purpose of perfonning BA' s obligations under the Contract and as 
pen11itted under the Contract and Addendu1n. Fu1iher, BA shall not use 
Protected Jnforn1ation iu any manner that would constitute a violation of 
the Privacy Rule or the HITECH Act if so used by CE. However, BA may use Protected 
lnforn1ation (i) for the proper managen1ent and 
ad111inistration 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. Sections 164.504( e )(2)(i), 164.504( e )(2)(ii)(A) and 
164.504( e )( 4)(i)]. 

b. Permitted Disclosures. BA shall not disclose Protected Infonnation 
except for the purpose ofperfonning BA's obligations under the Contract and as 
pe1mitted under the Contract and Addendu1n. BA shall not disclose Protected 
lnfom1ation in any 1nanner that would constitute a violation of the Privacy Rule or tl1e 
HITBCH Act if so disclosed by CE. However, BA may disclose Protected Information 
(i) for the proper 1nanagemcnt and ad1ninistration of BA; (ii) to cmTy 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 pa1ty, 
BA must obtain, prior to 1naking any such disclosure, (i) reasonable written assurances 
from such third pmiy that such Protected Info1mation will be held confideutial as 
provided pursuant to this Addendum and only disclosed as required by law or for the 
purposes for \Vhich it was disclosed to such third pa11y, and (ii) a written agreement fro111 
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such third party to in1111ediately notify BA of any breaches of confidentiality of the 
Protected lnforn1ation, 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)(i), l64.504(e)(2)(i)(B), 
164.504( e )(2)(ii)(A) and 164.504( e )( 4)(ii)]. 

c. Prohibited Uses and Disclosures. BA shall not use or disclose Protected Infonnation 
for fundraising or n1arketing purposes. BA shall not disclose Protected Infon11ation 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 ite111 or 
service to which the PHI solely relates 42 U.S.C. Section l 7935(a). BA shall not directly 
or indirectly receive ren1uneration in exchange for Protected Information, except with the 
prior written consent of CE and as permitted by the HlTECH Act, 42 U.S.C. Section 
l 7935(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 in1ple111ent appropriate safeguards as are necessa1y 
to prevent the use or disclosure of Protected Information othetwise than as pen11itted by 
the Contract or Addendun1, including, but not lin1ited to, ad111inistrative, physical and 
technical safeguards that reasonably and appropriately protect the confidentiality, 
integrity and availability of the Protected Inforn1ation, in accordance with 45 C.F.R 
Section 164.308(b)]. BA shall comply with the policies and procedures and 
docu111entation requirements of the HIP AA Security Rule, including, but not limited to, 
45 C.F.R. Section 164.316 [42 U.S.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 Inforn1ation not pcrn1itted 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 I 0 calendar days after discovery [42 U.S.C. 
Section 17921; 45 C.F.R. Section 164.504(e)(2)(ii)(C); 45 C.R.R. Section 164.308(b)]. 

.f Business Associate's Agents. BA shall ensure that any agents, including subcontractors, 
to who111 it provides Protected Iufonnation, agree in \Vriting to the same restrictions and 
conditions that apply to BA with respect to such PHI. If BA creates, u1aintains, receives 
or trans111its electronic PHI on behalf of CE, then BA shall i1nple1nent the safeguards 
required by paragraph c above with respect to Electronic PHI [ 45 C.F.R. Section 
164.504(e)(2)(ii)(D); 45 C.F.R. Section !64.308(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 n1ake Protected Infonnation inaintaincd by 
BA or its agents or subcontTactors available to CE for inspection and copying within ten 
(10) days of a request by CE to enable CE to folfill 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)(ii)(E)]. If BA maintains an Electronic Health Record, BA shall provide 
such infonnation in electronic forn1at to enable CE to fulfill its obligations under the 
HITECH Act, including, but not limited to, 42 U.S.C. Section l 7935(e). 

h. Amendment of PHI. Within ten (10) days of receipt of a request from CE for an 
a111endmcnt of Protected Inforn1ation or a record about an individual contained in a 
l)esignatcd Record Set, BA or its agents or subcontractors shall n1ake such Protected 
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Infonnation available to CE for an1enchnent and incorporate any such arnend111ent to 
enable CE to fulfill its obligation under the Privacy Rule, including, but not li111ited to, 45 
C.F.R. Section 164.526. If any individual requests an an1endn1ent of Protected 
Jnfonnation directly fro111 BA or its agents or subcontractors, BA 1nust notify CE in 
writing within five (5) days of the request. Any approval or denial of an1end111ent of 
Protected Information maintained by BA or its agents or subcontractors shall be the 
responsibility of CE [45 C.F.R. Section 164.504(c)(2)(ii)(F)]. 

i. Accounting Rights. Within ten (!O)calendar days of notice by CE of a request for an 
accounting for disclosures of Protected Infonnation or upon any disclosure of Protected 
Jnfo1n1ation for which CE is required to account to an individual, J3A and its agents or 
subcontractors shall 1nake available to CE the information required to provide an 
accounting of disclosure.." to enable CE to fulfill its obligations under the Privacy Rule, 
including, but not limited to, 45 C.F.R. Section 164.528, and the HITECH Act, including 
but not limited to 42 U .S.C. Section 17935( c ), as detennined by CE. BA agrees to 
ilnple111cnt a process that allows for an accounting to be collected and niaintained by BA 
and its agents or subcontractors for at least six (6) years prior to the request. However, 
accounting of disclosures fro1n an Electronic Health Record for treahnent, payinent or 
health care operations purposes are required to be collected and nialntained for only three 
(3) years prior to the request, and only to the extent that BA maintains an electronic 
health record and is subject to this require1nent. At a n1inhnum, the infor1nation 
collected and maintained shall include: (i) the date of disclosure; (ii) the name of the 
entity or person who received Protected Information and, if lmown, the address of the 
entity or person; (iii) a brief description of Protected Information disclosed; and (iv) a 
brief state1nent of purpose of the disclosure that reasonably infonns 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 shall not disclose any Protected Inforn1ation except 
as set f011h in Sections 2.b. of this Addendum [45 C.F.R. Sections 164.504(e)(2)(ii)(G) 
and 165.528]. "fhe provisions of this subparagraph h shall survive the tennination of this 
Agrcetnent. 

j. Governmental Access to Records. BA shall 111ake its internal practices, books and 
records relating to the use and disclosure of Protected Infonnation available to CE and to 
the Secretary of the U.S. Depai1ment of Health and Human Services(the "Secretary") for 
purposes of detennining BA's compliance with the Privacy Rule (45 C.F.R. Section 
164.504(e)(2)(ii)(H)]. BA shall provide to CE a copy of any Protected Information that 
BA provides to the Secretary concurrently with providing such Protected Info1n1ation to 
the Secretary. 

k. Minimum Necessary. BA (and its agents or subcontractors) shall request, use aud 
disclose only the niinimu1n au1ount of Protected Information necessary to accon1plish the 
purpose of the request, use or disclosure. [42 U.S.C. Section 17935(b); 45 C.F.R. Section 
l64.514(d)(3)] BA understands and agrees that the definition of"minimum necessaiy" is 
in flux and shall keep itselfinfonned of guidance issued by the Secretary with respect to 
what constitutes "n1ini111u111 necessary." 

!. Data Ownership. BA acknowledges that BA has no ownership rights with respect to the 
Protected [nfonnation. 
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111. Business Associate's Insurance. l3A shall n1aintain a sufficient ainount of insurance to 
adequately address risks associated vtith BA's use and disclosure of Protected 
Inforrnation under this Addendum. 

n. Notification of Breach. During the tenn of the Contract, BA shall notify CE within 
twenty-four (24) hours of any suspected or actual breach of security, int1usion 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. J3A shall take (i) pron1pt 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. 

o. 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 
111aterial breach or violation of the CE's obligations under the Contract or Addendutn or 
other aITangen1ent, the BA inust take reasonable steps to cure the breach or end the 
violation. If the steps are unsuccessful, the BA n1ust terrninate the Contract or other 
arrangement if feasible, or iftennination is not feasible, report the problen1 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 Addendu111 or other arrangen1ent within five (5) 
calendar days of discovc1y and shall n1eet with CE to discuss and atte111pt to resolve the 
proble1n as one of the reasonable steps to cure the breach or end the violation. 

p. Audits, /11spectio11 and E'nforcement. Within ten ( 1 O)calendar days of a written request 
by CE, BA and its agents or subcontractors shall allow CE to conduct a reasonable 
iuspection of the facilities, systems, books, records, agreements, policies and procedures 
relating to the use or disclosure of Protected Inforn1ation pursuant to this Addendu1n for 
the purpose of deter1nining whether BA has con1plied with this Addendu111; provided, 
however, that (i) BA and CE shall n1utually agree in advance upon the scope, titning and 
location of such an inspection, (ii) CE shall protect the confidentiality of all confidential 
and proprietary inforn1ation of BA to which CE has access during the course of such 
inspection; and (iii) CE shall execute a nondisclosure agreement, upon tenns 1nutually 
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, agree111ents, 
policies and procedures does not relieve BA of its responsibility to comply with this 
Addendu111, nor does CE's (i) failure to detect or (ii) detection, bnt failure to notify BA or 
require BA 's ren1ediation of any unsatisfactory practices, constitute acceptance of such 
practice or a waiver ofCE's enforce111ent rights under the Contract or Addend11111, BA 
shall notify CE within ten (10) calendar days of learning that BA has become the subject 
of an audit, co1npliance review, or con1plaint investigation by the Office for Civil Rights. 

3. ]'ermination 

a. Material Breach. A breach by BA of any provision of this Addendn111, as 
detennined by CE, shall constitute a niaterial breach of the Contract and shall provide 
grounds for inunediate tennination of the Contract, any provision in the Contract to the 
cono·ary notwithstanding. [45 C.F.R. Section 164.504(e)(2)(iii)]. 

b. Judicial or Administrative Proceedings. CE nlay tenninate the 
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Contract, effective itnn1ediately, if (i) BA is na1ned as a defendant in a crin1inal 
proceeding for a violation of HIP AA, the H!TECH 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 HlPAA Regulations or other 
security or privacy laws is inade in any adn1inistrative or civil proceeding in which the 
party has been joined. 

c. Effect of Termination. Upon te1111ination of the Contract for any reason, 
BA shall, at the option of CE, return or destroy all Protected Jnfonnation 
that BA or its agents or subcontractors still 1naintain in any fonn, and shall 
retain no copies of such Protected lnfonnation. If return or destruction is 
not feasible, as dctennined by CE, BA shall continue to extend the 
protections of Section 2 of this Addendum to such inforrnation, and lin1it 
further use of such PI-II to those purposes that inake the return or 
destrnction of such PHI infeasible[45 C.F.R. Section 164.504(e)(ii)(2)(l)]. 
If CE elects dcstrnction of the PHI, BA shall certify in writing to CE that 
such PHI has been destroyed. 

4. Limitation of Liability 

Any li111itations of liability as set forth in the contract shall not apply to dan1ages related to a breach of 
the BA 's privacy or security obligations under the Contract or Addendwn. 

5. Dlsclaimer 

CE 1nakes no warranty or representation that compliance by BA with this Addendun1, HIP AA, the 
HITECH Act, or the HIP AA 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 PHL 

6. Certification 

To the extent that CE detennines that such exa1nination is necessary to con1ply with CE's legal 
obligations pursuant to I-lIP AA relating to certification of its security practices, CE or its authorized 
agents or contractors, n1ay, at CE's expense, examine BA 's facilities, syste1ns, procedures and records 
as inay be necessary for such agents or contractors to certify to CE the extent to which BA's security 
safeguards comply with HIP AA, the HITECH Act, the HIPAA Regulations or this Addendum. 

7. Amendment 
a. Amend1nent to Comply with Law. The parties aclmowledge that state and federal laws 

relating to data security and privacy are rapidly evolving and that amcndtnent of the 
Contract or Addendun1 n1ay be required to provide for procedures to ensure con1pliance 
\.Vith such develop1nents. The parries specifically agree to take action as is necessary to 
irnple111ent the standards and requiren1ents ofHIPAA, the HJTECH Act, the Privacy Rule, 
the Security Rule and other applicable laws relating to the secw:ity or confidentiality of 
PI1I. The patiies understand and agree that CE n1ust receive satisfactory written 
assurance frotn BA that BA will adequately safeguard all Protected Iufonnation. Upon 
the request of either party, the other party agrees to pro1nptly enter into negotiations 
conccn1ing the tenns of an an1endrncnt to this Addendum en1bodying \Vritten assurances 
consistent with the standards and requirements ofHlPAA, the HITECH Act, the Privacy 
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Rule, the Security Rule or other applicable la\vs. CE may tenninate the Contract upon 
thirty (30) calendar days \Vritten notice in the event (i) BA does not pron1ptly enter into 
negotiations to an1end the Contract or Addendun1 when reqnested by CE pursuant to this 
Section or (ii) BA does not enter into an an1endment to the Contract or Addendµ111 
providing assurances regarding the safeguarding of PHI that CE, in its sole discretion, 
deems sufficient to satisfy the standards and require1nents of applicable la\vs. 

8. Assistance in Litigation or Administrative Proceedings 

BA shall n1akc itself, and any subcontractors, en1ployees or agents assisting BA in the perfo1mancc of 
its obligations under the Contract or Addendu111, available to CE, at no cost to CE, to testify as 
witnesses, or otherwise, in the event of litigation or ad1ninistrative proceedings being con1111enced 
against: CE, its directors, officers or ernployees based upon a clain1ed violation of HIP AA, the 
HITECH Act, the Privacy Rule, the Security R.ule, or other laws relating to security and privacy, 
except where BA or its subcontractor, e1nployee or agent is a na1ned adverse party. 

9. No Third-Party Beneficiaries 

Nothing express or ilnplied in the Contract or Addendu1n is intended to confer, nor shall anything 
herein confer, upon any person other than CE, BA and their respective successors or assigns, any 
rights, re111edies, obligations or liabilities whatsoever. 

10. Effect on Contract 

Except as specifically required to imple111ent the purposes of this Addendum, or to the extent 
iuconsistent \Vi th this Addendum, all other tenns of the Contract shall ren1ain in force and effect. 

11. Interpretation 

The provisions of this Addendu1n shall prevail over any provisions in tbe Contract that n1ay conflict 
or appear inconsistent \Vith any provision in this Addcndu1n. This Addendu1n and the Contract shall 
be iuterpreted as broadly as necessary to implement and comply with HIPAA, the HITECH Act, the 
Privacy R.ule and the Security Rule. 'rhe parties agree that any ambiguity in this Addendum shall be 
resolved in favor of a meaning that complies and is consistent v.rith HIP AA, the HITECI1 Act, the 
Privacy Rule and the Security Rule. 

12. Replaces and Supersedes Previous Business Associate Addend urns or Agreements 

This Business Associate Addendum replaces and supersedes any previous business associate 
addcndun1s or agree1nents between the pruiies hereto. 

Medlrnpact (CMS#6375) 
P-550 (05-10) 

7 March 31, 2011 





CERTIFICA ~-~ OF LIABILITY INSUR/' ICE I DATE (MM/DD!YYYY1 

()()/02/201 l !6.5?. 

THIS CERTIFICATE IS ISSUED AS A MATIER OF INFORMATION ONLY ANO CONFERS NO RIGHTS UPON TflE CERTIFICATE HOLDER THIS 
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BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the po!icy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to 
the terms and conditions of the policy. certain policies may require an endorsement. A statement on this certificate does not confer rights to the 
certificate holder in lieu of such 
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INSURED: Medlmpact Healthcare ~ 'stems 

COMPANY Hartford Casualty Insurance Company 

necessary !ltigation expenses incurred by us and 
necessary !rt1gation expenses incurred the 
indemnitee at our req11est v,:il! Ue as 
Supplementary Payrne-ritfi Worw~hstand1no the 
pmvis1ons of Paragraph l.b.(2) of Section I -
Coverage A -- Bodily Injury And Property Damage 
l1abihty. such payments ~n not be deemed to be 
clamag-es for ~bodily tnjury" and "'property damage~ and 
vfi~~ not redlioe the J;imits o·f insurance_ 

Our obligation to defend an insured's indermnltee and 
to pay for attorneys' fee5 and ne<::essary !ihgat/on 
expH11ses as Supp\enn;:ntary Pay1nents ends when. 

a. We have used up 010 applicable tilnrt of insurance 
tn the p<:i:;/n10nt nf 1udg.m0nts or setnlements: or 

b. The condrlJons set .forth above. or ihe te1rn& of the 
agreement desonbed. fn Paragraph f. above. are no 
fong.er rnei 

§ECllON II - WHO IS AN INSURED 

1,. If you are desi:gnated in the Dedarahons as: 

a. An individual, you and your spouse are insureds, 
but only with respect to the conduct of a b:usinress 
of which you are the soJe owner. 

b. A partnership or j~nt venture, you are an insured_ 
Your n1ernbers, yo,11.:Jr partners, and their spouses 
aJre also insureds, but only with respect to the 
conduct of your bt.1siness. 

c. A linl;rted !i.abYlfty company, you are an insured_ 
Your members are also insureds, but only wrth 
respect to the conduct of your business. Your 
rn:anagers are insureds, but only with: respect to 
th~r dutie·s as your n1ariagers. 

d. An organization otllel'" than a partnership, joint 
venture or 1in11ted liability company, you are an 
insured_ Your "ei.::ecutive ofhcers" and dl:rectors are 
insureds, but only with re·~pect to their durties. as 
your ofhcers or directors. Your stockholders are 
also insureds_ bu! only wrth respeG! to their liability 
as stockholders_ 

e. A trust you are an insured. Your trustees are also 
insureds, but on!y wfth respect to their du:tte.s as 
trustees. 

2. Each of the following- is also an insured: 

a. Emp·loyees and Voiunteer workers 

Your -..vofuntee-r ·workers.~ only 1Arh11ie performing 
duties related to the c:onduct of your business, or 
your ~employees .. _ other than either your ~exec-utfve 
ofhcerE~ (i,f you are an organization other 1han a 
partners-hip, joint venture ar limfted ~abilfty 
comp.any) or you:r managers {ff you are a limited 
!i-abi~ity company~, but O!llliy for acts wdh1n the scope 
of their employment by you or whi~ performing 
duties related ta th-e c.onduct of your bua.iness. 
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POLICY# 72UU.''-'T9327 

POLICY PERIOD 81112010 ro s1112011 

EFFECTIVE DATE: 0810112010 

However, none ot these "ernpfoyecs"' or ~volunteer 
'il\IDrkers~ are insureds for 

(1) '8od1ly in1ury' or and advertmrnq 
1n1tn-y~ 

{a.}: To you, to your partners (}f rnembers (ri' you 
are a partnership or ioin.-t venture}, to your 
members {if you are a hrn1ted l:iabl!fty 
con1pany), to a co~'e:mplaye-e~ while in the 
course of his, or her employm,ent or 
performing dulles related 1o the conduct of 
your bu:sinesr;, or to your other •volunteer 
workers$ whik: performtng duties related to 
the conduct of your bus1nest:L 

fb) To the spouse, ch1~ci, parent, brother or sisier 
of lhat co- 'e·rnployee~ or lhat ~vo~rnntee.r 
worker~ as a oon&equ('.~nce of Paragrrap-h 
(il(a) above, 

(c) For which there is any ubligalion to share 
darnag1es witrh or repay someone else who 
must pay damages because of the injury 
dewnbe<l in Paragraphs (1}(al or (b) above; 
O! 

(dl Arising- out of his or her providing o;r tailing to 
provide profess~CJnal health care- se:rvic:es. 

lf you are not In thte business. a.f p1rcrvlding 
professional health care services, Paragraph {d) 
does not apply to any nurse, emergency 
medical' technician or paramiedic employed by 
you to provide s:uc!h service-s. 

(2) 'Properly damage• lo property: 

(•) Owned, occupied or used by, 

fb) F\en!ed to. in the care, cu.stody or control of, 
or over which physical control is being 
exercised tor any purpose by 

you., any of your "employees', "volunteer 
wo:rkeni~, any partner or member (lrf you are a 
partnership or iorn1 venture), or any member (ii 
you are a limited liabill!y company)_ 

b. Real Estate Man.ager 

Any person (o!her than your 'employee' m 
"volun,1e-er wo-rker"), or any org.anization while 
acting as your rea~ estate manager. 

c, Temporary Custodians of Your Property 

Any person or organization having proper 
temporary custody of your property if you die, but 
only 

(1) With respect to liabili!y arising out of the 
maintenance or use of that property; and 

(2) Until your legal representative has been 
appointed. 

d. le9ai Representative tf You Die 

Your legal representative if you die, but only with 
respect to dutie:s as s1Uch .. That representative will 
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have all your righ!s and duties under this Coverage 
Part 

e. Unnamed Subsidiary 

Any subsidiary, a1nd su:hsidlary thernof, of yours 
which 1s a legally mcorpora1ed entily of which you 
own a financ1af 1nter2s.t of more than 50~'; of the 
voting S"iock on the effective date of the 1;ove1raq1e 
Part 

rhe insurance afforded herein for any tH.1bs1diary 
n-ot narned in this Coverage Part as a named 
msured does oot apply to miury or damage w.tlt 
respecl to which an insurf~d under this Coverage 
Part is aiso an j;nsured under ancther policy oir 
would bf:?. an Insured under such policy bui for its 
terrrnnation or the exhaustion of its 1im:lts of 
r:n£LH"ance 

3. Newly Acquin"l or Formed Org1mirnlion 

Any organizat~on you newly acqufre or forrrt, other fhan 
a partnership, j1oint venture or linlited !iabihty cfflnpa:ny. 
and over which you maIDntain hnancial interest of more 
than 50% of !he voting stock. wili qualify as a Named 
insured it there is no other similar insurance available 
to Iha! organizalton. However 

a. Cove<age Gnder thtS prnvisron 1s afforded only until 
th,e 180!h day after you acquire or form the 
organization or the end of the policy period, 
whichever 1s earher; 

b. Coverage A doe& !lot apply to 'bod<ly injuiy• or 
·property damage• that occurred before you 
acquired or formed the orgamzation; and 

c. Coverage B does not apply to 'personal and 
advertising injury' ansmg crn! of an offense 
committed be!ore you acquired or formed the 
organization 

4. Miobile Equipment 

Witt! respect lo "mobile equipment" registered in your 
name under any motor vehicl€ registration law, any 
person is an insured while driving such equipm£nt 
along a publ,ic highway with your perrmssion. Any other 
p€fSOn or org;aniza!ion respoosible for the co~ducl of 
such person 1s al&a an msured. bu! only wrth respect to 
liability arising nu! of the operation of the equipment, 
and only 1f no other insurance of any kind ,. available 
lo that person or organization !or this liability, However, 
no person or organization i.s an insured with respect to: 

a. •8od1ly in1ury• to a co-"employee' of the person 
driving the equipment; or 

b, 'Property damage• to property owned by. rented to. 
m the charge of or occupied by you or the employer 
of ~n_y person who rs an insured under this 
proviston 
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5. ~011owned Watercraft 

With !l'espect to watercraft you do not own that is ies.s 
than 51 feet long and '5 not ber.ng used ta carry 
persons tor a charge, any person is an insured while 
operating such watercraft wi1h your permission Any 
other person or orgariization rn:sponsible for· the 
conduc:t of such person 1s ah;.o an ins!tlrm.L but only 
with respect to ansing out of the of 
the watercraft', and onty if no other Htsu1ance of any 
kind is avadab!e to that person or organizati:on for this 
l.iabilrty 

f..fowever, no person or organizaii,on is an insured with 
respect to 

"· •godily m1ury" lo B co, 'employee• of the porson 
operating the watercraft: CH 

b. Pr<menv darnane * to """"''''" owned by rentHd to, 
in the of or by you or the enip!oyf'.~r 
of any person who an insured under this 
provi:s.ron 

6. Additional Insureds When Required Dy Written 
Contrnct, Written Agreement Or Permit 

The followin•g person{s) or orgarnzatmn(s) are an 
additional insured when you llave agreed, m a written 
contract, wntten agreement or because of a perm(t 
issued by a state or polihcal subdivision. that such 
person or organfz:afron be added as: an additi-0naJ 
insured on your policy, prnvided the m1ury or damage 
occurs subsequent to the e·xecuhon of the contract or 
a.greement 

A person or organization i;s an additional insured under 
!his provi,sion only for that period ol time required by 
the contract OJ agreement. 

How-ever, no .such person or org:anization ts an in:sured 
under this provision if such person or organization is 
iinciuded as an insured b'y an e:ridorsement tssued by 
us and made a part of this Coverage Part 

a, Vendors 

Any pernon(s} or organizat1on(s) (referred to below 
as vendor), but on!y with respect to 'bodily injury• 
or ·property damage' arising out of ·your products• 
which are distributed or sold in the regular course 
of tile vendor·s business and only if this Coverag;e 
Part provides coverage !or •bodily mjuiy' or 
•property damage• irmlude<l within trre 'products
e-0mpleted operations hazard'. 

(1) The insurance afforded the vendor 1s subject to 
the following additional exclusions: 

This insurance does not appiy to: 

(a) ·Bodoly m1my' or •property damage• for 
which the vendor 1s obligated to pay 
damages by reason of the assumption al 
Ii-ability in a contract or anreemenL This 
exclusmn does not apply to !!ability for 
damages that the vendor would have 1n the 
absence of the contract or agreement: 
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(b) Any express warranty unauthonzed l;y you; 

(c) Any phys,ical or chemical change in the 
product made intentionally by the vendor: 

(d) Repackaging, except when unpac!koo solely 
tor the purpo·se of inspection, demonstration, 
testing, or the substitution of parts under 
instructions frorn the rnanufach.tter, 2nd then 
repackaged in the orig,inai container; 

(e) Any failure to make such mspeotions, 
adjus1rnents, tests or servicing as the ve·ndor 
has agreed to make or normally undertakes 
to make in the usual course of business, in 
connection wrth !he distribution or sale of the 
products: 

(f} Dern-oinstrat1on, fnsta!la.hon, servicing or 
operahon:rL except guch opHrntions 

perforrned at the vendor's premises in 
connect.10-n \V1th ttH+ sale uf the product~ 

(g) Products which, alter dis!nbu1lon or sa1'e by 
you. have been iabeled or relabeled or used 
as a conlamer, part or 111gred1ent of any 
olher thing or substance by or for the 
vendo.r; or 

(h) 'Elodify miury' or 'property damage• arising 
out ot the sole negligence o! the vendor for 
its own acts or omf.ssions or fhos.e of its, 
employees or anyone else acting on its 
behalL However,. th;s exclusion does not 
apply to: 

{i) The exceptions contained in Sub-
paragraphs (d) or (f): or 

(iii Such inspections, adjustments, tests or 
servicmg as the vendor has agreed to 
make or normally undertakes to make in 
the usuaf course of business, 1n 
c<m<>ection wrth the distribution or salie of 
the products. 

(2) This insurance does not apply lo any insured 
person or organ1zatinn, from wham you have 
acquored such pmducts, or any ingredient, par! 
or con.tamer, entering mto, accompanying or 
contaimng s<lch products 

b. lessors ot Equipment 

(1) Any person or orgarnzation irom whom you 
lease equipment; but only wrth respect to their 
liabi,ily for 'bodily mjury', 'properly damage' or 
"'personal and advertising injury"' caused, in 
whole or in part, by your maintenance, operation 
or use of equipment leased to you by such 
person or organization_ 

(2) Wrth respect to the insurance afforded to these 
additional irisureds this insuranml does not 
apply to any 'oocAJnence' which lakes place 
alter !he equipmeni lease expires, 

HG 00 01 06 05 

c. lessors of land or Prnmises 

Any person or organization trnm whom you lease 
land or premises, bui only with respect to liability 
arising out of the ownership, maintenance or use of 
that part o! the land 01 premises leased to you. 

With respect to the 
additiona1 insureds 
exclusions apply 

insurance afforded these 
!he lollowmg addrt1onal 

rhis insurance does not appliy to: 

1. Any 'occurrence' which takes place afler you 
cease to lease !hat land: or 

2. Structural alteratior>s, new conslruclion or 
demofl1ion operations performed by or on behaff 
of such pe'rson or org.a:ni:i!atforL 

d.. Architects, Engineers or Surv,eyors 

Any archrleci, £C;;nginec:.r, or surveyor, but onl'y vi.ith 
mspeot to lmb1hly !or 'bodily m1my•, •property 
damage# or "persona!· and advertising 1njury9 

caused, 1n whole or in part, by your ads or 
omi:ssionis or the a.els or omissions of those acting 
on your behalf 

!1) In conneclimi wrth your premises; or 

(2) In the perlomiance of your ongoing operations 
performed by you or on your behalf 

With respect io the 
additional insureds, 
exclusion applies: 

insurance afforded these 
the following addrrional 

This insurance does not apply to •bodily injury'. 
'properly damage" or 'personal and advertising 
injury' arising oul of !he rendering ot or !he failure 
to render any proiessional services by. or for you. 
including 

1. The preparing, approving. or faili:ng to prepare 
or approve, maps, shop drawings. opmions, 
reports, surveys, field orders, change orders or 
drawings and specifications; or 

2. Supe-rvisory, mspec!1on, architectural or 
eng-ineering activities. 

e. Permits Issued By S!ote Or Political 
Subdivisions 

Any slate or polil1cal subdivision, but only with 
respect to operatioAs performed by you or on your 
behalf for which ihe state or political subdivision 
has issued a permit 

Wifh respect to the insurance afforded these 
additi<mal inwreds, !hrs insurance does not apply 
to: 

(1) 'Bodily injury', 'property damage' or 'personal 
and advertising injury~ arising out of operations 
perlorrned for the state or mumcipality; or 

(2) 'Bodily injury' or 'property damage' included 
within I.he 'products-completed operations 
hazard•. 
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f. Any Other Pany 

Any c4he-r person or organization who is not an 
insured under Paragraphs a. through e. above, l:rn1 
only wrth respect to l1al>ilrty for 'bodily mjury', 
~property dan-iage~ or ~pt::rrsonat and advertising 
1.njurym caused, in whole or in part by- your acts or 
ornissi.on& or the acts or ornissions: of those 
on your hehal'f 

{1) In the performance of your ongoing operations, 

(2) In oorrneclton with your premises owned by or 
rented to you: or 

Pl In connecflon with 'your work' and included 
wi!lm1 !he 'pmd1Jcls·oornple!ed operations 
hazard' but only l1 

{a) The wnt!en contract or reqmres 
:vou to provide such G:1'.Yvoraye tu such 
@ddrtional msured, and 

(b) This Goverage Part pmv1der; coverage for 
'bodi,ly in1ury' or 'property dmnage' mduded 
within the ~products~compl-eted opE..,>t£ltio n s 
hazard' 

With respect to the insurance afforded to these 
addflional msureds, thrn 1mmrance does not apply 
to 

'Bodily injury', 'property damage' m 'personal and 
advertis.ing fnju:ry'" arising out of the rend,ering of, or 
the failure to render, any pmfessmnal arch1iteclural, 
engineenng nr surveymg services, induding. 

(1} The prepanng. approving, or failing to prepare 
or apprnve, maps, shop drawing.s, opirnons. 
reports, surveys, held mders, change orders or 
drnwmgs and spec1ficatio11s; or 

(2} Superviso,y, mspeclion, mchrtectural or 
engmeenng actovil1es. 

The limits of insurance that apply to additional insureds 
under this provision is descnbed in Secfi1an Ill:·- Limits 
Of ins.urance. 

How this insurance applies vvhen other insurance is 
available to the additional msured is described in 1~e 
Other Insurance Condition in Section IV - Commercial 
General Liability Conditions. 

No person or organization is an insured Mth respect to the 
conduct of any current or past partnership, 1oinl venture or 
limited liability company that 1s rrot shown as a Named 
Insured in lhe Declarations. 
SECTlON Ill - LIMITS OF INSURANCE 

1. The Most We will Pay 

The Limits of Insurance &hown in tile Declarations and 
the rules below f1x the mns! we will pay regardles.s of 
!he number of 

a. Insureds: 

b. Gla1ms made or 'su1is' brought; or 
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c. Persons oir organizations making claims or bringing 
·sufts". 

2. Genernl tlggreg11le Umil 

The General Aggregate L1mrl rs the most we will pay 
for the sum of" 

tL Medicaf expenses undez (~overa.He· C; 

b. Damages under Gaverage A, exc,ept damagc;s 
because of "bodily miury" or 'property damage" 
1nc1udE..'>{1 in the "'prod:uot&·"cornpl:eted operations 
hazard', and 

c. Damages under Coverage B. 

3. Products.Completed Operntions Aggregate Limit 

The Products~Compleled Operations Aggrngal·e lirrnt 
is 1he mos! we will: pay unde1 Cove,age A tor damages 
because of %bodi1y anti "property 
1nciu<lo·d a1 the "'products~con1piete·d operahons 
hazard' 

4. Personal and Advertising Injury limit 

Sub1ecl to 2. above, the Personal and Advertrning 
lnJllry Limit is Hm most we will pay 1mder Coverage B 
!or !he sum of all damages because ot all 'persona! 
and: advertising injury' sustained by any one person or 
organ1zaho11. 

5. Each Occurrence Limit 

Subject lo 2. or J. above, whichever applies, the E::aoh 
Occurrence Lm11t is the mos! we will pay for lh:e sum 
ot 
a. Damages under Coverage A; and 

b. Medicai expenses under Coverage C 

because ot all ·bodily injury' and 'property damage' 
arisi·ng out of any one "occurrence" .. 

6. Damage To Premises Rented To You limit 

Sub1eo! lo 5.. above, the Damage To Premises Rented 
To You Lim~ 1s the most we wil pay under Coverage A 
!or damages because ol 'pmperty damage' lo any one 
premises, while renled to you. or in the case of 
damage by fire, li9ht<1i11g or explosion, while rented to 
you or temporarily occupied by you with pem1ission of 
!he owner. 

In the case of damag'e by fire. lightning or explosion, 
the Damage to Premises F\ented To You Limit appiie:s 
lo all damage proximately caused by the same event, 
whether such damage results from fire, lighlning or 
explosion or any combination of these 

7. Medical Expense Limit 

Subjeot to 5. abO\le, th€ Medical Expense Limit is the 
most we will pay '1nder Covernge C for all medical 
expenses because of 'bodily injury' sustained by any 
one persoin_ 

8. How Limits Apply To Additional Insureds 

II you have agreed 1n a mitten contract or wntten 
ag1r;eement that another person or organization b~ 
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added as an addilional msured on your policy, the 
most we will pay on behalf of such additional insured is 
!he lesser of' 

'" The ln1i!s of insurance specified in the wnt!en 
contract or written agreement; or 

b, The Limits ot Insurance sh.own 111 the Dootarahons 

Such amount &hall be a of and riot 1n addition lo 
Limits o-f lns:uJance shown in the ;Qeclarations and 
describ~>d m t!Hs Section 

The Limits ol Insurance of this Coverage Pari apply 
separately to each consecutive a'nnual penod and to any 
remaining period of less than 12 months, startmg w11h !he 
begirm•ng of the policy period shown in the Declarations, 
unless lhe policy perod 1s extended after r&suance for an 
add•tmnal period of less than 12 mon!ns In !hat case 1he 
addiiional period will be deemed part oi the last precedmg 
periOd Im purposes of determiinmg the Lffmts of Insurance. 

SECTION IV - COMMERCIAL GENERAL UABIUTY 
COlllOITIONS 

1.. Banl<mptcy 

Bankruptcy or insolvency ol the insured or of the 
insurecfs estate will oot relieve us of our obligations 
under this Coverage Part 

2. Duties In The Event Of Occurrence, Offense, Claiim 
Or Suit 

a. Notice Of Occurre11ce Or Offense 

You or any additional insured must see lo itthal we 
are notified as soon as practmable ol an 
'"'occurrence'" or an offen:s-e which may resu-~: in a 
claim, To the ex1enl possible, notice should include: 

(1) How, when and where the 'occurrence' or 
offense took place; 

(2) The names and addresses ol any injured 
persons and w1lr>esses; and 

[3) The nature and location of any injury or damage 
arising out of the 'occurrence' or offell&e 

b. Notice Of Claim 

II a cl.aim 1s made or 'su~· i1s brought against any 
insured, you or any additional insured must 

(1) Immediately record the specifics of the claim or 
'surt' and the date received; and 

(2) Notify us as soon as pra<:ticable, 

You rn any additional insured must see to ii that we 
recei!lle written notice ol the dairn or 'sui!" as soon 
as practicable 

e, Assistimce And Cooperatfon Of The Insure<! 

You and any other <rnmlved ir>sured must 

(1) Immediately send us copies of any demands, 
notices, summonses or legal papers received m 
can nection with the claim or 'suit'; 

(2) Authorize us lo obtain records and other 
infoirmation; 
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Pl Cooperate wllh us m the inve&l!gation or 
sel!lement of the ciatm or defense against the 
~suft!I!; and 

(4) Assi,st us, upon our request, 111 !he enlorc911e11! o! 
any nght against any person or organization which 
may be hable to the irnmred because of m1ury or 
damage to which this 1nsurdlnee may also apply 

d., Obligations At The lmmreds Own Cost. 

No insured will, except al that msured's own cost, 
voluntarily make a payment assume any 
obhgahon, or ~ncurr any expense, o1her than fair first 
aid, without our consent 

e. Additiona.l Insureds Other lns•mmce 

If we ctrver a claim or ~suit~ under thjs Coverage 
Part thai rnay also be covnred by other insurance 
available to an addilrmial such add1l«mal 
insured rnusf submit such ctairn o:r vsuit" to the 
other insurer tor defense and 1ndernnity_ 

flowever, !his provisoon does not apply to the 
extent !ha! you have agreed in a written corilract or 
written ag1reemenl thal this insurance is primary 
a'1d non-conlrit"'lmy wi!h the additional insured's 
own insurance_ 

f. 1Knowledge Of An Occurrence, Offe,,se, Claim 
Or Suit 

Paragraphs a. and b. apply lo you or to any 
addilionat insured only wben such 'occurrenoe', 
offense, claim or ,.suif'11 is known to: 

(1) You or any addilional insured that is an 
individual; 

(2) Any partner, il you or an addilior>al insured is a 
partnernhip; 

(3) Any manager, if you or an additional insured is a 
limited iiabil1ity company; 

(4) Any 'execulive officer' or insurance manager, if 
you or an addrtional insured is a corp0<ation; 

(5) Any trustee, i! you or an additional insured is a 
trust; or 

{'6) Any elected or appointed official, if you or an 
additional insured is a political subdiv1s1on or 
public entity 

This duty applies separately lo you and any add1!io11al 
insured 

3. Legal Action Against Us 

No person or organization has a right under this 
Coverage Part., 

a. To )Qin us as a party or otherwise bring us mto a 
• Stl'il' asking for damages from an insured; or 

b. To sue us on !his Coverage Part unless all of its 
terms have been fully complied with. 

A. person or organization may sue us to recove-r on an 
agreed settlemen[ or on a final 1udgment against an 
insured; but we will no! be liable for damages that are 
not payabl'e under the terms ol tn.s Coverage Part or 



!hat are in excess of the applicable hmit o! insurance 
An agreed settlement means a se!!l<'menl and relf'ase 
of liahilily signed by us, !he insured and the claimant or 
!he claimanfs legal represen!atwe 

4, Other Insurance 

Ii other vahd aed collecl!bfe insurance m available to 
the insured for a loss we cover under Cove-rages A or 
B of thi-s Coverage Part. our obligations are !fimfted as 
follows 

a. Primary Insurance 

Th1is ms urance 1s primary except when b. bebw 
applies, If other insurance is also pnmary, we will 
share with al! that other insurance by the method 
described in c. belo-w. 

l:J. Excess lnsmm1ce 

This iriis;urance is excess· ovpr any of the· othHr 
insurm:ice. whether primary, excess, contmgenl or 
on any other be.sis, 

(1) Your Work 

That 1s Fire, E:xtended Coverage, Builder's Hisk, 
lnstalla!ion Risk or similar coverage for 'your 
\VOrk"; 

{2) Premises Rented To You 

Thal is lire, lightning or explosion insurance !or 
premises rented to you or temporarily occupi.ed 
by you wllh permission of the owner; 

(3} Tenant Liability 

Thal is ins.umnce purchased by you to cower 
your liability as a tena11t for 'property damage' 
to pr em 1ses rented to you or temporarily 
occupied by you wllh permission of Ute owner; 

(4) Aircraft, Auto Or Watercraft 

ff !tie loss arises au! of the maintenance or use 
of aircraft, 'autos' or walercrafl to the extent oot 
subj.eel !o E:xclusrnn g .. of Section I - Coverage 
A- Bodily lnj~ry And Property [)am age Liability; 

{5} Properly Damage to Borrowed Equipment Or 
Use Of Elevators 

~ the loss arises out of 'property damage' to 
borrowed eqmpmen1 or the use of eleva1ors to 
the extent no1 subject to E:xclus1on j. ol Sec1mn I 

Coverage A - Bodily Injury And Property 
Damage Liability; 

(6) When You Are Added As An Additional 
Insured To Other fnsurance 

Any other insurance available lo you covering 
liability for damaues arising ou1 of !he premises 
or operatrons, or products and completed 
operations, for which you have been added as 
an addi!iional in.sured by that insurance; or 
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(7) When You Add Others As An Additional 
Insured To Ti>is Insurance 

Any other insurance available to an additional 
insured 

However. the iollowmg prnv1s1ons apply !o olher 
u1surance av:ai!able to person or 
orgatuzation who is an ad,d1l1onal insured under 
thi:s coverag-e part 

{a) Primary lmmrimce When R€quired 8y 
Contrnct 

~fhis insurance is primary rt you have agreed 
in a written coTI1ract or vi1ntten agrc-ement 
!~at this insurance be primary, If other 
insurance i.r;. also primary, we ·~llfirn share wi:frh 
at~ that otther insuranc.:::' by the rnetho<l 
described in c" below. 

{b) Primary And Non.Con!ributmy To Other 
lns1na11ce When Requ·irnd By C ontrnc: 

If you have agreed in a written contract, 
wntlen agreement or permit that thm 
msurance is pnmary a1'd non,contnbutory 
w~th the additional tn&'l!lred's own insrurarnce, 
!h11s insurance 1s primary and we will not 
&eek contribution from that other msurance 

Paragraphs (a) and (b) do not apply to other 
insurance lo wh:ch the additional insured ~as 
been added as an addibonal insured 

When this insurance is ex.cess, we will have no 
duty under Coverages A or B to delend the insured 
against any 'suit' if any other insurer has a duly to 
defend fine insured against that 'suit', tt no other 
insurer clelends, we will undf'rtake to do so, but we 
will be "nlitled to the 1nsured's rights agamsi all 
those other insurers. 

When th:s insurance is excess over other 
msurance, we will pay only our share ol the amount 
of the loss, if any, ttiat exceeds the sum of 

(1.) The total amount that all such other insurance 
would pay for the loss in the absence of this 
ijnsurance; and 

(2) Tl>e total of all deductible and sell-msure<l 
amounts under all that other insurance, 

We will share the rernammg loss, ii any, with any 
other insurance that is no1 described in thrs Excess 
Insurance provision and was no! bought speafically 
to apply 1n excess of the Limits of Insurance shown 
m the Declarations of !his Coverage Parl 

c. Method Of Sharing 

I! all o! the other insurance permits contribu!lon by 
equal s~ares, we will follow this method also. Unde1r 
this approach each msurer con!ributes equal 
amounts until ii has paid its applicable limit ol 
insuran.ce or none of the loss remains, whichever 
comes first 
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If any of the other iM"rance does not permit 
=ntribution by equat shares. we will contribute by 
limrts Under lh!S method, each insurer's share 1s 
base<:! on the ratio ol its applicable limit of 
insurance to the total applicable- !i·mits of insurance 
of a.!I tnsurers 

5, Premium Audit 

a. W'e w·111l compute a~l prerrnurns for this (;overage 
Part in accordance With our ru.tes and rates 

b. Premium s~own in this Coverage Part as advance 
premium 1s a deposit premwm only. At the dose of 
each audit period we will compute the earned 
premium for that pe<1od and send notice to the first 
Named Insured. !he due date tor audit and 
retrospective prenniurns is the dale shown as the 
due dale on the bill If the sun of the advance and 
audit p~enniurns tor the pobcy penod 1s greater 
than the earned prnmmm, we wlli mlum the c>ecess 
to !he firs! Named Insured. 

c. lhe lfrsl Named Insured must keep records of !he· 
mfo•malmn we need !or premium computa.tion, and 
send us cBpies a~ such 1im·es as we, may requ,e:st 

6. Representations 

a. When You Accept This Policy 

By accepting this policy, you agree: 

(11 lhe statements m the !Eledarations are accurale 
arid complete: 

(2) Th'1se statenlents are based upon 
repres,eAtations you made to .us; and 

(3) We have issue<:! this policy in reliance upon your 
repiresentat:ions. 

b .. Unintentiona!I Failure To Disclose Hazards 

If umntenhonally you should fail to disclose all 
hazards relating· t-0 the cond.,ct of your business 
!hat exist at !he mceplion date of this Coverage 
Part, we shall no! deny coveragie u1rnder this 
Coverag,e Part because of such failure. 

7. Separation Of Insureds 

Except wr!h respect to the Limits of Insurance. and any 
rights or duties specilically assigned in this Coverage 
Part lo the firs! Named Insured, this insurance applies: 

a. As if each Named Insured were !he only Named 
Insured; and 

b. Separately to each insured against whom claim is 
made or 'surt• is brought 

H. Transfer Of Rights Of Recovery Against Others To 
Us 

'" Transfer of Rights Of Recovery 

If the msured has rights to recover all or part of any 
payment, includi:ng Supplementary Payments, we 
have made under this Coverage Part. those ngh·ls 
are transferred to us The insured must do nothing 
after loss lo impair them At our request. the 
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insured WHI bring ·s,,it' or transfer those nghts In us 
and help us enfmce the<n. 

b, Waiver Of Rights Of Recovery (Waiver 01 
Subrogation) 

If the ins11red has waived any rights of rerxNery 
against any person CH orfJanizahon for aH or part of 
any priyrnent, lncluding Supplementary Payrn&nts, 
we have made under this Coverage Part, we also 
warve !ha! nghl, provrded the msured wa!Ved their 
rights of recovery agamst such person or 
organozatmn m a conlrnc!, agreement or permit that 
was executed prior to the m1ury 1x damage. 

9. When We D-0 Not Reoow 

II we decide not to renew th1t Coverage Part. we will 
mail or deliver to the first Named linsured shown in the 
Dc:ctarat!ons \AiTrtten notice of the nonrenewal not less· 
than 30 dayH before the expiratlon date 

II nolice 1s mailed, prnof of mailmg will be suffi<Jien! 
proof ot not~ce" 

SECTION \I ·~DEFINITIONS 

1. "Advertisement• means !he widespread public 
dissernmation of information or images that has the 
purpose of i1>ducing the sale of goods, products or 
senri<Jes I hrough: 

a. (1) Radio; 

(2) Television; 

(J) Elillboard; 

(4) Magazine; 

(5) Newspaper; o:r 

b. Any other publication !ha! is given .,.;despread 
public distribution. 

However, 'advertisement• does not include: 

a, The design, pnnted material, mtorma!mn or images 
contained in, on or upon the packaging or labeling, 
of any goods or pmducls; or 

h~ An irnterachve conversation be1ween or an1on9 
persons through a computer network 

2. 'Advertising idea• means any idea tor an 
"advertisement" 

J. 'Asbestos hazard' means an exposure or threat of 
exposure to the actual. or alleged prnperties of 
asbestos and includes the mere presence ol asbestos 
in any form. 

4. "Auto" means a land motor vehicle, traJi~er or semitrailer 
designed for !ravel on public roads, including any 
attached machinery or equipment Bui 'auto' does not 
include 'mobi:ie· equipment" 

5. "Bodily injury' means physical: 

a, Injury; 

b, Sickness; or 

c. Disease 

su:stamed by a penwn and, it arising out ot the a!bove, 
mental anguish or death at any time. 
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CITY AMP COUNTY OF SAN l'RANC::ISCO 
HUMAN RIGHTS COMMISSION 

HRC ATTACHMEITT 2 
Architecti.u-t\ Engineering, Md Praft'.5Slr'JJ111! StrvitC?S 

i. I wilt er'sure that 1\li fiti'fl compllm fully «Mith f~ p·-nv1s1c111; of Chapter 14B of the San Francisco 
Adrninistra.tive Code and its implerru;nting Rules and Retaulatioris and atter.it to the t1·uth and 
actura:::y Of all information pFDYide·d regarding "5UCh C:ornpt1ance. 

2. I arknow~dge and agree that any mmetary penalty a..essed ag~inst my firm by the Director al the 
Koman Rights Cornmis;ion shall be payable to the Cit)' ano Cownty of San Francisco upoo demand. I 
further acknowledge and agree that •nY monetary penalty assessed 'flay be withheld from any 
monies due to rr,y firm on any contract wlth the C:1ty and Cout1ty of San Francisco. 

Title and Position 

Address, City' ZI p 

Federal Empleyer ldentificalien Number (FEIN): 

Date: 

/Oft,~ YeeNi ~er SQ1<. D1'-0 91:-f.lf 
_3_3 _-__ o-"5'__,,.,~f'--"'-4. ..r'-1 ______ "_~-
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