City and County of San Francises
Office of Contract Administration
Purchasing Division
City Hall, Room 430
I Dy, Carlton B, Goodlett Place
San Francisco, California 94162-4685

Agreement between the City and County of San Francisco and
Toyon Associates, Inc.

This Agreement is made this 1st day of April, 2014, in the City and County of an Francisco, State of
California, by and between: Foyon Associates, Inc., 1800 Sutter Street, Suite 600, Concord, CA
94520, hereinafier 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 Direcior’s designated agent, hereinafter referred to as “Purchasing.”

Recitals

WHEREAS, the Department of Public Health, Community Health Network, (“Department™) wishes to
provide Regulatory Report and Reimbursement and Revenue Optimization Services; and,

WHEREAS, a Request for Proposal (“RFP™) was issued on Septembei' 26, 2013, and City selected
Contractor as the highest qualified scorer pursuant to the RFP; and

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

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission approved
Contract number 4045-04/05 on February 3, 2014,

Now, THEREFORE, the parties agree as follows:

1. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non-
Appropriation, This Agreement is subject to the budget and fiscal provisions of the City’s Charter.
Charges will accrue only after prior written authorization certified by the Controfier, 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, Hability or expense
of any kind to City at the end of any fiscal year if funds are not appropriated for the next succeeding fiscal
vear. If funds are appropriated for a portion of the fiscal year, this Agreement will terminate, without
penalty, Hability or expense of any kind at the end of the term for which funds are appropriated. City has
no obligation to make appropriations for this Agreement in licu of appropriations for new or other
agreements. City budget decisions are subject to the diseretion 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 terim of this Agreement shall be from April 1,
2014 to September 30, 2014,

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,” aftached hereto and incorporated by reference as though
fulty set forth herein.

5. Compensation. Compensation shall be made in monthly payments on or before the 15th day of
each month for work, as set forth in Section 4 of this Agreement, that the Director of the Department of
Public Health, in his or her sole discretion, concludes has been performed as of the 30th day of the
immediately preceding month. In no event shall the amount of this Agreement exceed Six Hundred
Fousrteen Thousand Eivht Hundred Thirteen Dollars (5614,813). 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 Department of Public Heaith as being in accordance with
this Agreement. City may withhold payment to Contractor in any instance in which Contractor has failed
or refused to satisfy any material obligation provided for under this Agreement. In no event shall City be
Hable for interest or late charges for any late payments.

The Controller is not authorized to pay invoices submitted by Contractor prior to Contractor’s
submission of CMD Progress Payment Form If Progress Payment Form is not submitted with
Contractor’s invoice, the Controller will notify the department, the Birector of CMD and Contractor of
tle omission. I Contractor’s failure to provide CMD Progress Payment Form is not explained to the
Controller’s satisfaction, the Controller will withhold 20% of the payment due pursuant to that invoice
until CMD Progress Payment Form is provided. Following City’s payment of an invoice, Contractor has
ten days to file an affidavit using CMD Payment Affidavit verifying that all subcontractors have been
paid and specifying the amount.

6. Guaranteed Maximum Costs. 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. 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, Commeodities or
Services beyond the agreed upon contract scope unless the changed scope is authorized by amendment
and approved as reguired by law. 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 s certified without certification of the additional
amount by the Controller. The Controller is not authorized to make payments on any contract for which
funds have not been certified as available in the budget or by supplemental appropriation.

7. Payment; Invoice Format. Invoices furnished by Contractor under this Agreement must be ina
- form acceptable to the Controller, and must include a unique invoice number and must conform to

Appendix F. All amounts paid by City to Contractor shall be subject to audit by City. Payment shall be

made by City to Contractor at the address specified in the section entitled “Notices to the Parties.”

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

http://www.amlegal com/nxt/gateway dll/California/administrative/administrativecode?f=templates$ fn=d
efault.him$3.0$vid=amlegal:sanfrancisco_ca%sync=1. A contractor, subcontractor or consultant will be
deemed to have submitted a false claim to the City if the contractor, subcontractor or consultant: (a)

P500 {1-13) Toyon (CMS# 7435) 2of23 April 1, 2014



knowingly presents or causes to be presented to an officer or empioyee of the City a false claim or request
for payment or approval; (b) knowingly makes, uses, or causes to be made or used a false record or -
statement to get a false claim paid or approved by the City; (c) conspires to defraud the City by getting a
false claim allowed or paid by the City; {d) knowingly makes, uses, or causes t0 be made or used a false
record or statement to conceal, avoid, or decrease an obligation to pay or transmit money or property to
the City; or (e} 15 a beneficiary of an madvertent 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.

%, Disallowance, [f 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 disalfowed from any payment due or to become due to Contractor under this Agreement or any
other Agreement. By executing this Agreement, Contractor certifies that Contractor is not suspended,
debarred or otherwise exciuded from participation in federal assistance programs. Contractor
acknowledges that this certification of eligibility to receive federal funds is a material terms of the
Agreement.

19, Taxes. Payment of any taxes, including possessory interest taxes and California saies and use
taxes, levied upon or as a result of this Agreement, or the services delivered pursuant hereto, shall be the
obligation of Contractor. Contractor recognizes and understands that this Agreement may create a
“possessory interest” for property tax purposes. Generatly, such & possessory interest is not created
uniess the Agreement ertitles the Coniractor 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 480.3, as amended from time to time, and any successor
proviston.

3)  Contractor, on behalf of itself' and any permitted successors and assigns, recognizes
and understands that other events aflso 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.

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 Werk, The granting of any payment by City, or the
receipt thereof by Contractor, shali in no way lessen the liability of Contractor to replace unsatisfactory
work, equipment, or maieriais, 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 Contracior without delay.
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12.  Qualified Persennel. 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 personnei, but all personnel, including those assigned at
City’s request, must be supervised by Contractor. Contractor shall commit adeguate 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 equipment 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 atf all times fo be an independent contractor and ts 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 Confracior shall not have employee status with City, nor be entitled to participate in any
pians, arrangements, or distributions by City pertaining to or in connection with any retirement, health or
other benefits that City may offer its employees. Ceniracior or any agent or employee of Contractor is
Hable for the acts and omissions of itself, its employees and its agents. Coniractor shail be responsible for
all obligations and payments, whether imposed by federal, state or Jocal law, including, but not limited to,
FICA, income tax withholdings, unemplioyment 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 retationship between City and Contractor or any agent or employee of Contractor. Any terms in
this Agreement referring to direction from City shall be construed as providing for direction as to policy
and the result of Contractor’s work only, and not as to the means by which such a result ts obtained. City
does not retain the right to control the means or the method by which Contractor performs work under this
Agreement.

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

a. Without in any way limiting Contractor’s fiability 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 dnd coverages: :
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1) Workers’ Compensatlon in statutory amounts, with Employers’ Llabll:ty Limits not
less than $1,000,000 each accident, injury, or iliness; and

2y Commercial General Liability Insurance with limits not less than $1,006,000 each
oceurrence Combined Single Limit for Bodily Injury and Property Damage, including Contractual
Liability, Personal injury, Products and Completed Operations; and

3 Commercial Automobiie Liability Insurance with hmits not fess than $1,000,400 each
occurrence Combined Single Limit for Bodily Injury and Property Damage, including Owned, Non-
Owned and Hired auto coverage, as applicable.

4y Professional liability insurance, applicable to Contractor’s profession, with limits not
less than $1,000,000 each claim with respect to negligent acts, errors or omissions in ¢connection with
professional services to be provided under this Agreement,

b, Commercial General Liabitity and Commercial Antomoebile Liability Insurance policies must
be endorsed to provide:

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

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

¢ Regarding Workers” Compensation, Contractor hereby agrees to waive subrogation which
any insurer of Contractor may acquire from Contractor by virtue of the payment of any loss. Contractor
agrees to obtain any endorsement that may be necessary to effect this waiver of subrogation. The
Workers’ Compensation policy shall be endorsed with a waiver of subrogation in favor of the City for all
work performed by the Contractor, its employees, agents and subcontractors.

d. Al policies shaii provide thirty days” advance written notice to the City of reduction or
nonrenewal of coverages or canceliation of coverages for any reason. Notices shall be sent to the City
address in the *Notices to the Parties” section:

e.  Should any of the reguired insurance be provided under a claims-made form, Contractor shalt
maintain such coverage continuousty 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, shouid occurrences
during the contract terin give rise to claims made after expiration of the Agreement, such claims shall be
covered by such claims-made policies.

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

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

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

L Approval of the insurance by City shali not relieve or decrease the hiability of Contractor
hereunder.

16,  Indemnification

Contractor shall indemnify and save harmless City and its officers, agents and employees from,
and, if requested, shali 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 (o
oroperty, artsing 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, regardiess of the
negligence of, and regardiess of whether Hability 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 Taw in
effect on or validly retroactive to the date of this Agreement, and except where such loss, damage, injury,
fability or claim is the result of the aciive negligence or witlul 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 indernnity shall include, without
timitation, 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 indemnity City,
Contractor specifically acknowledges and agrees that it has an immediate and independent obligation to
defend City from any claim which actually or potentially falls within this indemnification provision, even
if the allegations are or may be groundless, false or fraudulent, which obligation arises at the time such
claim is tendered to Contractor by City and continues at all times thereafter. Contractor shall indemnify
and hold City harmless from all loss and liability, including 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 mtellectual property claims of any person or persons in
consequence of the use by City, or any of its officers or agents, of articles or services to be supplied in the
performance of this Agreement.

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

18. Liability of City. CITY’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT SHALL
BE LIMITED TO THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN SECTION 5 OF
THIS AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT,
INNO 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.  Peft blank by agreement of the parties. (Liqguidated damages)

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

(1)  Contractor fails or refuses to perform or observe any term, covenant or condition
contained in any of the following Sections of this Agreement:
8 Submitting False Claims; Monetary Penalties. 37.  Drug-free workplace policy,
10.  Taxes 33, Compliance with laws
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15,  Insurance 35, Supervision of minors

24, Proprietary or confidential information of City 57.  Protection of private information

36.  Assignment 58.  Graffiti removal
And, item | of Appendix D attached to this
Agreement

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

3)  Contractor (a) is generally not paying its debis as they become due, (b) files, or
consents by answer or otherwise to the filing against it of, a petition for relief or reorganization or
arrangement or any other petition in bankruptey or for liquidation or to take advantage of any bankruptcy,
insolvency or other debtors” relief law of any jurisdiction, {(¢) 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.

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

b. On and after any Event of Default, City shall have the right to exercise its Jegal 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 obiigation)
to cure (or cause to be cured) on behaif of Contractor any Event of Default; Contractor shall pay to City
on demand ail 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 Cify as a result of such Event of Default and any
liquidated damages due from Contractor pursuant to the terms of this Agreement or any other agreement.

c. All remedies provided for in this Agreement may be exercised individually or in combination
with any other remedy available hereunder or under applicable 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 liability of Contractor and City to third parties as a result of
termination. All such actions shali 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.

P500 (1-13) Toyon (CMS# 7435) 7 0f 23 Aprii 1, 2014



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

3)  Terminating all existing orders and subcontracts.

4y 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.

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

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

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

1} The reasonable cost to Contractor, without profit, for all services and other worle City
directed Contractor to perform prior fo 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 Cantractor’s direct costs for services or other work., Any overhead
aliowance shall be separately itemized. Contractor may also recover the reasonable cost of preparing the
invoice. :

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

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

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

d.  Innoevent shall City be liable for costs incurred by Contractor or any of its subcontractors
after the termination date specified by City, except for those costs specifically enumerated and described
in the immediately preceding subsection (¢). Such non-recoverable costs include, but are not limited (0.
anticipated profits on this Agreement, post-termination empioyee salaries, post-termination administrative
expenses, post-termination overhead or unabsorbed overhead, attorneys” fees or other costs refating to the
prosecution of a claim or lawsuit, prejudgment interest, or any other expense which is not reasonable or
authorized under such subsection (c).

e. In arriving at the amount due to Contractor under this Section, City may deduct: (1) all
payments previously made by City for work or other services covered by Contractor’s final invoice;
(2) any claim which City may have against Contractor in connection with this Agreement; (3) any
invoiced costs or expenses excluded pursuant to the immediately preceding subsection (d); and (4) in
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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 reasonable 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.

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

8. Submitting false claims 26, Ownership of Results

9. Disalfowance 27, Works for Hire

10, Taxes 28, Audit and Inspection of Records

I1.  Payment does not imply acceptance of work 48. Modification of Agreement.

13, Responsibility for equipment 49, Administrative Remedy for Agreement

Interpretation.
14, Independent Contractor; Payment of Taxes and Other 50, Agreement Made in California; Venue
Expenses

5. Insurance 1. Construction

16.  Indemnification 52, Entire Agreement

17, Incidental and Conseguentiai Damages 56.  Severability

18.  Liability of City 57.  Protection of private information

24, Proprietary or confidential information of City And, item | of Appendix D attached to this
Agreement,

Subject to the immediately preceding sentence, 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 partiaily completed work which, if this Agreement had been completed, would have been
required 1o 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 111, Chapter 2 of City’s
Campaign and Governmentai 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 notify the City if it becomes
aware of any such fact during the term of this Agreement,

24, Proprietary or Confideniial Information of City

a. Contractor understands and agrees that, in the performance of the work or services under this
Agreement or in contemplation thereof, Contracter may have access to private or confidential information
which may be owned or contrelled 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 Coentractor shall be held in confidence and used only in
performance of the Agreement. Contractor shall exercise the same standard of care to protect such
information as a reasonably prudent contractor would use fo protect its own proprietary data,

b.  Contractor shall maintain the usual and customary records for persons receiving Services
under this Agreement. Contractor agrees that ail private or confidential information concerning persons
receiving Services under this Agreement, whether disciosed 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
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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 answeri ing
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 vears afier the end of the fiscal year in which Services are
furnished 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 Contracior’s place of business or at such other mutually agreeable
location in California. This provision shall also apply to any subcontract under this Agreement and {o any
contract between a subcontractor and related organizations of the subcontractor, and to their books,
documents and records, The City acknowledges it duties and responsibilitiey 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 Confractor 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 assembiled by Contractor
under this Apreement shall be submitted to the Department of Public Health Contract Administrator and
shall not be divulged by Contractor to any other person or cnmy 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.S. mail, e-mail or by fax, and shall be addressed as
follows:

To CITY: Office of Contract Management and Compliance
Department of Public Health
1380 Howard Street RM419¢ FAX: (415)255-3088
San Francisco, California 94103 g-mail; junko.craft@sfdph.org
And: Matthew Sur
: FISCAL OFFICE
2789 25% Street, 3 Floor, Accounting FAX: (415) 206-4488
San Francisco, CA 94116 e~mail: Matthew.Sur@sfdph.org

Te CONTRACTOR: TOYON ASSOCIATES, INC.

1800 SUTTER STREET, SUITE 600 FAX: (9253 687-9013
CONCORD, CA 94520 e-mail: Ron. knapp(@toyonassociate

Any notice of default must be sent by registered maii.

26.  Ownership of Results. Any interest of Contractor or its Subcontractors, in drawings, plans,
specifications, biueprints, 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, biliboards, photographs, videotapes, audiotapes, systems
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designs, software, 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 |7 of the United States
Code, and all copyrights in such works are the property of the City. It 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 ali copyrights to such works to the City, and agrees to provide any
material and execute any documents necessary 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 capabifities.

28. Awudit and Inspection of Records

a, Contractor agrees to maintain and make available to the City, during reguiar business hours,
accurate books and accounting records relating to its work under this Agreement. Contractor will permit
City 1o audit, examine and make excerpts and transcripls from such books and records, and to make andits
of all invoices, materials, payrolls, records or personnel and other data related to all other matters covered
by this Agreement, whether funded in whole or in part under this Agreement. Contractor shall maintain
such data and records in an accessible location and condition for a period of not less than five vears after
final payment under this Agreement or uniil after final andit has been resolved, whichever is later. The
State of California or any federal agency having an interest in the subject matter of this Agreement shall
have the same rights conferred upon City by this Section.

b. Contractor shall annually have its books of accounts audited by a Certified Public Accountant
and a copy of said audit report and the associated management letter(s) shall be fransmitted to the
Director of Public Health or his /her designee within one hundred eighty (180) calendar days following
Contractor’s fiscal year end date. I Contractor expends $500,000 or more in Federal funding per year,
from any and all Federal awards, said audit shail 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: hitp//www.whitehouse gov/omb/circulars/a133/a133 htmi. 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 avatlable for review or audit by appropriate officials of the
Federal Agency, pass-through entity and General Accounting Office. Contractor agrees to reimbuarse the
City any cost adjustments necessitated by this audit report. Any audit report which addresses all or part
of the period covered by this Agreement shall 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.

c. 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 reguest for a waiver must be submitted to the
DIRECTOR ninety (90} calendar days before the end of the Agreement term or Contractor’s fiscal year,
whichever comes first.

d, Any financial adjustments necessitated by this audit report shall be made by Contractor to the
City. If Contractor is under confract 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
audit 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 viclation of
this provision shall confer no rights on any party and shall be null and void.

36. Assignment. The services to be performed by Centractor are personal in character and neither this
Agreement nor any duties or obligations hereunder may be assigned or delegated by the Contractor unless
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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 1o it, or to require performance of any of the terms, covenants, or provisions hereof by the other
party at the {ime designated, shall not be a waiver of any such default or right to which the party s
‘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 empioyees 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. Contractor shalt provide EIC Forms to each
Eligible Employee at each of the following times: (i) within thirty days following the date on which this
Agreement becomes effective (unless Contractor has already provided such EIC Forms at least once
during the calendar year in which such effective date falls); (if) promptly after any Eligible Employee is
hired by Contractor; and (1i1) annually between January T and January 31 of each calendar vear during the
term of this Agreement. Failure to comply with any requirement contaimed in subparagraph {a) of this
Section shall constitute a material breach by Contracior of the terms of this Agreement, If, within thirty
days after Contractor receives written notice of suci a breach, Contractor fails to cure such breach or, if
such breach cannot reasonably be cured within such period of thirty days, Coniractor 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. 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. 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; Ligunidated Bamages

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 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 fo 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, fo exercise any of the remedies
provided for under this Agreement, under the LBE Ordinance or otherwise avaiiabie at law or in equity,
which remedies shall be cumulative unless this Agreement expressly provides that any remedy is
exclusive. In addition, Contractor shall comply fully with all other applicable local, state and federal laws
prohibiting discrimination and requiring equal opportunity in contracting, including subcontracting,

a. Compliance and Eaforcement

1) Enforcement. If Contractor willfully fails to comply with any of the provisions
of the LBE Ordinance, the rules and regulations implementing the LBE Ordinance, or the provisions of
this Agreement pertaining to LBE participation, Contractor shall be liable for liquidated damages in an
amount egual 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 Contracts Monitoring Division or any other
public official authorized to enforce the LBE Ordinance (separately and cotlectively, the “Director of
CMD™) may also impose other sanctions against Contractor authorized in the LBE Ordinance, including
deciaring the Contractor to be irresponsible and ineligible to contract with the City for a period of up to
five years or revocation of the Contractor’s LBE certification. The Director of CMD will determine the
sanctions to be imposed, including the amount of liquidated damages, after investigation pursuant to
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Administrative Code §14B.17. By entering into this Agreement, Coniractor acknowledges and agrees
that any liquidated damages assessed by the Director of the CMD shall be payabie to City upon demand.
Contractor further acknowledges and agrees that any fiquidated damages assessed may be withheld from
any monies due to Contractor on any contract with City. Contractor agrees to maintain records necessary
for monitoring its compiiance with the LBE Ordinance for a period of three years following termination
ar expiration of this Agreement, and shall make such records availabie for audit and inspection by the
Director of CMD or the Controlier upon request.

34, Nondiscrimination: Penalties

a.  Coniractor Shall Not Discriminate. In the performance of this Agreement, Contractor
agrees not to discriminate against any employee, City and County employee working with such contractor
or subcontractor, applicant for employment with such contractor or subcontractor, or against any person
seeking accommodations, advantages. [acilities, privileges, services, or membership in all business,
social, or other establishments or organizations, on the basis of the fact or perception of 2 person’s race,
cofor, creed, religion, narional 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 retabiation for
opposition to discrimination against such classes.

b, Subcontracts, Contractor shall incorporate by reference in alf subcontracts the provisions of
§812B.2(a), 12B.2(c)-(k), and 12C.3 of the San I'rancisco Administrative Code {copies of which are
available from Purchasing) and shall require all subcontractors to comply with such provisions.
Contractor’s failure to comply with the obligations in this subsection shall constitute a material breach of
this Agreement.

¢.  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 iis 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 pariners and
employees with spouses, and/or between the domestic partners and spouses of such employees, where the
domestic partnership has been registered with a governmental entity pursuant to state or local faw
authorizing such registration, subject to the conditions set forth in §12B.2(b) of the San Francisco
Administrative Code.

d.  Ceondition to Contract. As a condition fo this Agreement, Contractor shall execute the
“Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (form CMD-12B-101)
with supporting documentation and secure the approval of the form by the San Francisco Contracts
Monitoring Division (formerly ‘Human Rights Commission’).

e. Incorpeoration 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 pursuant 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 Principies—Northern Ireland. Pursuant to San Francisco Administrative Code
§12F.3, the City and County of San Francisco urges companies doing business in Northern Ireland to
move towards resolving employment inequities, and encourages such companies to abide by the
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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 to import, purchase,
obtain, or use for any purpose, any tropical hardwood, tropical hardwood woed product, virgin redwood
or virgin redwood wood product,

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

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

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

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

41. Public Access to Meefings 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 121 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 §§12L 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 §12L.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 Goveramental Conduet 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
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loan guarantee, from making any campaign contribution to {1) an individual holding a City elective office
if the contract must be approved by the individual, a board on which that individual serves, or the hoard
of a state agency on which an appointee of that individual serves, (2} a candidate for the office held by
such individual, or (3) a committee controlled by such individual, at any time from the commencement of
negotiations for the contract until the later of either the termination of negotiations for such coniract or six
months after the date the contract is approved. Contractor acknowledges that the foregoing restriction
applies anly if the contract or a combination or series of contracts approved by the same individual or
board in a liscal year have atotal anticipated or actual value of $56,000 or more, Contractor further
acknowledges that the prohibition on contributions applies to each prospective party to the contract; cach
member of Contractor’s board of directors; Contractor’s chairperson, chiel 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, Contracior acknowledges that Contractor must inform each of
the persons described in the preceding sentence of the prohibitions contained in Section 1.126. Contractor
further agrees to provide to City the names of each person, entity or committee described above.

4%, Reguiring Minimuwm 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), inctuding the remedies provided, and implementing guidelines and rules. The provisions
of Sections 12P.5 and 12P.5.1 of Chapter 12P are incorporated herein by reference and made a part of this
Agreement as though fuily 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 MCO, irrespective of the
listing of obligations in this Section.

b.  The MCO requires Contractor to pay Contractor's employees a minimum hourly gross
compensation wage rate and to provide minimum compensated and uncompensated time off. The
minimum wage rate may change from year to year and Contractor is obligated to keep informed of the
then-current requirements. Any subcontract entered into by Contractor shall require the subcontractor to
comply with the requirements of the MCO and shall contain contractual obligations substantially the
same as those set forth in this Section. It is Contractor’s obiigation to ensure that any subgoentractors 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, Contractor 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 audits 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 wiil suffer actual damage that will be impractical or
extremely difficult to determine if the Contractor fails to comply with these requirements. Contractor
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but
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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 faw. f, within 30
days after receiving written notice of a breach of this Agreement for violating the MCO, Contracior fails
1o cure such breach or, if such breach cannot reasonably be cured within such period of 30 days,
Contractor fails to commence efforts to cure within such period, or thereafter fails diligently to pursue
such cure to completion, the City shaii have the right to pursue any rights or remedies available under
applicable law, including those set forth in Section 12P.6(¢) of Chapter 12P. Each of these remedies shall
be exercisable individually or in combination with any other rights or remedies available to the City,

h.  Contractor represents and warrants that it 1s not an entity that was set up, or is being used, for
the purpose of evading the intent of the MCO,

i if Cantractor is exempt from the MCO when this Agreement is executed because the
cumulative amount of agreements with this department for the fiscal year is less than $25,000, but
Contractor later enters into an agreement or agreemenis 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 section 12Q.5.1 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

120.

a. For each Covered Employee, Contractor shall provide the appropriate health benefit set forth
in Section 12Q.3 of the HCAO. If Contractor choeses 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 Contractor 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 HCAQ shall constitute a material breach of this
agreement, City shail notify Contractor if such a breach has occurred. If, within 30 days after receiving
City’s written notice of a breach of this Agreement for violating the HCAQ, Contractor fails to cure such
breach or, if such breach cannat reasonably be cured within such period of 30 days, Contractor fails to
commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to
compietion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(H)(1-6). Each
of these remedies shall be exercisable individually or in combination with any other rights or remedies
available to City.

d. Any Subcontract entered into by Contractor shall require the Subcontractor to comply with
the requirements of the HCAO and shall contain contractual obligations substantially the same as those
set Torth in this Section. Contractor shall notify City’s Office of Contract Administration when it enters
into such a Subcontract and shall certify to the 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
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Subcontractor through the Subcontract. Each Contractor shall be responsible for its Subcontractors’
compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set
forth in this Section against Contractor based on the Subcontractor’s 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 HCAQ, for opposing any practice proscribed by the HCAOG, for participating
in proceedings related to the HCAQ, or for seeking to assert or enforce any rights under the HCAG by
any lawful means.

f. Contractor represents and warrants that 1t is not an eatity that was set up, or 1s being used, for
the purpose of evading the intent of the HCAO.
o Contractor shall maintain employee and pavrotl records in compliance with the Calitfornia
Labor Code end Industrial Welfare Conymission orders, including the number of hours cach emplovee has
worked on the City Contract.

h.  Contractor shall keep itself informed of the current requirements of the HCAQ.
i Contractor shall provide reports to the City in accordance with any reporting standards

promulgated by the City under the HCAQ, including reports on Subcontractors and Subtenants, as
applicable.

i Contractor shall provide City with access to records pertaining to compliance with HCAO
after receiving a written request from City to do so and being provided at least ter business days o
respond. -

k. Contractor shall allow City to inspect Contractor’s job sites and have access to Contractor’s

employees in order to menitor and determine compliance with HCAO.

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

m.  If Contractor is exempt from the HCAOQ when this Agreement is executed becanse its amount
is less than $25,000 (550,000 for nonprofits), but Contractor later enters into an agreement or agreements
that cause Contractor’s aggregate amount of alf agreements with City o reach $75,000, ali the agreements
shall be thereafter subject to the HCAO. This obligation arises on the effective date of the agreement that
causes the cumulative amount of agreements between Contractor and the City to be equal to or greater
than $75,000 in the fiscal year.

48.  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
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property coniract. 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 0 such programs
maybe certified as meeting the requirements of this Chapter. Failure either to achieve the specified goal,
or to establish good faith efforts will constitute noncompliance and will subject the employer to the
provisions of Section 83.10 of this Chapter.

2)  Set first source interviewing, recruitment and hiring requirements, which will provide
the San Francisco Workforce Development System with the first opportunity to provide qualified
economically disadvantaged individuats for consideration for employment for entry level positions.
Ermplovers 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 1o interview and/or hire individuals referred or
certified by the San Francisco Workforce Development System ag being gualified economically
disadvantaged individuals. The duration of the first source interviewing requirement shall be determined
by the FSHA and shall be set forth in each agreement, but shall not exceed 10 days. During that period,
the employer may publicize the entry level positions in accordance with the agreement. A need for urgent
or temporary hires must be evaluated, and appropriate provisions for such a situation must be made in the
agreement.

3)  Setappropriate requirements for providing notification of available entry level
positions to the San Francisco Workforce Development System so that the System may train and refer an
adequate poo!l 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 shouid
provide both long-term job need projections and notice before initiating the interviewing and hiring
process. These notification requirements will take into consideration any need to protect the employer's
proprietary information.

4y Set appropriate record keeping and monitoring requirements. The First Source Hiring
Administration shall develop easy-to-use forms and record keeping requirements for documenting
compliance with the agreement, To the greatest extent possible, these requirements 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 to the types of contracts and property contracts handled by
each department. Employers shall appoint a laison 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 eircumventing the requirements of this
Chapter, that employer shall be subject to the sanctions set forth in Section 83.10 of this Chapter.

6)  Setf the term of the requirements.

7y Set appropriate enforcement and sanctioning standards consistent with this Chapter.
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8}  Set forth the City's ohligations 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 Decistons. Contractor shall make the final determination of whether an
Economically Disadvantaged Individual referred by the System 15 "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 conciudes that
compliance with this Chapter would cause economic hardship.

e. Eiguidated Damages. Contractor agrees:
[y Tobe lable to the City Tor hguidated damages as provided in this section;

2y 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;

3y That the contractor's commitment fo comply with this Chapter is a material element of
the City's consideration for this contract; that the fatlure of the contractor to comply with the contract
provisions required by this Chapter wili cause harm to the City and the public which is significant and
substantial but extremely difficult to guantity; 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 fatlure to comply with its first source referral contractual
obligations.

4y 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 ievel 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 {irst source referral contractual obligations;

3y That in addition to the cost of investigating alleged violations under this Section, the
computation of liquidated damages for purposes of this section is based on the following data:

{(a) The average length of stay on public assistance in San Francisco's County Adult
Assistance Program is approximately 41 months at an average monthly grant of $348 per month, totaling
approximately $14.37%; 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 empioyment for an individual whom the First Source Program refers to an employer
and wlho is hired in an entry level position is at ieast one year,
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Therefore, liguidated 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.

&) That the fatiure of contractors to comply with thig Chapter, except property contractors,
may be subject (o 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 avallable under the contract or at law; and

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

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

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
potitical campaign for a candidate or for a ballot measure (collectively, “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 unfess an exemption from
the requirements of Chapter 13 of the San Francisco Environment Code is obtained from the Department
of the Environment under Section 1304 of the Code. The term “preservative-treated wood containing
arsenic” shall mean wood treated with a preservative that contains arsenic, elemental arsenic, or an
arsenic copper combination, including, but not limited to, chromated copper arsenate preservative,
ammoniacal copper zinc arsenate preservative, or ammoniacal copper arsenate preservative, Contractor
may purchase preservative-treated wood products on the Hist 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, Meodification of Agreement. This Agreement may not be modified, nor may compliance with
any of its terms be waived, except by written instrument executed and approved in the same manner as
this Agreement. Contractor shall cooperate with Depariment to submit to the Director of CMD any
amendment, modification, supplement or change order that would result in a cumulative increase of the
original amoust of this Agreement by more than 20% (CMD Contract Modification Form).49.

Administrative Remedy for Agreement Interpretation - DELETED BY MUTL/AL
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, inferpretation and performance of this Agreement shall
be in San Francisco.
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51. Construction. All paragraph captions are for reference only and shall not be considered in
construing this Agreement.

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

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

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
faw firms or attorneys, incloding, without limitation, as subcontractors of Contracior, will be paid unless

the provider received advance written approval from the City Atiorney.
5%, Supervision of Minors Left blank by agreement of the parties (Supervision of Minors).

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

57. Protection of Private Information. Contractor has read and agrees 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
Adminisirative Code, or debar the Contractor,

58, Not Used.

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 Envisonment 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 Tuily set forth. This provision is 2 material term of this
Agreement. By entering into this Agreement, Contractor agrees that if it breaches this provision, City
will suffer actual damages that wili be impractical or extremely difficuit to determine; further, Contractor
agrees that the sum of one hundred dollars ($100) liquidated damages for the first breach, two hundred
dollars {$200) tiquidated damages for the second breach in the same vear, and five hundred dollars {$500)
liquidated damages for subsequent breaches in the same year is reasonable estimate of the damage that
City will incur based on the violation, established in light of the circumstances existing at the time this
Agreement was made. Such amount shall not be considered a penalty, but rather agreed monetary
damages sustained by City because of Contracior’s failure to comply with this provision.

60. Slavery Era Disclosure. Left blank by agreement of the parties. (Slavery era disclosure)

61. Cooperative Drafting. This Agreement has been drafted through a cooperative effort of both
parties, and both parties have had an opportunity to have the Agreement reviewed and revised by legal
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counsel. No party shall be considered the drafter of this Agreement, and no presumption or rule that an
ambiguity shall be construed against the party drafling the clause shail apply to the interpretation or
enforcement of this Agreement.

62,  Dispute Reselution Procedure. Left blank by agreement of parties (Dispute Resolution
Procedure),

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

above.
CITY

Recommended by:

)
e Lt U] / LAt j*f/ e d
" Barbara A. Garcia, MPA [/ Date ’

Dhrector of Health

Approved as to Form:

Dennis J. Herrera
City Attorney

.athy Murphy )
Deputy City Attorney

By:

Approved:

Sy @vw_ | IR
{@ﬁ( Jaci Fong Date
Director of the Office of
Contract Administration and

Purchaser

Appendlces

Services to be provided by Contractor J:
Calculation of Charges

Insurance Waiver (If not used insert Reserved)
Additional Terms

Business Associate Agreement

Invoice

Private Policy Compliance

Beclaration of Compliance

ZQTmoowe
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CONTRACTOR

Toyon Associates, Inc.

By signing this Agreement, [ certily that |
comply with the requirements of the Minimuom
Compensation Ordinance, which entitie
Covered Emplovees to certain minimum hourly
wages and compensated and uncompensated
time off.

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

Principles.

Thomas P. nght

President

1800 Satter Street, Suite 6 0.
Concord, CA 94520-2546

City vendor number: 42284

April 1, 2014
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Appendix A
Community Health Netwerk
Services to be provided by Contractor

Terms

AL Contract Administrator:

In performing the Services hercunder, Contractor shall report to Valerte Inouye and Matthew Sur
Contract Administrator for the City, or his / her designee.

B.  Reports;

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

€. 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. Contracior 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 writien reports generated through the evaluation program shall be made
available to Contractor within thirty (30) working days. Contractor may submit a written response within
thirty working days of receipt of any evaluation report and such response will become part of the official
report,

D. Possession of Licenses/Permits:

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

r. Adequate Resources:

Contractor agrees that it has secured or shall secure at its own expense all persons, employees 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.

Description of Services

Detailed description of services are listed below and are attached hereto
Appendix A-1 Scope of Work {SFGH/COPC)
Appendix A-2 Scope of Work (LHH)
Appendix A-3 Scope of Work (HAH)






Toyon Associates Inc. Contract Term: 4/1/14 through 9/30/14

APPENDIX A-1
SCOPE OF WORK
San Francisco General Hospital/Community Outpatient Primary Care (SFGH/COPC)

A, GENERAL SERVICES

Task 1

A Toyon V.P or Director will attend meetings either monthly or quarterly as directed by
SFGH/COPC Management, to review the status of projects being performed, review
findings from contractual allowance analyses, establish priorities and discuss issues arising
during the course of the engagement.

Task 2

Toyon will prepare the quarterly contractual allowance reviews for SFGH and COPC for the
years 2014 through 2018 for the periods ending in February, June, September and
November. The reviews will involve assessment of the adequacy of contractual allowance
reserves and recorded cost report settlements that are on the general ledger.

Task 3

Toyon will prepare interim rate reviews to the Fiscal Intermediary (FT)/Medicare
Administrative Contractor (MAC) to ensure SFGH/COPC are reimbursed at proper interim
rates that include validation of the bi-weekly Periodic Interim Payments received by SFGH
for inpatient PPS acute services. Toyon will verify the prior years’ settlement activities at
SFGH for all open third-party cost report settlement accounts (including tentative
settlements, finalized Notice of Program Reimbursements, etc.) to ensure accurate recording
of activities and assessment of the reserves established for open cost reports for financial
reporting purposes.

B. REIMBURSEMENT SERVICES

Task 4

Toyon will provide SFGH/COPC information regarding new and proposed laws/regulations
impacting SFGH/COPC. A weekly email will be distributed covering new/proposed
regulations and/or relevant changes on both a federal and state level. Toyon will work with
SFGH/COPC staff to further educate them on the specific regulations that will or could
impact the organization.

Task 5

Toyon will prepare the annual OSHPD reports for the FYE June 30, 2014, June 30, 2015,
June 30, 2016 and June 30, 2017 using Toyon’s proprietary automation software. During
preparation of the OSHPD report, Toyon will analyze information specifically impacting
other Medi-Cal reimbursements that include the Low-Income Utilization Ratio (LIUR)
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Toyon Associates Inc. . Contract Term: 4/1/14 through 9/30/14

calculation. The report will be prepared to ensure accuracy and compliance, as required by
OSHPD instructions. Toyon wili report to SEGH staff the updates needed in quarterly
OSHPD reports to reconcile to the annual OSHPD filing. Toyon will respond to all external
audit inquiries from OSHPD reviewers.

Task 6

Toyon will prepare the SFGH FYE June 30, 2014, June 30, 2015, June 30, 2016 and June
30, 2017 Medicare and Medi-Cal cost reports using Toyon’s proprietary automation
software and prepare the Curry Senior Center Medicare and Medi-Cal cost and
reconciliation reports. The reports will be prepared in compliance with all applicable laws,
regulations and instructions, to be filed within the reporting guidelines required by the
respective programs (typically five months after the end of a fiscal year). All applicable cost
report schedules will be completed including Acute, Acute Psychiatric, Teaching Program,
FOHC, Renal Dialysis, ete. for filing to the MAC and State of California Departiment of
Health Care Services (DHCS). Appeal rights will be preserved through the use of the
protested amounts section of the cost report and issues that are annually identified and
updated by Tovon’s Appeals Practice Group. The cost report preparation will also include
the completion of:

Cost Report DSH related services include the following:

e DSH Eligible Days listing using the Point of Service System for Cost Report Filing

e DSH Eligible Day list completion based on the Historical Eligibility System and
Toyon’s proprietary system. This list will be prepared 13 months after the end of each
cost report year, for purposes of optimizing the Medi-Cal eligible days for cost report
finalization purposes. '

Other areas of analysis, review and follow-up related to these cost reports include:

e Review wage data used for cost report filing and subsequent true-up of wage data during
the CMS annual process for the development of new Medicare wage indices.

e Prepare and review the Occupational Mix filing required once every three years.

e Analyze and follow-up concerning Intern and Resident FTE recording and subsequent
follow-up needed to clear over-lap issues with other health care organizations.

e Review and advise to update the time study capturing by SFGH for the identification of
the Part A/B time allocation for staff physicians.

e Review the SFGH/COPC general ledger grouping used for both Cost Report and
OSHPD report filings to ensure conformity with prescribed instructions.

Task 7

Based upon the results of the cost report preparation (Task 6), Toyon will prepare estimated
reimbursement settlements and recommendations that may include:

e  Recording of the appropriate Medicare/Medi-Cal cost report receivable/payable (filed
vs. reserved) for general ledger recording purposes.

e Improving SFGH and COPC records and/or supporting documentation.
Identifying reimbursement optimization for SFGH and COPC costs under the Section
1115 Waiver and any subsequent Waivers.
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Toyon Associates Inc. Contract Term: 4/1/14 through 9/30/14

e  Preparing for Medicare MAC audits of all open cost reports covering 6/30/07 to
6/30/12.

Task 8

Toyon will respond to questions ratsed by MACs or state agencies after filing and during the
audits of the cost reports. Tovon will also evaluate the impact of proposed audit adjustments
relative to SFGH/COPC’s Medicare and Medi-Cal cost reports for FYE June 30, 2007 and
subsequent fiscal periods. In addition, Toyon will review the auditors’ work papers and
determine the propriety of proposed adjustments. The purpose is to minimize adjustiments to
the SFGH/COPC reimbursement claims and to determine what issues should be disputed
through appeals. -

Task 9

Under Toyon’s Public Hospital services team, Toyon will review the Medi-Cal
Administrative Activities (MAA) quarterly financial claims for the period ending June 30,
2014, June 30, 2015, June 30, 2016 and June 30, 2017 to ensure accuracy, completeness and
compliance of the reports with the Policy and Procedures Letters and State Claiming Plans.
Toyon will respond to all audit inquiries.

Task 10

Under Toyon’s Appeal Services Practice Group, Toyon will pursue all Medicare and Medi-
Cal appeals related to fiscal years 1996 — 2012 and all subsequent audited cost report
periods. This process includes evaluation of issues, researching, developing documentation,
preparing position papers, and representing SFGH/COPC at appeal or mediation hearings.
The goal will be to obtain administrative resolution on appealed issues whenever possible
and to ensure SFGH/COPC’s appeal rights are protected. Toyon will seek to maximize all
appeal recoveries under the current reimbursement rules and regulations.

Task 11

Under Toyon’s Public Hospital Service Team, Toyon will review the Assembly Bill 915
Medi-Cal Outpatient Fee-for-Service Supplemental claims for periods ending June 30, 2014,
June 30, 2015, June 30, 2016 and June 30, 2017. Toyon will also assist in the SNF wage
pass-through and DP SNF supplemental claiming activities. The purpose of the reviews is
to ensure comphance with claiming regulations and to ensure accuracy in the information
being reported. As part of this review, Toyon will analyze the information specific to the
Medi-Cal Outpatient Upper Payment Limit. Typically, the information used for this process
is obtained through the purchase of paid claims reports. Toyon does not believe that a
logging process is needed for this program. Toyon will respond to all audit inquiries.

Task 12

Toyon’s Public Hospital Service Team will respond to technical questions related to the P14
filings, the AB 85 Realignment filings and other areas impacting County hospital reporting.

Task 13
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Toyon will assist the COPC with the Medi-Cal audits of the reconciliation report for
capturing the wrap around entitlements due FQHCs. Toyon will work with the auditors to
minimize audit adjustments. Should an appeal be necessary, Toyon will evaluate the issues
and documentation for the adjustments and file the appeal from the finalized reports. Toyon
will represent the COPC at appeal through the informal, and if necessary, the formal level
processes afforded providers with the State. If needed at the formal level, Toyon will
engage a mutually-agreed attorney to represent COPC at the formal level,

Task 14
Upon request by SFGH/COPC, Toyon will assist on other reimbursement-related projects

that could increase reimbursement o the organization,

C. SERVICES TO INCREASE THE MEDICAID RATIO AND SSI RATIO
COMPONENTS OF MEDICARFE DISPROPORTIONATE REIMBURSEMENT {(DSH)

Toyon will assist SFGH in the optimization of the Medicaid and SSI ratios used to develop the
reimbursement formula for Medicare DSH entitlements for fiscal years as early as 1986 through
current years. Toyon will further pursue all potentially eligible days through the Medicare
appeal process, by either individual or group appeal. Any appeal-related activities will be
handled by Toyon’s Appeal Services Group. Should outside legal assistance be needed, Toyon
has formal agreements in place with highly qualified attorneys that have pursued DSH related
appeals in court. Toyon will develop strategies to ensure optimization of data used to allocate
the new DSH Uncompensated Care DSH reimbursements effective October 1, 2013, Days-
related issues to pursue through appeal include: '

1. Dual Eligible — Medicare Part C days

2. Dual Eligible ~ Medicare Part A exhausted days

3. Dual Eligible — Medicare Part A non-covered days. -

4, Restricted eligibility days adjusted in audit.

5. Additional identified eligible days.

6. Understated SSI days from CMS match.

Toyon will utilize its DSH and Appeal Services Group to perform the following:

1. Toyon’s DSH Services Group will prepare Medi-Cal eligible day documentation for
all open cost reporting periods using Toyon’s proprietary DSH eligibility matching
system.

2. Toyon will pursue all viable DSH eligible days and SSI Ratio appeals through either
individual or group appeals.
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3. Toyon’s Appeal Services Group will file Medicare appeals, preliminary and final
position papers, jurisdictional briefs and administrative resolutions proposals. Any
~and all challenges made by the Intermediary or CMS will be handled by Toyon.

4. Agneeded, Toyon will represent SFGH in Provider Reimbursement Review Board
(PRREB) Hearings, if the issues cannot be administratively resolved. This includes the
presentation of expert witness testimnony.

5. Should an unfavorable PRRB decision be issued, Toyon will consult the City
Attorney’s Office and will pursue the issue to court, if the issue continues 1o have
merit.

6. Toyon will absorb all expenses associated with any legal proceedings as long as

pursuit of the issue is subiect to a contingent fee arrangement.

Compensation For These Services Will Be On A Contingency Fee & No Fees Or Expenses
Are Due TOYON Unless Additional Reimbursement Is Realized

Cumulative Additional Reimbursement
Generated Each Contract Year April
Through March Contingency Fee Percentage

$1 though $4,000,000 10-15%

Payments for these services will be caleulated per the above formula as a percentage of the
additional Medicare DSH reimbursement realized by TOYON as a result of their work. The
additional reimbursement will either be a payment to SFGH by the Medicare Intermediary or a
reduction of an outstanding lability.

D INDIVIDUAL OR GROUP APPEALS

TOYON will advise SFGH of appeal issue(s) that it believes should be pursued. If SFGH agrees
to pursue the issue(s), it will sign and execute an agreement with TOYON for each of the appeals
which it wishes to participate on a contingency fee basis. If SFGH agrees to pursue the issues(s)

on a fee-for-service basis, those fees will fall under Section B, Task 10 above. This will include

all appeals that are formed prior and during the length of this agreement for which SFGH wishes

to participate.

Compensation For Services On A Contingency Fee Basis & No Fees Or Expenses Are Due
TOYON Unless Additienal Reimbursement Is Realized

Additional Reimbursement Generated Per
Appeal for Each Contract Year April
Through March Contingency Fee Percentage

$1 though $4,000,000 10-15%

Payments for these services will be calculated per the above formula as a percentage of the
additional reimbursement realized by TOYON as a result of their work. The additional
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reimbursement will either be a payment to SFGH by the Intermediary or a reduction of an
outstanding liability.

E. PROFESSIONAL SERVICES

There are times when DPH will require additional professional services. DPH shall submit a
written request to TOYON with a Scope of Service, TOYON and DPH shall agree on nuraber of
hours and the estimated fees required to complete the project(s). DPH will supplement this
contract with additional funds to cover the additional services.
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APPENDIX A-2
SCOPE OF WORK
Lagana Honda Hoespital (LHH)

A, GENERAL SERVICES

Task 1
Toyon will attend four on-site meetings to be scheduled annually with Toyon engagement
executive and LHH management. Conference calls will be scheduled on an as-needed basis

regarding audits, cost report preparation, or other significant reimbursement issues.

B. REIMBURSEMENT SERVICES

Task 2

Toyon will assist Administrative Staff to analyze, interpret, and determine potential financial
impact associated with new and proposed laws/regulations.

Task 3-4

Toyon will prepare the annual LHH Medicare and Medi-Cal cost reports and the Annual
OSHP D Financial Disclosure Report using Toyon’s proprietary automation software. The
reports will be prepared in compliance with all applicable laws, regulations and instructions
and within the filing deadlines required by Medicare and OSHPD. A work plan will be
developed with LHH s CFO/Controller and regular progress reports will be provided. The
report will be filed to ensure that all areas impacting reimbursement are optimally reported.
LHH is primarily a skilled nursing facility (SNF) provider. The focus of preparation will
involve the proper reporting of SNF costs for future Medi-Cal reimbursement purposes.
Toyon will provide recommendations to ensure conformity with applicable regulations,
mcluding but not limited to:

s Review Wage Index and Occupational Mix Data for accuracy.

e Prepare revenue analysis and projections, as requested. LHH does not have an automated
logging system

e Reconcile general ledger revenues to PS&R summary.

e Develop a methodology to extract ASC; Radiology and Other Part B charges.

e Develop a methodology to allocate physician compensahon and Part A vs. Part B vs,
teaching time to assigned cost centers.

Task 5

Based on the results of the cost report preparations (Task 4), Toyon will prepare and present
a management report. LHH has little to no cost report settlement in the cost report filing,
The management report primarily will involve a comparison of key data from year to year
and quantitative analysis and recommendations for as-filed and audited cost reports.
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Task 6

Toyon will reply to questions from the MAC or State Agencies concerning the cost reports
filed and will support the process of audits performed for the cost reports. Toyon will also
evaluate the impact of proposed audit adjustments relative 1o LHH s Medicare and Medi-Cal
cost reports for FYE June 30, 2007 and subsequent fiscal periods. Toyon will work to
minimize the audit adjustments and will identify issues for potential appeal.

Task 7

Toyon will prepare an interim rate review and cost settlement analysis for review by LHH's
external financial auditors as part of the year-end process for the fiscal years identified under
this agreement. The review will be completed based on collaboration with LHH’s
CEO/Controiler.

Task 8

Toyon will pursue all viable Medicare and Medi-Cal appeals related to all open cost report
settlements. Toyon will research all issues and develop documentation for preparation of
position papers to Medicare and Medi-cal. The purpose is to recover entitled reimbursement
dollars through the appeal process.

Task 9

Toyon will participate in Medicare and Medi-Cal audits and attend entrance and exit
conferences as requested by LHH’s CFO/Controller to facilitate audits that result in minimal
adjustments impacting reimbursement.

Task 10

Tovon will review the DP/NF supplemental claims methodology to ensure conformity with
regulations and optimize allowable reimbursement under the guidelines of the program.

Task 11

Under Toyon’s Public Hospital Service Team, Toyon will review the AB 915 Medi-Cal
Outpatient fee-for-service supplemental claims covering the fiscal years in the term of this
agreement. The purpose of the review is to ensure compliance and accuracy in the reported

filing.
Task 12
Toyon will prepare quarterly contractual allowance reviews for LHH for the years identified

in the term of this agreement. The review will involve the assessment of the adequacy of
contractual allowance reserves on the general ledger for financial reporting purposes.

Task 13

Document Date: 4/1/14
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Toyon Associates Inc. Contract Term: 4/1/14 through 9/30/14

Toyon will assist LHH with various other projects that will increase reimbursement upon
request from LHH management.

CINDIVIDUAL OR GROUP APPEALS

TOYON will advise LHH of appeal issue(s) that it believes should be pursued. If LHH agrees to
pursue the issue(s), it will sign and execute an agreement with TOYON for each of the appeals
which it wishes to participate on a contingency fee basis. If LHH agrees to pursue the issues(s)
on a fee-for-service basis, those fees will fall under Section B, Task 8 above. This will include
all appeals that are formed prior and during the length of this agreement for which LHH wishes
to participate.

Compensation For Services On A Contingeney Fee Basis & Mo Fees Or Expenses Are Due
TOYON Unless Additional Reimbursement Is Bealized

Additional Reimbursement Generated Per
Appeal for Each Contract Year April
Through March : Contingency Fee Percentage

$1 though $666,666 10-15%

Payments for these services will be calculated per the above formula as a percentage of the
additional reimbursement realized by TOYON as a result of their work., The additional
reimbursement will either be a payment to LHH by the Intermediary or a reduction of an
outstanding liability.

D. PROFESSIONAL SERVICES

There are times when DPH will require additional professional services. LHH shall submit a
written request to TOYON with a Scope of Service. TOYON and LHH shall agree on number of
hours and the estimated fees required to complete the project(s). LHH will supplement this -
contract with additional funds to cover the additional services.

Document Date: 4/1/14
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Tovon Associates Inc. Contract Term: 4/1/14 through 9/30/14

APPENDIX A-3
SCOPE OF WORK
Health a¢ Home Agency (HAH)

HOME CARE REIMBURSEMENT AND COST REPORTING

Task 1

Toyon will assist administrative staff to analyze, interpret and determine potential financial
impact associated with new and proposed laws/regulations.

Tazic 2

Toyon will prepare HAH s Medicare cost report for the fiscal periods under this agreement.
The report will be prepared in conjunction with HAH staff and will allow adequate time for
review of the report. The report will be completed within the reporting timeframe
established by the Medicare program. Given the prospective payment nature of the
reimbursement, this filing is largely compliance in nature and typically has no cost report
settlement. Current availability of Medicare payment summary information has largely
eliminated the need for Medicare logs.

Task 3

Tovon will respond to any inquiries from the intermediary for the Medicare cost reports’
filed under this agreement during the desk review process. These reports are no longer
audited, as the retmbursement is under a prospective payment system (PPS) without any
settlements due to/from implications.

Task 4
Upon the request of HAH management, Toyon will present to HAH business and

administrative staff written recommendations that will help HAH improve record keéping
for the cost report filing, which could help future reimbursement,

Task 5

Toyon will assist HAH with other projects that could help improve reimbursement upon
request from HAH management.

Document Date: 4/1/14
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Appendix B

Caleulation of Charges
For SFGH/COPC. HAH & LHH

Method of Payment
A, Appendix B-1 - B-5
Professional Fees
CONTRACTOR shall submit monthly invoices by the fifteenth (15™) working day of each month, in
the format attached in Appendix F, based upon the number of units of service that were delivered in the
immediately preceding month. All deliverables associated with the Services listed in Section 2 of appendix
A, times the unit rate as shown in the Program Budgets listed in Section 2 of Appendix B shall be reported
o the nvoiceds) each month.
Expenses
Contractor shall submit monthly invoices in the format attached in Appendix F; by the fifteen (15th}
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.

B. Appendix B-2 and B-4

Contractor shali submit an inveice within thirty (30) days of notification. that SFGH/COPC and/or
LHH have received additional reimbursement for services identified in Appendix B-2 and Appendix B-4.
The invoice amounts will be calculated as 10-15% of the additional reimbursement received by
SFGH/COPC and/or LHH. No professional fees or expenses will be billed to SFGH/COPC and/or LHH for
these services unless recoveries are made,

Program Budgets and Final Invoice
A. Program Budgets are listed below and are attached hereto.
Budget Summary
Appendix B-1 SFGH/COPC April 1, 2014 —September 30, 2014

Appendix B-2 Budget for Compensation for Appeal Services paid only if SFGH recetves additional
reimbursement, known as Contingent Fee Services

Appendix B-3 LHH April 1, 2014 — September 30, 2014

Appendix B-4 Budget for Compensation for Appeal Services paid only if LHH receives additional
reimbursement, known as Contingent Fee Services

Appendix B-5 HAH April 1, 2014 - September 30, 2014

B. COMPENSATION

Compensation shall be made in monthly payments on or before the 30" day after the Contract
Administrator, in iis or her scle discretion, has approved the invoice submitted by CONTRACTOR, The
breakdown of costs and sources of revenue associated with this Agreement appears in Appendix B-1a



through B-5d, Cost Reporting/Data Cotlection (CR_DC) and Program Budget, attached hereto and
incorporated by reference as though fully set forth herein. The maximum dollar obligation of the CiTY
under the terms of this Agreement shall not exceed Six Hundred Fourteen Eight Hundred Thirteen Dollars
($614.813).

The Contractor understands that, of this maximum dolfar obligation, $356,000 is solely for the purpose of
additional reimbursement for services identified in Appendix B-2 and Appendix B-4.

Contractor understands that, of this maximum dollar obligation, $65,873 is included as a contingency
amount and is not to be used on Appendix B, Budget, or be available to Coniractor without a modification
to this Agreement executed in the same manner as this Agreement or a revision to Appendix B, Budget,
which has been approved by the Contract Administrator. Contractor [urther understands that no payment of
any portion of this contingency amount will be made unless and unti! such modification or budget revision
has been fully approved and executed in accordance with applhicable CITY and Department of Public Health
laws, regulations and policies/procedures and certification as to the availability of funds by the Controller,
Contractor agrees to fully comply with these laws, regulations, and policies/procedures.

(1) For each fiscal vear of the term of this Agreement, CONTRACTOR shall submit for approval of the
CITY s Department of Public Health a revised Appendix A, Description of Services, and a revised
Appendix B, Program Budget and Cost Reporting Data Coliection form, based on the CITY s allocation of
funding for SERVICES for the appropriate fiscal year. CONTRACTOR shall create these Appendices in
compliance with the instruction of the Department of Public Health. These Appendices shall apply only to

the fiscal year for which they were created. These Appendices shall become part of this Agreement only
upon approval by the CITY.

{2) CONTRACTOR understands that, of the maximum dollar obligation stated above, the fotal amount to
be used in Appendix B, Budget and available to CONTRACTOR for the entire term of the contract is as
fotlows, notwithstanding that for each fiscal year, the amount to be used in Appendix B, Budget and
available to CONTRACTOR for that fiscal year shalt confirm with the Appendix A, Description of
Services, and Appendix B, program Budget and Cost Reporting Data Collection form, as approved by the
CITY s Department of public Health based on the CITY s allocation of funding for SERVICES for that
tiscal year.

SFGH HAH P LHH TOTAL J

] 1
Aprit 1, 2014 through September 30, 2014 $487.536 1 $13,485 | §$113,792 $614.813 ‘

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

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



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

E. Inno event shall the CITY be hable for inferest or {ate charges for any late payments.
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APPENDIX B-1

BUDGET

April 1, 2014 —- September 30, 2014

San Francisco General Hospital / Community Outpatient Primary Care Clinics

Team Member Mame
Engagement Executive: Ronald Knapp
Financial/lReimbursement Team Leader: Nancy Kaatz
Estimated Compiletion
Task Date (Month/Year) ' Engagement Team Hours / Fees
Executive Team Leader Professionat Staff
1 10n-going 2 8 0
2 Quarerly 15 35 163
3 {On-going Sep 14 1 6 30
4 |On-going 0 15 0
5 1On-going 1 2 38
6 10n-going 2 8 68
7 1On-going 1 6 17
8 10On-going 2 10 30
9  Quarterly 0 5 0
10 1On-going 4 35 100
11 {On-going 0 2 0
12 {On-going 0 20 0
13 {On-going 0 0 40
14 |On-going 4 20 20
Total Hours 32 170 506
Hourly Biiling Rate $300 $240 $150
Totai Fees $9,600 $40,800 $75,900
Fees Expenses Grand Total
Total Not-to-Exceed Tasks 1 —
14 $126,300 $9,000 $135,300




APPENDIX B-2

BUDGET

April 1, 2014 — Septernber 30, 2014

San Francisco General Hospital / Community Cutpatient Primary Care Clinics

CONTRACTOR will advise SFGH/COPC of appeal issue(s) that it believes should be pursued. If
SFGH/ICOPC agress to pursue the issue(s), it will sign and execute an agreement with the
CONTRACTOR for each of the appeals which it wishes {o participate on a contingency fee hasis,
I SFGH/ICOPC agrees o pursue the issues{s) on & fee-for-service basis, those fees will fall under
Task 10. This will nclude ail appeals that are formed prior and during the length of this agreement
for which SFGH/COPC wishes fo participate.

Amount of Additional Contractor's Fee (%
Reimbiusrsement DPH Realized as of Additional
Contract Term a Resuit of Contractor's Efforts | Reimbursement} Comments
04/1/14 - 09/30/14 31 to $2,000,000 10-15% New Appeals -

Nofe:

1. All new appeals filed on or after 4/1/14 wili be subject to a 10-15% contingent fee with a
maximum fee of $300,000 per coniract period




APPENDIX B-3

BUDGET

Apdl 1, 2014 - September 30, 2014

Lagquna Honda Hospital

Team Member Narme

Engagement Executive: Ronald Knapp

Financial/Reimbursement Team Leader: Nancy Kaatz

Estimated Completion
Task Date (Month/Year} Engagement Team Hours / Fees
Executive Team Leader Professional Staff

1 |On-going 2 ' 6 0

2 |On-going 2 6 6

3 [Jul-14 1 2 4

4 |On-going 2 B8 40

5 10n-going 1 3 4

6 |On-going 2 B8 13

7 |On-going 1 4 10

8 |On-going 2 12 30

9  10On-going 1 5 12

10 jQuarterly 0 6 10

11 iOn-going 0 2 3

12 |Quarterly 6 12 38

13 10n-going 5 10 10
Total Hours 25 80 180
Hourly Billing Rate $300 $240 $130
Total Fees $7,500 $19,200 $23,400

Feas Expenses Grand Total

Total Not-to-Exceed Tasks 1 -
13 $50,100 $1,500 $51,600




APPENDIX B4

BUDGET

April 1, 2014 — Seplember 30, 2014

Laoguna Honda Hospital

CONTRACTOR will advise LIHH of appeal issue(s) that it believes should be pursued, 1f LiH
agrees to pursue the issus(s), it will sign and execute an agreement with the CONTRACTOR for
each of the appeals which it wishes {o participate on a contingency fee basis. If LHH agrees to
pursue the issues(s) on a fee-for-service basis, those fees will fall under Task 10. This will
include ail appeals that are formed prior and during the length of this agreement for which LHM
wishes to participate.

Amount of Additional Contractor's Fee (%
Reimbursement DPH Realized as of Additional
Contract Term a Resul of Contractor's Efforts | Reimbursement) Comments
04/1/14 - 09/30/14 $1 to $333,333 10-15% New Appeals

Note:

1. All new appeats filed on or after 4/1/14 will be subject to a 10-15% contingent fee with a
maximum fee of $50,000 per contract period



APPENDIX B-5a

BUDGET

Anell 1, 2014 — September 30, 2014

Health at Home

Team Mamber Mame
Engagement Exscutive: Ronald Knapp
Financial/Relmbursement Team Leader Nancy Kaatz
Estimated Compietion
Task Date (Month/Year) Engagement Team Hours / Fees
Executive Team Leader Professional Staff
1 1On-going 1 3] 4
2 {On-going 1 2 i6
3 |On-going 1 2 4
4 |[On-going 1 2 4
5 10On-going 2 6 10
Total Hours 6 20 38
Hourly Billing Rate $300 $240 $130
Total Fees $1,800 $4,800 $4,940
Fees Expenses Grand Total
Total Not-to-Exceed Tasks 1 -
5 $11,540 $500 $12,040







Appendix C
Insurance Waiver

RESERVED
THIS PAGE IS LEFT BLANK AND I8 NOT BEING USED

|Use as appropriate and only if an insurance waiver has been signed and granted by the Risk Manager.]






Appendix D
Additional Terms

I. HIPAA

The parties acknowledge that CITY is a Covered Entity as defined in the Mealthcare Insurance
Portability and Accountability Act of 1996 ("HIPAA™ and is therefore required 1o 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 subtect to HIPAA and the Privacy Rule contained therein; or
E@ A Business Associate subject 1o the terms set forth in Appendix I5;
E Mot Applicable, CONTRACTOR will not have access 1o Protected Health Information.
2, FTHIRD 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 i$ not a party hereto.






Appendix E

BUSINESS ASSOUCIATE ADDENDUM

This Business Associate Addendum (“Addendum™) supplements and is made a part of the contract
(“Contract) by and between the City and County of San Francisco, Covered Entity ("CE”} and
Contractor, Business Associate (CBA™), '

RECITALS

A

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

. CEoand BA intend to protect the privacy and provide for the secarity of PHI disclosed 1o BA

pursuant to the Contract in compliance with the Health Insurance Portability and
Accountability Act of 1996, Public Law 104-191 (“HIPAA™), the Health Information
Technology for Economic and Clinical Health Act, Public Law 111.005 (“the HITECH
Act™), and regulations promulgated thereunder by the U.S. Department of Health and Human
Services (the “HIPAA Regulations™) and other applicable laws.

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

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

b,

Befinitions

a.  Breach shall have the meaning given to such term under the HITECH Act and HIPAA
Regulations [42 U.S.C. Section 17921 and 45 C.F.R. Section 164.402].

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

¢. DBusiness Associate shall have the meaning given to such term under the Privacy Rule,

the Security Rule, and the HITECH Act, including, but not limited to, 42 U.S.C. Section
17938 and 45 C.F.R. Section 160.103.

d. Covered Entity shall have the meaning given to such term under the Privacy Rule and

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

e. Data Aggregation shall have the meaning given to such term under the Privacy Rule,

including, but not limited to, 45 C.F.R. Section 164.50].

f. Designated Record Set shall have the meaning given to such term under the Privacy

Rule, including, but not timited to, 45 C.F.R. Section 164.501.



m.

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

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

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

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

Protected Health Information or PHI means any information, whether oral or recorded
in any form or mediwm: (i) that relates to the part, present or future physical or mental
condition of an individual; the provision of health care to an individual; or the past,
present or future payment for the provision of health care to an individual; and (ii) that
identifies the individual or with respect to which there is a reasonabie basis to believe the
information can be used to identify the individual, and shall have the meaning given to
such term under the Privacy Rule, including, but not limited to, 45 C.F.R. Section
164.501. Protected Health Information includes Electronic Protected Health Information
[45 C.F.R. Sections 160.103, 164.501].

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

Security Incident shall have the meaning given fo such term under the Security Rule,
including, but not limited 10, 45 C.F.R. Section 164.304,

Security Rule shall mean the HIPAA Regulation that 1s codified at 45 C.F.R. Parts 160
and 164, Subparts A and C.

Unsecured PHI shall have the meaning given to such term under the HITECH Act and
any guidance tssued pursuant to such Act including, but not limited to, 42 U.S.C. Section
17932(h) and 45 C F.R. Section 164.402.

Obligations of Business Associate

a.

b

Permitted Uses. BA shall use Protected Information only for the purpose of performing
BA’s obligations under the Contract and as permitied or required under the Contract and
Addendum, or as required by law. Further, BA shall not use Protected Information in any
manner that would constitute a violation of the Privacy Rule or the HITECH Act if so
used by CE. However, BA may use Protected Information as necessary (i) for the proper
management and administration of BA; (ii) to carry out the legal responsibilities of BA;
(it} as required by law; or (iv) for Data Aggregation purposes relating to the Health Care
Operations of CE [45 C.F.R. Sections 164.504{e}(2) and 164.504(2)(4)(})].

Permitted Disclosures. BA shall disclose Protected Information oniy for the purpose of
performing BA’s obligations under the Contract and as permitted or required under the
Contract and Addendum, or as required by faw. BA shall not disclose Protected
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Information in any manner that would constitute a viofation of the Privacy Rule or the
HITECH Act if so disclosed by CE. However, BA may disclose Protected Information as
necessary (i3 for the proper management and administration of BA; (ii) to carry out the
legal responsibilities of BA; (it} as required by law; or (iv) for Data Aggregation purposes
relating to the Health Care Operations of CE. If BA discloses Protected Information to a
third party, BA must obtain, prior io making any such disclosure, (i) reasonable written
assurances from such third party that such Protected Information will be-hekd confidential
as provided pursuant to this Addendum and used or disclosed only as required by law or
for the pufposes for which it was disciosed to such third party, and (i1) a written
agreement from such third party to immediately notify BA of any breaches, suspected
breaches, security incidents, or unauthorized vses or disclosures of the Protected
[nformation i accordance with paragraph 2. m, of the Addendum. to the extent 11 has
obtained knowledge of such occurrences |42 U.S.C. Section 17932 45 CLF.R. Section
164.504(e)].

Prohibiied Uses and Disclosures. BA shall not use or disclose PHI other than as
nermitted or required by the Contract and Addendum, or as required by faw. BA shall
not use or disclose Protected Information for fundraising or marketing purposes. BA
shall not disclose Protected Information 1o a heaith plan for payment or health care
operations purposes if the patient has requested this special restriction, and has paid out
of pocket in full for the health care item or service to which the PHI solely relates [42
U.S.C. Sectien 17935(a) and 45 C.F.R. Section 164.522(a)(vi)]. BA shall not dircetly or
indirectly receive remuneration in exchange for Protected Information, except with the
prior written consent of CE and as permitted by the HITECH Act, 42 U.S.C. Section
17935(d)2), and the HIPAA regulations, 45 C.F.R. Sectiort 164.502{a)(5){ii}; however,
this prohibition shali not affect payment by CE to BA for services provided pursuant to
the Contract, :

Appropriate Safeguards. BA shall implement appropriate safeguards (0 prevent the use
or disclosure of Protected Information other than as permitted by the Contract or
Addendum, including, but not limited to, administrative, physical and technical
saféguards in accordance with the Security Rule, including, but not limited to, 45 C.F.R.
Sections 164,308, 164,310, and 164.312. {45 C.F.R. Section 164 504(e}2)11}B); 45
C.F.R. Section 164.308(b}]. BA shall comply with the policies and procedures and
documentation requirements of the Security Rule, including, but not limited to, 45 C.F.R.
Section 164.316. [42 U.5.C, Section 17931]

Business Associate’s Subcontractors and Agents. BA shall ensure that any agents and
subcontractors that create, receive, maintain or transmit Protected Information on behalf
of BA, agree in writing to the same restrictions and conditions that apply to BA with
respect to such Protected Information and implement the safeguards required by
paragraph 2.d. above with respect to Electronic PHI [45 C.F.R. Section

164.504(e) 2)(11)XD); 45 C.F.R. Section 164.308(b). BA shall implement and maintain
sanctions against agents and subcontractors that violate such restrictions and conditions
and shall mitigate the effects of any such viotation (see 45 C.F.R. Sections 164.530(f) and
164.530{e) ).

['S]



f.

Accounting of Disclosures. Within ten (10) calendar days of a request by CE for an
accounting of disclosures of Protected Information or upon any disclosure of Protected
Information for which CE is required to account fo an individual, BA and its agents and
subcontractors shall make available to CE the information required io provide an
accouniing of disciosures to enable CE to fulfill its obligations under the Privacy Rule,
including, but not limited to, 45 C.F.R. Section 164.528, and the HITECH Act, including
but net limited to 42 U.S.C. Section 17935 (¢), as determined by CE. BA agrees to
implement a process that allows for an accounting to be cellected and maintained by BA
and its agents and subcontractors for at least six(6) years prior to the request. However,
accounting of disclosures from an Electronic Health Record for treatment, payment or
health care operations purposes are required to be collected and maintained for only three
(3) years prior to the request, and only to the extent that BA maintains an Electronic
Health Record. Ata minimum, the information collected and maintained shall include:
(i) the date of disclosure; {ii) the name of the entity or person who received Protected
Information and, if known, the address of the entity or person; (iii) a brief description of
Protected Information disclosed; and (iv) a brief statement of purpese of the disciosure
that reasonably informs the individual of the basis for the disclosure, or a copy of the
individual’s authorization, or a copy of the written request for disclosure. If a patient
submits a request for an accounting directly to BA or its agents or subcontractors, BA
shall forward the request to CE in writing within five(5) calendar days.

Governmental Access to Records. BA shall make its internal practices, books and
records refating (o the use and disclosure of Protected information available to CE and to
the Secretary of the U.S. Department of Health and Human Services (the “Secretary™) for
purposes of determining BA’s compliance with HIPAA [45 C.F.R. Section
164.504(e)}2)(i1D]. BA shall provide CE a copy of any Protected Information and other
documents and records that BA provides to the Secretary concurrently with providing
such Protected Information to the Secretary.

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

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

Notification of Possible Breach., BA shall notify CE within twenty-four {24) hours of
any suspected or actual breach of Protected Information; any use or disclosure of
Protected Information not permitted by the Contract or Addendum; any security incident
(i.e., any attempted or successful unauthorized access, use, disclosure, modification, or
destruction of information or interference with system operations in an information
system) related to Protected Information, and any actual or suspected use or disclosure of
data in violation of any applicable federal or state laws by BA or its agents or
subcontractors.  The notification shall include, to the extent possible, the identification of
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each individual who unsecured Protected Information has been, or is reasonably believed
by the business associate to have been, accessed, acquired, used, or disclosed, as well as
any other available information that CE is required to include in notification to the
mdividual, the media, the Secretary, and any other entity under the Breach Notification
Rule and any other applicable state or federal laws, including, but not limited, to 45
C.F.R. Section 164,404 through 45 C.F.R. Section 164.408, at the time of the notification
required by this paragraph or promptly thereafier as information becomes available. BA
shall take (i) prompt corrective action to cure any deficiencies and (ii) any action
pertaining to unauthorized uses or disclosures required by applicable federal and state
faws, (This provision should be negotiated.) [42 U.5.C. Section 17921; 45 C.F.R.
Section 164.504(e)2)(H)T), 45 C F.R. Section 164.308(h))]

k. Breach Pattern or Practice by Business Associate’s Subcontractors and Agents.
Pursuant to 42 U.8.C. Section 17934(b) and 45 C.F.R. Section 164.504(e} 1 )i1), i the
BA knows of a pattern of activity or practice of a subcontractor or agent that constitutes a
material breach or violation of the subcontractor or agent’s obligations under the Contract
or Addendum or other arrangement, the BA must take reasonable steps to cure the breach

- or end the violation. If the steps are unsuccessful, the BA must terminate the Contract or
other arrangement if feasible. BA shall provide written notice to CE of any pattern of
activity or practice of a subcontractor or agent that BA believes constitutes a material
breach or violation of the subcontractor or agent’s obligations under the Contract or
Addendum or other arrangement within five (5) days of discovery and shall meet with CE
to discuss and attempt to resolve the preblem as one of the reasonable steps to cure the
breach or end the violation.

3. Termination

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

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

¢. Effect of Termination. Upon termination of the Contract for any reason, BA shall, at
the option of CE, return or destroy all Protected Information that BA and its agents and
subconiractors still maintain in any form, and shall retain no copies of such Protected
Information. If return or destruction is not feasible, as determined by CE. BA shall
continue to extend the protections and satisfy the obligations of Section 2 of this
Addendum to such information, and limit further use and disclosure of such PHI to those
purposes that make the return or destruction of the information infeasible {45 C.F.R.
Section 164.504(e)(ii)2)}D)]. If CE elects destruction of the PHI, BA shall certify in
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writing to CE that such PHI has been destroyed in accordance with the Secretary’s
guidance regarding proper destruction of PHL

d. Disclaimer

Cl makes no warranty or representation that compliance by BA with this Addendum,
HIPAA, the HITECH Act, or the HIPAA Regulations will be adequate or safisfactory for
BA’s own purposes. BA is solely responsible for all decisions made by BA regarding the
safeguarding of PHIL

4, Ameandment to Comply with Law.

The parties acknowledge that state and federal laws relating to data security and privacy are
rapidty evolving and that amendment of the Contract or Addendum may be required to provide
for procedures to ensure compliance with such developments, The parties specifically agree 1o
take such action as is necessary 1o implement the standards and requirements of HIPAA, the
HITECH Act, the HIPAA regulations and other applicable state or federal laws relating to the
security or confidentiality of PHI. The parties understand and agree that CE must receive
satisfactory written assurance from BA that BA will adequately safeguard all Protected
Information. Upon the request of either party, the other party agrees to promptly enter into
negotiations concerning the terms of an amendment to this Addendum embodying written
assurances consistent with the standards and requirements of HIPAA, the HITECH Act, the
HIPAA regulations or other applicable laws. CE may terminate the Contract upon thirty (30)
days written notice in the event (i) BA does not promptly enter into negotiations to amend the
Contract or Addendum when requested by CE pursuant to this section or (ii) BA does not enter
into an amendment to the Contract or Addendum providing assurances regarding the safeguarding
of PHI that CE, in its sole discretion, deems sufficient to satisty the standards and requirements of
applicable laws. '

5. Reimbussement for Fines
in the event that CE pays a fine te a state or federal regulatory agency based on an impermissible

use or disclosure of PHI by BA or its subcontractors or agents, then BA shall reimburse CE in the
amount of such fine within thirty (30) calendar days.



Appendix F (Invoice)

To be supplied by contractor.






Appendix G

San Francisco Department of Peblic Health
Privacy Policy Compliance Standards

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

In City’s Fiscal Year 2003/04, a DPH Privacy Policy was developed and contractors advised that
they would need to comply with this policy as of July I, 2005,

As of July 1, 2004, contractors were subject to audits to determine their compliance with the DPH
Privacy Policy using the six compliance standards Histed below. Audil findings and corrective actions
identified in Clity's Fiseal vear 2004/05 were (o be considered informational, to establish a baseline for the
following year.

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

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

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

[tern #2: Al staff who handle patient health information are oriented (new hires) and trained
in the program’'s privacy/confidentiality policies and procedures.

As Measured by: Documentation showing individual was trained exists

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

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

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

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

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

As Measured by: Documentation exists.

Itemn #6: Authorization for disclosure of a patient’s/client’s health information is obtained
prior to release (1) to non-treatment providers or (2) from a substance abuse program.

As Measured by: An authorization form that meets the requirements of the Federal Privacy Rule
{HIPAA) is avatlable to program staff and, when randomly asked, staff are aware of circumstances when
authorization form is needed.






Appendix H

THE DECLARATION OF COMPLIANCE

Each Fiscal Year, CONTRACTOR attests with a Declaration of Compliance that each program site has
an Administrative Binder that contains all of the forms, policies, statements, and documentation required
by Community Behavioral Health Services (CBHS). The Declaration of Compliance also lists
requirements for site postings of public and client information, and client chart compliance if client charts
are maintained. CONTRACTOR understands that the Community Programs Business Office of Contract
Compliance may visit a program site at any time to ensure compliance with all items of the Declaravion of

Compliunce,
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CERTIFICATE OF LIABILITY INSURANCE 4/30/2014

THI% CERTIEIGATE 15 ISSUED AS A MATTER OF MMFORMATION ORLY AND CONFERS NO RIGHTS UPOK THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NESATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELGW, THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A4 CONTRALT BETWEEN THE ISSUING IRSURER(Z), AUTHORIZED
BEPRESENTA TG R PRODUCER, AND THE CERTIFICATE HULDER.
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THIS IS TO CERTIFY THAT THE POLICIES OF INSURANGE LUSTED RELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABGVE FOR THE POLICY PERIQD
HODICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WATH RESPECT TO WHICH THig
CERTIFICATE MAY BE IBSUED OR MAY PERTAIN, THE INBURANCE AFFCRDED 8Y THE POLICIES DESCRIBED HEREIN 15 SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CORDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIRS,
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¥ | soucy RO Los $
EOMENED SINGLETHAT
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A ANY AUTO BODILY INJURY (Par persony | &
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3
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DED | | REYENTIONS ROILLEOSHY /172634 [/1/2018 ¢
B 1 WORKERS CONMPENSATION ¥ % i WE STATL- i'OTH“
AND EMPLOVERS LERBILITY TREY L BAITS ER
ANY PROPRIETORIPARTNEREXECUTIVE
OPFICERMENBER EXCLUDED? Y 412000 E.L EACH ACCIDENT i 1,000, 000
(Ranctor I ) 1029347389 1 BAL/2005 | &\ OMSEASE - A EMPLOYEE § 1,000,000
L]
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SB-146%32-D §7/09, BUT ONLY INSCFTAR AS THE OPERATIONS UNDER CONTRACT ARE CORNCERNED - GL & AUTO LIABILITY
ARE PRIMBRY INBURASNCE TO ANY OTHER INSURANCE AVAILABLE. WAIVER OF SUBROGATION APPLIEEZ TO WOREER'S
COMPENSATION POLICY PER GI%1608 1187 ATTACHED. CERTIFICATE HOLDER IS GRANTED A 30 DAY WOTICE OF
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THE EXPIRATION DATE THEREOF, NOTIQE WILL BE DELIVERED N

San Francisco Department of blie Health ACCORDANCE WITH THE PULICY PROVISIONS,

Qffice of Contract Mgmt. Compliance
Junke Craft

10 Howard Bt.,
Zan Frencisco,

AUTHORIZED REPRESENTATIVE

Bt X Aot

(/ ©1988-2010 ACORD CORPQ@UQN. Al rights ressrved.
The ACORED name and fogs are mgmtamcs marks of ACORD

#442

Ch 84103

|
ACORD 25 {(20M5/08)
JNES0ZT (201005304




This sndorsement modifies insurance provided undar the following:

THIS ENDORSERENT CHANGES THE |

5B-146632-0
(Ed, 07708)

LICY. PLEASE READ IT CAREFULLY.

BLANKET ADDITIONAL INSURED - LIABILITY EXTENSION

BUSINESSOWNERS LIABILITY COVERAGE FORM

Coverage affordad undaer this edension of coverage endorsement doss nol apply 1o eny persen of organtzation covared
s an eddiional insurad on any other endorsement now or hereafier sttsched to this Policy,

ADDITIONAL IKBURED - BLAKKEY VERUORS

1.

YWHO 18 AN INSURED is amendad fo Includs as an
sudifional Insurad sy person of erpanization fratarred
o balow me vendor with whot vou agrees, baetass
of & writlen confract or sgvestent b provids
Hwursncs, but only with regpect fo “bodily juny® or
“sroporty damege® arsing out of “your produsts” which
are distribiged of sold in the reguler course of the
vegndor's business, subject to the Jollowing sodifionst
axetusions:

%, The insuranes sfforded the vendor does not apply

o

& “Bodily injury” or “proparly damags” for which
the vendor is obligated © pay damages by
reason of the aesumiption of hebiliity n &
confract or agreement. This exclusion doas
not apply to liebiity for demages that the
vendor would have in the absshos of the
COMTRCE OF RTEemMant

b. Any expross werraniy unauthorized by you,

e, Any physical or chemicsl change In the
product made intentionaly by the vendor,

d. Repsckaging, sxcept when unpacked molely
for the purposc of inepselion, demonstration,
testing, or the substitufion of pars under
inpruciions from the manufacturer, and then
rapeckaged in the orginel contalnar,

e, Any fellure 1o make sueh inspectiong,
adjustments, tests or sarvicing as the vendor
has agraed (o make or normelly undentaies o
make In the ususl cowse of business, in
connagtion with the distribution or sals of the
products;

£ [Demonstration, instefistion, sevicing or repsir
oparations, except such operations petformed
gl the vendors premiges i conneclion with
the sals of the produst;

g. Produsts which, efter disinbution or sele by
you, have besn labsled or relabsied or uesd
as & cordginer, part of ingredient of any other
thing or substence by or for the vendor, or

b “Bodity infury” or “properly demags” arlging
out of the sole negligence of the vendor for i
own acls or omission of those of Hs

SB-146882-0

(Ed. 67708

smployess or enyone else scing on its
behaff. However, this exclusion doss not

BRDY B

{3 Tha axcaptions condzingd  in
Subparagraphe & sr fo o

£} Bush nspections, edusiments, tesis of
servichg as the vendor hes sgresd fo
male or normally undariakes to maks in
e wusual courss of buelhess, In
connsclion wilh the distribution or sals of
the producis.

&. This Insurance doss nol apply to any insured
parson o organizafion, from whom you heve
acquired such products, or any ingredient, par! or
coniniher, snfering  into, accompanying  or
sonteining such products,

$. Thie provision 2. doss not apply o any vendor
included as an insured by 81 endorsemont iesusd
by us snd meds a part of this Policy.

4. This provision 2. doas nof appiy ¥ “bodily infuny” or
"proparty damage” Included within the *products-
complgted oparfions hazerd® I excluded ofther
by the provislons of the Polioy or by endorgement,

IS ADDITICHAL MEUREDS

WHO 15 AN INSURED is emendsd 1o inciude &s an
insurad any person or orgenization (calied additional
heured) described i puragraphe S through b
below whom you are required fo add e an additiona!
nsured on this policy under e writien confract o
ggmemam but the writlen conftrac! or agreament must

1. Currenty in effect or becoming éﬁﬁcﬁva during tha
term of this policy,; and

2. Executed prior o the ‘bodly Injury” p
damags” of "personzl and edvertising fnjury,r?gﬁiw

Only the following persons or organizations are
addiions! insureds under his endorssment and
covergge provided fo such addifional Insursds e
limitad a9 provided hersin:

2 A o mm -~ Ve Wl

That person or organization for whom you do
work is en edditional insured solely Tor Hebifty

due to your negligence spacifically rasulting
Pege t ol &



7714

&,

from vowr work for the addionel insured
wideh i the sublest of the wiilien suniraot or
written agrssment. Mo coversge spplies o
Habdify resiliing from the sole nagiienos of
the suditional insurad,

The inswranue provided fo the addiiong
insuted s limited ag follows:

{13 The Limits of Insurance applicable w© the
addisional insured are those speciiied in
the wiitlen contract of writien agreement
or in e Dedlarations of this poley,
witichave! s i8ss. These Limhks of
fnsrancs e inclusive of, end not in
suitiition to, the Limtte of Insursnes showm
in fhe Declratlons,

(81 The coverags provided fo the addiional
insuray by thls  sndorsement  and
parsgraph F8. of the definfion of Sinsured
contraet’ under Lisbillly sl L
Evpunsce Defpeliione do not apply o
"bodity injury’ of ‘properly  demags”
asing oul of the ‘producis-complaisd
oparations hazard” unlese required by the
writhen contrast or writien agreamsnt,

{9} Ths insurance provided o the additional
Insured doos not apply to "bodily Injury,”
‘oroperty  damage,” or ‘pemonal  and
sovertising infury” arigng oul of the
rendering o fellure to render eny
profassional services,

te or Polltics! Subdivisions
A siste or politice! subdivision subject to the
jollowing provisions:

{1} This nsurance spplies oty with rwﬁwﬁ
o the following hazards for which the
sis or political subdivision hee issued e
parmil 1 connection with premises vou

own, rant, or control and t© which this

insurance sppifes:

{2} The existente, maiiepance, ropair,
construction, arecton, or removel of
sdvertising signs, awnings, canoplias,
oofler  enfranoss, ocsal  holes,
driveways, menholes, MarquUess,
holstaway openings, sldewslk vaulls,
straat banners, or decorafions sng
similar exposwres; or

() The construction, efectioh, or
ramoval of alovaiors; or

f2} This nsurence spplies only with respact

in operations periormad Dy YoU OF 01 your

mahsl for which the siale of political
subtlivision has issusd a permit. .

GB-146232.0)

{Ed. 0748}

=

SB-146632-0
(Ed, D709)

This insiranca doss ool apply to “bodiy
njury,” “propedy demags” of “persongl ant
etveriising inuny” arsing ol of operations
parformat! for the stsle or municlslly.

Any  persons  or  orgenizations  with &
controliing intsrest In you but onfy with respect
o thedr labilily ansing oul of

{£} Their Enencial control of you, or

{2} Premises they own, mainiain or conirol
whils you lsase o ocoupy  thase

[ereine,

This inswrancs doss not spply o stucturs!
iarations, new consbucton and demolition
oparations parformad by o Tor such seditfonal
insurad,

A manager or lessor of premises bul only with
r@s&am o labiifty arising aut of the cwnarnship,
mainipnance or use of thel spacific part of tw
pramisas leased o vou snd subject o the
foliowirg additional exclusions:

This insurance doss not appiy o

{1} Any “cccurrance” which takes place affer
you cuass o be 2 fenant In that premlses:
o

(%) Suueiursl aiterations, new construction or
damolitton oparations performod by or o
bahali of such aeiditional inswrad,

4 morigague, mpeignas of roBiver DUt only
with respect fo thelr lablity g5 moripagas,
aszignes, oF recelver and arsing out of the
ownerehip, malnlenanca, or use of 8 promises
by you,

This insurance doas not epply to struckursl
siierations, new consbucton o demeifion
cperations performad by or for such adiitional
insured,

An owner of other Interest Fom whom iend
hae besn leased by you but only with respect
fo Hability arsing out of the ownership,
mainfenance or use of that specilic part of the
landt lsaged t6 you and subjec! to the following
mckiitione! exchugons:

This Insuriance doas not apply fo;

{1} Any "soourrence” which lakes place
afisr you venee to lsees that land; or

Page 2of 5
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£,

{2} Structural shorations, s
construction or demolition operalions
perlormsd By or on bahefl of sush

ackditiona! insurad,
g Cowowrer of insured Premiaee

A co-owner of & premises co-owned by you
and covered undar this insurance but onky
with respact o the co-ownare Hebility as co-

oramer of such pramises.

B, Lespor of Egulpment

A0y parson of otgsnization HOm whom you
lase agulpmant. Sush persan of srganizetion
ave insureds only with respect o thelr Hebliity
ardzing out of the malnienenee, aperation o
usé by you of equipment leased © vou by
such parson of orgahization, & persor's or
organization’s stelus &8 an neursd under hig
sndorsament endy when thelr wrillen conirast
or agresmerd with vou for such lesmed
gguipment ends,

With respect (e thy invurancs eflorded these
additional insureds, the following additional

gxolusions apply:
This insurance doss nol epply:

(3% To eny “occurrence” which lakes place
gfter tha squipment [ease expires; or

2y To “bodily injury.” “properly damags® or
‘personal and advertising injuey” arsing

out of the sole negligence of such

addiionaul insured.

Any Insurante provided to an addiions! insured
dasignated uynder paragrephs b. through h. above
toes not spply 0 CDOUNY Injury” OF "propenty
demages’ Inciudsd within the ‘products-completed
operstions hazard' ’

The following ls gdced W Pary

RUSIESSOWRERE  COMMO

ITIONE:

" sl

& This ingurance is sxeess over any other
insurance neming the sdditiohal insured
ag an insured whether primary, amcess,
coringant or on any other basie unless &

written contract of writlen agreament
spacifically raguires that this Insurance be

sither  primary of  primery  and
nohoconirbufing,
LEGAL LIABLITY - DAMAGE 1O PR

& Under B. Fxcluslons, 1. Applicabls to
Business Lighilly Coversge, Exclusion b

it B, of tha
POLICY

H.

SB-146532-0
(Ed. 07/08)

BB-148832.-D
(Ed. 07708}

s replacad by the

k. De To Propart
*Proparly demags” o

1. Propery you own, renl of oooupy,
heluding eny costs o axpenses
incurrad by you, or any other parson,
organization or enfily, for repel,

raplacamant, shhancamant,
restoration of maintensnte of such
propevly for eny reason, holuding
provenfion of inlwy lo & parson o
tamage fo anolfer's properky;

& Promises you wsll, glve away o
sbandon, ff the “propery dumage’
aives out of eny pard of thoss
Prermises:

& Properly loaned o you

4. Persongl properly In the care,
eustody or control of the insured;

& Thet particulsr part of sny  real
propery on which. you or any
conractons or subsontrastorns working
diractly or Indiractly In vour behall gre
perlotming operations, f the “propenty
damage® asrises out of thoss
oparations; o

6. That particular part of any property
that must be restored, repaired of
fapiacsd becauss ‘your work® was
Incorectly performed on R,

Paragraph 2 of this exclusion dose not
appiy § W8 promises are “youwr won® ahd
Were naver oounisd, renfad of held Jor
ranial by vou.

Paragraphe 1, 8, and £, of this swclusion
do not apply 1o “proparly damage® (other
then demage by fire or explosion) o
profnices;

{7} reniad io you:

{2) mmporarily ocoupled by vou with the
parmission of the cwner, or

{8} to the contents of premises rentsd o
you for g period of 7 or fower
conssculive days,

A separpis  fimk o  inswrance
gpplies fo Damage To Premices Bered
To You ms described in Secion D -
Lisbiltly and RMadicel Fupenses Limfs of
Insurancs. '

Page G of §
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WORKERS' COMPENSATION AND BERPLUTERS LIABILITY INSURANCE POLICY

HBLANKEY WAINVER OF QUR RIGHT 7O RECOVER FROM OTHERS

This endorsarment changes the policy to which | is attached,

B e soreed thet Pet One - Workery' Gorvpengetion invuranse . Recovery Feowm Othwrs and Part Two -
Exmployers’ Listlitty nsurancs K. Resovery Prosn Others sre emendad by adding e folivwing:

Y will not endores our right to secover ageinet persons or eanizations. (This sgreement applles only & the edant
that you perform work under @ wiltien corviract el requdres vou o ofdein this agreemert trom 1)
FREMIUME CHARGE -

The chargs wil be an amowrtt to which you and we agres et B o percentage of the il stenderd premium for
Calilornie exposure, Thae amourdt is . %.






CITY AND COUNTY OF SAN FRANCISCO
HUMAN RIGHTS COMMISSION

HRC ATTACHMENT 2

Architecture, Engineering, and Professional Services |

FORM 3: HRC NOH-DISCRIMINATION AFFIDAVIT

1. 1 will ensure that my firm complies fully with.the provisions of Chapter 148 of the San Francisco
Administrative Code and its implementing Rules and Regulations and attest to the truth and
accuracy of all information provided regarding such compliance.

2. | acknowledge and agree that any monetary penalty assessed against my firm by the Director of the
Human Rights Commission shall be payable to the City and County of San Francisco upon demand. |
further acknowledge and agree that any monetary penalty assessed may be withheld from any
monies due to my firm on any contract with the City and County of San Francisco,

3. | dectare and swear under penalty of perjury under the laws of the State of California that the
foregoing statements are true and correct and accurately reflect my intentions,

Signature of Owner/Authorized Representative:
Owner/Authorized Representative (Print)

Hame of Firm (Print)

Title and Position

Address, City, ZIP

Federal Employer ldentification Number (FEIN):

Date:

=15 .
01/2007

Doak) A F

Ronald G. Knapp N

Toyon Associates, Inc,

Executive V. P,

1800 Sutter St., Suite 600
Concord, €A 94520

94-2706313

211714







