
City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 
City Hall, Room 430 

I Dr. Carlton B. Goodlett Place 
San Frandsco, California 94102-4685 

Agreement between !he City and County of San Francisco ::rnd 

Toyon Associates, foe. 

This Agreement is made this !st day of April. 2014, in the City and County of an Francisco, State of 
California. by and between: Toyon Associates, Inc., 1800 Sutter Street, Suite 600, Concord, CA 
94520, hereinafter referred to as "Contractor," and the City and County of San Francisco, a municipal 
corporation, hereinafter referred to as "C~ity," acting by and through its Director of the ()ffice of C~ontract 
/\dininistration or lhe l)ircctor's designated a.gent, hereinafrer referred to as "Purchasing." 

Recitals 

WHEREAS. the Department of Public Health, Community Health Network, ("'Depa1iment") wishes to 
provide Regulatory Report and Reimbursement and Revenue Optimization Services; and, 

WHEREAS, a Request for Proposal ("RFP") was issued on September Z6, 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 Fmuls; Budget and Fiscal Provisions; Termination in the Event of Non-
Appropriation. This Agreement is subject to the budget and fiscal provisions of the City's Charter. 
Charges will accrue only after prior written authorization certified by the Controller, and the amount of 
City's obligation hereunder shall not at any time exceed the amount certified for the purpose and period 
stated in such advance authorization. This Agreement will terminate without penalty, liability or expense 
of any kind to City at the end of any fiscal year if funds are not appropriated for the next succeeding fiscal 
year. If funds are appropriated for a portion of the fiscal year, this Agreement will terminate, without 
penalty, liability or expense of any kind at the end of the term for which funds are appropriated. City has 
no obligation to make appropriations for this Agreement in lieu of appropriations for new or other 
agreements. City budget decisions are subject to the discretion of the Mayor and the Board of 
Supervisors. Contractor's assumption of risk of possible non-appropriation is part of the consideration for 
th is 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 I, the term of this Agreement shall be from April I, 
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 Perforn1. crhe C:ontractor agrees to perforn1 the services provided 
for in Appendix A. "Description of Services," attached hereto and incorporated by reference as though 
fully set forth herein. 

5. Compensation. Compensation shall be made in monthly payments on or before the I 5th 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 
ff'!!!~c.!!..TIIQ!~.!l!lllill:!l!Ji!!llil . .11:.!"r!JJ.l.iLt!oS'!l.J.!'Q!l@.!:Ji (S6] 4i813 ). ·rhe breakdov/n of costs associated 
\Vith this A.gree1nen1 appears ln Appendix P;, "(:aiculation of(~hargcs,'' attached hereto and incorporated 
by reference as though fully set forth herein. No charges shall be incurred under this Agreement nor shall 
any payn1ents becon1e due to C~ontractor unti! reports, services, or both, required under this Agree1nent are 
received from Contractor and approved by Department of Public Health as being in accordance with 
this Agreement. City may withhold payment to Contractor in any instance in which Contractor has failed 
or refused to satisfy any material obligation provided for under this Agreement. In no event shall City be 
liable for interest or late charges for any late payments. 

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 Director ofCMD and Contractor of 
the omission. If 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 verdying 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, Commodities or 
Services beyond the agreed upon contract scope unless the changed scope is authorized by amendment 
and approved as required by law. Officers and employees of the City are not authorized to offer or 
promise, nor is the City required to honor, any offered or promised additional funding in excess of the 
maximum amount of funding for which the contract is certified without certification of the additional 
amount by the Controller. The Controller is not authorized to make payments on any contract for which 
funds have not been ce11ified as available in the budget or by supplemental appropriation. 

7. Payment; Invoice Format. Invoices furnished by Contractor under this Agreement must be in a 
form acceptable to the Controller, and must include a unique invoice number 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.am I e gal .com/n xt/ gateway .d I I/Cali fo m ia/ administrative/ ad mini strati vecode?f=temp I ates$ fn=d 
efault.htm$3.0$vid=amlegal:sanfrancisco_ca$sync=l. A contractor, subcontractor or consultant will be 
deemed to have submitted a false claim to the City if the contractor, subcontractor or consultant: (a) 
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knowingly presents or causes to be presented to an officer or employee of the City a false claim or request 
for payment or approval; (b) knowingly makes, uses, or causes to be made or used a false record or 
statement to get a false claim paid or approved by the City; ( c) conspires to defraud the City by getting a 
false claim allowed or paid by the City; (d) knowingly makes, uses, or causes to be made or used a false 
record or staten1ent to conceal, avoid, or decrease an obligation to pay or transn1it n1oney or prope1ty to 
the City; or (e) is a beneficiary of an inadvertent submission of a false claim to the City, subsequently 
discovers the falsity of the claim, and fails to disclose the false claim to the City within a reasonable time 
after discovery o/'the false claim. 

9. Disaliowance. If Contractor claims or receives payment from City for a service, reimbursement for 
which is later disallowed by the State of California or United States Government, Contractor shall 
promptly refund the disallowed amount to City upon City's request. At its option, City may offset the 
a1nount disallowed fro111 any payn1ent due or to becon1e due to C.ontractor under this Agree1nent or any 
other ,1\green1ent. By executing this Agree1nent, C.ontractor certifies that Contractor is not suspended, 
debarred or other\vise excluded fro!Tl participation in federal assistance prograrns. C~ontractor 

ackno\v!edges that this certification of eligibility to receive fCden1! funds is a 1natf.:Tiai tenT1s or the 
Agreen1ent 

HJ. Taxes. Payment of any taxes, including possessory interest taxes and California sales and use 
taxes. levied upon or as a result of this Agreement, or the services delivered pursuant hereto, shall be the 
obligation of Contractor. Contractor recognizes and understands that this Agreement may create a 
"possessory interest" for properiy tax purposes. Generally, such a possessory interest is not created 
unless the Agreement entitles the Contractor to possession, occupancy, or use of City property for private 
ga111. If such a possessory interest is created, then the fol lowing 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 assesstnents 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 posscssory interest created by this Agreement. Contractor accordingly agrees on behalf of itself and 
its permitted successors and assigns to report on behalf of the City to the County Assessor the information 
required by Revenue and Taxation Code section 480.5, as amended from time to time, and any successor 
provision. 

3) Contractor, on behalf of itself and any permitted successors and assigns, recognizes 
and understands that other events also may cause a change of ownership of the possessory interest and 
result in the revaluation of the possessory interest. (see, e.g., Rev. & Tax. Code section 64, as amended 
from time to time). Contractor accordingly agrees on behalf of itself and its 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 repo1iing requirements for possessory interests that are 
imposed by applicable law. 

l 1. Payment Does Not Imply Acceptance of Work. The granting of any payment by City, or the 
receipt thereof by Contractor, shall in no way lessen the liability of Contractor to replace unsatisfactory 
work, equipment, or materials, although the unsatisfactory character of such work, equipment or materials 
may not have been apparent or detected at the time such payment was made. Materials, equipment, 
components, or workmanship that do not conform to the requirements of this Agreement may be rejected 
by City and in such case must be replaced by Contractor without delay. 
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12. Qualified Personnel. Work under this Agreement shall be performed only by competent personnel 
under the supervision of and in the employment of Contractor. Contractor will comply with City's 
reasonable requests regarding assignment of personnel, but all personnel, including those assigned at 
City's request, must be supervised by Contractor. Contractor shall commit adequate resources to 
complete the project within the project schedule specified in this Agreement. 

!3. 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. 

! 4. Independent Contractor; Payment of' Taxes and Other Expenses 

a. Independent Contractor. Contractor or any agent or employee of Contractor shall be 
deemed at all times to be an independent contractor and is wholly responsible for the manner in which it 
perConTis the services and vvork requested by C~ity under this Agreen1ent. c=ontractor or any agent or 
e1nployec or (~on tractor shall not have e1nployee status vvith C'ity, nor be entitled to participate in any 
plans, arrange1ncnts, or distributions by c.:ity pe1i.aining to or in connection with any retire111ent, health or 
other benefits that City may offer its employees. Contractor or any agent or employee of Contractor is 
liable for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible for 
all obligations and payments, whether imposed by federal, state or local law, including, but not limited to, 
FICA, income tax withholdings. unemployment compensation, insurance, and other similar 
responsibilities related to Contractor's performing services and work, or any agent or employee of 
Contractor providing same. Nothing in this Agreement shall be construed as creating an employment or 
agency relationship between City and Contractor or any agent or employee of Contractor. Any terms in 
this Agreement referring to direction from City shall be construed as providing for direction as to policy 
and the result of Contractor's work only, and not as to the means by which such a result is obtained. City 
does not retain the right to control the means or the method by which Contractor performs work under this 
Agreement. 

b. Payment of Taxes and Other Expenses. Should City, in its discretion, or a relevant taxing 
authority such as the Internal Revenue Service or the State Employment Development Division, or both, 
determine that Contractor is an employee for purposes of collection of any employment taxes, the 
amounts payable under this Agreement shall be reduced by amounts equal to both the employee and 
employer portions of the tax due (and offsetting any credits for amounts already paid by Contractor which 
can be applied against this liability). City shall then forward those amounts to the relevant taxing 
authority. Should a relevant taxing authority determine a liability for past services performed by 
Contractor for City. upon notification of such fact by City, Contractor shall promptly remit such amount 
due or arrange with City to have the amount due withheld from future payments to Contractor under this 
Agreement (again, offsetting any amounts already paid by Contractor which can be applied as a credit 
against such liability). A determination of employment status pursuant to the preceding two paragraphs 
shall be solely for the purposes of the particular tax in question, and for all other purposes of this 
Agreement, Contractor shall not be considered an employee of City. Notwithstanding the foregoing, 
should any court, arbitrator, or administrative authority determine that Contractor is an employee for any 
other purpose, then Contractor agrees to a reduction in City's financial liability so that City's total 
expenses under this Agreement are not greater than they would have been had the court, arbitrator, or 
administrative authority determined that Contractor was not an employee. 

!5. Insurance 

a. Without in any way limiting Contractor's liability pursuant to the "Indemnification" section 
of this Agreement, Contractor must maintain in force, during the full term of the Agreement, insurance in 
the following an1ounts and coverages: 
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I) Workers' Compensation, in statutory amounts, with Employers' Liability Limits not 
less than $1,000,000 each accident, injury, or illness; and 

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

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

4) 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 Agreen1cnt. 

b. (~01nn1erctal (_)(~neral Liability and ('on1n1ercial /\uton1obile Liabi!ity insurance pollc!es n1ust 

be endorsed to provide: 

I) Name as Additional Insured the City and County of San Francisco, its Officers, 
Agents, and Employees, 

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

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

d, All policies shall provide thirty days' advance written notice to the City of reduction or 
non renewal of coverages or cancellation of coverages for any reason, Notices shall be sent to the City 
address in the "Notices to the Parties" section: 

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

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

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

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

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

16. lmlemnification 

Contractor shall indemnify and save harmless City and its officers. agents and employees from. 
and, if requested, shall defend them against any and all loss, cost, damage, injury, liability, and claims 
thereof for injury to or death of a person, including employees of Contractor or loss of or damage to 
property, arising directly or indirectly from Contractor's performance of this Agreement, including, but 
not limited to, Contractor's use of facilities or equipment provided by City or others, regardless of the 
negligence of and regardless of whether liability vvithout fau!t is in1posed or sought to be in1posed on 
c:ity, except to the extent that such indcn1nity is void or otherwise unenfr)rceab!e under applicable la\v in 
efiect on or validly retroactive to the date of this Agreement, and except where such loss. damage, injury, 
liability or claim is the result of the active negligence or willful misconduct of City and is not contributed 
to by any act of, or by any omission to perform some duty imposed by law or agreement on Contractor, 
its subcontractors or either's agent or employee. The foregoing indemnity shall include, without 
limitation, reasonable fees of attorneys, consultants and experts and related costs and City's costs of 
investigating any claims against the City. In addition to Contractor's obligation to indemnify City, 
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 
ifthe 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 intellectual property claims of any person or persons in 
consequence of the use by City, or any of its officers or agents, of articles or services to be supplied in the 
performance of this Agreement. 

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

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

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

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

(I) 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. 
IO. Taxes 53. 
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15. Insurance 
24. Proprietary or confidential information of City 
30. Assignn1ent 

55. Supervision of minors 
57. Protection of private information 
58. Graffiti removal 
And, item I of Appendix D attached to this 
Agreernent 

2) C~ontractor f~1i!s or refuses to perfon11 or observe any other tern1, covenant or condition 
contained in this Agreen1ent, and such default continues f()r a period often days after written notice 
thereof from City to Contractor. 

3) Contractor (a) is generally not paying its debts as they become due, (b) files, or 
consents by answer or otherwise to the filing against it of, a petition for relief or reorganization or 
arrangement or any other petition in bankruptcy or for liquidation or to take advantage of any bankruptcy, 
insolvency or other debtors· relief law of any jurisdiction. ( c) makes an assignment for the benefit of its 
creditors, (d) consents to the appointn1ent of a custodian, receiver, trustee or other officer with sin1llnr 
povvers of ('ontractor or of any substantial part of C'ontractor's property or ( e) takes action fiJr the purpose 
of any of the Coregoing. 

4) A court or government authority enters an order (a) appointing a custodiau, receiver, 
trustee or other officer with similar powers with respect to Contractor or with respect to any substantial 
part of Contractor's properiy, (b) constituting an order for relief or approving a petition for relief or 
reorganization or arrange1nent or any other petition in bankruptcy or for liquidation or to take advantage 
of any bankruptcy, insolvency or other debtors' relief law of any jurisdiction or ( c) 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 legal and equitable 
remedies, including, without limitation, the right to terminate this Agreement or to seek specific 
performance of all or any part of this Agreement. In addition, City shall have the right (but no obligation) 
to cure (or cause to be cured) on behalf of Contractor any Event of Default; Contractor shall pay to City 
on demand all costs and expenses incurred by City in effecting such cure, with interest thereon from the 
date of incurrence at the maximum rate then permitted by law. City shall have the right to offset from any 
amounts due to Contractor under this Agreement or any other agreement between City and Contractor all 
damages, losses, costs or expenses incurred by City as a result of such Event of 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. 

2 l. 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 pa11 of Contractor to effect the ten11ination 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 shall be subject to the prior approval of City. Such actions shall include, 
without limitation: 

I) Halting the performance of all services and other work under this Agreement on the 
date(s) and in the manner specified by City. 
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2) Not placing any fu1iher orders or subcontracts for materials, services, equipment or 

other items. 

3) 'rer111inating all existing orders and subcontracts. 

4) At City's direction, assigning to City any or all of Contractor's right, title, and interest 
under the orders and subcontracts tern1inated. Upon such assign1nent, City shal! have the right, in its sole 
discretion, to settle or pay any or a!l c!ain1s arising out of the tennination of such orders and subcontracts. 

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

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

7) ·raking such action as 1nay be necessary, or as the C~ity n1ay direct, for the protection 
and preservation of any property related to this Agreen1ent which is in the possession ofC~ontractor and in 
which City has or may acquire an interest. 

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

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

2) A reasonable allowance for profit on the cost of the services and other work described 
in the immediately preceding subsection (I), 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, delivered to the City or otherwise disposed of as directed by the City. 

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

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

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 exce'5ivcly 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 
perforn1ing the invoiced services or other work .in comp! iance with the require1nents of this Agreen1ent. 

C. City's payment obligation under this Section shall survive termination of this Agreement, 

22, Rights and Duties 11pon Termination or Expiration. This Section and the following Sections of 
this Agrecinent shal! survive tennination or expiration of this Agreen1ent: 

8, Submitting false claims 26, Ownership of Results 
9. Disallowance 27. Works for Hire 
I 0. Taxes 28. Audit and Inspection of Records 
11. Payment does not imply acceptance of work 48. Modification of Agreement. 
I J. Responsibility !'or equipment 49. Administrative Remedy for Agreement 

1 nlerpretation. 
14. Independent C'onlractor; Payn1en1 ot ·raxes <:incl C)thcr 50. Agrccrnent ~viadc in C~alifornia:. VenLh: 

15. 
16. 

Expenses 
Insurance 
Indemnification 

17. Incidental and Consequential Damages 
18. Liability of City 
24. Proprietary or confidential information of City 

5 I. 
52. 

c-:onstruction 
Entire Agreement 

56. Severability 
57. Protection of private information 
And, item I of Appendix [) 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 pan of, or acquired in connection with the performance of this Agreement, and any 
completed or partially completed work which, if this Agreement had been completed, would have been 
required to be furnished to City. This subsection shal! 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 llf, Chapter 2 of City's 
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section I 090 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 Confidential Information of City 

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

b. Contractor shall maintain the usual and customary records for persons receiving Services 
under this Agreement. Contractor agrees that all private or confidential information concerning persons 
receiving Services under this Agreement, whether disclosed by the City or by the individuals themselves, 
shall be held in the strictest confidence, shall be used only in performance of this Agreement, and shall be 
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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 answering 
machines, voice mail or other telephone voice recording systems, computer files, e-mail or other 
computer network communications, and computer backup files, including disks and hard copies. The City 
reserves the right to terminate this Agreement for default if Contractor violates the terms of this section. 

c. Contractor shall maintain its books and records in accordance with the generally accepted 
standards for such books and records for five years after 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 Contractor'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 to any 
contract between a subcontractor and related organizations of the subcontractor, and to their books, 
docun1ents and records. ·rhe C'.ity acknov.dcdges its duties and responsibilities regarding such records 
under such statutes and regulations. 

d. The City owns all records of persons receiving Services and all fiscal records funded by this 
Agreemem if Contractor goes m1t of business. Contractor shall immediately transfer possession of all 
these records if Contractor goes out of business. If this Agreement is terminated by either party, or 
expires, records shall be submitted to the City upon request 

e. All of the reports, information, and other materials prepared or assembled by Contractor 
under this Agreement shall be submitted to the Depa11ment of Public Health Contract Administrator and 
shall not be divulged by Contractor to any other person or entity without the prior written permission of 
the Contract Administrator listed in Appendix A. 

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

To CITY: 

And: 

To CONTRACTOR: 

Office of Contract Management and Comp I iance 
Department of Public Health 
13 80 Howard Street RM419c 
San Francisco, California 94103 

Matthew Sur 
FISCAL OFFICE 
2789 25"' Street, 3'' Floor, Accounting 
San Francisco, CA 9411 0 

TOYON ASSOCIATES, INC. 
I 800 SUTTER STREET, SUITE 600 
CONCORD, CA 94520 

Any notice of default must be sent by registered mail. 

FAX. 
e-mail: 

FAX: 
e-mail: 

FAX: 
e-mail: 

(415) 255-3088 
j unko.crafr@sfdph.org 

(415) 206-4488 
Matthew.Sur@sldph.org 

(925) 687-9013 
Ron.knapp@toyonassociate 

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

27. Works for Hire. If, in connection with services performed under this Agreement, Contractor or its 
subcontractors create artwork, copy, posters, billboards, photographs, videotapes, audiotapes, systems 
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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 17 of the United States 
Code, and all copyrights in such works are the prope11y of the City. If it is ever determined that any 
works created by Contractor or its subcontractors under this Agreement are not works for hire under US 
!avv. C~ontractor hereby assigns all copyrights to such \;vorks to the City, and agrees to provide any 
1riaterial and execute any· docu1nents necessary to effectuate such assignment VV!th the approval of the 
(~it)'', c:ontractor n1ay retain and use copies of such works for reft:rence and as docun1entation of its 
experience and capabilities< 

28. Audit and Inspection of Records 

a. Contractor agrees to maintain and make available to the City, during regular business hours, 
accurate books and accounting records relating to its work under this Agreen1ent. Contractor \Vil I pennit 
c:ity to audit, exa111ine and 1nake excerpts and transcripts fron1 such books and records, and to n1ake audits 
of all invoices., rnaterials, payrolls, records or personnel and other data related to all other 111a1Lers covered 

this Agreen1ent, \vhethcr funded in \Vhole or in part under this l\greernent. C~ontractor shall n1aintain 
such ciata and records in an accessible location and condition f()r a period of not less than five years after 
final payn1ent under this Agreen1ent or unti! after fina! audit has been resolved, whichever is later. 'fhe 
State of California or any federal agency having an interest in the subject n1atter of this Agreen1ent shall 
have the same rights conferred upon City by this Section. 

b. Contractor shall annually have its books of accounts audited by a Certified Public Accountant 
and a copy of said audit report and the associated management letter(s) shall be transmitted to the 
Director of Public Health or his /her designec within one hundred eighty ( 180) calendar days following 
Contractor's fiscal year end date. If Contractor expends $500,000 or more in Federal funding per year, 
from any and all Federal awards, said audit shall be conducted in accordance with OMB Circular A-133, 
Aud its of States, Local Governments, and Non-Profit Organizations. Said requirements can be found at 
the following website address: http://www.whitehouse.gov/omb/circulars/a 133/a 133.html. If Contractor 
expends less than $500,000 a year in Federal awards, Contractor is exempt from the single audit 
requirements for that year, but records must be available for review or audit by appropriate officials of the 
Federal Agency, pass-through entity and General Accounting Office. Contractor agrees to reimburse the 
City any cost adjustments necessitated by this audit report. Any audit report which addresses all or pa1i 
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 Bas discrete 
progran1 entities of the Contractor. 

c. The Director of Public Health or his I her designee may approve of a waiver of the 
aforementioned audit requirement ifthe 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 wou Id provide minimal benefits. A written request for a waiver must be submitted to the 
DIRECTOR ninety (90) calendar days before the end of the Agreement term or Contractor's fiscal year, 
whichever comes first. 

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

30. Assignment. The services to be performed by Contractor are personal in character and neither this 
Agreement nor any duties or obligations hereunder may be assigned or delegated by the Contractor unless 
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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 to it, or to require performance of any of the terms, covenants, or provisions hereof by the other 
party at the time designated, shall not be a waiver of any such clefaull or right to which the party is 
entitled, nor shall it in any way affect the right of the party to enforce such provisions thereafter_ 

32. Earned Income Credit (EiC) Forms. Administrative Code section 120 requires that employers 
provide their employees with IRS Form W-5 (The Earned income Credit Advance Payment Certificate) 
and the IRS EIC Schedule, as set forth below. Employe1·s can locate these forms at the IRS Office, on the 
lnternet. or anywhere that Federal Tax Forms can be found. Contractor shall provide EiC Forms to each 
Eligible Employee at each of the following times: (i) within thirty days following the date on which this 
Agreement becomes efTective (unless Contractor has already provided such EIC Forms at least once 
during the calendar year in which such effective date falls); (ii) promptly after any Eligible Employee is 
hired by C'ontractor; and (iii) annua!ly between January 1 and Janua.ry 3 l of each calendar year during the 
tcnn ofthls i\green1enL Failure to co!Tiply with an:y requirerncnt contained ln subparagraph (a) of this 
Section shall constitute a material breach by Contractor of the terms of this Agreement. If within thirty 
days after c:ontractor receives vvritten notice of such a breach, Contractor fails to cure such brench or, if 
such breach cannot reasonably be cured within such period of thirty days, Contractor fails to commence 
effons 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; Liquidated Damages 

a. The LBE Ordinance. Contractor, shall comply with all the requirements of the Local 
Business Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter l4B 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 thongh fully set forth in 
this section. Contractor's willful failure to comply with any applicable provisions of the LBE Ordinance 
is a material breach of Contractor's obligations under this Agreement and shall entitle City, subject to any 
applicable notice and cure provisions set forth in this Agreement, to exercise any of the remedies 
provided for under this Agreement, under the LBE Ordinance or otherwise available at Jaw 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 Enforcement 

I) 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 equal to Contractor's net profit on this Agreement, or I 0% 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 collectively, the "Director of 
CMD") may also impose other sanctions against Contractor authorized in the LBE Ordinance, including 
declaring the Contractor to be irresponsible and ineligible to contract with the City for a period of up to 
five years or revocation of the Contractor's LBE certification. The Director ofCMD will detennine the 
sanctions to be imposed. including the amount of liquidated damages, after investigation pursuant to 
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Administrative Code § 148 .17. By entering into this Agreement, Contractor acknowledges and agrees 
that any liquidated damages assessed by the Director of the CMD shall be payable to City upon demand. 
Contractor further acknowledges and agrees that any liquidated damages assessed may be withheld from 
any monies due to Contractor on any contract with City. Contractor agrees to maintain records necessary 
for monitoring its compliance with the LBE Ordinance for a period of three years following termination 
or expiration of this Agreen1ent, and shall n1ake such records available for audit and lnspeclion by the 
i)irector ofC~MD or the c:ontrol!er upon request. 

34. Nondiscrimination; Penalties 

a. Contractor Shall Not Discriminate. Jn the performance of this Agreement, Contractor 
agrees not to discri1ninate against any e1nployee, City and County en1p!oyee working with such contractor 
or subcontractor, applicant for en1p!oy1nent with such contractor or subcontractor, or against any person 
seeking accon1n1odations, advantages, faci_lities, privileges, services, or n1en1bership in all business, 
social, or other establishn1ents or organizations, on the basis of the fact or perception ofa person's race, 
co1or, creed, religion, national origin, ancestry, age, height weight, sex, sexual orientation, gender 
identity, don1estic partner status, n1arit:al status, disability or Acquired In1n1une [)eficiency Syndroine or 
HIV status (A!DS/1-l!V status), or association with members of such protected classes, or in retaliation for 
opposition to discrin1ination against such classes. 

b. Subcontracts. Contractor shall incorporate by reference in all subcontracts the provisions of 
§§I 2B.2(a), 128.2( c )-(k), and I 2C.3 of the San Francisco Administrative Code (copies of which are 
available from Purchasing) and shall require ail subcontractors to comply with such provisions. 
Contractor's failure to comply with the obligations in this subsection shall constitute a material breach of 
this Agreement 

c. Nondiscrimination in Benefits. Contractor does not as of the date of this Agreement and 
will not during the term of this Agreement, in any of its operations in San Francisco, on real property 
owned by San Francisco, or where work is being performed for the City elsewhere in the United States, 
discriminate in the provision of bereavement leave, family medical leave, health benefits, membership or 
n1en1bership discounts, n1oving expenses, pension and retire1nent benefits or travel benefits, as well as 
any benefits other than the benefits specified above, between employees with domestic pai1ners and 
employees with spouses, and/or between the domestic partners and spouses of such employees, where the 
domestic partnership has been registered with a governmental entity pursuant to state or local law 
authorizing such registration, subject to the conditions set forth in §I 2B.2(b) of the San Francisco 
Administrative Code. 

cl. Condition to Contract. As a condition to this Agreement, Contractor shall execute the 
"Chapter 128 Declaration: Nondiscrimination in Contracts and Benefits" form (form CMD-12B-IOI) 
with supporting documentation and secure the approval of the form by the San Francisco Contracts 
Monitoring Division (formerly 'Human Rights Commission'). 

e. Incorporation of Administrative Code Provisions by Reference. The provisions of 
Chapters 128 and J 2C of the San Francisco Administrative Code are incorporated in this Section by 
reference and made a part of this Agreement as though fully set fonh herein. Contractor shall comply 
fully with and be bouud by all of the provisions that apply to this Agreement under such Chapters, 
including bm not limited to the remedies provided in such Chapters. Without limiting the foregoing, 
Contractor understands that pursuant to§§ l 2B.2(h) and I 2C:.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 Priuciples-Norti:Jern Ireland. Pursuant to San Francisco Administrative Code 
§I 2F.5, the City and County of San Francisco urges companies doing business in Northern Ireland to 
move towards resolving employment inequities, and encourages such companies to abide by the 
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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 wood product, virgin redwood 
or virgin redwood wood product. 

37. Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the Federal Drug-Free 
Workplace Act of I 989, the un lawfu I rnanu facture, d istri but ion, dispensation, possession, or use of a 
controlled substance is prohibited on C~ity pre1nises. C:ontractor agrees thnt any violation of this 
prohibition b)'' (:ontractor, its ernp!oyees, agents Or assigns \Vil] be deen1ed a n1ateria[ breach of this 
Agreernent. 

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

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

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

41. Pnblic Access to Meetings and Records. If the Contractor receives a cumulative total per year of 
at least $250,000 in City funds or City-administered funds and is a non-profit organization as defined in 
Chapter 12L of the San Francisco Administrative Code, Contractor shall comply with and be bound by all 
the applicable provisions of that Chapter. By executing this Agreement, the Contractor agrees to open its 
meetings and records to the public in the manner set forth in §§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 Governmental Conduct Code, which 
prohibits any person who contracts with the City for the rendition of personal services, for the furnishing 
of any material, supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or 
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loan guarantee, from making any campaign contribution to(!) an individual holding a City elective office 
if the contract must be approved by the individual, a board on which that individual serves, or the board 
of a state agency on which an appointee of that individual serves, (2) a candidate for the office held by 
such individual, or (3) a committee controlled by such individual, at any time from the commencement of 
negotiations for the contract until the later of either the tennination of negotiations for such contract or six 
rnonths after the date the contract is approved. Contractor ack.now!edges that the foregolng restriction 
applies only if the contract or a combination or series of contracts approved by the same individual or 
board in a llscal year have a total anticipated or actual value of$50,000 or more. Contractor forther 
acknowledges that the prohibition on contributions applies to each prospective party to the contract; each 
member of Contractor's board of directors; Contractor's chairperson, chief executive officer, chief 
financial officer and chief operating officer; any person with an ownership interest of more than 20 
percent in Contractor; any subcontractor listed in the bid or contract; and any committee that is sponsored 
or controlled by Contractor. Additionally, Contractor 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 C:'.ity the narnes of each person, entity or corrnnittee described above. 

43. Re1p1iring Minimum Compensation for Covered Employees 

a. Contractor agrees to comply fully with and be bound by all of the provisions of the Minimum 
Compensation Ordinance (MCO), as set fo1ih in San Francisco Administrative Code Chapter I 2P 
(Chapter I 2P), including the remedies provided, and implementing guidelines and rules. The provisions 
of Sections i 2P.5 and I 2P.5.1 of Chapter 12P are incorporated herein by reference and made a paii of this 
Agreement as though fully set fm1h. The text of the MCO is available on the web at 
www.sfgov.org/olse/mco. A partial listing of some of Contractor's obi igations under the MCO is set fo1th 
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 
n1ini1nun1 v..1age rate n1ay change fron1 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 fo1ih in this Section. It is Contractor's obligation to ensure that any subcontractors of 
any tier under this Agreement comply with the requirements of the MCO. If any subcontractor under this 
Agreement fails to comply, City may pursue any of the remedies set forth in this Section against 
Contractor. 

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

d. 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 will suffer actual damage that will be impractical or 
extremely difficult to determine if the Contractor fails to comply with these requirements. Contractor 
agrees that the sums set forth in Section I 2P.6. I of the MCO as liquidated damages are not a penalty, but 

P500(1-13)Toyon(CMS#7435) 15of23 April 1,2014 



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 fm1h in Section 
l 2P .6 .2 of Chapter l 2P. 

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 I 2P 
(including liquidated damages), under lhc terms of the contract, and under applicable law. !f, within 30 
days afler receiving written notice ofa breach of this Agreen1ent for violating the MCO, Contractor J-~1i!s 
to cure such breach or, if such breach cannot reasonably be cured within such period of 30 days, 
Contractor fails to commence efforts to cure within such period, or thereafter fails diligently to pursue 
such cure to completion, the City shall have the right to pursue any rights or remedies available under 
applicable law, including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall 
be exercisable individually or in combination with any other rights or remedies available to the City. 

h. (~ontractor represents and \varrants that i1 is not an entity thal \Vas sei" up, or is being used, f()r 
the purpose oCcvading the intent of the MC'C). 

1. !f Contractor is exempt from the MCO when this Agreement is executed because the 
cumulative amount of agreements with this department for the fiscal year is Jess than $25,000, but 
Contractor later enters into an agreen1ent or agreements that cause contractor to exceed that an1ount 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 (HCAO), as set forth in 
San Francisco Administrative Code Chapter I 2Q, including the remedies provided, and implementing 
regulations, as the same may be amended from time to time. The provisions of section I 2Q.5 .1 of 
Chapter l 2Q are incorporated by reference and made a part of this Agreement as though fully set forth 
herein. The text of the HCAO is available on the web at www.sfgov.org/olse. Capitalized terms used in 
this Section and not defined in this Agreement shall have the meanings assigned to such terms in Chapter 
12Q. 

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

b. Notwithstanding the above, if the 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 HCAO shall constitute a material breach of this 
agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days after receiving 
City's written notice of a breach of this Agreement for violating the HCAO, Contractor fails to cure such 
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to 
commence effo11s to cure within such period, or thereafter fails diligently to pursue such cure to 
completion, City shall have the right to pursue the remedies set fo11h in l 2Q.5. l and 12Q.5(f)( 1-6). Each 
of these remedies shall be exercisable individually or in combination with any other rights or remedies 
available to City. 

d. Any Subcontract entered into by Contractor shall require the Subcontractor to comply with 
the requirements of the HCAO and shall contain contractual obligations substantially the same as those 
set forth in this Section. Contractor shall notify City's Office of Contract Administration when it enters 
into such a Subcontract and shall certify to the Office of Contract Administration that it has notified the 
Subcontractor of the obligations under the HCAO and has imposed the requirements of the HCAO on 
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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. 

c. C:on1ractor shall not discharge, reduce in co1T1pensatlon, or otherwise discri1ninatc against any 
en1ployee for notifying C~ity vvith regard to Contractor's noncon1p!iance or anticipated nonco111pliance 
with the requirements of the HCAO, for opposing any practice proscribed by the !-!CAO, for participating 
in proceedings related to the HCAO, or for seeking to assert or enforce any rights under the HCAO by 
any lawful n1eans. 

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

g. Contractor shall n1aintain ernployee and pnyro!l records in co111pliance vvith the (~alifi.>rnia 
Labor ('ode and Industrial Vv'clfr1re C:.on11nission orders, including the nun1ber of hours each etT1ployec has 
worked on the C:ity c:ontract. 

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

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

.I· Contractor shall provide City with access to records pertaining to compliance with HCAO 
after receiviug a written request from City to do so and being provided at least ten business days to 
respond. 

k. Contractor shall allow City to inspect Contractor's job sites and have access to Contractor's 
employees in order to monitor and determine compliance with I-ICAO. 

I. City may conduct random audits of Contractor to ascertain its compliance with !-!CAO. 
Coutractor agrees to cooperate with City when it conducts such audits. 

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

45. First Source Hiring Program 

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

b. First Source Hiring Agreement, As an essential term of, and consideration for, any 
contract or property contract with the City, not exempted by the FSHA, the Contractor shall enter into a 
first source hiring agreement ("agreement") with the City, on or before the effective date of the contract or 
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prope1iy contract. Contractors shall also enter into an agreement with the City for any other work that it 
performs in the City. Such agreement shall: 

J) 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 e1nployer1s participation in existing job training, referral and/or brokerage progran1s. 
Within the discretion of the FSHA, subject to appropriate modifications, participation in such programs 
maybe certified as meeting the requirements of this Chapter. Failure either to achieve the specified goal, 
or to establish good faith efforts will constitute noncompliance and will subject the employer to the 
provisions of Section 83. I 0 of this Chapter. 

2) Set first source interviewing, recruitment and hiring requirements, which will provide 
the San Francisco Workfr,rce Development System with the first opportunity to provide qualified 
econo1nica!!y disadvantaged individua!s for consideration for e1np!oyn1ent for entry level positions. 
E1nployers shall consider al! app!icatlons of qualified econornica[!y disadvantaged individuals referred by 
the System for employment; provided however, if the employer utilizes nondiscriminatory screening 
criteria, the employer shall have the sole discretion to interview and/or hire individuals referred or 
certified by the San Francisco Workforce Development System as being qualified economically 
disadvantaged individuals. The duration of the first source interviewing requirement shall be determined 
by the FSHA and shall be set forth in each agreement, but shall not exceed l 0 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 
agreen1ent. 

3) Set appropriate requirements for providing notification of available entry level 
positions to the San Francisco Workforce Development System so that the System may train and refer an 
adequate pool of qualified economically disadvantaged individuals to pa11icipating employers. 
Notification should include such information as employment needs by occupational title, skills, and/or 
experience required, the hours required, wage scale and duration of employment, identification of entry 
level and training positions, identification of English language proficiency requirements, or absence 
thereof, and the projected schedule and procedures for hiring for each occupation. Employers should 
provide both long-term job need projections and notice before initiating the interviewing and hiring 
process. These notification requirements will take into consideration any need to protect the employer's 
proprietary information. 

4) Set appropriate record keeping and monitoring requirements. The First Source Hiring 
Administration shall develop easy-to-use forms and record keeping requirements for documenting 
compliance with the 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 effo11s 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 liaison for dealing with the development and implementation 
of the employer's agreement. fn the event that the FSHA finds that the employer under a City contract or 
property contract has taken actions primarily for the purpose of circumventing the requirements of this 
Chapter, that employer shall be subject to the sanctions set forth in Section 83. I 0 of this Chapter. 

6) Set the term of the requirements. 

7) Set appropriate enforcement and sanctioning standards consistent with this Chapter. 
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8) Set forth the City's obligations to develop training programs, job applicant referrals, 
technical assistance, and information systems that assist the employer in complying with this Chapter. 

9) Require the developer to include notice of the requirements of this Chapter in leases. 
sub!eases, and other occupancy contracts. 

c. Decisions. Contractor shall n1ake the fina[ detern1ination of \Vhether an 
Economically Disadvantaged Individual referred by the System is "qualified" for the position. 

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

e. Liquidated I_)amages. c:ontractor agrees: 

I) T'o be liable to the C:ity for !iquidated darTiagcs as provided ln this section; 

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

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

4) That the continued failure by a contractor to comply with its first source referral 
contractual obligations will cause further significant and substantial harm to the City and the public, and 
that a second assessment of liquidated damages of up to$ I 0,000 for each entry level position improperly 
withheld from the FSHA, from the time of the conclusion of the first investigation forward, does not 
exceed the financial and other damages that the City suffers as a result of the contractor's continued 
failure to comply with its first source referral contractual obligations; 

5) That in addition to the cost of investigating alleged violations under this Section, the 
computation of liquidated damages for purposes of this section 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 $14,379; and 

(b) ln 2004, the retention rate of adults placed in employment programs funded 
under the Workforce Investment Act for at least the first six months of employment was 84.4%. Since 
qualified individuals under the First Source program face far fewer barriers to employment than their 
counterparts in programs funded by the Workforce Investment Act, it is reasonable to conclude that the 
average length of employment for an individual whom the First Source Program refers to an employer 
and who is hired in an entry level position is at least one year; 
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Therefore, liquidated damages that total $5,000 for first violations and $10,000 for subsequent violations 
as determined by FSHA const.itute a fair, reasonable, and conservative attempt to quantify the harm 
caused to the City by the failure of a contractor to comply with its first source referral contractual 
obligations. 

6) That the failure of contractors lo comply with this Chapter, except property contractors, 
n1a)i be subject to the debarrnent and tT1onetary penalties set forth In Sections 6.80 et seq. of the San 
Francisco /\chninistrative (:ode, a.s \Veil as any other ren1edies available under the contract or at law; and 

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

f. Subcontracts. subcontract entered into by (~ontractor sha!! require the subcon!Tactor to 
cun1ply 1.vith the requircrnenls ofC~hapter 83 and shall contain contracLua! ob!igations substantia!ly the 
san1e as those set forth in this Section. 

46. Prohibition 011 Political Activity with City Funds. Jn accordance with San Francisco 
Administrative Code Chapter 12,G, Contractor may not participate in, support, or attempt to influence any 
political campaign for a candidate or for a ballot measure (collectively, "Political Activity") in the 
performance of the services provided under this Agreement Contractor agrees to comply with San 
Francisco Administrative Code Chapter 12,G and any implementing rules and regulations promulgated by 
the City's Controller. The terms and provisions of Chapter 12,G are incorporated herein by this 
reference, In the event Contractor violates the provisions of this section, the City may, in addition to any 
other rights or remedies available hereunder, (i) terminate this Agreement, and (ii) prohibit Contractor 
from bidding on or receiving any new City contract for a period of two (2) years, The Controller will not 
consider Contractor's use of profit as a violation of this section, 

47, Preservative-treated Wood Containing Arsenic. Contractor may not purchase preservative
treated wood products containing arsenic in the performance of this Agreement unless an exemption from 
the requirements of Chapter 13 of the San Francisco Environment Code is obtained from the Depai1ment 
of the Environment under Section 1304 of the Cnde. The term "preservative-treated wood containing 
arsenic" shall inean wood treated with a preservative that contains arsenic, ele111ental arsenic, or an 
arsenic copper combination, including, but not limited to, chromated copper arsenate preservative, 
a1n111011iaca! copper zinc arsenate preservative, or a1nmoniacal copper arsenate preservative. Contractor 
may purchase preservative-treated wood products on the list of environmentally preferable alternatives 
prepared and adopted by the Department of the Environment This provision does not preclude 
Contractor from purchasing preservative-treated wood containing arsenic for saltwater immersion, The 
term "saltwater immersion" shall mean a pressure-treated wood that is used for construction purposes or 
facilities that are partially or totally immersed in saltwater. 

48, Modification of Agreement. This Agreement may not be modified, nor may compliance with 
any of its terms be waived, except by written instrument executed and approved in the same manner as 
this Agreement Contractor shall cooperate with Depanment to submit to the Director ofCMD any 
amendment, modification, supplement or change order that would result in a cumulative increase of the 
original amount of this Agreement by more than 20% (CMD Contract Modification Form)A9. 

Administrative Remedy for Agreement Interpretation - DELETED BY MUfUAL 
AGREEMENT OF THE PARTIES 50. Agreement Made in California; Venue, The formation, 
interpretation and performance of this Agreement shall be governed by the laws of the State of California. 
Venue for all litigation relative to the formation, interpretation and performance of this Agreement shall 
be in San Francisco. 
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51. Co11strnctio11. All paragraph captions are for reference only and shall not be considered in 
construing this Agreen1ent. 

52. Entire Agreement. This contract sets forth the entire Agreement between the pm1ies, and 
supersedes all other oral or written provisions. This contract may be modified only as provided in Section 
48, '')\1odifichtion of Agrcen1ent." 

53. Compliance with Laws. Contractor shall keep itself folly informed of the City's Charter, codes. 
ordinances and regulations of the City and of all state. and federal laws in any manner affecting the 
perfor111ance of this Agreen1ent, and 1nust at all ti1nes con1ply \Vi th 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 Jaw firm or attorney must be 
revicvved and approved in V./riting in advance by the C~ity Attorney. No invoices for services provided by 
lavv finns or attorneys, including, vvirhou1 lin1itation, as subcontractors ofC:ontractor, -vvi!! be paid unless 
the provider received advance \Vritten approva! fi"OlTl the /\ttorney. 

55. Supervision of Minors Left Ma11k by agreement oftlie parties (S11pervisiou of MimH"s). 

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

57. Protection of Private Information. Contractor has read and agrees to the terms set forth in San 
Francisco Administrative Code Sections I 2M.2, "Nondisclosure of Private Information," and l 2M.3, 
"Enforcement" of Administrative Code Chapter l 2M, "Protection of Private Information." which are 
incorporated herein as iffully set forth. Contractor agrees that any failure ofContactor to comply with 
the requirements of Section l2M.2 of this Chapter shall be a material breach of the Contract. In such an 
event, in addition to any other remedies available to it under equity or law, the City may terminate the 
Contract, bring a false claim action against the Contractor pursuant to Chapter 6 or Chapter 21 of the 
Administrative Code, or debar the Contractor. 

58. Not Used. 

59. Food Service Waste Reduction Requirements. Effective June l, 2007 Contractor agrees to 
comply fully with and be bound by all of the provisions of the Food Service Waste Reduction Ordinance, 
as set forth in San Francisco Environment Code Chapter 16, including the remedies provided, and 
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by reference 
and made a part of this Agreement as though fully set forth. This provision is a material term of this 
Agreement. By entering into this Agreement, Contractor agrees that if it breaches this provision, City 
will suffer actual damages that will be impractical or extremely difficult to determine; further, Contractor 
agrees that the sum of one hundred dollars($ I 00) liquidated damages for the first breach, two hundred 
dollars ($200) liquidated damages for the second breach in the same year, and five hundred dollars ($500) 
liquidated damages for subsequent breaches in the same year is reasonable estimate of the damage that 
City will incur based on the violation, established in light of the circumstances existing at the time this 
Agreement was made. Such amount shall not be considered a penalty, but rather agreed monetary 
damages sustained by City because of Contractor's failure to comply with this provision. 

60. Slavery Era Disdosnre. Left blank by agreement of the parties. (Slavery era clisclosnre) 

61. Cooperative Drafting. This Agreement has been drafted through a cooperative effo1t of both 
paities, and both parties have had an opportunity to have the Agreement reviewed and revised by legal 
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counsel. No pa1ty shall be considered the drafter of this Agreement, and no presumption or rule that an 
ambiguity shall be construed against the party drafting the clause shall apply to the interpretation or 
enforcen1ent of this Agree1nent. 

62. Dispute Resolution Procedure. Left blank by agreement of parties (Dispute Resolution 
Prnced11re). 

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

CITY 

Recommended by: 

// 
/ ,., / 

?l,;t,;/1tt''' l?' (t?!A///~ 1 
Barbara A. Garcia, MPA 
Director of Health 

Approved as to Fann: 

Dennis J. Herrera 
City Attorney 

CONTRACTOR 

rfoyon Associates, Inc. 

Date By signing this Agreement, I certify that T 
co1uply with the requirements of the Mini1nu1n 
Compensation Ordinance, which entitle 
Covered Ernployees to certain n1ini111u1n hourly 
wages and compensated and unco111pensated 
titne otf. 

By: 
~{{f-?417 

I have read and understood parabrraph 35, the 
City's staten1ent urging companies doing 
business ln Northen1 Ireland to move towards 
resolving employ1nent inequities, encouraging 
co1npliance with the MacBride Principles, and 
urging San Francisco companies to do business 
with corporations that abide by the MacBridc 
Principles. 

Deputy City Attorney 

Approved: 

~~~-
foR! Jaci Fong (/' 

I Director of the Office of 
Contract Administration and 
Purchaser 

Appendices 
A: Services to be provided by Contractor J: 
B: Calculation of Charges 
C: Insurance Waiver (If not used insert Reserved) 
D: Additional Terms 
E: Business Associate Agree1nent 
F: Invoice 
G: Private Policy Compliance 
H: Declaration ofC01npliance 
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Appendix A 
Community Health Network 

Services to he provided by Contractor 

J, Terms 

A. ~~9ntract~.8dn1inis:tr~lh,1x: 

In performing the Services hereunder, Contractor shall report to Valerie Inouye and Matthew Sur 
Contract Administrator for the City, or his I her designee, 

B . R C\2.Qiti: 

Contractor shall submit written reports as requested by the City. The format for the coment of such 
reports shall be detenr1ined by the ('ity. ·rhe tirnel;/ suh1nission ofa!l reports is a neccssar:-/ and n1ateri;il 
tern1 and condition of this /\grcetTienL /\II reports, including any copies, shat! be subn1itted on recycled 
paper and printed on double-sided pages to the n1axin1un1 extent possible. 

c:. E:val~iation: 

Contractor shall participate as requested with the City, State and/or Federal government in evaluative 
studies designed ro show the effectiveness of Contractor's Services. Contractor agrees to meet the 
requiren1ents of and participate in the evaluation progran1and1nanagen1ent inforn1ation syste1ns of the City. 
The City agrees that any final written reports generated through the evaluation program shall be made 
available to Contractor within thirty (30) working days. Contractor may submit a written response within 
thirty working days of receipt of any evaluation report and such response will become part of the official 
report 

D. Pos:?.ession of Licenses/Pennits: 

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 
licenses and permits shall constitute a material breach of this Agreement. 

E. Adequate Resources: 

Contractor agr'ees 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. 

2. Description of Services 

Detailed description of services are listed below and are attached hereto 

Appendix A-! Scope of Work (SFGH/COPC) 

Appendix A-2 Scope of Work (LHH) 

Appendix A-3 Scope of Work (HAH) 
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APPENDIX A-1 

SCOPE OF WORK 

San Francisco General Hospital/Community Outpatient Primary Care (SFGH/COPC) 

A. GENERAL SERVICES 

Task l 

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 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 (FI)/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 ammal 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) 

Document Date: 4/!/14 
Page I of 10 



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

calculation. The repmi will be prepared to ensure accuracy and compliance, as required by 
OSHPD instructions. Toyon will report to SFGH 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 repmiing guidelines required by the 
respective programs (typically five months after the end of a fiscal year). All applicable cost 
report schedules will he completed including Acute, Acute Psychiatric, Teaching Program, 
FQHC, Renal Dialysis, etc. for filing to the MAC and State of California Department 
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 Toyon's Appeals Practice Group. The cost report preparation will also include 
the completion of: 

Cost Repmi DSH related services include the following: 
" DSH Eligible Days listing using the Point of Service System for Cost Report Filing 
" 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: 
• 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. 
" Prepare and review the Occupational Mix filing required once every three yea.rs. 
• 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. 
" Review and advise to update the time study capturing by SFGH for the identification of 

the Part A/B time allocation for staff physicians. 
" Review the SFGH/COPC general ledger grouping used for both Cost Report and 

OSHPD report filings to ensure confonnity 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: 

" 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. 
e Identifying reimbursement optimization for SFGH and COPC costs under the Section 

1115 Waiver and any subsequent Waivers. 
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• 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 raised by MACs or state agencies after filing and during the 
audits of the cost reports. Toyon 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 adjustments 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, Jw1e 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 JO 

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 cmTent 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 compliance with claiming regulations and to ensure accuracy in the information 
being reported. As part of this review, Toyon will analyze the infonnation 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 Pl4 
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 !eve!. 

Task 14 

Upon request by SFGH/COPC, Tayan will assist on other reimbursement-related projects 
that could increase reimbursement to the organization. 

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

Toyon will assist SFGH in the optimization of the Medicaid and SS! 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: 

l. 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 Gronp to perfmm 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. As needed, Toyon will represent SFGH in Provider Reimbursement Review Board 
(PRRB) Hearings, if the issues cannot be administratively resolved. This inciudes the 
presentation of expert witness testimony. 

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 to have 
merit. 

6. Toyon will absorb all expenses associated with any legal proceedings as long as 
pursuit of the issue is subject to a contingent fee arrangement. 

Compensation For These Services Will Be 011 A Co11ti11gency 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 
$I though $4,000,000 10-15% 

Payments for these services will be calculated per the above formula as a percentage of the 
additional Medicare DSH reimbursement realized by TOY ON 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 liability. 

D. INDIVIDUAL OR GROUP APPEALS 

TOY ON 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 SFGI-l agrees to pursue the issues(s) 
on a fee-for-service basis, those fees will fall under Section B, Task l 0 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 
TOY ON Unless Additional Reimbursement Is Realized 

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

$1 though $4,000,000 
Contingency Fee Percentage 

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 TOY ON with a Scope of Serviee. TO YON and DPH shall agree on number 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 

Laguna Honda Hospital (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, 

R 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 recmmnendations to ensure conformity with applicable regulations, 
including but not limited to: 

• Review Wage Index and Occupational Mix Data for accuracy. 
• Prepare revenue analysis and projections, as requested. LHH does not have an automated 

logging system 
• Reconcile general ledger revenues to PS&R summary. 
• Develop a methodology to extract ASC; Radiology and Other Part B charges. 
e Develop a methodology to allocate physician compensation 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. 

Document Date: 4/1/l 4 
Page 7of10 



'foyon Associates Inc. Contract Tenn: 4/1/14 through 9/30/14 

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 to 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 wiil 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. review will be completed based on collaboration with LHH's 
CFO/Controller. 

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. 

Task9 

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

Task 10 

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

Task 1 J 

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

C. INDIVIDUAL OR GROUP APPEALS 

TOY ON will advise LHH of appeal issue(s) that it believes should be pursued. If LH!-l 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. 

------- -·---------------~ ------- ---------------
Additional Reimbursement Generated Per 

Appeal for Each Contract Year April 
Through March 

$1 though $666,666 
Contingency Fee Percentage 

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 TOY ON with a Scope of Service. TO YON 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. 
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APPENDIX A-3 

SCOPE OF WORK 

Health at 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. 

2 

Toyon will prepare HAI-l'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. Cun-ent availability of Medicare payment summary information has largely 
eliminated the need for Medicare logs. 

Task 3 

Toyon 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 reimbursement is under a prospective payment system (PPS) without any 
settlements due to/from implications. 

Task4 

Upon the request of HAH management, Toyon will present to HAH business and 
administrative staff written recommendations that will help HAH improve record keeping 
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. 
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Appendix B 

C~a!cu!ation ofC~harges 

For SFCil-l/COPC HAl-L & LHH 
I. Method of Payment 

A. Appendix B-1 - B-5 

Professional Fees 

CONTRACTOR shall submit monthly invoices by the fifteenth (15'1') 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 Scctilln 2 of Appendix B shall he reported 
on the invoice(::;) each n1onth. 

F:xpcnses 

Contractor shall submit monthly invoices in the format attached in Appendix F, by the fifteen (I 5th) 
working day of eaeh month for reimbursement of the actual costs for Services of the immediately preceding 
month. All costs associated with the Services shall be repo11ed 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 shall submit an invoice within thirty (30) days of notification that SFGH/COPC and/or 
LI-JI-! have received additional reimbursement for services identified in Appendix B-2 and Appendix B-4. 
The invoice amounts will be calculated as I 0-15% of the additional reimbursement received by 
SFGH/COPC and/or LHl-l. No professional fees or expenses will be billed to SFGl-l/COPC and/or LHH for 
these services unless recoveries are 111ade. 

2. Progra1n Budgets and Final Invoice 

A. Program Budgets are 1 isted below and are attached hereto. 

Budget Summary 

Appendix B-1 SFGH/COPC April I, 2014 - September 30, 20 I 4 

Appendix B-2 Budget for Compensation for Appeal Services paid only if SFGH receives additional 
rei111burse1nent, known as Contingent Fee Services 

Appendix B-3 LHH April I, 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 I, 20 I 4 - September 30, 2014 

B COMPENSATION 

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



through B-Sd, Cost Reporting/Data Collection (CR_DC) and Program Budget, attached hereto and 
incorporated by reference as though fully set forth herein. The maximum dollar obligation of the ClTY 
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 dollar obligation, $350,000 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 Contractor without a modification 
to this Agreement executed in the same manner as this Agreement or a revision to Appendix B, Budget, 
which has been approved by the Contract Administrator. Contractor fu1iher understands that no payment of 
any portion of this contingency an1ount will be n1ade unless and until such n1odification or budget revision 
has been fully approved and executed in accordance with applicable CITY and Department of Public Health 
lavvs, re.gulations and pohc.ies/procedures and certification as to the availability of funds by· the (\H1trollc:r 

c:ontractor agrees to fully co1np!y with these laws, regulations, and policies/procedures. 

(I) For each II seal year 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 Collection form, based on the CJTY's allocation of 
fonding for SERVICES for the appropriate fiscal year. CONTRACTOR shall create these Appendices in 
compliance with the instruction of the Depaiiment of Public Health. These Appendices shall apply only to 
the fiscal year for which they were created. These Appendices shall become pari of this Agreement only 
upon approval by the CITY. 

(2) CONTRACTOR understands that, of the maximum dollar obligation stated above, the total amount to 
be used in Appendix B, Budget and available to CONTRACTOR for the entire term of the contract is as 
follows, notwithstanding that for each fiscal year, the amount to be used in Appendix B, Budget and 
available to CONTRACTOR for that fiscal year shall 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 ClTY's allocation of funding for SERVICES for that 
fiscal year. 

r SFGI-J HAI-I 1 LHH 

[_"'_p_r~-l -;~2-0-l_-4-th;:o-t-1g->!1_S_e_p._te-n-1l-1e_r_3_0,-2-0-14-____ ~_~$-'4_8_7,~5-3__.6~----'$-1_3,'-4~.J_$1-13,792 
TOTAL_] 

$614,813 I 

(3) CONTRACTOR understands that the CITY may need to adjust sources of revenue and agrees 
that these needed adjustments will become part of this Agreement by written modification to 
CONTRACTOR. In event that such reimbursement is terminated or reduced, this Agreement shall be 
terminated or proporiionately 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 lo comply fully with that policy/procedure. 
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D. No costs or charges shall be incurred under this Agreement nor shall any payments become due to 
CONTRACTOR until reports, SERVICES, or both, required under this Agreement are received from 
CONTRACTOR and approved by the DIRECTOR as being in accordance with this Agreement. CITY may 
withhold payment to CONTRACTOR in any instance in which CONTRACTOR has failed or relllsccl lo 
satisJ-)1 any 1nat.erinl obligation provided for under this Agreen1ent. 

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

3 





APPENDIX B-1 

BUDGET 

April 1, 2014-September 30, 2014 

San Francisco General Hospital I Community Outpatient Primary Care Clinics 

Estimated Completion 
Task Date (Month/Year) Engagement Team Hours I Fees 

Executive Team Leader Professional Staff 
1 On-aoina 2 8 0 
2 Quarterly 15 35 163 
3 On-qoinq Sep 14 1 6 30 
4 On-qoinq 0 15 0 
5 On-qoinq 1 2 38 
6 On-qoinq 2 6 68 
7 On-qoina 1 6 17 
8 On-aoina 2 10 30 
9 Quarterly 0 5 0 
10 On-qoinq 4 35 100 
11 On-aoinq 0 2 0 
12 On-Qoinq 0 20 0 
13 On-aoina 0 0 40 
14 On-going 4 20 20 

Total Hours 32 170 506 
Hourly Billing Rate $300 $240 $150 
Total 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 - September 30, 2014 

San Francisco General Hospital I Community Outpatient Primary Care Clinics 

CONTRACTOR will advise SFGH/COPC of appeal issue(s) that it believes should be pursued. If 
SFGH/COPC agrees to pursue the issue(s), it will sign and execute an agreement with the 
CONTRACTOR for each of the appeals which rt wishes to participate on a contingency fee basis 
If SFGH/COPC agrees to pursue the issues(s) on a fee-for-service basis, those fees will fall under 
Task 1 O. This will include all appeals that are formed prior and during the length of this agreement 
for which SFGH/COPC wishes to participate. 

Amount of Additional Contractor's Fee (0/o 
Reimbursement DPH Realized as of Additional 

Contract Term a Result of Contractor's Efforts Reimbursement) Comments 

04/1/14 . 09/30/14 $1 to $2,000,000 10-15% New Appeals 

Note: 

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



APPENDIX B-3 

BUDGET 

April 1, 2014 - September 30, 2014 

Laguna Honda Hospital 

Estimated Completion 
Task Date (Month/Year) Engagement Team Hours I Fees 

Executive Team Leader Professional Staff 
1 On-qoinq 2 6 0 
2 On-qoinq 2 6 6 
3 Jul-14 1 2 4 
4 On-goina 2 6 40 
5 On-qoinq 1 3 4 
6 On-qoinq 2 6 13 
7 On-qoinq 1 4 10 
8 On-qoinq 2 12 30 
9 On-aoinq 1 5 12 
10 Ouarterlv 0 6 10 
11 On-qoing 0 2 3 
12 Quarterly 6 12 38 
13 On-qoinq 5 10 10 

Total Hours 25 80 180 
Hourly Billing Rate $300 $240 $130 
Total Fees $7,500 $19,200 $23,400 

Fees Expenses Grand Total 

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



APPENDIX B-4 

BUDGET 

April 1. 2014 - September 30, 2014 

Laguna Honda Hospital 

CONTRACTOR 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 the CONTRACTOR 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 \Nill fall under Task 10. This will 
include all appeals that are formed prior and during the length of this agreement for which LHH 
wishes to participate. 

Amount of Additional Contractor's Fee (0/o 
Reimbursement DPH Realized as of Additional 

Contract Term a Result of Contractor's Efforts Reimbursement) Comments 

04/1/14 - 09/30/14 $1 to $333,333 10-15% New Appeals 

Note: 

1. All new appeals 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 

April 1, 2014 - September 30, 2014 

Health at Home 

Estimated Completion 
Task Date (MonthN ear) Engagement Team Hours I Fees 

Executive Team Leader Professional Staff 
1 On-qoinq 1 8 4 
2 On-aoina 1 2 16 
3 On-goina 1 2 4 
4 On-qoing 1 2 4 
5 On-qoing 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 
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I. HIPAA 

Appendix D 
Additional Terms 

The parties acknowledge that CITY is a Covered Entity as defined in the Healthcare Insurance 
Portability and Accountability Act or 1996 ("H!PAA'') and is therefore required to abide by the Privacy 
Rule contained therein. The parties further agree that CONTRACTOR falls within the following 
definition under the HIP.AA regulations: 

D A Covered Entity subject to H!PAA and the Privacy Rule contained therein; or 

~ A Businc~:;s .Associa1e sul?jec1 to the tenns set forth in /\ppendix E:, 

D Not Applicable, CONTRA(' IOR will nm have access to Protected I lcallh Information 

2. THIRD PARTY BENEFICIARIES 

No third parties are intended by the parties hereto to be third party beneficiaries under this 
Agrec1nent, and no action to enforce the tern1s of this Agree1nen11nay be brought against either party by 
any person who is not a party hereto. 





Appendix E 

BUSINESS ASSOCIATE ADDENDUM 

This Business Associale Addendum ("Addendum") supplements and is made a parl of the contract 
("Contract") by and between the City and County of San Francisco, Covered Entity ("CE") and 
Conlractor, Business Associate ("BA"). 

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). 

B. CE and llA intend lo protect the privacy and provide for the secnrity of PHI disclosed lo BA 

pursuant to the Contract in compliance with the Health Insurance Portability and 

Accountability Act of 1996, Public Law I 04-191 ("HIPAA"), the Health Information 

Technology for Economic and Clinical Health Act, Public Law 111-005 ('"the H!TECH 

Ac!"), and regulations promulgated thereunder by the U.S. Department of Health and Human 

Services (the "HIPAA Regulations") and other applicable laws. 

C. As part of the HIP AA 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 l 64.3 l 4(a), l 64.502(a) 

and (e) and I 64.504(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 pariies agree as follows: 

I. Definitions 

a. Breach shall have the meaning given to such term under the H!TECH 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. 

c. Business Associate shall have the meaning given to such term under the Privacy Rule, 

the Security Rule, and the HITECl-1 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 I 60.103. 

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 I. 

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

Ruic, including, but not limited to, 45 C.F.R. Section 164.501. 



g. Electronic Protected Health Information means Protected Health Information that is 

n1aintained in or transn1itted by electronic n1edia. 

h. Electronic Health Record shall have the meaning given to such term in the H!TECT 

Act, including, but not limited to, 42 USC Section 17921. 

1. Health Care Operations shall have the meaning given to such term under the Privacy 

Rule, including, but not limited to, 45 CTR. Section 164.501. 

J. Privacy Rule shall mean the I-llPAA Regulation that is codified at 45 CTR. Parts 160 

and 164, Subparts A and E. 

k. Protected !-lealth Jnformntion or P'Hl irieans any inf<Jrniation., \vhethcr oral or recorded 

in any forn1 or inediuin: (i) that retates to the part, present or future physical or 1nenlal 

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 reasonable basis to believe the 

information can be used to identify the individual, and shall have the meaning given to 

such term under the Privacy Rule, including, but not limited to, 45 CFR. Section 

164.501. Protected Health Information includes Electronic Protected Health Information 

[45 CF.R. Sections 160.103, 164.501]. 

L Protected Information shall mean PHI provided by CE, to BA or created, maintained, 

received or transmitted by BA on CE's behalf 

m. Security Incident shall have the meaning given to such term under the Security Rule, 

including, but not limited to, 45 CF.R. Section 164304. 

n. Security Rule shall mean the I-l!PAA Regulation that is codified at 45 CF.R. Parts 160 

and 164, Subparts A and C 

o. Unsecured PHI shall have the meaning given to such term under the HITECH Act and 

any guidance issued pursuant to such Act including, but not limited to, 42 U.S.C Section 

J 7932(h) and 45 C.F.R. Section 164.402. 

2. Obligations of Business Associate 

a. Permitted Uses. BA shall use Protected Information only 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 law. Further, BA shall not use Protected Information in any 

manner that would constitute a violation of the Privacy Rule or the HlTECH 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; 

(iii) as required by law; or (iv) for Data Aggregation purposes relating to the Health Care 

Operations of CE [ 45 CF .R. Sections 164.504( e )(2) and 164.504( e )( 4)(i )] . 

b. Permitted Disclosures. BA shall disclose Protected Information only 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 law. BA shall not disclose Protected 
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Information in any manner that would constitute a violation of the Privacy Rule or the 

HJTECH Act if so disclosed by CE. However, BA may disclose Protected Information as 

necessary (i) for the proper management and administration of BA; (ii) to carry out the 

legal responsibilities of BA; (ii) as required by law; or (iv) for Data Aggregation purposes 

relating to the Health Care Operations of CE. If BA discloses Protected Information lo a 
third party, BA must obtain, prior to making any such disclosure, (i) reasonable written 

assurances from such third party that such Protected Infornrntion will be held confidential 

as provided pursuant to this Addendum and used or disclosed only as required by law or 

for the purposes for which it was disclosed to such third party, and (ii) a wriHen 

agreement from such third party to immediately notify BA of any breaches, suspected 

breaches, security incidents, or unauthorized uses or disclosures of the Protected 

lnforn1ation in r1ccordancc \Vilh paragraph 2. 111. of the /\ddendun1 .. 1"o the extent il has 

obtained knowledge of such occurrences /42 lJ .S.C. Section 17932.; 4 5 C.F .R. Section 

164.504( e)J. 

c. Prohibited Uses and Disclosures. BA shall not use or disclose PHJ other than as 

permitted or required by the Contract and Addendum, or as required by law. BA shall 

not use or disclose Protected Information for fundraising or marketing purposes. BA 

shall not disclose Protected Information to a health plan for payment or health care 

operations purposes if the patient has requested this special restriction, and has paid out 

of pocket in full for the health care item or service to which the PHI solely relates [ 42 

U.S.C. Section J7935(a) and 45 C.F.R. Section 164.522(a)(vi)]. BA shall not directly or 

indirectly receive remuneration in exchange for Protected Information, except with the 

prior written consent of CE and as permiHcd by the HITECH Act, 42 U .S .C. Section 

17935(d)(2), and the HIPAA regulations, 45 C.F.R. Section l 64.502(a)(5)(ii); however, 

this prohibition shall not affect payment by CE to BA for services provided pursuant to 

the Contract. 

d. Appropriate Safeguards. BA shall implement appropriate safeguards to 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 

safeguards 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 l 64.504(e)(2)(ii)(B); 45 

C.F.R. Section l64.308(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.S.C. Section 17931] 

e. 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 

J64.504(e)(2)(ii)(D); 45 C.F.R. Section 164.308(b)]. BA shall implement and maintain 

sanctions against agents and subcontractors that violate such restrictions and conditions 

and shall mitigate the effects of any such violation (see 45 C.F.R. Sections 164.530(1) and 

i 64.530(e)( I)). 
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f. Accounting of Disclosures. Within ten ( l 0) 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 to an individuaL BA and its agents and 

subcontractors shaH n1ake avai!able to C~E the inforn1ation required to provide an 

accounting of disclosures to enable CE to folfill its obligations under the Privacy Rule, 

including, but not limited to, 45 C.F.R. Section 164.528, and the I-HTECH Act, including 

but not limited to 42 U.S.C. Section 17935 (c), as determined by CE. BA agrees to 

implement a process that allows for an accounting to be collected and maintained by BA 

and its agents and subcontractors for at least six(6) years prior to the request. However, 

accounting of disclosures from an Electronic l-lealth 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 onl:y to the extent thnl f3A n1aintains an F!ectronic 

i-·lealth Record. At a n1ini1nun1, the infor1natlo11 collected and nu1intained shall inc!udc: 

(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 purpose of the disclosure 

that reasonably informs the individual of the basis for the disclosure, or a copy of the 

individual's authorization, or a copy of the written request for disclosure. lf 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\vithin five(5) calendar days. 

g. Governmental Access to Records. BA shall make its internal practices, books and 

records relating to the use and disclosure of Protected Information available to CE and to 

the Secretary of the U.S. Department of Health and Human Services (the "Secretary") for 

purposes of determining BA's compliance with HIP AA [45 C.F.R. Section 

164.504(e)(2)(ii)(l)]. 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. 

h. Minimum Necessary. BA, its agents and subcontractors shall request, use and disclose 

only the minimum amount of Protected Information necessary to accomplish the purpose 

of the request, use or disclosure. [42 U.S.C. Section I 7935(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 respect to 

what constitutes "min i111un1 necessary." 

1. Data Ownership. BA acknowledges that BA has no ownership rights with respect to 

the Protected Information. 

J. 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 infonnation or interference with systen1 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 

individual, 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 

CFK Section 164,404 through 45 CFR Section 164.408, at the time of the notification 

required by this paragraph or promptly thereafter 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 

laws. (This provision should be negotiated,) [42 USC Section 17921: 45 CTR. 

Section 164.504(e)(2)(ii)(C): 45 CTR. Section 164.308(b)] 

k. Breach P;:ittern or Practice Business Associate's Subcontractors and Agents. 

Pursuant to 42 U.S.C Section 17934(b) and 45 CF.R. Section 164.504(e)(l)(ii), if 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 problem as one of the reasonable steps to cure the 

breach or end the violation. 

3. cfermination 

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 CFR Section 164.504(e)(2)(iii)l 

b. Judicial or Administrative Proceedings. CE may terminate the Contract, effective 

immediately, if (i) BA is named as defendant in a criminal proceeding for a violation of 

HIPAA, the HITECH Act, the HIPAA Regulations or other security or privacy laws or 

(ii) a finding or stipulation that the BA has violated any standard or requirement of 

HIP AA, 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. 

c. Effect of Term in at ion, 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 

subcontractors still maintain in any form, and shall retain no copies of such Protected 

Information. If return or destruction is not feasible, as determined by CE, BA shall 

continue to extend the protections 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 CTR. 

Section 164.504( e )(ii)(2)(J)], 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 PHI. 

d. Disclaimer 

CE makes no warranty or representation that compliance by BA with this Addendum, 
HlPAA, the HITECH Act, or the HIPAA Regulations will be adequate or satisfactory for 
BA 'sown purposes. BA is solely responsible for all decisions made by BA regarding the 
safeguarding of PH!. 

4. Amendment to Comply with Law. 

'The parties acknowledge that state and federal !<1\vs relating to data security and privac:y are 
rapid!.Y evolving and that an1endn1cn1 of the c:ontract or Addcndun1 n1ay be required to provide 
for procedures tii ensure compliance with such developments. The parties specifically agree to 
take such action as is necessary to in1p!en1ent the standards and requiren1ents of l"HPAA, the 
!-!!TECH Act, the 1-!IPAA 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 HIP AA, 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 Jaws. 

5. Reimbursement for Fines 

In the event that CE pays a fine to a state or federal regulatory agency based on an impermissible 
use or disclosure of Pl-II by BA or its subcontractors or agents, then BA shall reimburse CE in the 
amount of such fine within thiny (30) calendar days. 
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Appendix F (Invoice) 

To be supplied by contractor. 





Appendix G 

San Frnndsco Department of Public Health 

i\s part of this Agreement, Contractor acknowledges and agrees to comply with the following: 

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

As of July I, 2004, contractors were subject to audits to determine their compliance with the DPH 
i_)rivacy Policy using the six cornpliancc standards listed be!ov/. A.udit findings and corrective actions 
ident!Cicd in ("ity's Fiscal year 2004/05 \VCre to be considered inforn1ational, to establish a baseline ror ihe 
fol!o\ving year. 

Beginning in City's Fiscal Year 2005/06, findings of compliance or non-compliance and corrective 
actions were to be integrated into the contractor's n1onitoring report. 

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

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

Item #2: All staff who handle patient health information are oriented (new hires) and trained 
in the program's privaey/conficlentiality policies and procedures. 

As Measured by: Documentation showing individual was trainee! exists 

Item #3: A Privacy Notice that meets the requirements of the Federal Privacy Rule (HIP AA) 
is written and prnvided to all patients/clients served in their threshold and other languages. H 
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 Snmmary 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 areas. (Examples in English, Cantonese, 
Vietnamese, Tagalog, Spanish, Russian will be provided.) 

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

As Measured by: Documentation exists. 

Item #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 
(l-l!PAA) is available 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 Adn1inistrative Binder that contains all of the forrns, policies, state1nents, and docun1entation required 
by Community Behavioral Health Services (CBI-IS). The Declaration of Compliance also lists 
requiren1ents for site postings of public and client inforn1ation, and client chart con1pliance if client charts 
are maintained. CONTRACTOR understands that the Community Programs Business Office of Contract 
(~oinpliance inay visit a progran1 site at any' ti1ne to ensure con1p!iancc vvith all !ten1s of the f)ec!aration of 
('\Hnpliance. 





~ ! Oii.TE (MWODNYYY) 
ACOR if CERTIFICATE Of LIABILITY INSURANCE 
~ 4/30/2014 

THIS CERTIFICATE IS ISSUED AS A MATIER OF INFORMATION ONLY AliD CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. TfllS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATll/ELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED EIY THE POLICIES 
BELOW. THIS CERTIFICA TF OF INSURANCE DOES NOT CONSTITUTE A COl'!TRl\CT BETWEEN THE ISSUING INSURER($), AUTHORIZED 
REPRF...SENT A T!VE tFR PRODUCER., AND THE CERT!FICATE HOLDER 

... ,." ~· ''''""'· If' tne hoH:Nrr is at, P'"'"''""', ''°"",.,,_,,:.., "'"· mus! oo If wn IS suni•ct to 
Wnns and coru:H'tions of the policy c;:0rtain t:i-o!lci©B may· n:.Hqt.oira ilfl , .~. A staternent on thie C'!Jft:lfh:;.<HS do"* ncrt confer to tht1t 

. holrlo' in lieu of •uch =----
" 

~f.~CT Gail Hod~~~;· -
"' - Insurance Services, LLC P~£H<Jfl.Gm· (415} 9~2-$5'75 ! r:J3 - . (415) 89!>-866t! 

'" 

" Number OC69l45 E·M.A~l:_- . hodgaieg(ldlina. com. 

. 72 Redwood Blvd Suite 400 !NSUR.ERISI AFFQRO!NG COVERAGE NA.IC fl ... CA 94945 INSURER A :Valle'<l' E'O:CNQ- Insurance Comnanv 0 0508 
INS:UREO !'"SURERB :Continental Casualtv Comnanv 20443 

Toyon Associates Inc. IN$URf.R c :Cani tal S-=cialtv Ins. Co..,......._. 0328 

1800 Sutter. St. I Ste. 600 1NUURER 0: 

Concord CP. 94-520 ,, 
···~··~"·~t:. 

- '' Nl ' - .4 
' 

THIS IS TO CERHn IHAT THE 5 OF '' LISTED BCLOW HAVE UEEN ISSUolJ ro THE 
=~'" ,, 

AllOVE FOB iHE POLICY BtKIOD 

!ND1CATED NOT\f\ltTHSTAfl!DING ANY fc::OU!RE!\KENT TERM OR CONDITION OF ANY , , ,_..,01 OR OTHEP DOCUMENT \N\TH RESPECT TO Wl-llCK TH!S 
CERT!FICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRH:lED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LllVHTS SHOV\IN MAY HAVE BEEN REDUCED BY PAID CLJl.IMS. 

lf'I~ TYPE OF lNSlJAANCE "l?P_L ~~.~!i POLICY NUMBER 
POUCYEf'I" POLICY E)(f' lhbl!T'S 

GENERAL UABIUTY 5CURRENCE ' 2,000,000 
f-- " ICU 
,_?L COMMERCIAL GENERAL l !ABJLITY ' 300,000 

A LJ Cl.AIMS-MADE [i] OCCUR x ~031.145743 /1/2014 b./l/2015 MEO EXP IMv orw ---i;onl ' 101000 -
PERSONAL & ADV INJURY ' 2,000,000 -
GENERAL AGGREGATE ' 4,0001000 -

-;zr·L AGGRn LIMIT APf§t PER PRODUCTS- COMP/OP AGG • 41000,000 
POLJCY f:'J3~1{: LOC ' 

AIJTOMOBIL!E LIABILITY ~OMBIJ;JED .. SINGLE LIMIT . 1 000 000 -
A ANY AUTO BODILY INJURY {Par P6f1000) ' - ALLOVlmEO - SCHEDULED '3031148743 l/l/2014 i../l/2015 x BODILY INJURY (Paracx:id&nt) ' - Al)TOS 

')(· 
AUTOS 

x NON·-OVVNEO PROPERTY D AGE ' - HIRED AUTOS - /\UiOS 

' 
x UMBRELLA UA!a ~OCCUR EACH OCCURRENCE ' 310001000 -

B EXCESS UAB ClAIMS..f.AAPE AGGREGATE ' 3,0001000 
DED I I RETENTION$ J403l.lSOS39 /1/201//, l/l/2015 

' A WORKERS COMPENSATION I Yf xT~JT~Ild:· .. I /OJ!i· 
AND E\\llPLOVERS' UA.6!Lf1Y y IN 
ANY PROPRIETOR/PARTNERfEXECUTiVE D I E.L. EACH ACCIDENT ' 1 000 000 
OFFICERIMEM6£0R EXCLUDED? N I A .4029347399 P./1/2014 1/1/2015 (Mandatory In NH) E.L. DISEASE - EA EMPLOYEE ' 1 000 000 
grst:t* 'bnt~PERATIONS r.>ak;lw E.L. DrSEASE - POLICY UM!T ' 1 000 000 

c PROFESSIONAL 

I 
SGC039?9-0l /1/2014 e111201s EA ERRONEOUS ACT 5,000,000 

LI.JW.ILITY AGGREGATE 5,000,000 
I 
' 

DESCRIPTION OF OPER/\TIONS I LOCATIONS I VEHICLES (Altlich ACOftO 101, Adtlltlomtl Remai1te Sch(l(!ute, If more lllpiU:l'l 111 roqutmd} 
CITY & COUNTY OF SAN FRANCISCO, ITS OFFICERS, AGENTS, ltMPLOYEES AU NAMED AS ADDITIONAL INSUREDS PER 
SB-146932-D 07/09, BUT ONLY INSOFAR AS THE OPERATIONS UNDER CONTRACT ARE CONCERNED - GL & AUTO LIABILITY 
ARE PRIMARY INSURANCE TO ANY OTHER INSURANCE AVAILABLE • WJUVER OF SUBROGATION APPLIES TO WORKER'S 
COMPENSATION POLICY PER Gl9160B 1197 ATTACHED. CERTIFICATE HOLDER IS Gru\NTED A 30 DAY NOTICE OF 
CANCELLATION WITH THE EXCEPTION OF A 10 DAY NOTICE FOR NON l?AY.MENT OF PREMIUM 

{REVISED 4/30/14) 

CERTIFICATE HOLDER 

San Francisco DGpartmant of Public H9alth 
Office of Contract Mgmt. Compliance 
Junko C.raf t 
10 Howard St. 1 #442 
San Franciscor CA 94103 

ACORD 25 (2010/05) 
fNSOZ5 (201005).0i 

CANCELL.ATION 

SHOULD ANY OF THE AEIOVE DESCRIBED POLICIES SE CANCELLED BEFORE 
THE EXPlRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POL.ICY PROVISIONS. 

AUTWORIZED REPRESENTATIVE: 

ION. All rights reserved. 



SB-146932-0 
(Ed. 07/0G) 

'!"HIS E!\!DORSEMB'll' CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

BLA.l\',KET AODIT!ONIAL INSURED~ EXTENSION 

SUSINEBSOWNERS Lll\IJIUTY COVERAGE FORM 

Covorage mffordsd under this extension of cwar•g• endorastmnl doos not apply lo •ny parson or orconb<atlon covoroo 
•s an •ddiilonsl Insured on •ny ot!ier •nOOISl!ment now or oorealter al!lic!Jed lo tliis Policy. 

1. JWIJITTONAI.. !NStlRE!'.l -l>LlllilCIITVEli!OORB employOOli or anyone else acting on It$ 
b&haff. Kowwor, !his axciusioo doos not 
epply to: WHO IS AN INSURED is •m•n<::!6d to lnolude "" •n 

•ddliim1al lmrurad any person or orgal'lil•tlon (refenoo 
to below as vendor) with whom you ogrood, l:m<:!lt,_ 
ol • wrttt~n ~'tlt1!mct or •{ll'OOment to prwloo 
ln•uri&m::", but only with respect to "bodlly il'ljur)f o' 
'pmpsrty damage" ar;s1ng out of )our produrui· whicli 
are distrlOO!ed or sold in the regular """''"' o! th" 
vmdor1s bt.u;:inBSs, subj&cf to the following m.ddith.>nal 
ioo;lll!ilons: 

1. The Insurance afforded th.a vendor does not apply 
to: 

"'· "Bodily injury' or 'property damage' for which 
Iha vendor is obligated to pay damages by 
reason of tho e.ssumptjon of liability in a 
contrllcl or agreement. This axclwion does 
not apply to liability tor damages !!tat the 
vendor would have in !00 absence of the 
COOll'act or agreement; 

!;. Any express warranty unal1lllorlzed by you; 

e. Any phyoicol or chemical chang<> In !he 
product made intentionally by the vendor; 

d. Repackaging, except when unpacked solely 
for tlw porpocc of in~p•etion, demonGtration, 
testing, or the substitution of par!s under 
lrnrtruciions from thll m1111ull!.elu111r, and then 
repackaged in the original oontalner, 

e. Any failure to make such lnspectloos, 
ad)us1!'Mnts, l!!S!S or servicing !IS the 1111111dor 
has agre<1d to make or nommfly um:l~kes Ill 
make In the usual ooursa of business, in 
connection with the ciislributlon or sale Of f!ie 
produc!S; 

f. Demonstration, installation, servlcif111 or repair 
ope111tlons, except such opara1lorn! performed 
at Iha vendors premises in comecilon with 
th• """' of tho produot; 

;. Produelll which, after dlslribution or Ale by 
you, have bean labeled or raillbeled or used 
as n container, part or ingredient of any other 
thing or subsumes by or for the v11ndor; or 

h. 'Bodily lniury' or 'properly damage' arising 
out of the s'Ole nmigligenca of the vendor f~n Its 
own aell; or omission or tiloss ol its 

(1) Tll<3 ''lmaptlonw oonll!iood 
SuiOP11F1ig1r11pl!1s I'!. or Ot 

(2) Such lni;pact!ons, lidjus!mants, tssls or 
HMcing u Im. vendor has agroad to 
make or normatly unoortakes to maka in 
1l1G usual course of business In 
oonnaclion with the dlmrlbutlon or ..;ia of 
tha products. 

2. This Insurance CIOOs nol apply to any l11St.1red 
peroon or organization, from whom you ha\11! 
acquired such proelucm, or any ingrlldk;lnt, part or 
cooflllhar, •nl.,rlng Into, oooompanylng or 
oonllllnlng such products. 

~- This provision 2. doos not apply to any vendor 
Included "" an lru>ur..O by an •ndomomont ioo!J<ld 
by oo and made a part of this Policy. 

4. This provision 2. dooo no! apply n 'bodily Injury' or 
'proparty mmagQ' Included within the 'produots
oomplellld operations hazll!d' Is mccilldOO slfusr 
by !00 provisions of the Polley or by em:lorsemant. 

:!. ~ADMIOIU'.L IHllUREOll 

WHO IS AN 11\fSUREO Is amended to Include as an 
Insured any person or organlzallon (callild addltlom1I 
lnsurOO) ~i><>d in paragraphs Jl!4 thro"IJh I.I>. 
oolow whom you are required to add 1116 an addltioru!I 
Insured on this policy under 11 l'llillen come! or 
agmamem but the mittlln oontrlict or agroomen! must 
00: 

1. Currooliy In effect or llscomlng effective during lhe 
!mil Of !Ills poUcy; and 

2. Exeootsd prior lo !he 'bodlly Injury,' 'property 
damallfl' or 'personal and advertising Injury,• bu! 

Only the foHowlng f"ln>ons or OfllWllm!lons are 
additional lmrureds under this endomemsnt and 
COVGl'8.flll prOlliood to such adcllllomll Insureds Is 
l!m!lad u pr!lllided herein: 

"'" ~~-'l'ow-Wwl! 
That person or organ!mtion for whom you do 
worl< Is on additional lnsuroo solely tor llabll!ty 
liue to your negligence specl!lcally rusulting 
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from your work tor the additional Insured 
whk:h iG m'" subjec1 of the written oorrtraot or 
written agmamont No covornl!" appliGs to 
liability msultlng from th~ sole nsglli;wmc.e o! 
the additional insumci. 

The lnsuranc;; provided to the ll!dd!lional 
Insured is limited as loll°""": 

(1) The Limits of h1suranCG i;ippllcabhi to tho 
additional insured are those specified in 
the written contract or written agr<>Gm<lnt 
or in the Declarations oi this policy, 
wruchever Is !®SS. These umfll;; of 
Insurance are indusiV® a1, a1'ld not ivi 
addition thG Limlt'!"i· of !nsur&1noo [l;h0Wi''1 
in the Dodaeatkms 

Tho coverage prwld<ld tc• the addffiomiJ 
insured by this andorsem11nt ll.mi 
paragraph F.lll. of the definition o! 'insur"d 
contract' under Ulilllllllf ~ ~al 
EltpimM.11' Ull!m!liooo; do not apply lo 
"bodily iniury' or 'property damage' 
ariising out of the aprod~"'CO'nlpletad 
operations hazard' unless required by Iha 
written contract or wrftten agreement. 

(:I) Tho insurance provided to the additional 
Insured does not apply to 'bodily Injury,' 
'property damage,' or 'pmsanal and 
advertising in/ury' arising out ol the 
rendering or failure to render any 
professional services. 

b. Simf:o; or l"<>fK~f Sui>C!M11k>ml 

A state or politiel!I subdivision subjeci to Iha 
following provisions: 

(1 i Thl6 Insurance appliR only wHh rn~ 
10 the following hrwirds for which 1lla 
sll!!e or political subdMslon has !S111.1<1d a 
permil In connection with Prl!lllises yoo 
own, rent, or control and to wllh::h !his 
insurance applies: 

{Ii\) The s;ristenoo. mll.lnlenanoo, repair. 
construction. erection, or fllrrnlVlll ol 
advertising signs, awnings, canopies, 
oollar entrances, cool holes, 
driveways, rrianholas, marquees, 
holstaway openings, slclawmlk vaults, 
stroot b•nners, or deoorallons 11nd 
similar El)(pcsures: or 

!!>) The construction, erection, or 
removal of elevators; or 

(l!) This Insurance applies onfy wltl1 respect 
to operations performed by you or on your 
behalf for which the slllta or political 
subdivision hRs issuQ,d a PQrmit 

SB-146932-D 
(Ed. 07/09) 

This lnsuran<:<l dloes not apply to 'bodily 
Injury: 'property dam•!)"' or 'pijmonal •nd 
adlrertislng Injury" arising or.rt of op0ralions 
par!ormed !or the smta or munlcipl!llty. 

"'· ~h!lf~ 
Any P11rsorrs or orgi;nWrllons wfth 11 
controlling intarest In you but only with respect 
to their lla.biltty a.ri5ing out of: 

(1) Their financial oontro\ of you; or 

l:l!l Premises Ill"!' owr1. m11lnmln m control 
while you leas" or occupy these 
premisris. 

This !n-51 .. Jra.lloo doss not to gfn.l!clun~l 
aHsr11t!iorn;, oow corl!ltmcllon and d0mo!itlon 
op1m1.ilorn; performed by or !or suoh a<ldition31 
ifllltfrnd. 

Ii. ~or i.-lfl w! i"rmtin!I 

A m11nagor or i®SSor of preml- bu! only with 
respect to lilibl!lty arislll{l out of lhe owMrt<hlp. 
malntenanee or use of that specific pari of !Im 
premises leased to you and subjecl to the 
following addi1ioo11.I mcclusions: 

This Insurance doos not 11pply to: 

(1) Any ·occummoo' which taloos pl11.oo aftllr 
you cease lo oo a tenant in that pmmlses: 
or 

(l!) Structural attara!Jons, n11W oonslruction or 
oomo!ltlon operations Pi!fformad by or on 
oohatt o! such addillonal insured. 

"'· lb~.~ Ill' FlllC!ill• 
A m9r'tg@gwe, a.Rignes or f6CBfV&r but onry 
with fllll?llci lo their Uablllly as mortgagee, 
~. or mcelver Md arising out of Iha 
ownemhlp, mf!lntM.oncs. or """ of • p«>m!""• 
by you. 

This Insurance does not apply to s!Nctural 
al!emtlom, MW oorurtructlnn "' di>m<>lffion 
opel'l!tions performed by or for such additional 
Insured. 

I. ~.._-!.-I!&'--<! 

An owner or Oilwr lnlllrest lrom wtrom land 
hu boon leased by you but only with respect 
lo liability •riolng out of the ownornhlp, 
maintenance or use of that specific part of !Ile 
land leased to you and subject to the fu!lowlng 
mddltional exclusions: 

This lfl!lurimoo does not apply to: 

(1) Arry 'occurrence' which lllkllll place 
altar you """"" to "'""• !Mt i..oo; or 
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(~) Structural alteratlorm, now 
construction or dt:ilmoHtion opor.$1.tlOn~ 
performed by or on b~h~tt at ®t>::ii 
additional lnsurfld. 

II· ~.,,of tho"1'<l<I -.1_,, 

A c:o-o'ffner ol a premises C<HJwneci by vou 
and covered under !Ills lnwram:w !Jut only 
with re.~pAcf to the co..awn~n; lfability as cc
o;mer of such premises. 

h. ~ <>I E<tulpm®l'll 

1\111' person or organizalion !tom whom you 
IMoe equiprn<int Such pi;irarm or organizatirm 
"'" insureds only with lo !hair li!lblllty 
urising out of lhg m.rt!ntananc~. inrm.r~tlon or 
uaa by you o1 equipment le!!$<1d !o you by 
such parson or organization. A. person's or 
organization's status as an insured und<lr !lli!l 
endorsarne-n\ tinds wt1sn thafr written cootriu;t 
or agreement with you !or such le&Hd 
equipment ends. 

'rV!th respect lo tht1 in~urance afforded thet>e 
addlUonal insureds, the followfng additional 
exclusions apply: 

This insurance does not appty: 

m To any 'occurrence' which tlllles plaoo 
alter the equipment la!!lla expires; or 

(:I.} To 'bodily injury.' 'property damage' or 
'personal and advertising Injury' ar1slng 
out of tho sole nl>l!llgenC<il of llllCh 
ad-dl!ionv.! Insured. 

Ari'/ Insurance provided to an additlonal Insured 
dllslgnatoo under paragraphs I>. llirougii h. lll>OVe 
<l""'5 not apply to ·boUlly Injury· or ·propenjf 
damage' Included within the 'prodl;cW-oomple!sd 
operatlorn; hazard.' · 

i;, Tile followlng Is added lo Pl!I~ H. ol the 
ll'IWllMl5SSOWl-!EflS: COIWIWH POUCY 
COHDIOONS: 

ti. Ollillr~ 

4. This insurance is exooss over any other 
insurance naming the acldlllomll Insured 
as an insured whether primary, ~. 
contingent or on any other basis unl9SS a 
written contract or written agreement 
specifically requires !hat this Insurance oo 
either primary or primary and 
noncontributing. 

(.. u:;wu. LllmllIT\C - !)) ... [il;,!.GE ro !"~ 
A. Under a EJ<cluslons, 1. Applicable to 

Business Liabill1)1 Coverage, E>:ciuslon II. 

SB-146932-0 
(Ed, 07/00) 

SB-146932-D 
(Ed. 07/09) 

O~IHI!@ '!"@ ~. Is replaced by !hs 
following: 

!:. O~ Ti> Pi'~ 

"Pro1?0rty d!llmaQG" to: 

1, Pr<ll"'rty you own, rant or OC<'.itil'l', 
including any oosl!i or ""l"'n"'*' 
Incurred by you, or any oth&r person. 
organization or entity, for repair, 
raplaoomon!, onhanoomerrt, 
rfiloration or maintananoo Of such 
proporty for· any rt&s.®on 1 Including 
pr1111antlon of Injury to • poo;on or 
damaga to $flO!hars property; 

:;t, Pr1WmMros you ~au, ghr~ l%WW!)" or 
allat'ldon. tt lho 'property damage" 
art~ out of any part of !llosa 
P"'mls!l$; 

3. Property loaned !o yoo; 

41. Personal propariy In Iha cam, 
eu~tody or oontrol of the lnoured; 

Ii. That particular part of any · real 
properly on which you or a f1)I 
contrsetoro or suboontractom working 
directly or Indirectly In your behalf are 
pert01t11lng operations, tt !he 'property 
damage' arises out of those 
opemuons; or 

II. That particular part of any property 
that must be restored, repaired or 
replaced because 'yoor 1110i1( was 
lm:orrac!ly performed m It. 

Par11graph 2 of this exclusion does not 
apply n Illa pramlsllll are "yoor Worlr and 
Wllrll nevllf OCOOJlied, rooll!d or held for 
mnml by you. 

Paragraphs 1, 3, and 4, of this ooo::luslon 
do not awl}' to 'property damage• (other 
th1111 dwmlge by ffra or l!l!!llooioo) to 
pr<1mlo"": 

{1) 1enill'ld to you: 

{:!!) tampomrily o=pled by you with lhll 
permission of !Ile owner, or 

{ti) to the oonwnlll of premises mnllld to 
you for a period of 1 or f"""'r 
consecutive days. 

A separate !lmlt ol insurance 
!iPPfles to Damage To Pramlt"" Rmt..:! 
To You as dsscr!OOti in Strlctlon D -
Llabllily and lllledlcal Expenses Limits ol 
lnmm11nce. · 
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Thill en<klrooment changes ih~ policy ro which It if! !itlllch!ld. 
II IB. !hat P•rt Om; -· 11\i!>l'li:@ira' Com!l'<'nHlillll l1111uraoow G. From Ol!Mra ~"cl P~wt TWl1 ~ 
E"miln10""' '"'"''"''!• l!w11ra1100 H. ·1'11::1m OO'®m 1,11:e """'nd!!il !he IDll<.1wing: 
\111@ will nol oororce our right to rew11er ag11itl!ll p;>roons or Ol'!!lmiullons. (Thi$ ili\jmamenl appl!!ll! only ro too 1'>.i<ln! 
!hi.II you paoo1111 work under a wrltt!ln ©!!lllmet !hlill •*!uirn$ you lo OOt:iin mi~ ag111®man! ftom wi.) 

PIU!MiUIJl CHARGE · 
The cliarge win be an amount ro whidl you and ~ agrl!ll ltlat ts ~ pa!OOl'Mga oi !he IOOll standard premium ror 
Calill>mi~ expooure. Tha amount ts %. 





CITY AND COUNTY OF SAN FRANCISCO 
HUMAN RIGHTS COMMISSION 

HRC ATTACHMENT 2 
Architecture, Engineering, and Professional Services 

FORM 3: HRC NON-OISCRIMINATION Affl!lAVIT 

1. I wilt ensure that my firm complies fully with the provisions of Chapter 14B of the San Francisco 
Administrative Code and its implementing Rules and Regulations and attest to the truth and 
accuracy of alt information provided regarding such compliance. 

2. I 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. I 
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. I dedare 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) 

Name of Firm (Print) 

Title and Position 

Address, City, ZIP 

Federal Employer Identification Number (FEIN): 

Date: 

- 15 -

01/2007 

Toyon Associates, Inc. 

Executive V, P. 

1800 Sutter St., Suite 600 
Concord. CA 94520 

94-2706313 

2/11/14 




