City and County of San Francisco
Office of Contract Administration
Purchasing Division
City Hall, Room 430
1 Dr. Carlton B. Goodlett Place
. San Francisco, California 94102-4685

Agreement between the City and County of San Francisco and
MedImpact Healthcare Systems, Imc.

This Agreement is made this first day of July, 2008, in the City and County of San Francisco, State of
California, by and between: MedImpact Healthcare Systems, 10680 Treena Street, 5" Floor, San Diego,
CA 92131, hereinafter referred to as “Contractor,” and the City and County of San Francisco, a municipal
corporation, hereinafter referred to as “City,” acting by and through its Director of the Office of Contract
Administration or the Director’s designated agent, hereinafter referred to as “Purchasing.”

Recitals

WHEREAS, the Department of Public Health, Community Heaith Network, (“Department™) wishes to
-provide computerized approval to community pharmacies for prescriptions from Community Health
Network providers for Community Health Network clients without other prescription insurance; and,

WHEREAS, a Request for Proposal (“RFP”) was issned on December 10, 2007, and City selected
Contractor as the highest qualified scorer pursuant to the RFP; and

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

' © TTTWHEREAS, approval for this Agreement was obtained when the Civil Service Commission approved
Contract number PSC 2013- 04/05 on June 6, 2005;

Now, THEREFORE, the parties agree as follows:

1. Certification of Funds; Budget and Fiscal Provmons, Termmatlon in the Event of Non-
Appropriation

This Agreement is subject to the budget and fiscal provisions of the City’s Charter, Charges will
accrue only after prior written authorization certified by the Controller, and the amount of City’s obligation
hereunder shall not at any time exceed the amount certified for the purpose and period stated in such
advance authorization.

This Agreement will terminate without penalty, liability or expense of any kind to City at the end of
any fiscal year if funds are not appropriated for the next succeeding fiscal year. If funds are appropriated
for a portion of the fiscal year, this Agreement will terminate, without penalty, liability or expense of any
kind at the end of the term for which funds are appropriated.

City has no cbligation to make appropriations for this Agreement in lieu of appropriations for new or
other agreements. City budget decisions are subject to the discretion of the Mayor and the Board of
Supervisors. Contractor’s assumption of risk of possible non-appropriation is part of the consideration for
this Agreement.

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS
AGREEMENT,
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2. Term of the Agreement
Subject to Section 1, the term of this Agreement shall be from July 1, 2008 to June 30, 2011,

3. Effective Date of Agreement

This Agreement shall become effective when the Controller has certified to the availability of funds
and Contractor has been notified in writing,

4. Services Contractor Agrees to Perform

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

5. Compensation

Compensation shall be made in monthly payments on or before the 30® day of each month for work,
as set forth in Section 4 of this Agreement, that the Director of the Public Health Department, in his or her
sole discretion, concludes has been performed as of the 30™ day of the immediately preceding month. In no
event shall the amount of this Agreement exceed Eight Hundred Forty Thousand Dollars ($840,000). The
breakdown of costs associated with this Agreement appears in Appendix B, “Calculation of Charges,”
attached hereto and incorporated by reference as though fully set forth herein.

No charges shall be incurred under this Agreement nor shall any payments become due to Contractor
until reports, services, or both, required under this Agreement are received from Contractor and approved
by The Department of Public Health as being in accordance with this Agreement. City may withbold
payment to Contractor in any instance in which Contractor has failed or refused to satisfy any material
obligation provided for under this Agreement. -

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

6. Guaranteed Maximum Costs

a. The City’s obligation hereunder shall not at any time exceed the amount certified by the
Controller for the purpose and period stated in such certification.

b. Except as may be provided by laws governing emergency procedures, officers and employees
of the City are not authorized to request, and the City is not required to reimburse the Contractor for,
Commodities or Services beyond the agreed upon contract scope unless the changed scope is authorized by
amendment and approved as required by law.

c. Officers and employees of the City are not authorized to offer or promise, nor is the City
required to honor, any offered or promised additional funding in excess of the maximum amount of funding
for which the contract is certified without certification of the additional amount by the Controller.

d. The Controller is not authorized to make payments on any contract for which funds have not
been certified as available in the budget or by supplemental appropriation,

7. Payment; Invoice Format .
Invoices furnished by Contractor under this Agreement must be in a form acceptable to the

Controller, and must include a unique invoice number. All amounts paid by City to Contractor shall be
subject to audit by City.

Payment shall be made by City to Contractor at the address specified in the section entitled *“Notices
to the Parties.”
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8. Submitting False Claims; Monetary Penalties

Pursuant to San Francisco Administrative Code §21.35, any contractor, subcontractor or consuitant
who submits a false claim shall be liable to the City for three times the amount of damages which the City
sustains because of the false claim. A contractor, subcontractor or consultant who submits a false claim
shall ajso 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 of up to $10,000 for
each false claim. A contractor, subconiractor or consultant will be deemed to have submitied a false claim
to the City if the contractor, subcontractor or consultant: (a) knowingly presents or causes to be presented
to an officer or employee of the City a false claim or request for payment or approval; (b) knowingly
makes, uses, or causes to be made or used a false record or statement to get a false claim paid or approved
by the City; (¢) conspires to defraud the City by getting a false claim allowed or paid by the City; (d)
knowingly makes, uses, or causes to be made or used a false record or statement to conceal, aveid, or
decrease an obligation to pay or transmit money or property to the City; or (e) is a beneficiary of an
inadvertent submission of a false claim to the City, subsequently discovers the falsity of the claim, and fails
to disclose the false claim to the City within a reasonable time after discovery of the false claim. '

9. Disallowance

If Contractor claims or receives payment from City for a service, reimbursement for which is later
disallowed by the State of California or United States Government, Contractor shall promptly refund the
disallowed amount to City upon City’s request. At its option, City may offset the amount disallowed from
any payment due or io become due to Contractor under this Agreement or any other Agreement.

By executing this Agreement, Contractor certifies that Contractor is not suspended, debarred or
otherwise excluded from participation in federal assistance programs. Contractor acknowiedges that this
certification of eligibility to receive federal funds is a material terms of the Agreement.

10. Taxes

a. Payment of any taxes, including possessory interest taxes arid California sales and use taxes,
levied upon or as a result of this Agreement, or the services delivered pursuant hereto, shall be the
obligation of Contractor.

b.  Contractor recognizes and understands that this Agreement may create a “possessory interest”
for property tax purposes. Generally, such a possessory interest is not created unless the Agreement
entitles the Contractor to possession, occupancy, or use of City property for private gain. If such a
possessory interest is created, then the following shall apply: '

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

(2)  Contractor, on behalf of itself and any permitted successors and assigns, recognizes
and understands that the creation, extension, renewal, or assignment of this Agreement may result in a
“change in ownership” for purposes of real property taxes, and therefore may result in a revaluation of any
possessory interest created by this- Agreement. Contractor accordingly agrees on behalf of itself and its
permitted successors and assigns to report on behalf of the City to the County Assessor the information
required by Revenue and Taxation Code section 480.5, as amended from time to time, and any successor
provision.

(3) Contractor, on behaif of itself and any permitied successors and assigns, recognizes
and understands that other events also may cause a change of ownership of the possessory interest and
result in the revaluation of the possessory interest. (see, e.g., Rev. & Tax. Code section 64, as amended
from time to time). Contractor accordingly agrees on behalf of itself and its permitted successors and
assigns to report any change in ownership to the County Assessor, the State Board of Equalization or other
public agency as required by law.
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(4)  Contractor further agrees to provide such other information as may be requested by the
City to enable the City to comply with any reporting requirements for possessory interests that are imposed
by applicable law. ,

11. Payment Does Not Imply Acceptance of Work

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

12. Qualified Personnel

Work under this Agreement shall be performed only by competent personnel under the supervision
of and in the employment of Contractor. Contractor will comply with City’s reasonable requests regarding
assignment of personnel, but all personnel, including those assigned at City’s request, must be supervised
by Contractor. Contractor shall commit adequate resources to complete the project within the project
schedule specified in this Agreement.

13. Responsibility for Equipment
City shall not be responsible for any damage to persons or property as a result of the use, misuse or

failure of any equipinhent used by Contractor, or by any of its employees, even though such equipment be
furnished, rented or loaned to Contractor by City.,

14.  Independent Contractor; Payment of Taxes and Other Expenses
a. Independent Contractor

Contractor or any agent or employee of Contractor shall be deemed at all times to be an
independent contractor and is wholly responsible for the manner in which it performs the services and work
requested by City under this Agreement. Contractor or any agent or employee of Contractor shall not have
employee status with City, nor be entitled to participate in any plans, arrangements, or distributions by City
pertaining fo or in commection with any retirement, health or other benefits that City may offer its
employees. Contractor or any agent or employee of Contractor is liable for the acts and omissions of itself,
its employees and its agents. Contractor shall be responsible for all obligations and payments, whether
imposed by federal, state or local law, including, but not limited to, FICA, income tax withholdings,
unemployment compensation, insurance, and other similar responsibilities related to Contractor’s
performing services and work, or any agent or employee of Contractor providing same, Nothing in this
Agreement shall be construed as creating an employment or agency relationship between City and
Contractor or any agent or employee of Contractor.

Any terms in this Agreement referring to direction from City shall be construed as providing
for direction as to policy and the resuit of Contractor’s work only, and not as to the means by which such a
result is obtained. City does not retain the right fo control the means or the method by which Contractor
performs work under this Agreement. '

b. Payment of Taxes and Other Expenses.

Should City, in its discretion, or a relevant taxing authority such as the Internal Revenue
Service or the State Employment Development Division, or both, determine that Contractor is an employee
for purposes of collection of any employment taxes, the amounts payable under this Agreement shall be
reduced by amounts equal to both the employee and employer portions of the tax due (and offsetting any
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credits for amounts already paid by Contractor which can be applied against this liability). City shall then
forward those amounts to the relevant taxing authority.

Should a relevant taxing authority determine a liability for past services performed by
Contractor for City, upon notification of such fact by City, Contractor shall promptly remit such amount
due or arrange with City to have the amount due withheld from future payments to Contractor under this
Agreement (again, offsetting any amounts already paid by Contractor which can be applied as a credit
against such liability),

A determination of employment status pursuant to the preceding two paragraphs shall be
solely for the purposes of the particular tax in question, and for all other purposes of this Agreement,
Contractor shall not be considered an employee of City. Notwithstanding the foregoing, should any court,
arbitrator, or administrative authority determine that Contracior is an employee for any other purpose, then
Contractor agrees to a reduction in City’s financial liability so that City’s total expenses under this
Agreement are not greater than they would have been had the court, arbitrator, or administrative authority
determined that Contractor was not an employee.

15. Imsurance

a, Without in any way limiting Contractor’s liability pursuant to the “Indemnification” section
of this Agreement, Contractor must maintain in force, during the full term of the Agreement, insurance in
the following amounts and coverages:

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

(2) Commercial General Liability Insurance with limits not less than $1,000,000 each
occurrence Combined Single Limit for Bodily Injury and Property Damage, including Contractual
Liability, Personal Injury, Products and Completed Operations; and

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

(4)  Professional liability insurance with limits not less than $1,000,000 each claim with
respect to negligent acts, errors or omissions in connection with professional services to be provided under
this Agreement. :

b. Commercial General Liability and Commercial Automobile Liability Insurance pelicies must
provide the following:

(1) Name as Additional Insured the City and County of San Francisco, its Officers,
Agents, and Employees for General Liability only. ‘

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

c. All policies shall provide thirty (30) days® advance written notice to City of reduction or
nonrenewal of coverages or cancellation of coverages for any reason. Notices shall be sent to the following
address:

Office of Contract Management and Compliance
Department of Public Health

101 Grove Street, Room 307

San Francisco, California 94102
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d. Should the required General Liability insurance be provided under a claims-made form,
Contractor shall maintain such coverage continuously throughout the term of this Agreement and, without
lapse, for a period of three years beyond the expiration of this Agreement, to the effect that, should
occurrences during the contract term give rise to claims made after expiration of the Agreement, such
claims shall be covered by such claims-made policies.

e. Should any of the required insurance be provided under a form of coverage that includes a
general annual aggregate limit or provides that claims investigation or legal defense costs be included in
such general annual aggregate limit, such general annual aggrepate limit shall be double the occurrence or
claims limits specified above.

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

g Before commencing any operations under this Agreement, Contractor shall furnish to City
certificates of insurance and additional insured policy endorsements with insurers with ratings comparable
to A-, VIII or higher, and that are satisfactory to City, in form evidencing all coverages set forth above.
Failure to maintain insurance shall constitute a material breach of this Agreement.

h. Approval of the insurance by City shall not relieve or decrease the liability of Contractor
hereunder. h

16. Indemnification

Contractor shall indemnify and save harmiess City and its officers, agents and employees from, and,
if requested, shall defend them against any and all loss, cost, damage, injury, liability, and claims thereof
for injury to or death of a person, including employees of Contractor or loss of or damage to property,
arising directly or indirectly from Contractor’s performance of this Agreement, including, but not limited
to, Contractor’s use of facilities or equipment provided by City or others, regardless of the negligence of,
and regardless of whether liability without fault is imposed or sought to be imposed on City, except to the
extent that such indemnity is void or otherwise unenforceable under applicable law in effect on or validly
retroactive to the date of this Agreement, and except where such loss, damage, injury, liability or claim is
the result of the active negligence or willful misconduct of City and is not contributed to by any act of, or
by any omission to perform some duty imposed by law or agreement on Contractor, its subcontractors or
either’s agent or employee. The foregoing indemnity shail include, without limitation, reasonable fees of
attorneys, consultants and experts and related costs and City’s costs of investigating any claims against the
City.

In addition to Contractor’s obligation to indemnify City, Contracior specifically acknowledges and
agrees that it has an immediate and independent obligation to defend City from any claim which actually or
potentially falls within this indemnification provision, even if the allegations are or may be groundless,
false or fraudulent, which obligation arises at the time such claim s tendered to Contractor by City and
continues at all times thercafter.

Contractor shall indemmify and hold City harmless from all loss and liability, including attorneys’
fees, court costs and all other litigation expenses for any infringement of the patent rights, copyright, trade
secret or any other proprietary right or trademark, and all other intellectual property claims of any person or
persons in consequence of the use by City, or any of its officers or agents, of articles or services to be
supplied in the performance of this Agreement.
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17. Incidental and Consequential Damages

Contractor shail be responsible for incidental and consequential damages resulting in whole or in
part from Contractor's acts or omissions. Nothing in this Agreement shall constitute 2 waiver or limitation
of any rights that City may have under applicable law.

18,  Liability of City

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

19.  Left blank by agreement of the parties. (Liquidated damages)

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

(1) Contractor fails or refuses to perform or observe any term, covenant or condition
contained in any of the following Sections of this Agreement; §, 10, 15, 24, 30, 37, 53, 55, 57, 58, and item
1 of Appendix D attached to this Agreement.

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

(3) Contractor (a) is generally not paying its debts as they become due, (b) files, or
consents by answer or otherwise to the filing against it of, a petition for relief or reorganization or
arrangement or any other petition in bankruptcy or for liquidation or to take advantage of any bankruptcy,
insolvency or other debtors’ relief law of any jurisdiction, (c) makes an assignment for the benefit of its
creditors, (d) consents to the appointment of a custodian, receiver, trustee or other officer with similar
powers of Contractor or of any substantial part of Contractor’s property or (e) takes action for the purpose
of any of the foregoing.

{4) A court or government authority enters an order (2) appoioting a custodian, receiver,
trustee or other officer with similar powers with respect to Contractor or with respect to any substantial part
of Coniractor’s property, (b) constituting an order for relief or approving a petition for relief or
reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take advantage of
any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction or (¢) ordering the dissolution,
winding-up or liquidation of Contractor.

b. On and afier any Event of Default, City shall have the right to exercise its legal and equitable
remedies, including, without limitation, the right to terminate this Agreement or to seek specific
performance of all or any part of this Agreement. In addition, City shall have the right (but no obligation)
to curé (or cause to be cured) on behalf of Contractor any Event of Default; Contractor shall pay to City on
demand all costs and expenses incurred by City in effecting such cure, with interest thereon from the date
of incurrence at the maximum rate then permitted by law. City shall have the right to offset from any
amounts due to Contractor under this Agreement or any other agreement between City and Contractor all
damages, losses, costs or expenses incurred by City as a result of such Event of Defanit and any liquidated
damages due from Contractor pursuant to the ferms of this Agreement or any other agreement.
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c. All remedies provided for in this Agreement may be exercised individually or in combination
with any other remedy available hereunder or under applicable laws, rules and regulations. The exercise of
any remedy shall not preclude or in any way be deemed to waive any other remedy.

21. Termination for Convenience

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

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

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

(2) Not placing any further orders or subcontracts for materials, services, equipment or
other items.

(3) Terminating all existing orders and subcontracts,

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

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

(6) Completing performance of any services or work that City dc31gnates to be completed
prior to the date of termination specified by City.

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

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

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

(2) A reasonable allowance for profit on the cost of the services and other work described
in the immediately preceding subsection (1), provided that Contractor can establish, to the satisfaction of
City, that Contractor would have made a profit had all services and other work under this Agreement been
completed, and provided further, that the profit allowed shall in no event exceed 5% of such cost.
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(3)  The reasonable cost to Contractor of handling material or equipment returned to the
vendor, delivered to the City or otherwise disposed of as directed by the City.

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

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

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

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

22. Rights and Duties upon Termination or Expiration

a. This Section and the following Sections of this Agreement shall survive termination or
expiration of this Agreement: 8 through 11, 13 through 18, 24, 26, 27, 28, 48 through 52, 56, 57 and item 1
of Appendix D attached to this Agreement.

b. Subject to the immediately preceding subsection (&), upon termination of this Agreement
prior to expiration of the term specified in Section 2, this Agreement shall terminate and be of no further
force or effect, Contractor shall transfer title to City, and deliver in the manner, at the times, and to the
extent, if any, directed by City, any work in progress, completed work, supplies, equipment, and other
materials produced as a part of, or acquired in connection with the performance of this Agreement, and any
completed or partially completed work which, if this Agreement had been completed, would have been
required to be furnished to City. This subsection shall survive termination of this Agreement.

23.  Conflict of Interest

Through its execution of this Agreement, Contractor acknowledges that it is familiar with the
provision of Section 15,103 of the City’s Charter, Article III, Chapter 2 of City’s Campaign and
Governmental Conduct Code, and Section. 87100 et seq. and Section 1090 et seq. of the Government Code
of the State of California, and certifies that it does not know of any facts which constitutes a violation of
said provisions and agrees that it will immediately notlfy the City if it becomes aware of any such fact
during the term of this Agreement.

24. Proprietary or Confidential Information of City

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

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

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

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

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

25. Notices to the Parties

Unless otherwise indicated elsewhere in this Agreement, all written communications sent by the
parties may be by U.8S. mail, e-mail or by fax, and shall be addressed as follows:

To CITY: Office of Contract Management and Compliance
Department of Public Health
1380 Howard Street, Room 442 FAX: (415) 554-2555
San Francisco, California 94103 e~mail; Yvonne.Eckhoff@sfdph.org
And: Sharon Kotabe, PharmD
Hospital Associate Administrator, FAX: (415) 206-2377
Pharmaceutical Services e-mail:  Sharon Kotabe/DPH/SFGOV
2789 25th Street, Room 2010

San Francisco, CA 94110

To CONTRACTOR: MedImpact Healthcare Systems, Inc.
10680 Treena St 5™ Fl. FAX: (858) 621-5147
San Diego, CA 92131
Attention: Fred Howe

And: Nancy Radtke, Associate General Counsel
CMS# 6375 :
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Any notice of default must be sent by registered mail.

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

27. Works for Hire .

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

28.  Audit and Inspection of Records

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

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

¢.  The Director of Public Health or his / her designee may approve of a waiver of the
aforementioned audit requirement if the contractual Services are of a consulting or personal services nature,
these Services are paid for through fee for service terms which limit the City's risk with such contracts, and
it is determined that the work associated with the audit would produce undue burdens or costs and would
provide minimal benefits. A written request for a waiver must be submitted to the DIRECTOR ninety (90)
calendar days before the end of the Agreement term or Contractor’s fiscal year, whichever comes first.
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d. Any financial adjustments necessitated by this audit report shall be made by Contractor to the
City. If Contractor is under contract to the City, the adjustment may be made in the next subsequent billing
by Contractor to the City, or may be made by another written schedule determined solely by the City. In the
event Contractor is not under contract to the City, written arrangements shall be made for aundit
adjustments.

29. Subcontracting

Contractor is prohibited from subcontracting this Agreement or any part of it unless such
subcontracting is first approved by City in writing. Neither party shall, on the basis of this Agreement,
contract on behalf of or in the name of the other party. An agreement made in violation of this provision
shall confer no rights on any party and shall be null and void. :

30. Assignment

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

31. Non-Waiver of Rights

The omission by either party at any time to enforce any default or right reserved to it, or to require
performance of any of the terms, covenants, or provisions hereof by the other party at the time designated,
shall not be a waiver of any such default or right to which the party is entitled, nor shall it in any way affect
the right of the party to enforce such provisions thereafter.

32. Earned Income Credit (EIC) Forms

Administrative Code section 120 requires that employers provide their employees with IRS Form
W-5 (The Eamed Income Credit Advance Payment Certificate) and the IRS EIC Schedule, as set forth
below. Employers can locate these forms at the IRS Office, on the Internet, or anywhere that Federal Tax
Forms can be found. ‘

a. Contractor shall provide EIC Forms to each Eligible Employee at each of the following times:
(i) within thirty days following the date on which this Agreement becomes effective (unless Coniractor has
already provided such EIC Forms at least once during the calendar year in which such effective date falls);
(ii) promptly after any Eligible Employee is hired by Contractor; and (iii) annually between January 1 and
January 31 of each calendar year during the term of this Agreement,

b. Failure to comply with any requirement contained in subparagraph (a) of this Section shall
constitute a material breach by Contractor of the terms of this Agreement. If, within thirty days afier
Contractor receives written notice of such a breach, Contractor fails to cure such breach or, if such breach
cannot reasonably be cured within such period of thirty days, Contractor fails to commence efforts to cure
within such period or thereafter fails to diligently pursue such cure to completion, the City may pursue any
rights or remedies available under this Agreement or under applicable law.

c. Any Subcontract entered into by Contractor shall require the subcontractor to comply, as to
the subcontractor's Eligible Employees, with each of the terms of this section.

d. . Capitalized terms used in this Section and not defined in this Agreement shall have the
meanings assigned to such terms in Section 120 of the San Francisco Administrative Code.

33, Local Business Enterprise Utilization; Liquidated Damages
a. The LBE Ordinance

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

b. Compliance and Enforcement

If Contracior willfully fails to comply with any of the provisions of the LBE
Ordimance, the rules and regulations implementing the LBE Ordinance, or the provisions of this Agreement
pertaining to LBE participation, Contractor shall be liable for liquidated damages in an amount equal to
Contractor’s net profit on this Agreement, or 10% of the total amount of this Agreement, or $1,000,
whichever is greatest. The Director of the.City’s Human Rights Commission or any other public official
authorized to enforce the LBE Ordinance (separately and collectively, the “Director of HRC”) may also
impose other sanctions against Contractor authorized in the LBE Ordinance, including declaring the
Contractor 1o be irresponsible and ineligible to contract with the City for a period of up to five years or
revocation of the Contractor's LBE certification. The Director of HRC will determine the sanctions to be
imposed, including the amount of liquidated damages, after investigation pursuant to Administrative Code
§14B.17.

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

Contracior agrees to maintain records necessary for monitoring its compliance with the
1BE Ordinance for a period of three years following termination or expiration of this Agreement, and shall
make such records available for audit and inspection by the Director of HRC or the Controller upon
request,

34. Nondiscrimination; Penalties
a, Contractor Shall Not Diseriminate

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

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

c. Nondiscrimination in Benefits

Contractor does not as of the date of this Agreement and will not during the term of this
Agreement, in any of its operations in San Francisco, on real property owned by San Francisco, or where
work is being performed for the City elsewhere in the United States, discriminate in the provision of
bereavement leave, family medical leave, health benefits, membership or membership discounts, moving
expenses, pension and retirement benefits or travel benefits, as well as any benefits other than the benefits
specified above, between employees with domestic partners and employees with spouses, and/or between
the domestic partmers and spouses of such employees, where the domestic partnership has been registered
with a govemmental entity purszant to state or local law authorizing such registration, subject to the
conditions set forth in §12B.2(b) of the San Francisco Administrative Code,

d. Condition to Contract

As a condition to this Agreement, Contractor shall execute the “Chapter 12B Declaration:
Nondiscrimination in Contracts and Benefits” form (form HRC-12B-101) with supporting documentation
and secure the approval of the form by the San Francisco Human Rights Commission.

e. Incorporation of Administrative Code Provisions by Reference

The provisions of Chapters 12B and 12C of the San Francisco Administrative Code are
incorporated in this Section by reference and made a part of this Agreement as though fully set forth herein.
Contractor shall comply fully with and be bound by all of the provisions that apply to this Agreement under
such Chapters, including but not limited to the remedies provided in such Chapters. Without limiting the
foregoing, Contractor understands that pursnant to §§12B.2(h) and 12C.3(g) of the San Francisco
Administrative Code, a penalty of $50 for each person for each calendar day during which such person was
discriminated against in violation of the provisions of this Agreement may be assessed against Contractor
and/or deducted from any payments due Contractor.

35. MacBride Principles—Northern Ireland

Pursuant to San Francisco Administrative Code § 12F.5, the City and County of San Francisco urges
companies doing business in Northern Ireland to move towards resolving employment inequities, and
encourages such companies to abide by the MacBride Principles. The City and County of San Francisco
urges San Francisco companies to do business with corporations that abide by the MacBride Principles. By
signing below, the person executing this agreement on behalf of Contractor acknowledges and agrees that
he or she has read and understood this section.

36. Tropical Hardwood and Virgin Redwood Ban

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

37. Drug-Free Workplace Policy

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

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

39. Compliance with Americans with Disabilities Act

Contractor acknowledges that, pursuant to the Americans with Disabilities Act (ADA), programs,
services and other activities provided by a public entity to the public, whether directly or through a
contractor, must be accessible to the disabled public. Contractor shall provide the services specified in this
Agreement in a manner that complies with the ADA and any and all other applicable federal, state and Jocal
disability rights legisiation. Contractor agrees not to discriminate against disabled persons in the provision
of services, benefits or activities provided under this Agreement and further agrees that any violation of this
prohibition on the part of Contractor, its employees, agents or assigns will constitute 2 material breach of
this Agreement. '

40, Sunshine Ordinance

In accordance with San Francisco Administrative Code §67.24(e), contracts, contractors’-bids,
responses to solicitations and all other records of communications between City and persons or firms
seeking contracts, shall be open to inspection immediately after a contract has been awarded. Nothing in
this provision requires the disclosure of a private. person or organization’s net worth or other proprietary
financial data submitted for qualification for & contract or other benefit until and unless that person or
organization is awarded the contract or benefit. Information provided which is covered by this paragraph
will be made available to the public upon request. 4

41. Public Access to Meetings and Records

If the Contractor receives a cumulative total per year of at least $250,000 in City funds or City-
administered funds and is a non-profit organization as defined in Chapter 12L of the San Francisco
Administrative Code, Contractor shall comply with and be bound by all the applicable provisions of that
Chapter. By executing this Agreement, the Contractor agrees to open its meetings and records to the public
in the manner set forth in §§121.4 and 12L.5 of the Administrative Code. Contractor further agrees to
make-good faith efforts to promote community membership on its Board of Directors in the manner set
forth in §121.6 of the Administrative Code. The Contractor acknowledges that its material failure to
comply with any of the provisions of this paragraph shall constitute a material breach of this Agreement.
The Contractor further acknowledges that such material breach of the Agreement shall be grounds for the
City to terminate and/or not renew the Agreement, partially or in its entirety.

42. Limitations on Contributions

Through execution of this Agreement, Contractor acknowledges that it is familiar with section 1.126
of the City’s Campaign and Governmental Conduct Code, which prohibits any person who contracts with
the City for the rendition of personal services, for the furnishing of any material, supplies or equipment, for
the sale or lease of any land or building, or for a grant, loan or loan guarantee, from making any campaign
contribution to (1) an individual holding a City elective office if the contract must be approved by the
individual, a board on which that individual serves, or a board on which an appointee of that individual
serves, (2) a candidate for the office held by such individual, or (3) a commitiee controlled by such
individual, at any time from the commencement of negotiations for the contract until the later of either the
termipation of negotiations for such contract or six months afler the date the contract is approved.
Contractor acknowledges that the foregoing restriction applies only if the contract or a combination or
series of contracts approved by the same individual or board in a fiscal year have a total anticipated or
actual value of $50,000 or more. Contractor further acknowledges that the prohibition on contributions
applies io each prospective party to the contract; each member of Contractor’s board of directors;
Contractor’s chairperson, chief executive officer, chief financial officer and chief operating officer; any
person with an ownership interest of more than 20 percent in Contractor; any subcontractor listed in the bid
or contract; and any committee that is sponsored or controlled by Contractor. Additionally, Contractor

CMS# 6375
P-500 (11-07) [50f25 5/30/2008



acknowledges that Contractor must inform each of the persons described in the preceding sentence of the
prohibitions contained in Section 1.126. '

43, Requiring Minimum Compensation for Covered Employees

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

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

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

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

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

f Contractor's commitment to provide the Minimum Compensation is a material element of the
City's consideration for this Agreement. The City in its sole discretion shall determine whether such a
breach has occurred. The City and the public will suffer actual damage that will be impractical or
exiremely difficult to determine if the Contractor fails to comply with these requirements, Contractor
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance.
The procedures 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 remedies available under Chapter 12P (including
liquidated damages), under the terms of the contract, and under applicable law. If, within 30 days after
receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to
commence efforis to cure within such period, or thereafter fails diligently to pursue such cure fo
completion, the City shall have the right to pursue any rights or remedies available under applicable law,
including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable
individually or in combination with any other rights or remedies available to the City.
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h. Contractor represenis 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.

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

44, 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 (HCAQ), as set forth in San Francisco Administrative Code Chapter 12Q,
including the remedies provided, and implementing regulations, as the same may be amended from time to
time. The provisions of Chapter 12Q are incorporated by reference and made a part of this Agreement as
though fully set forth herein. The text of the HCAO is available on the web at www.sfgov.org/olse.
Capitalized terms used in this Section and not defined in this Agreement shall have the meanings assigned
to such terms in Chapter 12Q.

a. For each Covered Employee, Contractor shall provide the appropriate health benefit set forth
in Section 12Q.3 of the HCAO. If Contracior chooses to offer the health plan option, such health plan shall
meet the minimum standards set forth by the San Francisco Health Commission..

b. Notwithstanding the above, if the Coniractor is a small 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 comply with the HCAO shall constituie 8 material breach of this
agreement, City shall notify Contractor if such a breach has occurred. If, within 30 days afier receiving
City’s written notice of a breach of this Agreement for violating the HCAQ, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to
commence efforts to cure withifi such period, or thereafter fails diligently to pursue such cure to
completion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each of
these remedies shall be exercisable individually or in combination with any other rights or remedies
available to City.

, d. Any Subcontract entered into by Contractor shall require the Subcontractor to comply with
the requirements of the HCAOQ and shall contain contractual obligations substantially the same 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 Administration that it has notified the
Subcontractor of the obligations under the HCAO and has imposed the requirements of the HCAO on
Subcontractor through the Subcontract. Each Contractor shall be responsibie for its Subcontractors’
compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set forth
in this Section against Contractor based on the Subcontractor’s failure to comply, 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 discriminate against any
employee for notifying City with regard to Contractor’s noncompliance or anticipated noncompliance with
the requirements of the HCAO, for opposing any practice proscribed by the HCAOQ, for participating in
proceedings related to the HCAOQ, or for secking to assert or enforce any rights under the HCAO by any
lawful means,

f Contractor represents and warrants that it is not an entity that was set up, or is being used, for

the purpose of evading the intent of the HCAO.,

CMS# 6375
P-500 (11-07) 17 of 25 5/30/2008



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

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

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

. je Contractor shall provide City with access to records pertaining to compliance with HCAQ
aftér receiving a written request from City to do so and being provided at least ten business days to
respond.

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

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

m. If Contractor is exempt from the HCAO when this Agreement is executed because its amount
is less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an agreement or agreements
that cause Contractor’s aggregate amount of all agreements with City to reach $75,000, all the agreements
shall be thereafter subject to the HCAQ, This obligation arises on the effective date of the agreement that
causes the cumulative amount of agreements between Contractor and the City to be equal to or greater than
$75.000 in the fiscal year. ’

45,  First Source Hiring Program
a. Incorporation of Administrative Code Provisions by Reference

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

b. First Source Hiring Agreement

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

(1)  Set appropriate hiring and retention goals for entry level positions. The employer shall
agree to achieve these hiring and retention goals, or, if unable to achieve these goals, to establish good faith
efforts as to its attempts to do so, as set forth in the agreement, The agreement shall take into consideration
the employer's participation in existing job training, referral and/or brokerage programs. Within the
discretion of the FSHA, subject to appropriate modifications, participation in such programs maybe
certified as mesting the requirements of this Chapter. Failure either to achieve the specified goal, or to
establish good faith efforts will constitute noncompliance and will subject the employer to the provisions of
Section 83.10 of this Chapter.

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

(3)  Set appropriate requirements for providing notification of available entry level
positions to the San Francisco Workforce Development System so that the System may train and refer an
adequate pool of qualified economically disadvantaged individuals to participating employers. Notification
should include such information as employment needs by occupational title, skills, and/or experience
required, the hours required, wage scale and duration of employment, identification of entry level and
training positions, identification of English language proficiency requirements, or absence thereof, and the
projected schedule and procedures for hiring for each occupation. Employers should provide both long-
term job need projections and motice before imitiating the interviewing and hiring process. These
notification requirements will take into consideration any need to protect the employer's proprietary
information,

(4)  Set appropriate record keeping and monitoring requirements. The First Source Hiring
Administration shall develop easy-to-use forms and record keeping requirements for documenting
compliance with the agresment. To the greatest extent possible, these requirements shall utilize the
employer's existing record keeping systems, be nonduplicative, and facilitate a coordinated flow of
information and referrals.

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

(6) Set the term of the requirements.
(7)  Setappropriate enforcement and sanctioning standards consistent with this Chapter,

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

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

c. Hiring Decisions

Contractor shall make the final determination of whether an Economically Disadvantaged
Tndividual referred by the System is "qualified” for the position.

d. Exceptions

Upon application by Employer, the First Source Hiring Administration may grant an
exception to any or all of the requirements of Chapter 83 in any situation where it concludes that
compliance with this Chapter would cause economic hardship. .
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[N Ligquidated Damages
Contractor agrees:
(1) To be liable to the City for liquidated damages as provided in this section;

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

(3)  That the contractor's commitment to comply with this Chapter is a material element of
the City's consideration for this contract; that the failure of the contractor to comply with the contract
provisions required by this Chapter will cause harm to the City and the public which is significant and
substantial but extremely difficult to quantity; that the harm to the City includes not only the financial cost
of funding public assistance programs but also the insidious but impossible to quantify harm that this
community and its families suffer as a result of unemployment; and that the assessment of liquidated
damages of up to $5,000 for every notice of a new hire for an entry level position improperly withheld by
the contractor from the first source hiring process, as determined by the FSHA during its first investigation
of a contractor, does not exceed a fair estimate of the financial and other damages that the City suffers as a
result of the contractor's failure to comply with its first source referral contractual obligations.

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

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

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

B.  In 2004, the retention rate of adults placed in employment programs funded
under the Workforce Investment Act for at least the first six months of employment was 84.4%. Since
qualified individuals under the First Source program face far fewer barriers to employment than their
counterparts in programs funded by the Workforce Investment Act, it is reasonable to conclude that the
average length of employment for an individual whom the First Source Program refers to an employer and
who is'hired in an entry level position is at least one year;

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

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

(7)  That in the event the City is the prevailing party in a civil action to recover liquidated
damages for breach 'of a contract provision required by this Chapter, the contractor will be liable for the
City's costs and reasonable attorneys fees.
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Violation of the requirements of Chapter 83 is subject to an assessment of liquidated damages
in the amount of $5,000 for every new hire for an Entry Level Position improperly withheld from the first
source hiring process. The assessment of liquidated damages and the evaluation of any defenses or
mitigating factors shall be made by the FSHA.

f. Subcontracts

Any subcontract entered into by Contractor shall require the subcontractor to comply with the
requiremnents of Chapter 83 and shall contain contractual obligations substantially the same as those set
forth in this Section.

46,  Prohibition on Political Activity with City Funds

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

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

48. Modification of Agreement

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

49. Administrative Remedy for Agreement Interpretation — DELETED BY MUTUAL
AGREEMENT OF THE PARTIES

50. Agreement Made in California; Venue

The formation, interpretation and performance of this Agreement shall be governed by the laws of
the State of California. Venue for all litigation relative to the formation, interpretation and performance of
this Agreement shall be in San Francisco.

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

This contract sets forth the entire Agreement between the parties, and supersedes all other ora} or
written provisions. This contract may be modified only as provided in Section 48,

53. Compliance with Laws

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

54. Services Provided by Attorneys

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

55. Supervision of Minors

Contractor, and any subcontractors, shall comply with California Penal Code section 11105.3 and
request from the Department of Justice records of all convictions or any arrest pending adjudication
involving the offenses specified in Welfare and Institution Code section 15660(a) of any person who
applies for employment or volunieer position with Contractor, or any subcontractor, in which he or she
would have supervisory or disciplinary power over a minor under his or her care.

If Contractor, or any subcontractor, is providing services at a City park, playground, recreational
center or beach (separately and collectively, “Recreational Site™), Contractor shall not hire, and shall
prevent its subcontractors from hiring, any person for employment or volunteer position to provide those
services if that person has been convicted of any offense that was listed in former Penal Code section
11105.3 (b)(1) or 11105.3(h)(3).

If Contractor, or any of its subcontractors, hires an employee or volunteer to provide services to
minors at any location other than a Recreational Site, and that employee or volunteer has been convicted of
an offense specified in Penal Code section 11105.3(c), then Contractor shall comply, and cause its
subcontractors to comply with that section and provide written notice to the parents or guardians of any
minor who will be supervised or disciplined by the employee or volunteer not less than ten (10) days prior
to the day the employee or volunteer begins his or her duties or tasks. Contractor shall provide, or cause its
subcontractors to provide City with a copy of any such notice at the same time that it provides notice to any
parent or guardian.

Contractor shall expressly require any of its subcontractors with supervisory or disciplinary power
over a minor to comply with this section of the Agreement as a condition of its contract with the
subcontractor.

Contractor acknowledges and agrees that failure by Contractor or any of its subcontractors to
comply with any provision of this section of the Agreement shall constitute an Event of Default.
Contractor further acknowledges and agrees that such Event of Default shall be grounds for the City to
terminate the Agreement, partially or in its entirety, to recover from Contractor any amounts paid under this
Agreement, and fo withhold any future payments to Contractor. The remedies provided in this Section
shall not limited any other remedy available to the City hereunder, or in equity or law for an Event of
Default, and each remedy may be exercised individually or in combination with any other available
remedy. The exercise of any remedy shall not preclude or in any way be deemed to waive any other
remedy.
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- 56. Severability

Should the application of any provision of this Agreement to any particular facts or circumstances be
found by a court of competent jurisdiction to be invalid or unenforcesble, then (a) the validity of other
provisions of this Agreement shall not be affected or impaired thereby, and (b) such provision shall be
enforced to the maximum extent possible so as to effect the intent of the parties and shall be reformed
without further action by the parties to the extent necessary to make such provision valid and enforceable.

87. Protection of Private Information

Contractor has read and agrees to the terms set forth in San Francisco Administrative Code Sections
12M.2, “Nondisclosure of Private Information,” and 12M.3, “Enforcement” of Administrative Code
Chapter 12M, “Protection of Private Information,” which are incorporated herein as if fully set forth.
Contractor agrees that any failure of Contactor to comply with the requirements of Section 12M.2 of this
Chapter shall be a material breach of the Contract. In such an event, in addition to any other remedies
available to it under equity or law, the City may terminate the Contract, bring a false claim action against
the Contractor pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the Contractor.

58. Graffit Removal

Graffiti is detrimental to the health, safety and welfare of the comumunity in that it promotes a
perception in the community that the laws protecting public and private property can be disregarded with
impunity. This perception fosters a sense of disrespect of the law that results in an increase in crime;
degrades the community and leads to urban blight; is detrimental to property values, business opportunities
and the enjoyment of life; is inconsistent with the City’s property maintenance goals and aesthetic
standards; and results in additional graffiti and in other properties becoming the tarpet of graffiti unless it is
quickly removed from public and private property. Graffiti results in visual pollution and is a public
nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on the City and
County and its residents, and to prevent the further spread of graffiti.

Contractor shall remove all graffiti from any real property owned or leased by Contractor in the City
and County of San Francisco within forty eight (48) hours of the earlier of Contractor’s (2) discovery or
notification of the graffiti or (b) receipt of notification of the graffiti from the Department of Public Works.
This section is not intended to require a Contractor to breach any lease or other agreement that it may have
concerning its use of the real property. The term “graffiti” means any inscription, word, figure, marking or
design that is affixed, marked, etched, scratched, drawn or painted on any building, structure, fixture or
other improvement, whether permanent or temporary, including by way of example only and without
limitation, signs, banners, billboards and fencing surrounding construction sites, whether public or private,
without the consent of the owner of the property or the owner’s authorized agent, and which is visible from
the public right-of-way. “Graffiti” shall pot include: (1) any sign or banner that is authorized by, and in
compliance with, the applicable requirements of the San Francisco Public Works Code, the San Francisco
Planning Code or the San Francisco Building Code; or (2) any mural or other painting or marking on the
property that is protected as a work of fine art under the California Art Preservation Act (California Civil
Code Sections 987 et seq.) or as a work of visual art under the Federal Visual Artists Rights Act of 1990
(17 0.S.C. §§ 101 etseq.).

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

59, Food Service Waste Reduction Requirements

Effective June 1, 2007, Contractor agrees to comply fully with and be bound by all of the provisions
of the Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment Code Chapter
16, including the remedies provided, and implementing guidelines and rules. The provisions of Chapter 16
are incorporated herein by reference and made a part of this Agreement as though fully set forth. This
provision is'a material term of this Agreement. By entering into this Agreement, Contractor agrees that if it
breaches this provision, City will suffer actual damages that will be impractical or extremely difficult to
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- determine; further, Contractor agrees that the sum of one hundred dollars ($100) liquidated damages for the
first breach, two hundred dollars ($200) liquidated damages for the second breach in the same year, and
five hundred dollars ($500) liquidated damages for subsequent breaches in the same year is reasonable
estimate of the damage that City will incur based on the violation, established in light of the circumstances
existing at the time this Agreement was made. Such amount shall not be considered a penalty, but rather
agreed monetary damages sustained by City becanse of Contractor’s failure to comply with this provision.

60. Slavery Era Disclosure

a. Contractor acknowledges that this contract shall not be binding upon the City until the
Director receives the affidavit required by the San Francisco Administrative Code’s Chapter 12Y,
“San Francisco Slavery Era Disclosure Ordinance.”

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

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

61. Additional Terms

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

CITY CONTFRACTOR

Recommended by ’ MedImpasct Healtheare Systems, Ine,

™ J b|a?

FATTCHELL H. KATZMD. / By signing this Agrecment, I cortify that 1
Ditector of Health comply with the requirements of the
Manimurm Compensation Ozdinance, which
entitle Covered Employees to certain
Approved as to Form! minimurn hourly wages and compensated and
uncompensated time off.
Dennis I. Herrera: . 1 have read and undérstood paragraph 35, the
City Attorney City"s statoment urging companies doing
business in Northern Jreland o move towards
resolving employment ineguities,

_encouraging. compliance with the MacBride
Prmclpies, and urging San Franciséo

G 9 5 :companies to-do-business with-corporations
‘that abide by the MacBride Principles,

Dcpule City Aftorney " { Date

Do 17 e~ 1 fg3. 0%
Dale R. Brown Date
S : Setilor Vice President ) '
Approved: 10680 Treena Street, 5 Floor

Sun Diego, CA 92131-2446

é g : City véndor mupber’ 50614
aomi Kelly

Director-Office of Conitvact
Administration snd Purchaser

The Appendices listed below and attached hereto are incofporated into this. Agreement by reference
'as though fully set forth herein,

Appendices

Services to be provided by C(mtractor_
Calculation of Charges.

Reserved

Addigonal Terms

HIPAA Business Associate Agreement
Invoice
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Appendix A :
Services to be provided by Contractor

1. Terms

A. Contract Administrator:

In performing the Services hereunder, Contractor shall report to Sharom Kotabe, Contract
Administrator for the City, or his / her designee.

B. Reporis:

Contractor shall submit written reporis as requested by the City. The format for the content of such
reports shall be determined by the City. The timely submission of all reports is a necessary and material term and
condition of this Agreement. All reports, including any copies, shall be submitted on recycied paper and printed on
double-sided pages to the maximum extent possible.

C. Evaluation:

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

D. Possession of Licenses/Permits:

Contractor warrants the possession of all licenses and/or permits required by the laws and regulations
of the United Stat&s the State of California, and the City to provide the Services. Failure to maintain these llcenses
and permits shall constitute a material breach of this Agreement.

E. Adequate Resources:

Contractor agrees that it has secured or shall secure at its own expense all persons, enmloyeés and
equipment required to perform the Services required under this Agreement, and that all such Services shall be

-| performed by Contractor; or under-Contractor’s supervision, by persons authorized by law to perform such Services.

F. Admission Policy:

Admission policies for the Services shall be in writing and available to the public. Except to the extent
that the Services are to be rendered to a specific population as described in the programs listed in Section 2 of
Appendix A, such policies must include a provision that clients are accepted for care without discrimination on the
basis of race, color, creed, religion, sex, age, national origin, ancestry, sexual orientation, gender identification,

© disability, or AIDS/HIV status.

G. San Francisco Residents Only:

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

H. Grievance Procedure:

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

i request.



I Infection Control, Health Safety:

. (1)  Contractor must have a Bloodborne Pathogen (BBP) Exposure Control plan as defined in the
California Code of Regulatons, Title 8, Section 5193, Bloodborne Pathogens
(http://www.dir.ca.gov/title8/5193 html), and demonstrate compliance with all requirements including, but
not limited to, exposure determination, training, immunization, use of personal protective equipment and safe
needle devices, maintenance of a sharps injury log, post-exposure medical evaluations, and recordkeeping.

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

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

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

(5) Contractor shall assume liability for any and all work-related injuries/ilinesses including
infectious exposures such as BBP and TB and demonstrate appropriate policies and procedures for reporting
such events and providing appropriate post-exposure medical management as required by State workers'
compensation Jaws and regulations.

(6) Contractor shall comply with all applicable Cal-OSHA standards including maintenance of the
OSHA 300 Log of Work-Related Injuries and Ilinesses.

(7)  Contractor assumes responsibility for procuring all medical equipment and supplies for use by
their staff, including safe needle devices, and provides and documents all appropriate training.

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

I Client Fees and Third Party Revenue:

(1)  Fees required by federal, state or City laws or regulations to be billed to the client, client’s family, or
insurance company, shall be determined in accordance with the client’s ability to pay and in conformance
with all applicable laws, Such fees shall approximate actual cost. No additional fees may becharged to the
client or the client’s family for the Services. Inability to pay shall not be the basis for denial of any Services
provided under this Agreement.

(2) Contractor agrees that revenues or fees received by Contractor related to Services performed and
materials developed or distributed with funding under this Agreement shall be used to increase the gross
program funding such that a greater number of persons may receive Services. Accordingly, these revenues
and fees shatl not be deducted by Contractor from its billing to the City.

K.  Patients Rights:
All applicable Patients Rights laws and procedures shall be implemented.
Description of Services
Detailed description of services are listed below and are attached hereto
Appendix A-1 Third Party Administrator
Appendix A-2 Clinic and Contracted Pharmacy
Appendix A-3 ~ Rite Aid and AG Pharmacy Agreement and Pass Through Approval
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PROGRAM NARRATIVE

THIRD PARTY ADMINISTRATOR (TPA) - SERVICES

This Scope of work is intended to generally define and describe the tasks that the City expects the
contractor to perform. This outline is to be used as a general guide and is not intended to be a complete list
of all work that may have to be done to successfully serve each patient. Approximately 400,000
prescription claims are paid every year for 120,000 medically indigent adult patients of the CHN.

Determination of patient eligibility, approved providers, and definition of medically indigent patient shall
be the responsibility of the CHN. In general, medically indigent patients of the CHN, as used in this
contract, are residents of the City and County of San Francisco who are not eligible for and/or do not have
third party (e.g. Medi-Cal, HMO, private insurance) coverage for outpatient medication. This contract does
NOT include patients receiving care through the County’s Community Behavioral Health Services (CBHS)
from CBHS providers, patient receiving primary medical care from providers not affiliated with the CHN,
or AIDS Drug Assistance Program (ADAP) covered medications for persons who are eligible for ADAP.

The following are work tasks assumed necessary to provide Third Party Administrator (TPA)
services.

A.  Services

The contractor shall:

'Al.  Provide onling, point-of-service electronic claims adjudication for prescriptions, which includes,

but is not limited to: verifying patient and provider eligibility, formulary status of prescribed
medication, patient co-pay status.

A2.  Operate the online claims adjudication twenty-four (24) hours per day, seven (7) days pér week.
Downtime shall be no more than 1% of total operating time within each month; performance
significantly cutside the established threshold of 1% shall be reflected in the annual monitoring
report.

A3, Accept updates to the patient eligibility database that are supplied electronically at a minimum of
every ten (10) minutes. The format of the electromcal]y supphed information shall be at the
_ discretion of the CHN.

Ad.  Accept twice monthly electronic full patient eligibility replacement files. Over-write patient
eligibility information with new information as soon as it received from the CHN, inactivate record
for patient’s no longer eligible for CHN prescription services, and apply changes in prescription
copay status and fees to appropriate patient records if applicable.

AS.  Possess or establish a process to correctly transmit patient eligibility information to the pharmacy
associated with the clinic from which the patient receives care/is assigned.

A6, Accept daily verbal (telephone) or facsimile revisions to the patient and prescriber eligibility files
from the CHN, as necessary.

A7.  Accept monthly updates to the approved drug formulary supplied by the CHN via electronic or
facsimile submission, and apply the updated information to the formulary database within one (1)
- business day of receipt.
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AB.  Provide electronic documentation and tracking of non-formulary and restricted drug approvals,

A9, Implement a CHN-defined prior authorization request (PAR) process, and track, monitor and report
approvals and denials.

Al0, Establish or possess a process to identify, track, monitor and report co-payment collected from each
of the selected pharmacies. ‘

All. Accurately adjudicate claims submitted online by the selected pharmacies.

Al12. Establish or possess a process to track quantities of drug dispensed by each of the selected
pharmacies, by NDC number, and provide CHN with weekly or bi-weekly reports of quantities
dispensed, quantities to be ordered by CHN to the wholesaler for replenishment to the pharmacies,
and quantities to be carried over until preestablished repienishment levels bave been reached.

Al3. Establish or posses a process to use different pricing algorithms and fees for reimbursement to
selected pharmacies, based on situations and parameters defined by the CHN.

Al4. Submit to the CHN contract administrator or designee for approval, bi-weekly invoices for
prescription processing fees and non-replenished drug supplies paid through this contract to
affiliated retail community pharmacies.

- Al5.  Submit invoices that include, but are not limited to: patient and provider specific information, by
pharmacy; total fee charges by pharmacy, collected co-pay deducted by pharmacy; total monthly
amount due. :

Al6. Communicate changes in CHN policies relevant to this contract to the selected pharmacies in the
CHN network within twenty~four hours of receipt of notification of change.

Al7. Remove and/or add pharmacy(s) to the CHN network at the discretion of the CHN. Change to the
CHN pharmacy network shall occur within five (5) working days of receipt of written notice by the
CHN. : :

Al8. Have fraud monitoring processes in place.

Al9. Provide documentation specified by CHN that CHN claims and prescription claim data are
excluded from manufacturer rebate and other drug discount programs engaged in by the contractor,

A20. Possess or establish a process to electronically transmit prescription data from participating
pharmacies for individual patients to the patient’s CHN electronic medical record.

B.  Customer Support

The contractor shall:

Bl.  Maintain toll-free telephone and facsimile ‘help’ lines that shall be staffed to assist with questions
by CHN staff and prescribers, patients, and selected pharmacies. The customer service department
shall have access 1o linguistic capabilities for Spanish, Russian, Cantonese, Mandarin, and
Vietnamese, in addition to English.

B2. Maintain, during off-hours, a toll-free voice mail recording system with all messages answered

within the next business day.
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B3.  Provide, upon request of the contract administrator, a report detailing the number and types of calls

received according to date and time, as well as response call dates and times, and call abandoned.

B4.  Provide training to CHN and selected pharmacy staff for all applicable claims and reporting
sofiware and equipment provided by the contractor.

Bs. Provide technical support for claims and report query tools and reports as requested by the contract
administrator.

C. Reports

The contractor shall:

Cl. Provide at no additional cost, monthly management reports that include but are not limited to:
patient prescription benefit utilization; individual and aggregate provider prescribing patterns by
drug and cost; prescription costs per therapeutic class.

Ca. Provide at no additional cost, monthly drug use reports that include but are not limited to:
prescription claim per therapentic class; generic substitution summary; non-formulary drug and
prior authorization drugs approved or denied during the month.

C3.  Provide at no additional cost, monthly financial reports that include but are not limited to: co-pay
amounts collected by participating pharmacies; Medi-Cal share of cost billed to the CHN by
participating pharmacy; prescription claims by number and costs per participating pharmacy.

C4. Provide at no additional cost, weekly or bi-weekly inventory reports that include but are not limited
to: NDC number, name and description of drugs dispensed during the week, listed by participating
pharmacy; replénishment order quantities per participating pharmacy and participating pharmacy
account name and number; quantities of drugs not replenished and carried over to next scheduled
inventory report period, by NDC number and participating pharmacy.

‘ Cs. Provide at no additional cost, quarterly reports on total operating down times within each month
and calls to the customer service help line, and responses to these calls.

Ceé. Provide at no additional cost, online and ‘real-time’ claims information that may be used by the
contract administrator for ad hoc report writing purposes.

C7.  Provide all reports in formats that can be printed and/or exported into spreadsheets (e.g. Excel) and
data base management (e.g. Access) programs.

D,  Other Services/Pertinent Information

The contractor shall:

D1.  Assist CHN in notifying participating pharmacies of all relevant CHN formulary and plan changes,
at no additional cost.

D2.  Provide, at no additional cost, signs and flyers directed to CEHN patients, announcing major plan
changes. Announcements provided at no additiona] cost by the coniractoer shall not exceed one
incidence per calendar year.

D3. Possess or establish a process to notify participating pharmacies of other prescription benefit plans

(e.g. ADAP, Medi-Cal) that should be billed prior to subsmission of claim to CHN,
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D4.  Conduct and report results of an annual patient satisfaction survey for which the contract
administrator bas approved the survey tool(s) and methodology,

D5.  Meet with the contract administrator and -other CHN staff as requested, and as needed.

D6.  Designate 2 dedicated account manager and service representative to the CHN.

D7..  Adhere to the implementation timeline established by the CHN, which shall be within sixty (60)
days of contract certification.

D8. Provide at no additional cost, a dedicated help line for CHN staff, patients and the contract

_administrator during the implementation phase and for a minimum of three (3) months following
implementation,

D9.  Conduct audits and other quality improvement activities of their services and services of
participating pharmacies, as requested and agreed upon by mutuai consent of the contractor and
contract administrator. :

D10. Administer MAC pricing programs designated by the contract administrator.

D11.  CHN shall receive 200 hours toward the services shown below. Hours can be used for the

following services: .

File conversions;

Claims history loads;

Prior authorization loads;

Physician loads;

Facility loads;

Report customization;

Letter customization;

Development of prior authorization letter customization;
Custornization or development of prior authorization puidelines;
Custom edits (including but not limited to benefit plan design edits);
On-site training; and

Non-standard ID Cards




7/1/08 — 6/30/11.

- ‘MedImpasct Healthcare Systems, Inc.
Clinic and Contracted Pharmacy

Appendix A-2
5/30/2008

i ADDPRY e NABYP.
Balhoa Teen Health Center Rite Ard BT6568666 527145
1000 Cayuga Avenue 1830 Ocean Avenue
@ Balboa Terrace :
Children’s Health Center Rite Aid BT6061650 506785
1001 Potrero Avenue, 6M 1496 Market R
@ Van Ness
Castro-Mission Health Center Rite Aid . BT6061650 506785
3580 17% Street ' 1496 Market Street
- @ Van Ness
Chinatown Public Health Center Rite Aid BT6074758 505783
1490 Mason Street 776 Market Street
@ 4" Street
Cole Street Youth Clinic Rtie Aid BT6061650 506785
555 Cole Street 1496 Market Street
@ Van Ness
Housing and Urban Heaith Clinic Rite Aid BP5422465 571629
238 Eddy 1300 Bush Street
. @ Larkin
1 Larkin Street Youth Center Rite Aid BP5422465 571629
1138 Sutter Street 1300 Bush Street
@ Larkin
Maxine Hall Health Center Rite Aid BT6074758 505783
1301 Pierce Street 776 Market Street
' @ 4™ Street
North of Market Senior Services Rite Aid BP5422465 571629
333 Turk Street 1300 Bush Street
@ Larkin
Ocean Park Health Center Rite Aid BT5696058 578572
"1351 24“ Avenue 5280 Geary Blvd
@ 17° Averue
Potrero Hill Health Center AG Pharmacy BA6110631 552403
1050 Wisconsin 3636 Cesar Chavez
. @ Guerrero
Silver Avenue Family Health Center Rite Aid BT6061650 506785
1525 Silver Avenue 1496 Market Street
@ Van Ness
Southeast Health Center Rite Aid BT6074758 505783
2401 Xeith Street 776 Market Street
@ 4" Street
Tom Waddell Health Center Rite Aid BT6061650 506785
50 Ivy Street 1496 Market Street
@ Van Ness
Adult Medicine Clinic Rite Aid BT6061650 506785
1001 Potrero Avenue, 1M 1496 Market Street
@ Van Ness
Family Health Center Rite Aid BT6061650 506785
995 Potrero Avenue, Bldg 80 (1* and 5™ | 1496 Market Street
floors) @ Van Ness
Positive Health Clinic Rite Aid BT6061650 506785
995 Potrero Ave, Bldg 80 (6™ floor) 1496 Market Street
(@ Van Nessg
Urgent Care Center Rite Aid - BT6061650 506785
1001 Potrero Avenue 1496 Market Street
@ Van Ness
Women’s Health Center AG Pharmacy BA6110631 552403
1001 Potrero Avenue, SM 3636 Cesar Chavez
@ Guerrero




Appendix A-3 - Rite Aid and AG Pharmacy Agreement
and Pass Through Approval
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B.

PRESCRIPTION DRUG SERVICES AGREEMENT

© This Prescnptlon Drug Services Agreement (“"AGREEMENT?”) is made and entered into by and between the

Community Health Network dfirics listed on Extibit A ("CHN CLINICS?), and AG PHARMACY Gorporation
pharmames fisted on Exhibit A (“AG PHARMACY™), as of July 1, 2003 (“EFFECTIVE DATE®)

e e RECITALS .. — ... o

—— i i

———— . — ——— A

The 1882 Veterans Health Care Act created ‘Section 3408 of the Pubhc Heatth Services Act, which
classifies certein health care dinics, including CHN dlinics, as."Covered Entities” eligible to purchase
eutpahem drugs for their patients at favorable discounts from drug manufacturers who enter Into drug
purchwng agreements with the United Staies Department of Hea!th and Human Services (“DHHS”)

California Business & Professions Code 4126, effective January 1, 2002 authorizes Covered Entities,

including CHN dlinfcs, to contract with pharmacies licénsed under. Califonﬂa state law, such as AG

-PHARMACY, to dispense Covered 340B Drugs for the Covered Enfity, provided cettain requirements are

lget mcludmg adequate inventory control and limitation of dispensing to eliglble outpatients of the Cuver_ed '
ntty. :

C. CHN clinies and AG PHARMACY mutually deslre to enter into a “ship to/bill to arrangement under |

" which AG PHARMACY will receive shipment of Covered 340B Drugs, maintain Inventory and controls, and
- dispense such drugs on behalf of CHN clinics only to eligible CHN clinic outpatients, all on the CHN clinics’

behaif, and the CHN dlinics will be billed and will pay for such drugs, in compliance with applicable laws and
regulations. .

D, CHN cdlinics and AG PHARMACY mutually ac:lmowledge that their intent in entering into this
Agreement is solely to. facilitate CHN clinics’ participation in the 34DB drug purchasing program, without
having to establish and. Gperate its own pharmacy. The services provided each to the other are only those
necessary in Otder to fulfill this intent, and all financial amangements established herein are mutually
determined to represent either cost or fair market value for the lems and services received. The parties
expressly do not intend to take any action that would viclate state ar fedéral anti-kickback prohib:t:ons, such
as those appearing in Section 1128B of the Social Security Act, 42.USC Section 1320a-7b. Instead, it is the
intention of the parties thet this Agreement and all actions taken in connection herewith shall fully comply with .
the regulatory requirements of the safe harbor for personal services and management confracts appearing in -
42 CFR Section 1001.852(d), and this Agreement shall in all respects be constried consistent herewith.

NOW THEREFORE, in consderahon of the promises, covenants and agreements hereinafter set forth, CHN

clinles and AG PHARMACY ‘hereby agree to the following terms and condifions:

A A Coverec Covered 340B Drugs. The prescription outpatient drugs covered by this Agreement
(hereinafter “Covered Drugs”) include “Legend” drugs, that is those drugs with by federal faw can be -
dispensed only pursuant to & prescription and which are required te bearthe legend “Caution — Federal Law
prohibits dispensing without prescription® listed on the CHN Drug Formulary. Other qualified prescriptions
include Insulin:(on prescription only) and over the counter medications as long as prescribed by an authorized
med‘cal provider-and on the CHN Drug Formulary. All Covered Drugs purchased under this Agreement are

the property of the CHN clinic. All Covered Drugs subject to this Agreement are also subject o the Limiting

Definition of “covered outpatient drug” set forth in Section 1927(k) of the Social Security Act, 42 USC 1396r-
8(k)(2) & (3), which iz incorporated as the applicable definition for the eecﬁon of the 1992 Veterans Affairs Act

that created Section 340B of the Public Health Services Act.

' AG PHARMAGCY Services Agreement ' . o
6/9/03

Page 10f8



2. Eligible Patients. Only uutpahents of CHN clinics, excluding CHN clinic patients who are
Medi-Cal beneficiaies and for whom claims for phamaceuticals will be submitted to the state's Medi-Cal
program (see paragraph 11 below), who are In the patient eligibiiity database maintained by Phamacedutical
Care Network (“PCN™), the third party administrator for this Agreement, are efigible to receive Covered Drugs
from AG PHARMACY ("ELIGIBLE PATIENTS"). Under no circumstance will AG PHARMACY dispense
Covered Drugs pu

rchased under this Agreement to anyone other than Eligible Patients of CHN c.rmm AG
. PHARMACY shail cﬁspensa Covered Drugs to Eligible E‘aﬁents_only inthefoﬂovnngsmumstams

2.1 Upon presentatlon of g prescription form beanng the Eﬁglb|e Pauent’s name, and the
sngnature of a legally qualified health care provider; OR,

22  Upon receipt of a prescription ordened by telephone or electronically on behalf of an
Eﬂgible Patient by a legally quahﬁed health care provider; AND, .

2.3 PCN ondline adjudication of prescription claim indicates patient is ellglble for sarvices
at the specific AG PHARMACY location, and the prescribed drug is on the CHN drug formulary, or if not on
the CHN drug formuiaty, prior authorization approval for dispensing Is received.

3.

R@gﬁng and [nventory Maintenan__cg :

3.1 CHN, at its cost will amange with McKesson Drug Company (“McKESSON”) to ship
replenishment drug supplies directly to AG PHARMACY.

32  PCNwill electronically track Caovered Drugs cﬁspensed by AG PHARMACY to Eligible
Patients and notify CHN and AG PHARMACY at least weekly of supplies necessary to replenish inventory

dispensed. Quantities of drug that have not reached the CHN established replenishment level will be carried
forward until the esiabhshed replemshment level, or 180-days post dlspensing are reached (see paragraph 5
below.)

3.3 Based upen PCN's electronic records of Covered Drugs dispensed 1o Ehg:ble
Patients, CHN will order replenishment supplies for direct shipment by McKesson to AG PHARMACY.

‘McKesson will send & packing slip with shipments to AG PHARMACY, and the i invoice will be forwarded to
CHN for payment.

, 34  AG PHARMACY will verify invantory recsived from McKesson and fax the verified
packing slipto CHN.

3.5 :Electonic inventory of Covered Drugs shall be aocumteiy maintained by CHN and
PCN, and it shall be in sufficient detaii to protect against diversion to anyone other than Eligible Patients. AG
PHARMACY shall malntain inventory and dispensing records as are adequate to permit the CHN clinic, CHN

assligned auditor, DHHS, or any e!ngubie drug manufacturar to determme upon audit {0 wham Covered Drugs
.have been dispensed.

36 AG PHARMAGY shall returi-to-stock and adjust electronic prescﬁptton dispensing

history and drug inventory levels within fourfeen woﬂclng days of pr&scnptuon filing If the patient has not
picked up the prescription within that time.

37  AG PHARMACY shall readjudicate claims to other 3" party payers (e g. FamPak,
ADAP) and adjust drug dispensmg and Inventory levels for prescriptions filled for Eligible Patients found to be
ellgible for these other 3" party payments after the prescripfion has been filled and billed to CHN.

AG PHARMACY Services Agreement
6/9/03 Page 2 of 8



4, Cuttural nd Provider Fri AG PHARMACY agrees to
provide services in a culfurally and I‘ngutstlcally sensitive manner tn Eﬁglble Paﬂents AG PHARNIACY shall

also provide telephone answering devices, faceimile machines and other electronic means to assist Eligible -
Patients and provider's request refills, place prescription orders, and communicate easily with the phamacist.
‘Extended hours (.. open daily urtl midnight) will be pruvided in a least one location, and CHN patients will
be provided with all addifional services and benefits (e.g. free.defiery, 24-haurprescription services, MediSet
ﬁlﬁ@ﬁw{deﬂ by AS PHARMALY to non-CHN patients. AG PHARMACY wilt tabet metiication with both
generic and brand names as appropnate and 1o decreass patient confusion and potential far medication error,
AG PHARMACY shall assist in conducting patent satisfaction surveys designed by CHN. AG PHARMACY
shall comply with CHN policies regarding maximum daye supply, lost prescriptions, acceptable refiil intervals,
non-formulary drug requests, and other relevant preseription dispensing activity. AG PHARMACY shall assist
in communicating plam and formulary changes to Efigible Patients served through this Agreement. Generic
medications shall be dispensed in place of brand names uniess specifically instructed by the CHN to dispense
brand, or the prescriber in writing on the prescription does not apprave that genenc substitutiori.

8. BEMSMEM_M&&@& CHN agreestowork dosew wﬁh MGK%sonsoas
notto interrupt the flow of replenishment supphes of Covered Drugs to AG PHARMACY.

6. Etlﬁ_Rm Y Dis gg_g_sm Fee. AG PHARMACY and CHN agree that AG PHARMACY
shall reteive a Dlsppnsmg Fee as specified In.Exhibit B, for each prescription of Covered Drugs fitled for
- Eligible Patients and that such Dispensing Fee covers AG PHARMACY's costs and constitutes the sole and
exclusive payment AG PHARMACY is enfitied to receive hereunder, with the exception of Covered Drugs that
do not reach replenishment levels 180 days or more after dispensed and Schedule Ii controlled substances.
Covered Drugs that do not reach replenishment levels 180 days or more after dispensed and Schedule i
controlled substances dispensed o Eligible Patients-will be reimbursed as specified in ExhnbltB All fees and
reimbursement will be paid for CHN by PCN to AG PHARMACY every 15 days.

mgmem AS PHARMACY will preserve all records of shipment, recelpts
.and dispensmg of 340B drugs for audit at any reasonable time for a period of three years following date of
provision of services. Itis understood by both parties under this Agreement that, under Section 3408(a)(5)(C)-

~ of the PHS Act, they are subject to audit by.the drug manufacturers and the U.S. Public Health Service of
DHHS of records that dnrecﬂy pertam to compliancew:th the Act.

8. ibifity,. AG PHARMACY shall be solely responsible for all
professional advice and setvices rendefed by it for. the Eligible Patients, AG PHARMACY is responsible for

~ and agrees to render services as herein provided in accordance with the fules and regulations of the

California State Board of Pharmacy, all laws of the State of California, and all applicable laws and regulations
: r&sultmg from the Veteran's Health Care Act of 1992 (P.L. 102-585, sec 602). itls expressly understood that
. relations between the Eligible Patients and AG PHARMACY shall be subject to the rules, fimitations, and

pﬁvneges incident to the phamacy-patient relationship. AG PHARMACY shall be solely responsible, without
lnterfereme from the CHN clinics or Its agents to said Eligible Patient for pharmaceutical advice and service,
including the right to refuse to serve any Ind\ndual where such service would viclate pharmacy ethics or any

\.

pharmacy laws or regulations.

9. Insu surance, AG PHARMACY shall at its own expense maintain a policy of insurance covering
professional acts and omissions with a licensed Insurance carrier to be In.an amourit not less than one million
doliars ($1,000,000) per.incident and three million dollars ($3,000,000) In the aggregate, and said policy shall
be maintained during the term of this agreement. AG PHARMACY shall cause Its insurer to name CITY, its

ofﬁoers, agents and employess as an additional named insured on such pohcy, and shafl provnde CITY with a |
certlﬁcate and endorsementto such effect.

AG PHARMACY Semces Agreement L "
6/5/03  Page3of8
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10. _M_edn-Ca! Prgnﬁ . Notwithstanding. amything herein to the eonhary, AG PHARMACY
il not use Covered 340B Drugs to dispense prescriptions paid for by a state Medicaid agency, but will use
its non-340B inventory, and bill and collect Medicaid on its own account. . When a Medicald agency pays for
-drugs for t beneficiaries, it is generally entitled to claim a rebate from the drug manufacturer, fo reduce its
effective cost to a statutorily established price. Section 340B extends & simitar pnce o Cevered Entiﬁee and
requires that there be a mechanism 1o protect drug manufacturers fro odica
Crugs purchased pursuant to Seclion 340B. To aveld any chance that & State Medicaid ageneywlﬂ ~pey for
340B Drugs purchased hereunder and then submit prohibited rebate claims to the drug manufagturers, AG
. PHARMACY agrees to dispense non-340B drugs from its own inventory in filing Medi-Cal prescriptions for
CHN clinic patients who are Medi-Cal benefidaries, AG PHARMAGY will take all reasonable steps necessary

to obtain covetage from Medi-Cal for the costs associated with drugs prescribed for those pafients, including
activities necessary for requesting Treatment Authorizefion Request from Medi-Cal. CHN clinics shall not be

liable to AG PHARMACY for dispensing fees or other costs in connection with prescriptions filled for Medi-Cal
bensficlaries receiving a presoription whose cost will be covered by Medi-Cal. Drugs dispensed to Eligible
Patients of the CHN which are not billed to Medi-Cal {i.e. for Medi-Cal share of cost patients who cannot pay
their Medi-Cal share of cost) are covered under this Agceement up to the patient’s Medl-Cal share of cost.

11. Eg:gnL_C_'_g_ AG PHARMACY: undersbands and agrees that Eligible Patients of CHN
dlinics may elect not to use AG PHARMACY for pharmacy services. In the event that an Eligible Patient
elects not to use AG PHARNACY for such services, the patient may obtain the prescription from the
phannacy provider. of his.or her choice. Subject to a patient's freedom te choose a provider of phamacy
services, CHN clinics will inform Eligible Patients that they may be eligible at no-cost to them préscription
drugs ordered by CHN dmics, and advise them that such no-cost services have- been arranged for only at AG
PHARMACY

12. Pha mggy Site. AG PHARMACY agrees it will provide pharmacy sefvices contracted for
under this Agreement at one site only for each CHN clinic, as specified in Exhibit A

13, lpspe v Mani AG PHARMACY and CHN diinics understand and agree that

a copy of this Phamacy Services Agreement will be provided, upon request, to a drug manufacturer who has
signed ‘a purchasing agreement with DHHS

_Inthe event either party receives sueh, a reqpest, it shall o
immediately inform the other party. - _ :

14, m-Asglgnmem= E'rther party may not *aesign this Agreement wlthout the prior written -
' agreement of the other party. ..

15, JTem and Tmnaﬂon This Agreement shat! commenee on the Effective Date. and shall
continue for a period of one year until the first anniversary of the Effective Date, and thereafter shall
automatically renew for consecitive one year renewal terms, uniess sither party provides prior written notice

to the other of such party’s intertion not to renew, at least thlrty (30) days prior to the anniversary date, or untii .
terminated by

15.1 Mutual agreement of the parties; '
152 -Sixty (60) deys prior vigitten notice by elther parly'

15.3 ... CHN ciinics, m'u'nedlete!y ‘and without prior no’aee upon maierial breach of this -
Agreement by AG' PHARMACY. Without limiting CHN clinic's right to assert any other act or failure to act as
constitufing a material breach by AG PHARMACY, AG PHARMACY's dispensing of a Covered Drug fo an -
individual who is not an Eligible Patient 6r any other diversion of a Covered Drug shall be deemed to be 2

" material breach. CHN clinic’s fallure to take action with respect to AG PHARMACY's fallure to camply with

any term or provision of this Agreement shall not be deemed to be a waiver of CHN's right to msust on fulure -
eompnanee with such term ‘or provision; ,

AG PHARMACY Services Agreement
Page 4 of 8




- 184 ° AG PHARMACY, on 10 days' nottcefer non=payment or 30 days’ notice for any other
breach of this Agresment by CHN clinics unless within said period the defaultis cured.

J16. Choice of Law. This _Agreement shall ‘be interpreted ‘accarding to the laws of the Staté of
California.

17. denti Records. The parlies_agree fo_protect. tb&*uonﬁdeaﬂalliy.oi nch.other’s
réconrds and business information disclosed to i and not use such hufemzatton other than recessary and
appropriaie in connection with performance of this Agreement. Each party acknowledges that disclosure of
_ confidential information of the ofher would cause the other party imsparable harm and may, without limiting
the remedies avallable for such breach, be enjoined at the instance of the harmed party. Upon termination of

the Agreement, eachpartyagreestocease useofmeother‘sinfom\aﬂonandtotetum &, ordestmykt, as
appnoptiate

18: aﬁe d HIP, The parfies recognize that each isa healthwre
provider and a covered enﬁty within the meaning of the Federal Heaith Insurance Portabliity and

Accountability Act (“HIPAA™), and therefore responsible for-compliance with HIPAA standards for electronic

transactions. The Pariies agree to protect and respect the rights of the patients of CHN clinics and AG
PHARMACY 1o privacy and confidentiality conceming their medical and pharmaceutical records, and to

protect all individuaﬂy identifiable health information as protected health information from misuse or

- disclosure, in compliance with all applicable state and federal law. Without limiting the generality of the -
foregoing, the parties agree to use patient-specific information only for permitied treatment, billing and related

* record-keeping purposes, and to protect patient-specific Information from unnecessary disclosure to persons
not employed .or contracted for by the parties, and from their own employees and contractors unless they
have a need to know and agree to maintain the confidentiality of patient specific information. The Parties
agree that all patient information created, maintained or transmitied electronically in connection with this
Agreement shall comply in all respects with the requirements of HIPAA governing dectronic transmission of

individually identifiable patient information, See 42 CFR Section 180 et seq. Failure by elther party to abide
by these requirements shall be a basis :for immediate termination of this Agreement,

19,  Entire Ag:ggngn This Agreement represents the, entire understanding of the Parties. There
are no other agreements or understandings between the parties, either oral or written, relating to Covered
Drugs ‘Any amendments to this Agreement shall be in writing and signed by all parties.

20. Notice Any notlce requwed of.given under this Agreement shalt be provaded in writing by one:
of the following methods hand delivery, . placing in the U.S. Postal Service, first class postage prepaid,
facsimile transmission or e-mall transmission, to the addresses and to the attention of the person(s) specified

below or as modified at any time by either party by written notice hereunder

To CITY: Office of Con’uad Management and Compliance Fax: (415) 554—2555
" Department of Public Health

101 Grove Street, Room 307
San Francisco, CA 84102

- and: Sharon Kotabe, PharmD - . - Fax: {(415) 208-2338
Contract Administrator .
San Francisco Department of Public Health - - '
CHN A&eoc)ate Administrator for Pharmaceutical Servnces
2789 25" Street, Room 2008
San Francisco, CA 94110

To CONTRACTOR: Vivian Cheung . -Fax: (415) 643-9851
Pharmacist . - , '
AG PHARMACY
3636 Cesar Chavez St.
San Francisco, CA 94110

AG PHARMACY Services Agreement
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IN WITNESS WHEREOQF, the pariies hereto have executed this Agreement on the day first mentioned above

: CiTY
RECOMMENDED BY.

o [\

MITCHELL H. KATZ, M.D.)
Director of Health

6[{7{03

APPROVED AS TO FORM: -
DENNIS J. HERRERA

CONTRACTOR

Vﬁiancheuﬁg . ek o e,
Pharmactst

AG PHARMACY
3636 Cesar Chavez St.
San Francisco, CA 94110

Federal 1D; 01-1804563

Phone; 415 — 647-3757
FAX: 415-643-9851 -

AG PHARMACY Services Agreement
6/9/03
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Exhibit A ~ SPECIFIC CLINIC TO PHARMACY

Potrero Hil] Health Cener
1050 Wisconsin

Women's Health Center
1001 Pétrere Avénue, 5M

AG PHARMACY Services Agreement
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v& ] . . ) : .
PRESCRIPTION DRUG SERVICES AGREEMENT' :

This’ Prescnphon Drug SBNICES Agreement (“"AGREEMENT") is made and entered into by and between the
Community Health Network ciinics listed on Exhibit A (“CHN CLINICS”), and RITE AID Corporation
phan'nacles hsted on Exhibit A (“RlTE AID™), as of July 1, 2003 (“EFFECTIVE DATE”)

—— § nm——

— RECITALS— == e e s

A The 1992 Veteran's Health Care Act created Sectlon 340B of the Piblic Health Servnces Act, whlch
classifies certain heaith care clinics, ‘including CHN clinics, as “Covered Entities® eligibie to purchase
outpatient drugs for their patients at favorable discounts from drug manufagturers who enter into drug
purchasing agreements with the United States Depariment of Health and Human Services (“DHHS”).

'B.- ' / ' '

California Business & Professions Code 4126, effective January 1, 2002, authorizes Covered Entmee
including CHN clinics, to contract with pharmacies licensed under. Califomnia state law, such as RITE AID, to
dispense Covered 340B Drugs for the Covered Entity, provided certain requirements are met, including

adequate inventory control and limitation of drspensing to eligible outpatnents of the Covered Entlty

c/ CHN clinics .and RITE AID mutually desire to enter into'a *"ship to/bill to" arrangement under whlch
RITE AID will receivg shipment of Covered 340B Drugs, maintain inventory sind controls, and dispense .such

drugs on behalf of CHN clinics only to eligible CHN clinic outpatients; all on the CHN clinics’ behalf, and the

CHN clinics will be billed and will pay for such drugs, in comphance with applicable laws and regulatlons

D. CHN diinics and RITE AID mutually acknowledge that thelr intént in entenng into this Agreement is
solely to facilitate CHN clinics’ pamclpauon in the 340B drug purchasing program, without having to establish
and operate its own pharmacy. The services provided each to the other are only those necessary in order to
fulfill this intent, and all financial arrangements established herein are mutually determined to represent either

~ cost or fair market vatue for the items and sérvices received. The parties expressly do not intend to take any

action that would violate state or federal anti-kickback prohibitions, such as those appearing in Section 1128B '
of the Social Security Act, 42 USC. Section 1320a-7b. Instead, it is the intention of the parties that this
Agreement and all actions taken in connection herewith shall fully comply with the regulatory requirements of

the safe harbor for personal services and management contracts appearing in 42 CGFR -Section 1001.252(d),
and this Agreement shall in all respects be construed consistent herewith.

NOW, THEREFORE, in consrderatlon of the promlses ‘covenants and agreements herelnafter set forth, CHN

climcs and RITE AID hereby agree to the following terms and conditions:.

1. Covered 340B Drugs, The prescnptlon outpatient drugs covered by this  Agreement
(hereinafter “Covered Drugs”) include “Legend” drugs, that is those drugs with by federal law can be

. dispensed only pursuanf to a prescription and which are required to bear the legend “Caution — Federal Law

prohibits dispensing without -prescription” listed on the CHN Drug Formulary. Other qualified prescriptions

include insulin (on prescnptton only) and over the counter medications as long as prescribed by an authorized

medical provider and on the CHN Drug Formulary. All Covered Drigs purchased. under this Agreement are
the property of the CHN clinic. All Covered Drugs subject to this Agreesment are also subjéct to the Limiting
Definition of “covered outpatient drug” set forth In Section 1927(k) of the Social Security Act, 42 USC 1386

8(k)(2) & (3), which is incorporated as the applicable definition for the section of the 1992 Veterans Affairs Act
that created Section 340B of the Public Hea\th Services Act.

2. Eligible. Pafients,  Only oulpatuents of CHN clinics, excludtng CHN climc pat:ents who are
Medi-Cal beneficiaries and for whom claims for pharmaceuticals will be submitted to the state's Medi-Cal
program (see paragraph 11 below), who are in the patient eligibility database maintained by Pharmaceutical
Care Network (“PCN™), the third party adminjstrator for this Agreement, are eligible to receive Covered Drugs

_ from RITE AID (“ELIGIBLE PATIENTS"). Under no circumstance wili RITE AID dispense Covered Drugs

purchased under this Agreement-to anyone other than' Eligible Patients of CHN clinics.

RITE AID shall
dispense Covered Drugs to Eligible Patients only in the foliomng clrcumstances '

RITE AID Services Agreement:
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2.1 Upon presentat\on ofa prescrlptlon form bearing the Eligible Patrent’s name, and the
signature of a legally qualit”ed health care provider OR, -

2 2 Upon receipt of & prescription ordered by telephone or electromcally on behalf of an
Ehglbte Patrent by a legally qualifi ed ‘health care provnder AND,

23 PCN on-hne adjudicatiorref preaertphen clam mdreates patient is ehglbleior-semces
at the speciﬁc RITE AlD location, and the prescribed drug is on the GHN drug forrnulary. of it fiot on the CHIN
drug fon'nulary, prior authonzatlon approval for dispensing is received.

3. ' Restocking and inventory amtenance

3.1 . CHN, at its cost will arrange with. McKesson Drug Company (“McKESSON") to ship
reptemshment drug supplies directly to RITE AlD .

3.2 . PCN wil electronically track Covered Drugs dlspensed by RITE AID to Eligible
Patients and notify CHN and RITE AID at least weekly of supplies necessary to replenish inventory

dispensed. Quantities of drug that have not reached the CHN established replenishment level will be carried

_forward until the establ:shed replenishment level, or 180-days post dlspensmg are reached (eee paragraph 5
‘below.)

+ 3.3 Based upon PCN's e!ectromo records of Covered Drugs dlspensed to Ehglble
Patrents CHN will order replenishmént supplies for direct shlpment by McKesson to RITE AID. McKesson
_willsend 2 packmg shp with shipments to RITE AID, and the invoice will be forwarded fo CHN for payment

: 34 RITE AID will venfy lnventory received from McKesson and fax the ver’rﬁed packmg
slip to CHN. . :

3 5 Electromc inventory of Covered Drugs shall be accurately mamtamed by CHN-and
PCN and it shall be in sufficient detail to protect against diversion to anyohe other than Eligible Patients.
RITE AID shall maintain inventory and dispensing records as are adequate to permit the CHN/ clinic, CHN

assigned auditor, DHHS; or any eligible drug manufacturer to determine upon audrt to whom Covered Drugs
-have been dxspensed .

36 RlTE AID shall return-to—stock and adjust electronic presonptlon dtspensmg hlstory

and drug inventory levels within fourteen workmg days of prescnptson filli ll‘ng If the patlent has not plcked up.
the prescnphon within that time. ) , )

.37 RITE AID shall’ readjudloate claims to other 3“1 party payers (e.g.- FamPak, ADAP)
‘and adjust drug dlspensmg and inventory levels for prescriptions filled for Eligible Patients found o be ellglble
for these other 3™ party payments after the prescnptlon has been filled and billed to CHN

4, ulturally Sensitive,. Patient and Provrder Fnendly Services: RITE AD agrees fo provide
services in a culturally and linguistically sensitive'manner to Eligible Patients. 'RITE AID shall also provide
telephone answering: devices, facsimile machines and other electronic means to assist Eligible. Patients and
provider's request refills, place prescription orders, and communicate easily with the pharmacist. Extended
hours (i.e. open daily until mndnlght) will be provided in at-least one location,"and CHN pa’uents will be
provided with all additional services and beneiits (e.g. free delivery, 24-hour prescription services, MediSet
filing) provided by RITE AID to non-CHN patients. RITE AID will label medication with both generic'and
brand names .as appropriate and to decrease patient confusion and potential for medi¢ation error. RITE AID
shall assistin cofhducting patient satisfaction surveys designed by CHN." RITE AID shall comply with CHN
policies regarding maximum days supply. lost prescriptions, acceptable refill intervals, non-formulary drug
requests, and other relevant presoription dispensing activity. RITE AID shall assist in communicating plan
and formuiary changes to Eligible Pafients served through this Agreement. Generic medications shall be

dispensed in place of brand names unless specifically instructed by the CHN to dlspense brand, or the :
prescriber in writing on the prescnptlon does not approve that generic substitution.

RITE AID Services Agresment
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5, Replenishrent §ugghes from McKesson. CHN agrees to wotk closely with’ McKesson so as
not to mterrUpt the flow of replemshment supplies of Covered Drugs to RITE AID.

8. RITE AlD and CHN agree that RITE AlD shell receive a
Dispensing Fee.as: specified in Exhibit B, for each prescription of Covered Drugs filled for Eligible Patients
and that such stpeﬁstng Fee covers-RITE AlDscostsandconstitutes-the-sole- and-exclusive-payment-RITE
AID is entitled to receive hersunder, with the exception of Covered Drugs that do not reach repiénishment
levels 180 days or more afler dispensed and Schedule Il controlled ‘substanices. Covered Drugs that do not
reach replenishment levels 180 days or more after dispensed and Schedule | controlled substances

- dispensed to Eligible Patients will be reimbursed as specified in Exhibit B. All fees and relmbursement will be
. paid for CHN by PCN to RITE AID every 15 days

- RITE_AID Disgengmg Fee,

'7. MamtenanCe of Records. RITE AlD wil preserve all records of shlpment, receipts and
dispensing: of 340B ‘drugs for audit at any reasonable time for a period of three _years foliowing date of
provision of services. 1t is inderstood by both parties under this Agreement that, under Section 340B(a){(5)(C)

of the PHS Act, they are subject to audit by the drug manufacturers and the L.S. Public Health Ser\nce of
DHHS of records’ that directly pertain to.compliance with the Act.

8., harmacy Comgliance Responsibility. RITE AID shall be solely responsible -for . all

professional advice and services rendered by it for the Eligible Patients. RITE AID is responsible for and
" agrees to render services as herein provided in accordance with the rules .and regulations of the California
State Board of Pharmacy, all laws of the State of California, and all applicable laws and regulations resulting
from the Veteran's Health Care Act of 1992 (P.L. 102-585, sec 602). ' It is expressly understood that relations
between the Ellglble Patients and RITE AID shall be subject to the rules, limitations, and privileges incident to
the pharmacy-patfient relationship. RITE AID shall be solely responsible, without interference from the CHN
clinics or its agents to said Eligible Patient for pharmaceutical advice and service, including the right to refuse

to serve any mdwsdual where such servnce would violate pharmacy ethics or any pharmacy laws or
regulations.

9. -Insurance. RITE AID shall at its own expense maintain a policy of insurance covering

professional acts and omissions with a licensed jnsurance carrier to be in an amount not less than one millien

dollars ($1,000,000) per incident and three million doliars ($3,000,000) in the aggregate, and said policy shali
be maintained during the term of this agreement. RITE AID shall cause its insurer to name CITY ,-its officers,

agents and employees as an additional named insured on stch polucy, and shall provide C1TY with a
cerfificate and endorsement to such effect.

10. Medn-Ca! Prescggtlons Notwrthstand\ng enythmg herein to, the contrary, RITE AID will not
use Covered 3408 Drugs to dispense ptescriptions paid for by a state Medicaid agency, but will use its non-
340B inventory, and bill and coliect Medicaid on its own account. When a Medicaid agency pays for drugs for
- it beneficiaries, it is generally entitied to claim a rebate from the drug manufacturer, to reduce its effective cost
to 2 statutorily established price. Section 340B extends a similar price to Covered Entifies, and requires that -
there be & mechanism to protect drug manufacturers from Medicaid rebate claims for Covered Drugs
purchased pursuant to Section 3408, To avoid any chance that a State Medicaid’ agency will pay for 3408
Drugs purchased hereunder and then submit prohibited rebate claims to the drug manyfacturers, RITE AID
agrees to dispense non-340B.drugs from its own inventory in filling Medi-Cal prescriptions for CHN clinic
patients who are Medi-Cal beneficiaries, RITE AID will take all reasonable steps necessary to obtain .
coverage from Med-Cal for the costs associated with drugs prescribed for those patients, including activities .
necessary for. requesting Treatment Authorization Request from Medi-Cal. CHN clinics shall not be fiable-to
RITE AID for dispensing fees or other costs in connection with prescriptions filled for Medi-Cal beneficiaries
receiving a prescription whose cost will be covered by Medi-Cal. Drugs dispensed to Efigible Patients of the
CHN which are not billed to Medi-Cal (i.e. for Med}-Cal share of cost patients who cannot pay their Medl-CaI
share of cost) are covered under this Agreement up to the patient's Medi-Cal share of cost.

RITE AID Services Agreement
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1. Patient Choice. RITE AID understands and agrees that Eligible Patients of CHN clinics may
elect not to use RITE AID for pharmacy services. in the event that an Eligible Patient elects not to use RITE
AID for such services, the pafient may obtain the prescription from the pharmacy provider of his or her choice.
Subject fo a patient's freedom to choose a provider of pharmacy services, CHN clinics will inform Eilgible

Patients that they may be eligible at no-cost to them prescription drugs ordered by-CHN clinics, and advise
thenfﬁatemtsewmeshave-beenmngedﬁren}reimw%

12. Pharmacy Site. RITE AID agrees it will provrde pharmacy services contracted for under this
Agreement at one site only for each CHN chnlc as specrﬁed In ExhibitA

13. inspection by Manufacturer,  RITE AID and CHN clinics understand and agree that a copy
of this Pharmacy Services Agreement will be provided, upon request, fe a drug manufacturer who has signed

a purchasing agreemeént with DHHS In the event either party receives such a request, it shall immediately
inform the other party. )

14. og-&ggrgnment. Either party may not essign this Agr,eemerit without the prior writteh
. agreement of the other party. .

15. ' Tem and Termination, - This Agreement shall commence on the Effective: Date, and shaill
continue for a period of one year until the first anniversary of the Effective Dafe, and thereafter shall
' automatically renew for consecutive one year renewal terms, unless either party provides prior written' notice

to the other of such party’s intention not to renéw, at least thnrty (30) days prior to the anmversary date, or until
terminated by: :

15.1 Mutual agreement of the parties;
"15.2 . Sixty (60) days pnor wntten notice by either party,

15.3 CHN clinics, immediately and wrthout prior’ notlce upon material breach of this
.. Agreément by RITE-AID. Without limiting CHN clinic’s right to assert any other act.or failure to act as
" constituing a material breach by RITE AID, RITE AlD's dispensing of a Covered Drug to an Individual who is
not an Eligible Patient or any other diversion of a Covered Drug shall be deemed to be a material breach. -
CHN clinic's failure to take action with respect to RITE AID's failure to comply with any térm or provision of

this Agreement shall not be’deemed to be a waiver of CHN's right to insist on future compliance with such
‘term or provision;

* 154 RITE A!D on 10 days' notrce for non-payment or 30 days' notice for any other breach
‘of this Agreement by CHN clinics pntess within said period the default is cured.

16." Choice of Lew. This Agreement shall be interpreted accordir_\g to the laws of the State of
Ca!ifomia‘ _

17 onfdentralig of Records. The partres agree to protect the confidentiality -of each other's
records and business information disclosed to it and not use such information other than.necessary and
appropriate in connection with performance-of this Agreement. Each party acknowledges that disclosure of

" confidential information of the other would cause the other party ireparable harm and may, without limiting
the remedies available for such breach, be enjoined at the instance of the harmed party. Upon termination of

.- the Agreement, each parly agrees to cease use of the other's information and to return it, or destroy it, as
appropnate :

RITE AID Services Agreement
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18. ° Pailent Privacy and HIPAA Comphance The parties recognize that each is a healthcare
_provider and a covered entity within the meaning of the Federal Health Insurance Portability and
Accountability Act ("HIPAA®), and therefore responsible for compliance with HIPAA standards for electronic
transactions. The Parties agree to protect and respect the rights of the patients of CHN clinics and RITE AID
to privacy and confidentiality conceming thelr medical and pharmaceutical records, and. to protect all
individuaily identifiable- health informetion: as pretested -health information from-misuse -or-disclosure, in
compliance” with all applicable state and fedefal law. Without limiting the generality of té foregoing, the
parties' agree o use pa‘tient—specaﬂc information only for permitied treatment, billing and related record—-
keeping purposes, and to prétect patient-specific information from unnecessary disclosure to persons not
employed or contracted for by the parties, and from their own employees and contractors unless.they have a
need to know ‘and agree to maintain the confidentiality of patient specific information. The Parties agree that
all patient information created, maintgined or transmitted eiectromcally in connection with this Agreement shall
comply in all respecis with the requirements of HIPAA goveming electronic transmission of individually

identifiable patient information. See 42 CFR Section 160 et seq. Failure by either party to ablde by these
requirements shall be a basis for immediate termination of this Agreement

19. Entire Agreement. This Agreement represents the entire understandmg of the Parties. There
.are no other agreements or understandings between the parties, either oral or written, relating to Covered
-Drugs. Any amendments te thls Agreement shall be in writing and signed by alt parties.,

20. Notlce Any notice requiréd.or glven under this Agreement shali be provlded In writing by one.
of the following “methods: hand delivery, placing in the U.S. Postal Service, first cless postage prepaid, |
facsimile transmission or e-mall transmission, to the addresses and to the attentlon of the person(s) specified
below, or as modnﬁed at any time by either party by wntten notice hersunder,

To CITY: . Ofﬁce of Contract Management and Compliance Fax (4‘1 5) 554-2556
: Department of Public Health

101 Grove Street, Room 307
San Francisco, CA 941 02

and: Sharon Kotabe, PharmD Fax: (415) 206-2338
Contract Administrator )
San Francisco Department of Public Health

CHN Assocxate Administrator for Pharmaceuttéal Serv:ces
2789 25" Street Room 2008

San Francisco, CA 94110

To CONTRACTOR: - William F. Wolfe - o Fax: (717) 730-8227 -
] " Vice President Managed Care : S
RITE AID CORPORATION
30 Hunter Lane -
Camp Hill, PA 17011

RITE AID Services Agreement
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IN WITNESS WHEREOF, the parties hereto have executed this Agreemént on the day first mentioned above

ciTY

REGOWMENDEDEY:

Wl (S -elislo

* MITCHELL H. KATZ, M. QQ Date
Director of Health . }

APPROVED AS TO FORM:
DENNIS J. HERRERA

City Attomey _ . -

o Ll fiolex
Deputy City Attorney, . Date .

RITE AID Services Agreement
B8/2103

" CONTRACTOR °

— v ——— ery————

Wiliam F. Wolfe _ :
Vice President Managed Care

,|RH"E AID CORPORATION :
30 Hunter Lane-

- Camp Hill, PA 17011

Federal ID: 95—4391249

Phone: 717 - 730~8217
FAX: 717 -730-8227
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Exhibit A — SPECIFIC GLINIC TO PHARMACY

Balboa Teen Health 1830 Ocean Avenue - ’ BT6568666 527145
Center @ Balbba Terrace . - :

1000 Cawg“amﬁ-ue . - . '. s e oo . — — - M
Children’s Health Center | 4045 24" Street” 5886 BT5237690 1 .591382
1001 Potrero Avenue, 68M | @ Castro :
Castro-Mission Health - 1406 Market Street - 6227 BT6061650 506785
Center @ Van Ness : '

3580 17" Street ‘ - -1
Chinatown Public Health § 776 Market Street 6233 BT6074758 505783
Center - . @ 4" Street .

1 1490 Mason Street v - ,

Cole Street Youth Clinic 1496 Market Street 6227 BT6061650 | = 506785
555 Cole Street @ Van Ness ' - Co
Larkin Street Youth 4300 Bush Street . §800 BP5422465 - 571629

‘| Center . ‘@ Larkin- : 1 .
1138 Sutter Street’ , ,

Maxine Hall Heaith Center | 776 Market Street 6233 BT6074758 | 505783
11301 Pierce Street @ 4 Street . N

| North of Market Semor .1300 Bush Street 5900 BP5422465 571620 .
Services @ Larkin : " :

333 Turk Street ' _ N

Ocean Park Health Center | 5280 Geary Bivd 6205 BTS5696058 | ' 678572

1351 24" Avenue @ 17" Avenue . I

Silver Avenue Family 4045 24'“ Street 5806 - BT5237690 . 591392

Heszlth Center . | @ Castro : . Vv

1525 Silver Avenue . _ ) :

Southeast Health Center | 776 Market Street . ~ - 6233 BT6074758 | 505783 -

2401 Kelth Street @4"street - S : L
‘| Tom Wadde“ Health 1496 Market Street 6227 BTB061650 . 506785

‘Center @ Van Ness ' o

50 vy Street : ) . : .

Adult Medicine Clinic 1496 Market Street 6227 BT6061650 506785

{ 1001 Potrero Avenue, 1M | @ Van Ness ' .

.| Family Health Center. 1498 Market Street 6227 BT6061650 506785
995 Potrero Avenue Bidg . @Van Ness
80 (1¥ and 5" floors) . : : .
Positive Health Clini¢ 1496 Market Strest 8227 BT6061650 508785
995 Potrero Ave B!dg 80 |.@ Ven Ness '

(6 floor) .

| Urgent Care Center 1496 Market Street 6227 BT8061850 506785

1001 Potrero Avenue @ Van Ness . L . L o

RITE AID Services Agreement

8/9/03 -
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i : Office of City Attorney
.";u;"z's Georgs Agnost, '
.{Eé;% City Atto
ot 3 Y rney
8, .

 November 27, 1984
0@1N10ﬁ NO, B4 - 29°

 SVBJECT:

civil Servxce Commission Jurisdicticn over Grant
Fundad Prograns

PLSUESTED BY: Dianne Feinstein
Mayor .

'PRECARED BY: Burk E. Delventhal
Mara E. Rosales

Deputy City Attorneys. : f

QUESTIDQ PPESEHTBD

Do proposals for grant awards funded from federal,.state ‘or
City monies contemplate either the creation of positions in City
.servace or the award.of persontl services contracts within the
meaniny of San Francisco Cnarter Section 8.300 so as to come
witpin the 3urisﬁ;ctxon of the Civil Service Comnission?

CQVCLusloh'

where federal, state or City monies are used to fund all or
of 2 rropused program, the relationsn{b created between the
City and reciwient determines Civ11 Service Conmission :
£ . 4urisdiction. ' Genera;;g where City grant-funding ajencies are
nerely a conduit of feders), state .or City furded ¥

_#__*_“M_ng_______sxnnx_ignzds
for the rendition of 'serviges Ot the prGV1sioﬂ of tacllities to,
- for or on behalf of individuals in tne commun1ty rathier .than the
..ﬂqOVerqﬁcntal entity, neither a perscnal services cpntract nor a
. ..posltionin-a City departnent or cifice is created by the award

of tne grant and the' Civil Service CGNNlSSlJﬂ nas no jurmsdxction
in thesa cases.

DAX

INTRODUCTION

lHany oninions have been written by this office concernina
Civil Setvice Comnmigsion (heralnafter “Comnission") 3urxs iction
over "persgonal services contracts", (e.g., City Attorney'fs
Opvinicns 79-57; 80-70.) At least one opinien has addresged the
issue of Commission jurlsd1ctton where state law either mandates

or encourages contracting out for "personal services" wi h the —~
private Bector. (City Attorney Opn. B3- 23) :

(S RAN 4 I TTI l.-.;-. A Cine MY
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By written reqguest and through discussions with your staff,
you have advised thie office ¢f certain facts that raise the

question whether the Commission has jurisdiction to review sl}

grant awards made by C1ty ‘grant-aiving agencies to private
non-profit agéncies,

At the ouEset. it is important to state that the légal'

issnes you raise are both interesting and novel.

Extensive angd
thorough tresearch has not produced any substantial or definitive
¢case law on the subject._ Bﬁwever. a study of the relevant
authority governing civil service principles has proved

instructive und nelpful in analyzing the 1ssues and cbnclusions
draww nerein,

You nave adv&sed us of the following facts. The City
receives grant-assistance nonies from the state and federal: "
governments to administer, distribute and award to eliaible. - -
non-profit agencies. The non-profit recipient designs a progran
it wants funded and applies to @ special qrant-givxng/planning
department  of the City (e.g, Mayor's Criminal Justice Council,
Oitice of Community Develupment. Canunxty Substance Abuse, etc.)
for funding. 1In some cases, the C1ty uses its own monies for
these purposes.

The. grant awards are for conprehen51Ve programs of
services, generally involving numerous personnel and the use of
the recipient's own facilities. Tne Citv often does not have the

type of facilities nceded to prolide these services and this is a
c:ltxcal cons:deration in the funding decision.

The C1ty does not suparvise the teeiplent 8 emplovees 34
their job performance.” Rather the City prpvides oversight and

technical assistance te ensure that grant funds from the Citv are
peing spent in accordance witn the terns of the grant.

.The. grant
recipient coes not render gervices to, for or on behalf of a City
department but to the residents of SiEn Francisco who are in heed
of the particular .services the recipient offers,

'ANALYSIS"

Section B.30D (a) of the Ean Francisco Charter (herexnafter
“Lharter“) proviﬂas. '

All positians in all departments. and offices
- of the city .ani county . . . where the
.compensation is waid by the city and county shall

ve filled from the lsts of eligibles prepared by
the civil service commxssion.



Dianne Feinstein November 27, 1984

The civil se:vice pro0151ons embrace only permnnent

positions held or to be held by city employvees and 'do not pertain

te work or services rendered by independent contractors.
of Hch:ilin (1458) 46 Cal,2d 121; Kenned:

{Estate
v. Roes {19%46) 28
San Francisce v. Boyd (1¥41) 17 Cal,.28 606.

The theme underlying the concept of a eivil service system
is that the State or municipality must resort tep the services of.
civil servants, and not independent contractors in the private

sector, to perform the continuous, routine, daily tasks for the
. operational needs of the public entity,

(see Burum v, State
Coapensation Ins. Fund (1947) 30 cal.2d 575, 5 2
BDYJI

) Kenneg% gupras
suoras Stote Coﬁnensation Insuranee- Fund. v. Riley (1837) ©
 Cal.ia 1z&: California State Cmolovees Associstion Vv, Willihms

{1#7.) 7 Cal App.3d 390;. Countv of Los Angeles v, Fora (1953) 121

Cal.App.2d 407,

Stockpuraer V. Riiey (1937) 21 Cal., AoD,.2d 1553
see also City Attorney 0n1nxans 0-70; B0-33; 79=57.}. .

In viéw of the cOnnissxen s broad anthority to protect the
merit svstem against dissolution, prior opinions of this office

have concluded that the Commission has' the power to review all

pmonasad personal services contracts £to determine whether the

" Commission has jurisdiction to provide the requested services
throuqn the classiiieﬂ eivil service (City Attornav Opns. T9-57,
80-73.) :

stated otherwise, if .the ‘contract calls for personal
servi. ;& to pe rendered to, for.or on benalf of, a City

dep..:ent, then the Commission must look at it and decide

whetn.r tne services should be provided thraugh the merit system
.. b7 the private sector.

‘Mence, the precise guestion béforé'us is' L"

w
for grant awmards involve the rendition of personal services to,
for or on behalf of the public entity sc as to require their

review By the Commission before they are awarded.

Clearly, the
facts preswmwmwe
relatio between the City and the recipients of .
awards, While tne recipient receives funds for a proqran of"
services, neither tne recipient nor its employees fill positions
‘in a department or, office of the City. ¥Thus, the onliy guestion
that remaine is whether grant awards ca _§al : sonal
-pervices contracts. ’ . ’

Legal - scholars and the courts envis:on contractinq for
. personal services as creating that relationsnxp whereby the
. public entity tenders consideration and in exchange receives or

procures services it desires for its operational needs from the
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private sector rather than from its own public employees (Armed
‘Services Procurenent Reguletions (ASPR) Section 22-102.1{a

Juoted in Katz, Service Contracting and the Right of Civil
Service Personnel (1971] & Public COntract Law Journal Li Miller,
Adninistration by Contract: A New. Concern for. the Administrative
‘Lawyer (1981) 36 N.Y.U. Law Review 957, 96€B8; See Heyman,
‘Govarnment by Contract: Boon or Boner (19613 21 Pub.Ad. Rev. 53,
61l: 1 Pub, mely. Bargain., CCH paragraph 3525 (1977), See also
State Civil Service Law = Civil Service Restrictions on

.Contractina Out .by btate AJencles (1980) 55 Waeh., Law R Rev, 419
and cases and journals cltead Eherein.)

The qeneral characteristxcs of a grant award have been
described .as follows and are typical of the grants awards in

A | questions
!z—%p——ﬂﬁsl (ij) The basic intent and purpose is to atimulate, aupport,

or aid another party's activitiess {2) the gevernment asks the
recipient to define wnhat it will do to achieve the gp;ggggyut;d
the program,. This is usually accomplished through submission of

sroposily- The recipient is responsible for deciding what

t
Proposal will be or how it will obtain the results it seeks-
there is no buyer~seller relationship and the government's role

is that of patron or.partner: the relationship is less formal%?
and expressed in less detail than a procurement relationship;

price or estimated cost of project plays a shall yrole in
&ﬁb sclection of recipient. {U. S: Commission on Goyvernment

i
Procurement Report (1972) Vol. 3. Fart F. Federal Grant’ Tyoa
Q' ._h551stance Prourams )

‘These features defipe. a relationship whereby the public
.antity cffers assistance, quidance, stimulation or on on.

a proiect or program to the recipient. The recipient in turn, Aty
utilizes the support of the governmental body to achieve 2 , \\Qgﬁ
warticular objective. . ’
Other siqnifxcant factors relative to grant awards are’ thasjf/
the supervision or control exercised by the Clty is4g;nimhl at
bhest and primaril

sta Second,
the contempiated tasks or services are riot to be rendered to, fo:
or on behalf of the city. Instead, the recipient provides.
‘services to the community to resnoné to a need for those
particular services. The relationship between the City and the

recipient in some ways resembles that between an independent
contractor and the City:

recipient has sole control over its
employees, provides the facilities, and offers hzuhly specialized
", ssrvices,

However, a critical factor weighxng aga;nst :
{independent® contractor status is 'that the recipient does not

perforn services to, for, or on behalf GF the City.

Y
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These considerations compel tne conclusion that the
provision of grant-essistance funds to grant recipients does not

create a personal services contract within the scope of civil

service principles.

in a related context a_similar resdiﬁ was reached by the

Californis Attorney General in two recent oplnions. (58

Oon,.Cal .Atty.Gen. 586, Aug. 14, 1975; 63 Opn. Cal htty Gen. 290,
Apr. 10, 1980 ] o -

The precise iEBsue in 58 Opn.Cal.Atty.Gen. 5B6 was whether.
grant awards made by the Office of Criminal Justice Planning in
accordance with the Omnibus Crime Control and Safe Street Act of
1968

142 U.5.C., sec. 3701 et sey.) constitated personal services
contrscts pursuant to Government Code section 14780, requirina ¥

scrceﬂ'nq and approval by the Department of General ‘Services of
certain “contracts." .

&3 0pn Cal Atty Gen. 290 concerned an identxcal question
but the grant.awards there were given by the California

Department of Aging pursuant to the Comprehensive Qlder Americans
Act Amendments of 1978 (42 u.s.C.

sec. 300) &t .seq.)

In pboth cases, the Attorney Géneral wezghed the facts. The
State was & conduzt of the federal funds and the State did not

procure goods orf, services from the recipient in the usual
contract senseé. Any controls. ‘exercised by the State were to
ensut.z that the funds were propetly expended and accgounted for,
The coriclusion reaclied by the httcrney Gerieral was that grant
awards like those before it that called for assistance not-
procurenment services did not fall within the de£1nition of

personal services contracts.

Prior opinions of this office also support the conclusion

- that grant-awards are not perscnal servieces contracts within the

contenplation of the Charter: The question posed in Opinion
73-90 was whether the Purchaser, pursuant to his authority to
enter into personal servigces contracts required by City

departments’ (Charter § 7.100}), was required to negbtiate and -

execute the Mayor's Criminal Justice Council operatinq agency
agreements. We concluded that since the Mayor's Criminal Justice
Council agreements were not required by City departments but were
to benefit third parties, the aqgreemerits were not. personal
services contracts within the meaning of the Charter, {See also
Opn. 73-7.) Therefore, the Purchaser was neither regquired nor
empowered to review the negotiations for and excecution of

operating agency aqreements between the Cxtv and thi:d party

‘recipients 'of grant 'funds.
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»

The Purchaser' 5 rev:ew of propcsed personal services
contracts required by the City putsuant to Charter Section .7.100
is necessary to ensure the City's money will be used in the .most
economic fashion.

{opn. 73-90, p. 2.) However, -the purposes
underlying Section 7.10V are not served ©r applicaBle when

federal, state or Citv grant monies are channeled through City
departments ta benefit recipients in the community, Féderal and
State government grantors usuailly provide guidelines,
regulations, and administrative safeguards to protect against
_abuse by recipients of grant funds. These same rules alsoc
"delineate how the funds are to be expended. City grant funding

agencies also gcatefully supervise the expenditure of City funds
in the seme fashion.

S:milatly the Commissioca's ‘innlied pdower to review
pe:sonal seru;ces contracts requx:ed by the City finds its .
qenesis_ in “an implicit necessity for protecting the policy of
tne  organic civil service mandate against dissolution and .
destruction.“ (California State Employees Association v.
Wzllaaﬂs, supra, 7 Col,App. This ‘legitimate concern
is ndot jeopardized, howaver, when the’ recipients ‘of grant awards

provide services to, for or on behalf of parties other than the
City. Tne iderls of eificiency and expediency in government
underlying the merit system are likewise not inpaired by allowing
proposals for grant a«ards to be awarded without the Comnission's
teview,

S;nce the recipients' progress is monitored by the
Citv's ﬁverseelﬁq ageucy it can address any potehtial for abuse.

Y3 sun, fne afo sume

- weilile

ntioned special cha:acter;stics of a
grant asurd rakc it s:gnafacantlv difietent from a personal
services relat:onsnip.

And, in view Of tne pelicies underlying
the Commission's jur:biaction to review proposed persconal

services contracts,.it -ust be concluded that the Commission does
not have jurisdiction Lo review proposed grant awards.

Hence a
line of demarcation can be drawn between personal services
contracts and grant awards.

The former play a central role in
the governmental procurement process, the latter contemplate the
rendition of esome service 6r the institution of a program under
circumstances where it is not renaerea to, for or on behalf of

- the government. . The ‘former are subject to the jurisdiction of
the Commission, the latter are not. A word of caution is:
appropriate.

What is inmportant is not the label or the mediun of
the relationsaip. -

Rather the inguiry must focus upon the
function that is to be discharged with the public entity.

. it) Should
the grant award involve the undertaking of a program that
traditionally or historically has been performed by civil
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servantE or concern a2 basjic govermmental function, then guch a

grant award would be deemed to, for or on behalf of the
government. However,

the mere fact that the grant ‘award involves
some benefit to the- community or sone indxviﬂuals does not make
it into a personal services contract.

COnversely. if the characteristics of a grant award do not
resenble the elements typical .of an assistance telationsnxp [} 4
where a grant award reguires active participation by the City,
i,e.,.in addition to financing the entire program or prodect the
City imposes tequlaticns, requirements, responsibilities to such -
an extent that it exercises 2 significant degree of control over
‘proaran desian, management, direction, performance of emnloyeées,
etc., then the matter should be referred to the Commission for
i{ts review. In this case, Comnission sereening is necessary
since the City's role may be akin to an employer or procurer and
noct a patron.

WLthout any review by the cOmmi531on, grant .
awarding by the 'City in this .case may result in awarding grants

to a recipient who proposes t6 provide services to, for or on.
behalf bf tne thy that can be adeguately performed by civil .
gervants. . Thus, in cases of doubt the matter should be referred
to the Ccmmissinn. )

"For your guidance. grant awards that do .not reguire
Comnission review are those made to reci?1gnts who are (i)
non—pro£1t {il) provide services to, for, and on behalf of San
Francisco's Tesidents and {iil) meet 'the elements of an
pssistance relationship outlined above, .Exanmples of eligible
recipients are thpse Who provide services in such areas as-””*‘
3u-en11e/adu1t delinguency preévention; compmunity cultural and
educational development (e.g., painting of murals, conducting
music, theatre, art workshops, organizing parades or street
fairs) community job training, community health and mental

hesith; community safety awarenessz conmunity youth, ‘¢hildren and
saniof programs.

. " The role of tne rec1pient and the City must be examined
carefully. Generally, if the reclpient is eligible to receive
assistance from the- City. and the Citv's role is limited to- '

imposing reéstrictions™to ensure that funds are properly expended

and accounted for and. té providing technical support, then the
grant award is outside the scope of the Commission jurisdiction
and need not be submitted to the Commission for its review,.
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~ The Controller may certify the availability of funds for
those proposils for grant awards outside of the Commigsion's
-jurisdiction as set forth abave wlthout Commission & review and
. approval. .

You are so advised,
Respectfully submitted,

.GEORGE AGROST
CITY ATTORRNPY

‘BYrk'E. Delventhal
Deputy City Attorney -

.%u B Skl
Mara E. Rosales .

‘ Deputy City Attorney
APPROVED: L

. GEOWGE AGWOST v . AR
CITY ATTORNEY : . ° y RO

44610

“, -



Appendix B
Calculation of Charges
1. = Method of Payment

Actual Cost

. A.  Contractor shall submit monthly invoices in the format attached in Appendix F, by the fifteenth (5th}

working day of each month for reimbursement of the actual costs for Services of the immediately preceding month.
All costs associated with the Services shall be reported on the invoice each month. All costs incurred under this
Agreement shall be due and payable only after Services have been rendered and in no case in advance of such
Services.

2. Program Budgets and Final Invoice
A. Program Budgets are listed below and are attached hereto.
Appendix B-1 Administrative Fee Schedule
Appendix B-2 Fees

B.  Contractor understands that, of the maximum dollar obligation listed in Section 5 of this Agreement, $90,000
is included as a contingency amount and is neither to be used in Program Budgets attached to this Appendix, or
available to Contractor without a modification to this Agreement executed in the same manner as this Agreement or
a revision to the Program Budgets of Appendix B, which has been approved by Contract Administrator. An
additional pass through amount of two million three hundred thousand dollars ($2,300,000 per fiscal year) in annual
pharmacy dispensing,, The breakdown of costs associated with this Agreement appears in Appendix B, -
“Calculation of Charges,” attached hereto and incorporated by reference as though fully set forth herein.

Contractor further understands that no payment of any portion of this contingency amount will be made unless and
until such modification or budget revision has been fully approved and executed in accordance with applicable City
and Department of Public Health laws, regulations and policies/procedures and certification as to the availability of
funds by Controller. Contractor agrees to fully comply with these laws, regulations, and policies/procedures.

C.  Contractor agrees to comply with its Program Budgets of Appendix B in the provision of Services.
Changes to the budget that do not increase or reduce the maximum dollar obligation of the City are subject to the
provisions of the Department of Public Health Policy/Procedure Regarding Contract Budget Changes. Contractor
agrees to comply fully with that policy/procedure.

D. A final closing invoice, clearly marked “FINAL,” shall be submitted no later than forty-five (45)

calendar days following the closing date of the Agreement, and shall include only those costs incurred during the

- referenced period. of performance. If costs are not invoiced during this period, all unexpended funding set aside for
this Agreement will revert to City.



MedImpact Healthcare Systems, Inc - Appendix B-1 -
General Fund
7/1/08- 6/30/_11
ADMINISTRATIVE FEE SCHEDULE
CLAIMS PROCESSING FEE: $0.22 Per Member Per Month
o Processing charges must meet an aggregated minimum aqverage of $750.00 per bi-weekly

invoice cyele to qualify for fee schedule, otherwise a flat fee of 8750.00 will be billed and
payable in such cycle. Add ten percent (10%) to Claims Processing Fees if reports are

requested in a format other than via FTP.

The Claims Processing Fee includes the following:

® & & o % & & » & » o & w O 9 0

Processing and payment of all Claims

Concurrent Drug Utilization Reviews (DUR)
Mouthly and quarterly standard reports
Administration of a standard MAC program
Standard benefit design and implementation services
Eligibility management

" EOB Claims payment detail sent to Participating Pharmacies

Biweekly Check-Run Control Totals sent to Client
MedAccess®- fifieen (15) users with Claims and profile access
MedOptimize® - fifteen (15) concurrent users

MedFocus® Report

Deductible with/without benefit maximum

Maximum benefit only by group

Administrative Overrides

Toll free customer service help desk

On-line messaging
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General Fund Page 2 of 8
7/1/08- 6/30/11 5/30/08
CLAIM RATES*

Prescription processing professional fee

CHN will pay a professional fee of $10.00 per replenishment prescription dispensed through
participating pharmacies named in this Agreement to CHN eligible patients covered by this
Agreement.

Reimbursement for drug cost

Drugs dispensed to CHN patients under this Agreement shall be replaced to the dispensing
participating pharmacy, and there shall be no remuneration for these drugs except for the
following;:

A. Schedule II controlled substances shall be reimbursed and not replenished.
The following formula shall apply:

Brand name drugs:
Average Wholesale Price (AWP) less 15% plus a $2.00 Dispensing Fee

Generic drugs: :
Lower of AWP less 20%, HCFA MAC or third party administrator’s proprietary MAC plus
Dispensing Fee.

B. Dmgs that have not reached the'égreed upon replenishment point 180-days after being
dispensed shall be reimbursed. The following formula shall apply:

Brand name drugs:
Average Wholesale Price (AWP) less 15% less $8.00 per prescnptlon dispensed during the
180-day replenishment period

Generic drugs:
Lower of AWP less 20%, HCFA MAC or third party administrator’s proprietary MAC less
$8.00 per prescription dispensed during the 180-day replenishment period,

Prescriptions and claims submitted to Medicaid, Medicare or ADAP shall not be submitted
for payment or replenishment to CHN,

Contractor shall reverse CHN claim and prescription processing fee, and bill identified
appropriate payer for claims found to have been erroneously billed to CHN.

* CHN delegates its pharmacy network administration to CONTRACTOR., Such delegation shall include
authorizing CONTRACTOR to establish participation agreements with participating pharmacies.
CONTRACTOR shall negotiate with participating pharmacies at various reimbursement rates (including
AWP discounts, dispensing fees, and MAC) and compensation terms throughout the term of the contract,
and shall charge CHN the blended rates set forth in above. The blended rate represents the single AWP
discount payable by CHN on applicable claims, which may be greater or less than the actual rate paid to
participating pharmacies. CHN acknowledges and agrees that, as compensation for administering the
pharmacy network, CONTRACTOR shall retain such difference, if any, between the reimbursement paid
to participating pharmacies for claims and the reimbursement received by CONTRACTOR from CHN
for claims (the ‘“Network Administration Fee” or “NAF”).
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¢ The term “AWP” shall mean the current average wholesale price or industry
benchmark price of a prescription drug as set forth in the First Data Bank
Blue Book, including its supplements, or other nationally recognized
pricing source as determined by Medlmpact in its sole discretion. “AWP”
does not represent a true wholesale price, but rather is a fluctuating
benchmark provided to pricing sources (such as First Data Bank) by
pharmaceutical manufacturers. In addition, in the event that the
methodology for calculating the AWP pricing benchmark used by
MedImpact hereunder changes or is replaced with another benchmark or
methodology for any reason, MedImpact may switch to such new pricing
benchmark or modify the pricing under this Agreement so as to maintain
comparable pricing under the new benchmark or methodology as existed
prior to such change.

» The term “MAC” shall mean the then current maximum allowable cost of
certain prescription products, selected in accordance with criteria
" established by MedImpact, that are subject to MedImpact’s MAC pricing
formulas. Multi-source drugs are eligible for the MAC list if they are: (i)
A-rated generics; (ii) thirty (30) days after they are readily available through
more than two (2) generic vendors; and (iii) the products are not exclusive.
Such criteria and pricing formulas are subject to change from time to time at
MedImpact's sole discretion. Client agrees to accept any of MedImpact’s
MAC lists as amended from time to time in MedImpact’s sole discretion.
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1. CLAIMS PROCESSING

A. Direct Member Reimbursement (DMR)

B. Client Requested Claims Adjustment

C. Coordination of Benefit Claims (Paper processed claims)
2. PHARMACY NETWORKS
A. CITY Requested Pharmacy Audits
Level 1 Basic Services
Level 2 - Documentation & Verification

Level 3 — On-site Audits

Optional Reports
Standard
Customized

B. Pharmacist Call Center Support

3, IMPLEMENTATION AND CHANGE SERVICES
A. Standard Services
B. Customized Services

C. Eligibility and Plan Benefit Support
Late Fee

Post-loading fee

$1.50 per Claim

$1.50 per Claim plus Time and
Materials for Service Request

$1.50 per Claim

$0.009 Per approved claim per
month (PCPM)

$0.024 PCPM

$0.024 PCPM + time & materials
(travel costs) + $150/hour per
person

To be quoted upon request

Included in Claims Processing
Fee

Included in Claims Processing
Fee

Custom Requirements .
$175.00/hour of IT time, plus
time and materials to support
custom or new requirements

Time and materials to include any
necessary overtime charges
associated with data conversion
and eligibility processing

Post-Loading Changes
$175.00/hour of IT time, plus
time and materials to support
custom or new requirements



MedImpact Healthcare Systems, Inc
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4, REPORTING, DATA AND MANAGEMENT TOOLS
A, Core Reports
Additional standard reports
Custom reports as requested (to include):
Programming time
Run time
Changes in selection of standard reports
B. MedOptimize®

Additional concurrent users:

Appendix B-1 .
Page Sof 8
5/30/08

$100.00 per report

1 custom report per year included
$175.00 per hour

$100.00 per hour

$50.00 minimum charge
Fifteen (15) concurrent users

Included
£500.00 per user per month

Client is responsible for telephone line charges, installation and set-up fees, equipment,
including emulation software, and meeting MedImpact’s minimum system requirements.

Client shall be responsible for reasonable time and material charges for training.

C. MedAccess®

Additional concurrent users
Custom Screen Development or Access
First Data Bank Drug file access (read only)

Fifieen (15) users included with
Claims and profile access

$500.00 per user per month

Time & materials

$5,000.00* per user per vear
“rate to be adjusted based on any
change in the drug file license fee

Client is responsible for telephone line charges, installation and set-up fees, equipment,
including emulation software, and meeting MedImpact’s minimum system requirements.

D. MedResults®

E. Personal Health/Physician Access
F, Health Management System (Powered by WorldDoc)

Essential Services

Nurse Line
5. CLINICAL SERVICES
A. Clinical Program Management Consultative Services

B. Client Pharmacy & Therapeutics Committee Participation

$3,000 set up fee
$5.00 per notice

$0.02 per paid Claim

$0.55 per eligible user per month
$0.25 per eligible user pér month
$0.09 per member per month
Included in above fee

Included in above fee
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C. Drug Monograph Preparation
i Standard Drug Monograph Preparation Included in above fee
i, Custom Drug Monograph Preparation Quoted upon request
D. Other Client Clinical Consultations : $225.00/hour for special projects
E. Concurrent Drug Utilization Review Included in Claims Processing
Fee
F. Therapeutic Prior Authorization $25.00 per Claim requiring TH
PA
G. - Formulary Services
MedImpact Standard Formulary . $0.05 per member per month
Includes:
a. _ Assistance in the coding of the selected medication

Formulary for Claims adjudication;

b. " Initial working copy of the Medlmpsct
recommended drag Formulary for Client to
photocopy, print, and distribute to providers;

c. Quarterly Medlmpact_ updates; and

4 Custom Formulary will incur additional charges as
outlined in this Exhibijt B.



MedImpact Healthcare Systems, Inc ~ Appendix B-1 .

General Fund Page 7of 8
7/1/08- 6/30/11 5/30/08
H. Retrospective Drug Utilization Evaluations (DUE) One (1) standard, scheduled per
quarter included

" MedImpact schedules standard DUEs on a quarterly basis;
Client will be charged time and materials for modifications. Additional or Enhanced DUEs
$0.09 per member per month with
a $24,000.00 minimum charge
per year

Client shall be responsible for all travel and lodging expenses and for reasonable time and
materials charges for Clinical Pharmacist attendance at Pharmacy & Therapeutics (P&T)
Committes meetings.

I. Comprehensive Clinical Management Package, if requested $0.20 per member per month
(minimum annual charge of
$150,000.00)

1. Benefit Coverage/Administrative Standard & Expedited Appeal, $100.00 per Eligible Member
If requested appeal

Medical Necessity Standard & Expedited Appeal
: $225.00 per Eligible Member

First Level Appeal , appeal
Fees paid by Client for each
Second Leve] Appeal _ Eligible Member appeal

6. NON-STANDARD, EXCESSIVE OR ADDITIONAL SERVICES
A. Non-Standard or Excessive Services or Materials $175.00/hour

B. Additional Services $175.00/hour

THE FOLLOWING INCUR ADDITIONAL CHARGES:

Paper submitted Claims $1.00 per Claim
{Charged to the submitting Participating Pharmacy)

Modified Paid Claims Data Files

NCPDP Modified/MedImpact format $75.00 per tape, CD, FTP
Non-standard format A £100.00 per tape, CD, FTP
Plan file data
(Manual input and maintenance from hardcopy)
Members $1.00 per record
Groups/Divisions $10.00 per record
Physicians $5.00 per record
ID cards ’ ' Price Per Card
Standard cards (plastic) $0.50

Custom cards (plastic) $1.25
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Mailings
Inserted & mailed w/financial reports $0.10 per insert
Additional cost of separate mailing $1.00 per packet
Out-of-pocket expenses Time and materials
Mailing expenses/postage
Air freight/overnight letters
Information technology programming time $175.00 per hour
Fiscal Intermediary Expenses
Checks written to third parties (Administrative fee beyond first 5 $10.00 per check
checks authorized by CHN)
Faxing to pharmacies upon request by CHN $0.10/page

Patient and Prescriber Satisfaction Surveys

Assistance in development and draft(s) of patient and prescriber Included
satisfaction surveys

Printing, photocopying, and distribution to participants done by Fee to be mutually agreed upon
CONTRACTOR at CHNY’S request

Tabulating, electronic reporting of results, and distribution of Fee to be mutnally agreed upon
results to be done by CONTRACTOR at CHN’S request

COMPENSATION

A. Innpo event shall CHN be financially responsible for more than the amount set forth in Section 5 in this
Agreement without there first being a modification of the Agreement.
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FEES

1. Prescription processing professionsal fee

CHN will pay a professional fee of $10.00 per replenishment prescription dispensed through
participating pharmacies named in this contract to CHN eligible patients covered by this contract.

2. " Reimbursement for drug cost

Drugs dispensed to CHN patients under this contract shall be replaced to the dispensing
participating pharmacy, and there shall be no remuneration for these drugs excepi for the
following:

A,

Schedule IT controlled substances shall be reimbursed and not replenished. The following
formula shall apply:

Brand name drugs:
Average Wholesale Price (AWP) less 15% plus a $2 Dispensing Fee

Generic drugs:
Lower of AWP less 20%, HCFA MAC or third party administrator’s propnetary MAC
plus $2 Dispensing Fee

" Drugs that have not reached the agreed upon replenishment point 180-days afier being

dispensed shall be reimbursed. The following formula shall apply:

Brand name drugs:
Average Wholesale Price (AWP) less 15% less $8 per prescription dispensed during the
180-day replenishment period

Generic drugs:
TLower of AWP less 20%, HCFA MAC or third party administrator’s proprietary MAC,
less §8 per prescription dispensed during the 180-day replenishment period

3. Claims

A.

Prescriptions and claims submitted to Medicaid, Medicare or ADAP shall not be submitted
for payment or replenishment to CHN.

Contractor shall reverse CHN claim and prescription processing fee, and bill identified
appropriate payer for claims found to have been erroneously billed to CHN.
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Appendix D
Additional Terms

L HIPAA

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

D A Covered Entity subject to HIPAA and the Privacy Rule.contained therein; or
% _ A Business Associate subject to the terms set forth in Appendix E;
D Not Applicable, CONTRACTOR will not have access to Protected Health Information.

2. THIRD PARTY BENEFICIARIES

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

3. MATERIALS REVIEW

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



Appendix E
HIPAA BUSINESS ASSOCIATE ADDENDUM

This Exhibit contains requirements set forth in the Health Insurance Portability and Accountability Act (HIPAA).of
1996, Public Law 104-191 aod the regulations promulgated thereunder by the U.S. Depariment of Health and
Human Services and other applicable laws. The City and County of San Francisco, referred to in this agreement as
CITY, is the Covered Entity and is referred to bejow as CE. The CONTRACTOR is the Business Associate, and is
referred to below as Associate. The agreement between CITY and CONTRACTOR to which this Addendum is
attached is referred to in this Addendum as the Contract.

This HIPAA Business Associate Addendum (“Addendum™) supplements and is made a part of the contract
{(“Contract”) by and between Covered Entity (“CE”) and Business Associate (“Associate™}, [and is effective as of
April 14, 2003 for existing contracts and the effective date for future contracts].

RECITALS

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

B. CE and Associate intend to protect the privacy and provide for the security of PHI disclosed to
Associate pursuant to the Contract in compliance with the Health Insurance Portability and Accountability Act of
1996, Public Law 104-191 (“HIPAA™) and regulations promulgated thereunder by the U.S. Department of Hesith
and Human Services (the “HIPAA Regulations™) and other applicable laws.

C. As part of the HIPAA Regulations, the Privacy Rule (defined below) requires CE to enter into a
contract containing specific requirements with Associate prior to the disclosure of PHI, as set forth in, but not .
limited to, Title 45, Sections 164.502(¢) and 164.504(¢) of the Code of Federal Regulations (“CFR”) and contained
in this Addendum.

In consideration'of the mmtual prbmises below and the exchange of information pursuant to this Addendum, the
parties agree as follows:

1. Definitions.

A. Business Associate shall have the meaning given to such term under the anacy Rule, including, but
not limited to, 45 CFR Section 160.103. :

B. Covered Entity shall have the meaning given to such term under the Privacy Rule, including, but not
limited to, 45 CFR Section 160.103.

C. Data Aggregsation shall have the meanmg given to such term under the Privacy Rule, including, but
not limited to, 45 CFR Section 164.501.

: D. Designated Record Set shall have the meaning given to such term under the Privacy Rule, including,
but not limited to, 45 CFR Section 164.501.

E. Health Care Operations shall have the meaning given to such term under the Privacy Rule,
including, but not limited to, 45 CFR Section 164.501.

F. Privacy Rale shall mean the HIPAA Regulation that is codified at 45 CFR Parts 160 and 164.

G. Protected Health Information or PHI means any information, whether oral or recorded in any form
or medium; (i) that relates to the past, present or future physical or mental condition of an individual; the provision
of health care to an individual; or the past, present or future payment for the provision of heaith care to an
individual; and (ii) that identifies the individual or with respect to which there is a reasonable basis to believe the
information can be used to identify the individual, and shall have the meaning given to such term under the Privacy
Rule, including, but not limited to, 45 CFR Section 164.501. [45 CFR §§ 160,103 and 164.501]

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



2. Obligations of Associate,

A. Permitted Uses. Associate shall not use Protected Information except for the purpose 6f performing
Associate's obligations under the Contract and as permitted under the Contract and Addendum. Further, Associate
shall not use Protected Information in any manner that would constitute a violation of the Privacy Rule if so used by
CE except that Associate may use Protected Information (i) for the proper management and administration of
Associate, (ii) to carry out the legal responsibilities of Associate, or (iii) for Data Aggregation purposes for the
Health Care Opetations of CE. [45 CFR §§ 164.504(e)(2)(1). 164.504(e)(2)(ii)(A) and 164.504(e)(4)(1)]

~ B, Permitted Disclosares. Associate shall not disclose Protected Information except for the purpose of
performing Associate's obligations under the Contract and as permitted under the Contract and Addendum or in any
manner that would constitute a violation of the Privacy Rule if disclosed by CE, except that Associate may disclose
Protected Information (i) for the proper management and administration of Associate; (if) to carry out the legal
responsibilities of Associate;(iii) as required by law, or (iv) for Data Aggregation purposes for the Health Care
Operations of CE.

To the extent that Associate discloses Protected Informatxon to a third party, Associate must obtain, prior to making
any such disclosure, (i} reasonable assurances from such third party that such Protected Information will be held
confidential as provided pursuant to this Addendum and only disclosed as required by law or for the purposes for
which it was disclosed to such third party, and (ii) an agreement from such third party to immediately notify
Associate of any breaches of confidentiality of the Protected Information, to the extent it has obtained knowledge of
such breach. [45 CFR §§ 164.504(e)(2)(i), 164.504(e)(2)(1)(B), 164.504(e)(2)(ii)(A) and 164.504(e)(4)(ii)]

C. Appropriate Safeguards. Associate shall implement appropriate safeguards as are necessary to
prevent the use or disclosure of Protected Information otherwise than as permitted by this Contract. [45 CFR §
164.504(e)(2)(ii)(B)] Associate shall maintain 2 comprehensive written information privacy and security program
that includes administrative, technical and physical safeguards appropnate to the size and complexity of the
Associate's operations and-the nature and scope of its activities. -

D. Reporting of Improper Use or Disclosure. Associate shall notify the compliance office of CE in
writing of any use or disclosure of Protected Information otherwise than as provided for by the Contract and this
Addendum within five (5) days of becoming aware of such use or disclosure. [45 CFR § 164.504(e)(2)(ii}(C)]. Such
notice shall be sent to: DPH Compliance Office, 2789 Twenty-ﬁfth Street, San Francisco, CA 94110 or can be sent
via e-mail to CHN_Hotline@chnsf.org.

" E. Associate's Agents. Associate shall ensure that any agents, including subcontractors, to whom it
provides Protecied Information, agree in writing to the same restrictions and conditions that apply to Associate with
respect to such PHL [45 CFR § 164.504(e)(2)(D)] Associate shall implement and maijntain sanctions against agents
and subcontractors that violate such restrictions and conditions and shall mitigate the effects of any such violation.
(See 45 CFR §§ 164.530(f) and 164.530(e)(1))

F, Access to Protécted Information. Associate shall make Protected Information maintained by
Associate or its agents or subcontractors in Designated Record Sets available 10 CE for inspection and copying
within ten (10) days of a request by CE to enable CE to fulfill its obligations under the Privacy Rule, including, but
not limited to, 45 CFR Section 164.524. [45 CFR § 164.504(e)(2)(iiXE)]

G. Amendment of PHI, Within ten (10) days of receipt of a request from CE for an amendment of
Protected Information or a record about an individual contained in a Designated Record Set, Associate or its agents
or subcontractors shall make such Protected Information available to CE for amendment and incorporate any such
amendment to enable CE to filfill its obligations under the Privacy Rule, inciuding, but not limited to, 45 CFR
Section 164.526. If any individual requests an amendment of Protected Information directly from Associate or its
agents or subcontractors, Associate must notify CE in writing within five (5) days of the request. Any approval or
denial of amendment of Protected Information maintained by Associate or its agents or subcontractors shall be the
responsibility of CE. [45 CFR § 164.504(e)(2)(ii)(F)]



H. Accounting Rights. Within ten (10) days of notice by CE of a request for an accounting of
disclosures of Protected Information, Associate and its agents or subcontractors shall make available to CE the
information required to provide an accounting of disclosures to enable CE to fulfill its obligations under the Privacy
Rule, including, but not limited to, 45 CFR Section 164.528, as determined by CE. Associaie agrees to implement a
process that allows for an accountmg to be collected and maintained by Associate and its agents or subcontractors
for at least six (6) years prior to the request, but not before the compliance date of the Privacy Rule, At a minimum,
" such information shall include: (i) the date of disclosure; (ii) the name of the entity or person who received Protected
Information and, if known, the address of the entity or person; (iii) & brief description of Protected Information
disclosed; and (iv) a brief statement of purpose of the disclosure that reasonably informs the individual of the basis
for the disclosure, or a copy of the individual's authorization, or a copy of the written request for disclosure. In the
event that the request for an accounting is delivered directly to Associate or its agents ot subcontractors, Associate
shall within five (5) days of a request forward it to CE in writing. It shall be CE's responsibility to prepare and
deliver any such accounting requested. Associate shall not disclose any Protected Information except as set forth in
Sections 2.b. of this Addendum. [45 CFR §§ 164.504(e)(2)(ii)(G) and 165.528]

1. Governmental Access to Records. Associate shall make its internal practices, books and records
relating to the use and disclosure of Protected Information available to CE and to the Secretary of the U.S.
Department of Health and Human Services (the "Secretary") for purposes of determining Associate's compliance
with the Privacy Rule. [45 CFR § 164.504(e)(2)(i)}(H)] Associate shall provide to CE a copy of any Protected
Information that Associate provides to the Secretary concurrently with providing such Protected Information to the

Secretary.

J.  Minimum Necessary. Associate (and its agents or subcontractors) shall only request, use and disclose
the minimum amount of Protected Information necessary to accomplish the purpose of the request, use or dlsclosure
[45 CFR § 164.514(d)(3)]

K. Data Ownership. Associate acknowledges that Assomate has no ownership nghts with respect to the
Protected. Information.

L. Retention of Protected Inform:ition. Notwithstanding Section 3.c of this Addendum, Associate and
its subcontractors or agents shall retain all Protected Information throughout the term of the Confract and shall
continue to maintain the information required under Section 2.h of this Addendum for a period of six.(6) years after
termination of the Contract. (See 45 CFR §§ 164.530()(2) and 164.526(d). [Note: Section 164.530()X2) requires
retention of records for six years from their creation, but the standard of six years after termination of the Contract
may be easier to implement.)]

M. Notification of Breach. During the term of this Contract, Associate shall notify the Compliance
Office of the CE within twenty-four (24) hours of any suspected or actual breach of security, intrusion or
unauthorized use or disclosure of PHI of which Associate becomes aware and / or any actual or suspected use or
disclosure of data in violation of any applicable federal or state laws or regulations. Associate shall take (i) prompt
corrective action to cure any such deficiencies and (i) any action pertaining to such unauthorized disclosure
required by applicable federal and state laws and regulations. (This provision should be negotiated)

Notification can occur through use of e-mail or by telephone. The Compliance Office E-mail address is
CHN_Hotline@chnsf.org and the telephone numbers are: (415) 642-5790 and (415) 252-3078,

N. Aaudits, Inspection and Enforcement Involving the Use of Protected Information. Within ten (10)
days of a written request by CE, Associate and its agents or subcontractors shail allow CE to conduct a reasonable
inspection of the facilities, systems, books, records, agreements, policies and procedures relating to the use or
disclosure of Protected Information pursuant to this Addendum for the purpose of determining whether Associate
has complied with this Addendum; provided, however, that (i) Associate and CE shall mutually agree in advance
upon the scope, timing and location of such an inspection, (i) CE shall protect the confidentiality of all confidential
and proprietary information of Associate to which CE has access during the course of such inspection; and (iii) CE
shail execute a nondisclosure agreement, upon terms mutually agreed upon by the parties, if requested by Associate,
The fact that CE inspects, or fails to inspect, or has the right to inspect, Associate's facilities, systems, books,
records, agreements, policies and procedures does not relieve Associate of its responsibility to comply with this
Addendum, nor does CE's (i) failure to detect or (ii) detection, but failure to notify Associate or require Associate's
remediation of any unsatisfactory practices, constitute acceptance of such practice or a waiver of CE's enforcement
rights under this Contract. (This provision should be negotiated)



3 Termination.

A. Material Breach. A breach by Associate of any material provision of this Addendum, as determined
by CE, shall constitute a material breach of the Contract and shall provide grounds for immediate termination of the
Contract by CE pursuant to Section 20 of the Contract. [45 CFR § 164.504(e)(2)(iii)]

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

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

4, Disclaimer. CE makes no warranty or representation that compliance by Associate with this Addendum,
HIPAA or the HIPAA Regulations will be adequate or satisfactory for Associate's own purposes. Associate is solely
responsible for all decisions made by Associate regarding the safeguarding of PHIL

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

6. Amendment. The parties acknowledge that state and federal laws relating to data security and privacy are
rapidly evolving and that amendment of this Contract may be required to provide for procedures to ensure
compliance with such developments., The parties specifically agree to take such action as is necessary to implement
the standards and requirements of HIPAA, the Privacy Rule and other applicable laws relating to the security or
confidentiality of PHI. The partics understand and agree that CE must receive satisfactory written assurance from
Associate that Associate will adequately safeguard all Protected Information. Upon the request of either party, the
other party agrees to promptly enter into negotiations concerning the terms of an amendment to this Addendum
embodying written assurances consistent with the standards and requirements of HIPAA, the Privacy Rule or other
applicable laws. CE may terminate this Contract upon thirty (30) days written notice in the event (i) Associate does
- not promptly enter into negotiations to amend this Contract when requested by CE pursuant to this Section or (ii)
Associate does not enter into an amendment to this Contract providing assurances regarding the safeguarding of PHI
that CE, in its sole discretion, deems sufficient to satisfy the standards and requirements of HIPAA and the Privacy
‘Rule.

8. Assistance in Litigation or Administrative Proceedings. Associate shall make itself, and any
subcontractors, employees or agents assisting Associate in the performance of its obligations under this Contract,
available to CE, at no cost to CE, to testify as witnesses, or otherwise, in the event of litigation or administrative
proceedings being commmenced against CE, its direciors, officers or employees based upon a claimed violation of
HIPAA, the Privacy Rule or other laws relating to security and privacy, except where Associate or its subcontractor,
employee or agent is a named adverse party.

9. No Third Party Beneficiaries. Nothing express or implied in this Contract is intended to confer, nor shall
anything herein confer, upon any person other than CE, Associate and their respective successors or assigns, any
rights, remedies, obligations or liabilities whatsoever.

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

11.  Interpretation. The provisions of this Addendum shall prevail over any provisions in the Contract that may
conflict or appear inconsistent with any provision in this Addendum. This Addendum and the Contract shall be
interpréted as broadly as necessary to implement and comply with HIPAA and the Privacy Rule. The parties agree
that any ambiguity in this Addendum shall be resolved in favor of a meaning that complies and is consistent with
HIPAA and the Privacy Rule.
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ACORD, CERTIFICATE OF LIABILITY INSURANCE

DATE pemionriY I
‘D8/03/2007 09:22

By &y 1 o e e R
CA Insurance Lic: 0C03950 HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
9171 Towne Centre Drive Suite 500 ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW,
San Diego, CA 92122 =T
858-457-3414 INSURERS AFFORDING COVERAGE NAIC #
INBURED MedImpact Healthcare Systems wsurer A Twis City Fire Insurance Company 20459
N ) INSURER B! )
Attn: Gail Davis INSURER C:
10680 Treena Street, Sth Floor NSURER [
San Diego, CA 92131 INSURERE:
COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN 1SSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED, NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE PDLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LWITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

mn o] PR FOLICY EFFECTVE | POLICY EXPIRATON o
GENERAL LIABILITY EACH OCCURRENCE 3
HERTED
COMMERCIAL GENERAL LIABILITY I3 s
{ CLAIMS MARE OCCUR MED EXP (Any one person) §
N PERSONAL & ADVINJURY | &
L] GEMERAL AGBREGATE ]
GEN'L AGGREGATE LIMIT APPUES PER: | PrODUCTS - COMPIOP AGG | §
" leowey[ 1%8% [ lioe
| AUTOMOBILE LIARILITY COMBUED SWGLEUMIT |4
L1
|| awvauTo
i ALL OWNED AUTOS BODILY INJURY s
|| SCHEDULED AUTOS (Per percon)
|| WIREDR AUTOS BODILY NIURY $
|| noNowwed AuToS (Pt accident)
: PROPERTY DAMAGE
— {Per scident] $
| GARAGE LIABILITY AUTO ONLY - EA ACCIDENT | §
L | ANy aumo OTHER THAN EAAGE | $
AUTO ONLY: AGG | 5
Excessm‘mﬁu.n LIABILITY | EACH OCCURRENGE s
j OCCUR cwms MADE AGGREGATE 3
3
DEDUCTELE s
] RETENTION 8 $
WORKERS COMPENGATION AND T2WERQ6448 8/1/2007 82008 [X | eSTATe ] 19T
A Z": Pmpﬁir:gmmumexacuws EL BACH ACCIIENT s 1.000,000
;JFF'CEWME‘:BER EXCLUDED? EL DiseASE - ea evprover s 1,000,000
A PROVISIONS below £1. DISEASE - ouey Mt | s 1,000,000
OTHER P
A [Workers' Compensation - States on 72WERQ6448 8/1/2007 grinoog | Statutory Limits (Stop Gap)
File with Carrier

*10 Days Notice of Cancellation for Non-Payment of Premium.

DESCRIFTION OF OPERATIONS | LOCATIONS / VEHICLES / EXCLUSIONS ADDED BY ENDORSEMENT ! SPECIAL PROVISIONS

CERTIFICATE HOLDER CANCELLATION
' SHOULD ANY OF THE ABOVE DESCRIBED POLIGIES BE CANCELLED BEFORE THE EXPIRATION
City and County of Sen Francisco DATE THEREOF, THE ISSUING INSURER WILL RNDEAVOR 10 matl, 30 pavs warrrex
Department of Public Health NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFY, BUT FAILURE TO PQ 50 SHALL
CBHS Contracts Qffice WMPOBE NO DBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, ITS AGENTS DR
1380 Howard Street, Room 442 REPRESENTATIVES. ya!
San Francisco, CA 94103-2614 AUTHDRIZED REPRESENTATIVE
| : Mary Jones
ACORD 26 (2001/08) ¢jant # 40057  Mst # 5117 Cerl# 75991 A CORPORATION 1988
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. POLICY NUMBER:

This endorsement modifies insurance provided under the following:

T2UUNUS3775

Medimpact Healthcare Systems, Inc.

'COMMERCIAL GENERAL LIABILITY

o.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY ADDITIONAL INSURED
- AMENDMENT OF CONDITIONS

CONIMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name of Person or Organization:

City and Couniy of Sem Francisco, its officers, agents and employees

(It ne entry appears above information required to complete this endorsement wilf be shown in the Deciarations as
applicabie to this endorsement.

With respect o insurance provided to the person or
organization shown in the Schedule of this Endorsement,
Condition 4. Other Insurance is replaced by the
foliowing:

4. Other Insurance,

if other valid and colfectible insurance is available for
a loss we cover under Coverages A and B of this
Coverage Pari, our obligations are limited as follows:

&,

Primary insurance

This Insurance is primary and we will not seek
contribution from other insurance avaitable to
the person or organizafion shown in the
Schedule of this endorsement except whan b,
below applies.

Excess insurance

This insurance is excess over any of the other
insurance wheiher primary, excess, contmgent
or on any other basis:

Form HC 24 081184

(1} That is Fire,. Exterdled Coverage, Buliders
-Risk, installation Risk or similar coverage
for “your worl"

(2) That is Fire tnsurance for premises rented to

- you; or '

(3) If the loss arises out of the maintenance or
use of aircrafl, "autos” or watercraft to the
extent not subject to Exclusion g of .
Coverage A (Section §).

When this insurance is excess, we will have no
duty under Coverage A or B to defend any claim
or "suft" that any other insurer has a duty to
defend, 1f no. other Insurer defends, we will
undertake {0 do so, but we wilt be entified to the
instmed's rights against all those other insurers,

When this insurance is excess over other

insurance, we will pay only our share of the

a;no.mt of the loss, if any, that exceeds the sum
of:

Page 1 of 2

© 1985 |TT Hartiord Insurance Group
{Includes copyrighted material of insurance Services Office
with ts permission. Copyright, [nsurance Services Office, 1885)



Elizebe To Junko Creft/DPH/SFGOV@SFGOV, Yvonne
Fitzzeraid/ADMSVG/SFGOV © Eokhofi/DPH/SFGOVESFGOV

04/15/2008 03:26 PM cc
bee

Subject Re: Medimpact — Insurance waiver requestEl

Junko,

We have reviewed Medimpact's request, please see our comments.
The General/ Auto Liability, and Excess coverages expired today April 15, 2008. Must submit renewal
gzc‘;‘;:“s:i‘}o:al Liability expired April 7, 2008. Must submit renewal documents.

¥ the Hired Auto and Non-Owned Auto coverage shares the same policy as the General Liability, the
endorsement for the General Liability applies for both coverages.

AR SR )

I don't know what the issue is with the Professionat Liability. Appendix C requires $5MM and $100,000
deductible. Contractors should determine their own deductibles as it impacts the premium.

- Revision to Section 15. (2) you can eliminate the phrase “that are authorized to do business in the State of
California”, many insurance carriers that are not authorized to do business in California go through surplus lines
which is perrmtted by the California Department m‘ Insurance. This authonzatton is granted solely for this

contract.

With regard to Section 15. (c), the City will not waive the requirement to notify the City regardmg the
"reduction of insurance”.

Elizabeth Fitzgerald

Risk Analyst

Risk Management Division

25 Van Ness Avenus, Ste. 410

San Francisco, CA 94102

Tel. 415-554-2303

Fax 415-554-2357

Email: elizabath.fitzgerald®sfgov.org

Junko Craft/DPH/SFGOV
Junko Craft/DPH/SFGOV :
D4/15/2008 02:47 PM To ' Elizabeth Fitzgerald/ADMSVG/SFGOV@SFGOV
cc .
Subject Re: Medimpact - Insurance waiver requesti)

Hi, Elizabeth, _
| understand that you have received the certificate and Additional Insured Endorsement [ faxed this moming.
Please let us know the st&us of your review.

Thanks! -

Junko Craft

CBHS-Contract

City and County of San Francisco
Department of Public Health



