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FILE NO. 140746 \ RESOLUTION NO.

[Contract Amendment - MedImpact Healthcare Systems, Inc. - Not to Exceed $23,455,376]

Resolution approving an amendment to the contract between the Department of Public
Health and the Medlmpact Healthcare Systems, Inc., to provide third party pharmacy
administration services and extend the contract term through December 31, 2015, for

an amount not to exceed $23,455,376.

WHEREAS, The Départment of Public Health selected the MedImpact Healthcare
Systems, Inc. to provide third party pharmacy administration services through a Request for
Proposals process in December 2007; and

WHEREAS, A third amendment to the contract was approved for a not to exceed
amount of $17,575,376 for t‘he term of July 1, 2008, throughk June 30, 2014, by adoption of
Resolution No. 441'—12; and

WHEREAS, The Department of Public Health wishes to amend-the contract, increasing
the contract’s total Not To Exceed amount by $5,880,000 and extending the contract term by
one and one half years; and ; ’

WHEREAS, Such amendment requires the Board of Supervisors’ approval under City
Charter, Section 9.118, as the amount of the increase exceeds $500,000; and

WHEREAS, A copy of this contract amendment is on file with the Clerk of the Board of
Supervisors in File No. 140746, which is hereby declared to be a part of this resolution as if
set forth fully herein; now, therefore, be it

RESOLVED, That the Board of Supervisors hereby authorizes the Director of Health
and the Purchaser, on behalf of the Cify and County of San Francisco, to execute an
amendment to the c\ontract with the Medlmpavct Healthcare Systems, Inc. through December

31, 2015, for an amount not to exceed $23,455,376.

Department of Public Health
BOARD OF SUPERVISORS ‘ o Page 1
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RECOMMENDED:

G0

Barbara A. Garcia, MPA

Director of Health

" Department of Public Health
BOARD OF SUPERVISORS

APPROVED:

Aneeka /immz;/ e, mMARK

Mark Morewitz

Secretary to the Health Commission

NoREL 1T2
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San Francisco Department of Public Health
Barbara A. Garcia, MPA
Director of Health

City and County of San Francisco

June 23, 2014 | -
Angela Calvillo, Clerk of the Board
Board of Supervisors

1 Dr. Carlton B. Goodlett Place, Room 244 -{‘ '_:1
San Francisco, CA 94102-4689

Dear Ms. Célvillo: . f
' /

Attached please find an original and four copies of proposed resolution/ordinance/motion for Board *
of Supervisors approval, which will allow the continuation of third party pharmacy administration
services at San Francisco General Hospital by amending and extending the Department of Public
Health’s current contract with MedImpact Healthcare Systems, Inc. by $5,800,000 for an additional
year and one half.

 This contract amendment requires Board of Supervisors approval under San Francisco Charter
Section 9.118, as it exceeds $500,000.

The following is a list of accompanying documents (five sets):
o Resolution draft, signed by the Director of Health and Health Commission Secretary;
o Resolution 441-12, approving the third amendment to this contract in 2012;
o The proposed fifth amendment to this contract; '
o The original agreement and the first, second, third and fourth amendments;
o Forms SFEC-126 for the Board of Supervisors and the Mayor.

‘We would appreciate consideration of this contract prior to the Board’s August recess to provide
continued services without interruption.

The following person may be contacted regarding this matter: Jacquie Hale, Director, Office of
Contracts Management and Compliance, Department of Public Health, (415) 554 2609
(Jacquie.Hale@SFDPH.org).

Thank you for your time and consideration. ‘

Sincerely,

cqu1 ale

DPH Office of Contracts Management and Comphance

The mission of the San Francisco Department of Public Health is to protect and promote the health of all San Franciscans.
We shall ~ Assess and research the health of the community ~ Develop and enforce health policy ~ Prevent disease and injury ~
~ Educate the public and train health care providers ~ Provide quality, comprehensive, cuturally-proficient health services ~ Ensure equal access to all ~

Jacquie.hale@sfdph.org — office 415-554-2509 fax 415 554-2555
101 Grove Street, Room 307, San Francisco, CA 94102




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

Fifth Amendment

THIS AMENDMENT (this “Amendment”™) is made as of March 12, 2014, in San Francisco,
California, by and between MedImpact Healthcare Systems, Inc. (“Contractor™), and the City and
County of San Francisco, a municipal corporation (“City”), acting by and through its Director of the
Office of Contract Administration.

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

WHEREAS, City and Contractor desire to modify the Agreement on the teﬁhs' and conditions set forth
herein to extend the contract term, increase the contract amount and update Appendix B-1 Administrative
Fee Schedule;

WHEREAS, approval for this Amendment was obtained when the Civil Service Commission approved
Contract number 41338-13/14 on July 21, 2014;

NOW, THEREFORE, Contractor and the City agree as follows:
1.  Definitions. The following definitions shall apply to this Amendment:

a.  Agreement. The term “Agreement” shall mean the Agreement dated July 1, 2008 from the
RFP33-2007 dated December 10, 2007 Contract Number BPHG09000009 and BPHG09000010 between
Contractor and City, as amended the:

First Amendment dated December 24, 2009 Contract Number BPHG09000010
Second Amendment  dated March 31, 2011 Contract Number BPHG09000010
Third Amendment dated April 19, 2012 Contract Number BPHG090000010
Fourth Amendment dated May 9, 2013 Contract Number BPHG090000010

Fifth Amendment This amendment

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

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

2a. Section 2. of the Agreement currently reads as follows:
2. TERM OF THE AGREEMENT

Subject to Section 1, the term of this Agreement shall be from July 1, 2008 through June 30,
2014.

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

Megimpact
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Subject to Section 1, the term of this Agreement shall be from July 1, 2008 through December 31 )
2015.

2b. Section 5, of the Agreement currently reads as follows:
5.  COMPENSATION

Compensation shall be made in monthly payments on or before the 30" day of each 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 Seventeen Million Five Hundred Seventy
Five Thousand Three Hundred Seventy Six Dollars ($17,575,3 76). The breakdown of costs associated
with this Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated
by reference as though fully set forth herein. No charges shall be incurred under this Agreement nor shall
any payments become due to Contractor until reports, services, or both, required under this Agreement are
received from Contractor and approved by Department of Public 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.
Such section is hereby amended in its entirety to read as follows:
5. COMPENSATION

Compensation shall be made in monthly payments on or before the 30™ day of each month for
work, as set 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. n no event shall the amount of this Agreement exceed Twenty Three Million Four Hundred Fifty
Five Thousand Three Hundred Seventy Six Dollars (823,455,376). The breakdown of costs associated
with this Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated
by reference as though fully set forth herein. No charges shall be incurred under this Agreement nor shall
any payments become due to Contractor untif reports, services, or both, required under this Agreement are
received from Contractor and approved by Department of Public Health as being in accordance with this
Agreement. City may withhold payment to Contractor in any instance in which Contractor has failed or
refused to satisfy any material obligation provided for under this Agreement.

In no event shall City be Hable for interest or late charges for any late payments.

63. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and afier the
date of this Amendment. '

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

M@@iﬁ'pact
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date first
referenced above,

CITY CONTRACTOR
Recommended by:
ﬂm/% %‘*(M[Datcg’%T’y ‘ Date "7'/ VARG
" Barbara Garcia, MPA ‘ Greg Watanabe
Director of Health - President
10680 Treena Street, 5™ Floor
San Diego, CA 92131-2446
Approired as to Form: City vendor number; 50614

Dennis J, Herrera
City Attorney

Deputy City Attorny

Approved:

Date

Jaci Fong
Director of the Office of Contract Administration
and Purchaser

Megimpact
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Appendix B

Caleulation of Charges

L. Method of Payment - Actual Cost

A. Contractor shall submit monthly invoices in the format attached in Appendix F, by the
fifteenth (15%) working day of each month for reimbursement of the actual costs for Services of the
immediately preceding month. All costs associated with the Services shall be reported on the invoice each
month. All costs incurred under this Agreement shall be due and payable only after Services have been
rendered and in no case in advance of such Services.

2 Program Budgets and Final Inveice

A. Program Budgets are attached in the original contract,

B. . COMPENSATION

Compensation shall be made in .monthly payments on or before the 30% day afier the DIRECTOR, in
his or her sole discretion, has approved the invoice submitted by CONTRACTOR. The breakdown of costs
and-sources of revenue associated with this Agreement appears in Appendix B, Cost Reporting/Data
Collection (CR/DC) and Program Budget, attached hereto and incorporated by reference as though fully set
 forth herein. The maximum dollar obligation of the CITY under the ferms of this Agreement shall not exceed
Twenty three Million Four Hundred Fifty Five Thousand Three Hundred Seventy Six Dollars '
($23,455,376) for the period of July 1, 2008 through December 31, 2015..

) CONTRACTOR understands that, of this miaximum dollar obligation, $2,450,900 is included as a
contingency amount and is neither to be used in Appendix B, Budget, or available to CONTRACTOR without
a modification to this Agreement executed in the same manner as this Agreement or a revision to Appendix B,
Budget, which has been approved by the Director of Health. CONTRACTOR further understands that no
payment of any portion of this contingency amount will be made unless and until such modification or budget
revision has been fully approved and executed in accordance with applicable CITY and Department of Public
Health laws, regulations and policies/procedures and certification as to the availability of funds by the
Controller. CONTRACTOR agrees to fully comply with these laws, regulations, and policies/procedures.-

(1) For each fiscal 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 CITY's allocation of funding for SERVICES for the appropriate fiscal year,
CONTRACTOR shall create these Appendices in compliance with the instructions of the
Department of Public Health., These Appendices shall apply only to the fiscal year for which
they were created. These Appendices shall become part of this Agreement 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, not withstanding that for each fiscal year, the amount to be used in Appendix B,
Budget and available to CONTRACTOR for that fiscal year shall conform with the Appendix A,
Description of Services, and a Appendix B, Program Budget and Cost Reporting Data Collection form,

Medlmpact (CMS# 6375) : 1 March 12,2014



as approved by the CITY's Department of Public Health based on the CITY's allocation of funding for
SERVICES for that fiscal year. .

July 1, 2008 through June 30, 2009 ' $1,662,777
July 1, 2009 shrough June 30, 2010 "$2,111,439
July 1, 2010 through June 30, 2011 $2,522,160
Juty 1, 2011 through June 30, 2012 $3,152,700
July 1, 2012 through June 30, 2013 ~ ’ $3,152,700
July 1, 2013 through June 30, 2014 $3,152,700
July 1, 2014 through June 30, 2015 $3,500,000
July 1, 2015 through December 31, 2015 : $1,750,000
July 1, 2008 through December 31, 2015 ; $21,004,476

(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 proportionately reduced accordingly.-In no event will CONTRACTOR be entitled to
compensation in excess of these amounts for these periods without there first being a modification of
the Agreement or a revision to Appendix B, Budget, as provided for in this section of this Agreement

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

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

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

F. CONTRACTOR understands and agrees that should the CITY’S maximum dollar
obligation under this Agreement include State or Federal Médi-Cal revenues, CONTRACTOR shail expend
such revenues in the provision of SERVICES to Medi-Cal eligible clients in accordance with CITY, State,
and Federal Medi-Cal regulations. Should CONTRACTOR fail to expend budgeted Medi-Cal revenues
herein, the CITY’S maximum dollar obligation to CONTRACTOR shall be proportionally reduced in the
amount of such unexpended revenues. In no event shall State/Federal Medi-Cal revenues be used for clients
who do not quahfy for Medl-Cal reimbursement.

MedImpact (CMS# 6375) - L2 ' - March 12, 2014



MedImpact Healthcare Systems, Inc. : Appendix B-1

5/02/2014
ADMINISTRATIVE FEE SCHEDULE
CLAIMS PROCESSING FEE: $0.66 Per Member Per Month
* Processing charges must meet an aggregated minimum average of $750.00 per bi-weekly invoice cycle to

qualify for fee schedule; otherwise a flat fee of $750.00 will be billed and payable in such cycle, Add ten
percent (10%) 1o Claims Processing Fees if reporis are requested in a format other than vig FTP. ’

The Claims Processing Fee includes the following:

® &6 & % 8 9 & ¢ ¥ ®© B O e o

Processing and payment of all Claims

Concurrent Drug Utilization Reviews (DUR)

Monthly and quarterly standard reports

Administration of a standard MAC program

Standard benefit design and implementation services
Eligibility management

EOB Claims payment detail sent to Participating Pharmacies
Biweekly Check-Run Control Totals sent to Client
MedAecess®- fificen (15) users with Claims and profile access
MedOptimize® - fifteen (15) concurrent users '
Overrides

On-line messaging

Administration of Client Contracted Participating Pharmacies
Medlmpact Online Reports (MOR)

Participating Pharmacy portal

Standard Member portal website

~ Toll free standard pharmacy and provider 24/7 Contact Center

CLAIM RATES*

Prescription processing professional fee

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

Reimbursement for drug cost

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

A. Schedule Il controlled substances shall be reimbursed and not replenished.

The following formula shall apply:

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

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






MedImpact Healthcare Systems, Inc. Appendix B-1
5/02/2014

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

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

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

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

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

* CHN delegates its pharmacy network administration to CONTRACTOR. Such delegation shall include
authorizing CONTRACTOR to establish participation agreements  with participating  pharmacies.
CONTRACTOR shall negotiate with participating pharmacies at various reimbursement rates (including AWP
discounts, dispensing fees, and MAC) and compensation terms throughout the term of the contract, and shall
charge CHN the blended rates set forth in above. The blended rate represents the single AWP discount payable by
CHN on applicable claims, which may be greater or less than the actual rate paid to participating pharmacies,
CHN acknowledges and agrees that, as compensation for administering the pharmacy network, CONTRACTOR
shall retain such difference, if any, between the reimbursement paid to participating pharmacies for claims and the
reimbursement received by CONTRACTOR fiom CHN for claims (the “Network Administration Fee” or
“NAF”).

* The term “AWP” shall mean the current average wholesale price or industry
benchmark price of a prescription drug as set forth in the First Data Bank Blue Book,
including its supplements, or other nationally recognized pricing source as
determined by MedImpact in its sole discretion. “AWP” does not represent a true
wholesale price, but rather is a fluctuating benchmark provided to pricing sources
(such as First Data Bank) by pharmaceutical manufacturers, In addition, in the event
that the methodology for calculating the AWP pricing benchmark used by
MedImpact hereunder changes or is replaced with another benchmark or
methodology for any reason, MedImpact may switch to such new pricing
benchmark or modify the pricing under this Agreement S0 as to maintain comparable
pricing under the new benchmark or methodology as existed prior to such change,

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






MedImpact Healthcare Systems, Inc.

Appendix B-1
5/02/2014

(93

CLAIMS PROCESSING

A. Direct Member Reimbursement (DMR)

IMPLEMENTATION AND CHANGE SERVICES

A.

Standard Services

Customized Services

Eligibility and Plan Benefit Support
Late Fee

D. Post-loading fee

REPORTING, DATA AND MANAGEMENT TOOLS

A,

reports):

Core Reports
Additional standard reports

Custom reports as requested (to include updates to existing

MedOptimize®

Additional concurrent users:

$3.25 per Claim

Included in Claims Processing
Fee

Custom Requirements
$200.00/hour of IT time, plus
time and materials to support
Custon or new requirements

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

Post-Loading Changes
$200.00/hqur of IT time, plus
time and materials to support
custom or new requirements

Included
$200.00 per hour

Fifieen (15) concurrent users
Included
$500.00 per user per month

Client is responsible for telephone line charges, installation and set-up fees, equipment,

including emulation software, and meeting MedImpact’

s minimum system requirements.

Client shall be responsible for reasonable time and materia} charges for training,

MedAccess®

Additional concurrent users

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

Fifteen (15) users included with
Claims and profile access

$500.00 per user per month

Time & materials

$7,400.00* per per year

*rate to be adjusted based on any
change in the drug file license fee






MedImpact Healthcare Systems, Inc.

Appendix B-1

5/02/2014

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

4. CLINICAL SERVICES
-A. Other Client Clinical Consultations
B. Concurrent Drug Utilization Review
C. Therapeutic Prior Authorization

D. Benefit Coverage/Administrative Standard & Expedited Appeal,
' requested

Medical Necessity Standard & Expedited Appeal

First Level Appeal

Second Level Appeal

S. NON-STANDARD, EXCESSIVE OR ADDITIONAL SERVICES .

A. Non-Standard or Excessive Services or Materials

B. Additional Services

$225.00/hour for special projects

Included in Claims Processing
Fee

$35.00 per Claim requiring TH
PA .

$100.00 per Eligible Member

" appeal

$225.00 per Eligible Member
appeal

Fees paid by Client for each
Eligible Member appeal

$200.00/hour

$200.00/hour

THE FOLLOWING INCUR ADDITIONAL CHARGES:

Modified Paid Claims Data Files
. NCPDP Modified/MedImpact format
Non-standard format

Mailings

Out-of-pocket expenses
Mailing expenses/postage Medlmpact Aggregate
Information technology programming time

Fiscal Intermediary Expenses
Checks written to third parties and replenishment invoicing to CHN

$75.00 per, FTP
$100.00 per tape, CD, ETP

Per claim $.005

$200.00 per hour

$25.00 per occurrence






- MedImpact Healthcare Systems, Inc. Appendix B-1

5/02/2014
Faxing to pharmacies upon request by CHN $0.50 page

COMPENSATION

A. In no event shall CHN be financially responsible for more than the amount set forth in Section 5 in this

Agreement without there first being a modification of the Agreement.
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- ) . . ' ) DATE (MM/DDIYYYY)
- ACORD CERI..ICATE OF LIABILITY INGURANCE 08062013
" THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTIT UTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. -
lMPQRTANT: if the certificate holder is ar ADDITIONAL INSURED, the policy(ies} must be endorsed. If SUBROGATION (IS WAIVED, subject to
the tsnms and conditions of the policy, certain poficies may require an endorsement. A stafement on this certificate does not confer rights to the
certificate holdor in lieu of such endorsement(s).
PRODUCER v : b
Marst Risk & Insurance Setvices FHONE FAX
4445 Easigate Mall LIAIC, No, Ext); l {AIC, No):
San Diego, CA 9212% ) j—&%&_
: : INSURER(S) AFFORDING COVERAGE NRIC &
317513 M-GAWUE-13.14 | insurer a ; Valley Forge insurance Co 20508
INSURED ’ . Continental Insurance ’ 35289
Medimpact Healthcare Systems Inc, | NSURERE ; - Cortpeny
Atin: Eric Litle insurer ¢ ; National Fre Insurance Co Of Hartiord 20478
10181 Scripps ; Hfinofs Unjon Insurance Co 27980
San Diego, CA 92131 BURERD ;
INSURER E :
INSURERF :
COVERAGES CERTIFICATE NUMBER: LOB-001511013-11 REVISION NUMBER: &
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS, N
=y TYPE OF INSURANCE 5 POLICY NUMBER MR ) | o | Lws
A | GERERAL LIABILITY X 50856325.54 108/01/2013 08/01/20%4 EACH OCGCURRENCE $ 1,000,000
X | COMMERCIAL GENERAL LIABILITY  PREMISES (Ea ocaurence) | 8 1,000,000
| cLamssaane OCCUR * | MED EXP {Any ane person) | 8 5,000
] PERSONAL 8 ADVINJURY | § 1,000,000
] GENERAL AGGREGATE __ | s 2,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | § 2,000,009
X | rouicy B L0C $
B | AuToMORILE LiABILITY X 5086632540 08012013 |081/2014 | COMBINED SIGLET oS NGLE LRI T 1,000,000
X ] any auto . BODILY INJURY {Per person) | §
| awomen Sﬁ!;_lggULED :ggpu;RlTniunv (P:'Encddem) 5
| X | uiRep agros AGTos e - :
_ _ COMPICOLL DED, 3 1,000
| [ UMBRELLA Ling OCCUR EACH OCCURRENGE $
EXCESS LAB CLAIMS-MADE AGGREGATE $
pep | | Rerenmions : : )
C | WORKERS COMPENSATION .| 50686625748 (CA} - 13 {08/0172014 M !%T#
AND EMPLOYERS' LIABILITY
C | ANY PROPRIETORIPARTNEREXECUTIVE (2N 5086625734 (AOS) 082013 |osm2one IO ACCIDENT s 1,000,000
OFFICERMEMBER EXCLUDEDT MIA
( in NH) E.L DISEASE - EA EMPLOYEE § 1,000,000
gé?t':mpnon ‘ORF‘ngERAT!ON_S betow ) E.L. DISEASE - POLICY LiMiT ] s 1,000,000
D |Managed Caie MSF G27169855002 04302013 045302014  |Limit 15,000,000
Errors & Omissions SiR: 100,600
DESCRIPTION OF OPERATIONS 1 LOCATIONS / VEHIGLES (Aftach ACORD 101, Additiors] Femarss Schedule, If xiore space is required)
Certificate holder is named as additional insured for General and Auto Liablily as required by wrilten contract,
_CERTIFICATE HOLDER CANCELLATION
Chy and Counly of San Francisco, SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
its Officer, Agents, and Employees THE EXPIRATION DATE THEREOF, NOTICE WilLL BE DELIVERED W
Office of Contract Management and Compliancs ACCORDANCE WITH THE POLICY PROVISIONS.
. Depariment of Public Heafth . :
1380 Howard Street, Room 442 AUTHORIZED REPRESENTATIVE
San Francisco, CA 94103 of Marsh Rizk & Insurance Services ' .
' Kristen A. Olson Pasotam A, Oraon
© 1988-2016 ACORD CORPORATION. All rights reserved.
ACORD 25 (2010/05) The ACORD name and logo ere registered marks of ACORD
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MW/DDIYYYY)
05022014

REFRESENTATIVE OR FRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES' NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHQRIZED

certificate holder in liev of such endorsement(s).

IMPORTANT: If the certificate holder is an ADDITIGNAL INSURED, the policy(les) must be endorsed. If SUBROGATICN IS WAIVED, sublect tc
the terms and conditiong of the puolicy, certain policies may require sn endorsement. A statement on this certificate does not confer rights to the

PRODUCER ; ﬁgﬂg’m

Marsh Risk & insurance Services PHONE ERX

4445 Easigate Mall x1): : : ) ]we. Nol:

San Dlego, CA 92121 E-MAIL

INSURER(S) AFFORDING COVERAGE NAIC §

317513 MIL-GAWUE-13-14 WSURER A ; VA NiA
INSURED . NA . ' NA -

Medimpact Healihcare Systems Inc, INSURER B : T

Atin; Venessa Fraser INSURER € ; . HNA

10181 Seripps Gateway Court NSURER o : Winois Union Insurance Co 27960

San Diago, CA 92131 W WA

: INSURER E :
INSURER £ .

COVERAGES CERTIFICATE NUMBER: 1.08-001545886-01 REVISION NUMBER: 2

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN [SSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POUCIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDRITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

O] BOLICY EFF. | [
INSR TYPE OF INSURANCE pr mgﬂ o POLICY NUMBER (MEBBNTYY) | (MABBNTY. umis
GENERAL LIABILITY “EACH OCCURRENCE s
- NTED
COMMERCIAL GENERAL LIABILITY PREMISE s
I CLAIMS-MADE OCCUR MED EXP (Any one personj | §
' ) PERSONAL & ADVINJURY 1§
!
| GENERAL AGGREGATE $
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPROP AGG | 3
poucy[ | 5% lioc s
AUTOMOBILE LIABILITY . By NOLELMIT 1
ANY AUTO BODILY INJURY (Per person) | $
[ | ALL OWNED SCHEDULED
Ry s BODILY INJURY {Per accident)| $
NON-OWNED "PROPENTY DAMAGE s
HIRED AUTOS AUTOS | {Per necident)
s
|| umeRELLA LIAB OCGUR EACH OCCURRENCE %
EXCESS LIAB CLAIMS-MADE AGGREGATE * 3
DED i T{RETENTION [} 3
WORKERS COMPENSATION WC STATU- 1 Iom-
-AND EMPLOYERS' LIABILITY YiN
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? NIA O -
{Mandatory in NH) E.l. DISEASE - EA EMPLOYEH §
if yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | ]
D {Managed Care MSPG27169855003 04/30/2014 0413072015 Lirmit; 15,000,000
Errors & Omisslons , SIR: 100,000{

Evidence of Insurance

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {Attach ACORD 101, Additional Remarks Schedule, if more space is required)

Its Officer, Agents, and Employees

Office of Contract Management and Compliance
Departrent of Public-Health

1380 Howerd Strest, Room 442

San Francisco, CA 84103

I

CERTIFICATE HOLDER CANCELLATION
City and County of San Francisco $HOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
of Marsh Risk & Insurance Services

Kristen A. Olson Paootan (A. Oaom

ACORD 25 (2010/05)

. ©1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MWDDAYYYY)

8&/1/2014 _5/1/2014

A

THIS CERTIFICATE IS ISSUED AS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, E
g INEURANCE DOES NOT CONSTITUTE
REPRESENTATIVE OK PRODUCER, AND THE CERTIFICATE HOLDER,

MATTER OF INFORMATION ONLY A
A CONTRACT BETWEEN

ND CONFERS NG RIGHTS UPON TH;
XTEND OR ALTER THE COVERAGE

E CERTIFICATE HOLDER. THIS
AFFORDED BY THE POLICIES

THE ISSUING I'NSURER(S), AUTHORIZED

IMPORTANT: If the certificale hold
the terms and conditions of the poli
certificate hol

er is an ADDITIONAL INSURED, the poticy(ies) must be endorsed.
cy, certain policies may require an endarsement. A statement on

If SUBROGATION IS WAIVED, subject to

this certificate does not confer rights to the

ider in lieu of such endorsement(s).

s .

s may
Certificate Holder is named as Additional Inerued for General and Auto Liability as required by

PROPUCER Lockton Companies HamECT

8110 E Union Avenue PHONE ]E“X,; ;;ol- g

Suite 700 ENAL " ]

Denver CO 80237 :

(303) 414-6000 |NSURER‘S! AFFORDING COVERAGE NAIC #

INSURER ¢ Valley Forge Insurance Comnpany 20508

i”ssgginso MedImpactHoldings, Inc. INSURERE ; :

Attn: Eric Little . INSURER C :

10181 Scripps Gateway Court INSURER D :

San Diego, CA 92131 INSURER E :

) . INSURER F : )

COVERAGES CERTIFICATE NUMBER: 12920446 REVISION NUMBER: ),9.9.0,6,08 4
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

Nk TYPE OF INSURANGE oL SUER POLICY NUMBER DN LTy MDD L) LIMITS

COMMERCIAL GENERAL LIABILITY NOT APPLICABLE : EACH OCCURRENCE 5 XXXXXUX
DAMAGE T,
j CLAIMS-MADE DOGEUR PRE:J\HGS';:ES?E':E pid ) 18 XXX
. MED EXP {Any one person) |5 XXX XXX
3 _ PERSONAL & ADVINJURY |8 XXX XXXX
GEN. AGGREGATE LIMIT AFELIES PER: BENERAL AGGREGATE (700,060 0%
PoOLICY fggf Loc FRODUCTS - compior ace | § XXOOXX XY
OTHER: i R s
AUTOMOBILE LIABILITY NOT APPLICABLE En zocident) D XXXXXXX
ANY AUTO _ : BODILY INJURY (Per person) L}{m_
] At ownen Eﬁ%guwp BODILY INJURY (Per sccident)] § XXXXXXX :
| | Hirep autos AS#&%WNED PROPERTY DAMAGE s XXXXXXX
" ¢ XXXXXXX
UMBRELLA LIAB OCCUR NOT APPLICABLE EACH OCCURRENGE $ Xo000x%
EXCESS LiAB CLAIMS-MADE AGGREGATE LID.9.0.¢.0.0.0.4
DED RETENTION S : s XXXXXXX
e O I O 7P e -l
PROPRI RTNE] B ( .
. ggyr-‘lcgg;ue_mam EXGLUDEDr T NI EL EACH AGGIDENT *_1.000.000
fr”"“’;:& in NH:’: EL. DISEASE - EA EMPLOYEE] S 1.000.000
o er
I yes, d e ERATIONS EL DISEASE - PoLICY LMY | s 1.000.000
DESGRIFTION OF OPERATIONS | LOCATIONS { VEHICLES (AGORD 101, Additionst R Sched be attached if mors epace Ie required)

written contract.

CERTIFICATE HOLDER

Its Officer, Agents,

Department of Public Heaith
1380 Howard St., Room 442
Sen Francisco, CA 94103

and EMployees Office of
Contract Management & Compliance

CANCELLATION

12920446
City and County of San Francisco SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXP{RATION DATE TH
ACCORDANCE WITH THE POLICY PROVISIONS.

EREOF, NOTICE WiLL BE DELIVERED IN

Z;r/d /‘/ /’/ Ebu«/

ACORD 25 (2014/01)

© 19882014 A
The ACORD name and logo are registersd marks of ACOR

CORD CORPORATION, All rights rescrved.
D
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CNA » | 3335 Wabesh

Chicago, iinois 60604 STANDARD WORKERS COMPENSATION -
AND EMPLOYERS LIABILITY POLICY

INFORMATION PAGE - RENEWAL OF WC 5 8‘6625748

Policy Number From Policy Period To Coverage Is Provided By Agency
WC 5 86625748 08/01/13’ 08/01/14 | VALLEY FORGE INSURANCE COMPANY 043067240
Named Insured And Address Agent

ITEM MEDIMPACT HOLDINGS, INC. RSH USA INC.
1. 10181 SCRIPPS GATEWAY COURT . '

SAN DIEGQ, CA . 77 8. FIGUEROA STREET 10TH

) S ANGELES CA 90017
92131 '
FEIN NUMBER: 330567651 NCCI CARRiER CODE NO; 15032

INTRASTATE ID NO: 044767896

OTHER WORK PLACES NOT SHOWN ABOVE: -SEE ATTACHED SCHEDULE (S)
YOU ARE A - CORPORATION/S
2. POLICY PERIOD- 08/01/13 TO 08/01/14 12:01 AM STANDARD TIME AT THE

INSUREDS MAILING ADDRESS.
3A, PART ONE OF THIS POLICY APPLIES TO THE WORKERS COMPENSATION LAW AND ANY

OCCUPATIONAYL, DISEASE LAW OF EACH OF THE STRTES LISTED HERE:

CA. -

3B. PART TWO OF THIS POLICY APPLIES T0O EMPLOYERS LIABILITY INSURANCE FOR WORK
IN EACH STATE LISTED IN ITEM 3A: THE LIMITS OF LIABILITY ARE:
BODILY INJURY BY ACCIDENT $1,000,000 EACH ACCIDENT

BODILY INJURY BY DISEASE $1,000,000 POLICY LIMIT
BODILY INJURY BY DISEARSE $1,000,000 ERCH EMPLOYEE
3C'. PART THREE OF THIS POLICY APPLIES TC OTHER STATES, IF ANY, LISTED HERE:

NONE.
3D, THIS POLICY INCLUDES THESE ENDORSEMENTS AND SCHEDULES: SEE ATTACHED SCHEDULES

4. THE PREMIUM FOR THIS POLICY WILL BE DETERMINEDR BY OUR MANUAL OF RULES,
CLASSIFICATIONS, RATES, AND RATING PLANS, ALL INFORMATION REQUIRED BELOW IS
SUBJECT TO VERIFICATION AND CHANGE BY AUDIT. ’
ADJUSTMENT OF PREMIUM SHALL BE MADE; AT POLICY EXPIRATICN

CLASSIFICATION OF OPERATIONS BST ANNUAL
PREMIUM

SEE ATTACHED
PREMIUM DISCOUNT
EXPENSE CONSTANT
TERRORISM PREMIUM .
MINIMUM PREMIUM TOTAL ESTIMATED ANNUAL PREMIUM
- ATE TAXES/ASSESSMENTS/SURCHARGES

: TOTAL ESTIMATED COST
DEPOSTT PREMIUM —

.ACCOUNT NUMBER: 3022465014

DATE OF ISSUE: 09/03/13 .
POLICY ISSUING OFFICE: WOODLAND HILLS

COUNTERSIGNED BY
DATE AUTHORIZED AGENT

WC000001 P-144228-A (ED. 01/03)

 INSURED
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CNA 333 S Wabash

Chicage, Hinols 60604 © STANDARD WORKERS COMPENSATION
AND EMPLOYERS LIABILITY POLICY

INFORMATION PAGE - RENEWAL OF WC 5 86625748

Policy Number From Poficy Perlod To Coverage Is Provided By Agency
WC 5 86625748 | 08/01/13 08/01/14 | VALLEY FORGE INSURANCE COMPANY 043067240
Named Insured And Address ) Agent
MEDIMPACT HOLDINGS, INC. SH UsShA INC.
10181 SCRIPPS GATEWAY COURT
SAN DIEGO, CA . 77 5. PIGUEROR STREET 10TH
S ANGELES .. CA 90017
92131 '
* SCHEDULE OF OPERATIONS *k SCHEDULE
STATE: CALIFORNIA PAGE. 1L
4. - . .
LOC CLASS CLASSIFICATION OF OPERATIONS EST TOTAL RATE PER EST ANNUAIL
NO. CODE _ ANN REMUN $100 REMUN  PREMIUM

00l 8810 CLERICAL OFFICE EMPLOYEES
8742 SALESPERSONS-QUTSIDE
5403 CARPENTRY - LESS THAN $26.00
5432 CARPENTRY - EQUALS OR EXCEEDS $26.00
8859 COMPUTER FROGRAMMING OR SOFTWARE

DEVELOPMENT
5015 RUILDING OPERATION-ALL OTHER EMPLOYEES
7424 AIRCRAFT OPERATION - FLYING CREW . .
: : -SUBTQTAL FOR LOCATION 001

002 8B1l0 LERICAL OFFICE EMPLOYEES IF ANY

8742 SALESPERSONS-OUTSIDE IF ANY
5403 CARPENTRY - LESS THAN $26.00 IF ANY
5432 CARPENTRY - EQUALS CR EXCEEDS 526.00 IF ANY
8859 COMPUTER PROGRAMMING OR SOFTWARE IF ANY
DEVELOPMENT _
901& BUILDING OPERATION-ALL OTHER EMPLOYEES  IF ANY
7424 AIRCRAFT OPERATION - FLYING CREW IF ANY :
: SUBTOTAL FOR LOCATION 002 yu
003 8810° CLERICAL OFFICE EMPLOYEES IF ANY
8742 SALESPERSONS-OUTSIDE IF ANY
5403 CARPENTRY - LESS THAN $26.00 IF ANY
5432 CARPENTRY - EQUALS OR EXCEEDS 26,00 IF ANY
6859 . COMPUTER PROGRAMMING OR SOFTWARE IF ANY
" DEVBLOPMENT ,
9015 BUILDING OPERATION-ALI, OTHER EMPLOYEES IF ANY
7424 AIRCRAFT OPERATION - FLYING CREW IF ANY :
SUBTOTAL FOR LOCATION 003 pu

DATE OF ISSUE: 09/03/13
POLICY ISSUING OFFICE: WOODLAND  HILLS

WC000001 P-144228-A (ED. 01/03)

INSURED
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i:ﬂnﬂl\ o 333 § Wabash

Ghicago, Ifincis 60604 STANDARD WORKERS COMPENSATICN
’ AND EMPLOYERS LIABILITY POLICY

INFORMATION PAGE - RENEWAL OF WC 5 86625748

Policy Number !From  Pollcy Period o Coverage is Provided By Agency
WC 5 86625748 | 08/01/13 08/01/14 | VALLEY FORGE INSURANCE COMPANY 043067240
Named Insured And Address . Agent
MEDIMPACT HOLDINGS, INC. SH USA INC. :
10181 SCRIPPS GATEWAY COURT .
SAN DIEGO, CA 777 8. FIGUEROA STREET 10TH
S ANGELES . CA 90017
92131
% S CHEDULE OF OPERATIONS *¥ SCHEDULE
: STATE: CALIFORNIA : PAGE 2
4 . . .
LOC CLASS CLASSIFICATION OF OPERATICNS EST TOTAL RATE PER EST ANNUAL
NO. CODE ' ANN REMUN $1C0 REMUN  PREMIUM
004 8810 CLERICAL OFFICE EMPLOYEES IF ANY
8742 SALESPERSONS-OUTSIDE IF ANY
5403 CARPENTRY - LESS THAN §26.00 - IF ANY
5432 CARPENTRY - EQUALS OR EXCEEDS $26.00 IF ANY
5859 COMPUTER PROGRAMMING OR SOFTWARE IF ANY
' DEVELOPMENT :
9015 BUILDING OPERATION-ALL OTHER EMPLOYEES IF ANY
7424 AIRCRAFT ORERATION - FLYING CREW - IF BNY
e SUBRTOTAL FOR LOCATION 004 . wu
005 8810 CLERICAL OFFICE. EMPLOYEES ° IF ANY
8742 SALESPERSONS-OUTSIDE : IF ANY
5403 CARPENTRY - LESS THAN $26.00 IF ANY
5432 CARPENTRY - EQUALS OR EXCEEDS $26.00 IF ANY
§859 COMPUTER PROGRAMMING OR SOFTWARE IF ANY
_ DEVELOPMENT
‘9015 BUILDING OPERATION-ALL OTHER EMPLOYEES IF ANY
7424 AIRCRAFT OPERATION - FLYING CREW IF ANY
SUBTOTAL FOR LOCATiunNn vus -
006 7424 RAIRCRAFT OFERATION - FLYING CREW I¥ ANY
§610 CLERICAL OFFICE EMPLOYRES : IF ANY
8742 SALESPERSONS-OUTSIDE IF ANY
. 5403 CARPENTRY - LESS THAN $26.00 IF ANY
5432 CARPENTRY - EQUALS OR EXCEEDS $26,00 . IF ANY
8859 COMPUTER PROGRAMMING OR SOFTWARE IF ANY
DEVELOPMERY" )
9015 BUILDING-UFERATION-ALL OTHER EMPLOYEES IF ANY ~

SUBTOTAL FOR LOCALLON UUG $U

DATE OF ISSUE: 05/03713
pOLICY ISSUING OFFICE: WOODLAND KILLS

WC000001 P-144228-A (ED. 01/03)

INSURED
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CNA 333 S Wabash

Chicago, Hinois 60804 STANDARD WORKERS COMPENSATION
AND EMPLOYERS LIABILITY POLICY

INFORMATION PAGE - RENEWAL OF WC 5 B6625748

Policy Number From  Policy Period  To Coverage Is Provided By Agency

WC 5 86625748 | 08/01/13 08/01/14 | VALLEY FORGE INSURANCE COMPANY 43067240
Named Insured And Addrees : Agent
MEDIMPACT HOLDINGS, INC. H USA-INC.
10181 SCRIPPS GATEWAY COURT
SAN DIEGO, CA 77 S. FIGUEROA STRERT 10TH
S ANGELES . ca 900617
92131 -
* SCHEDULE OF CPERATION *x SCHEDULE
STATE: CALIFORNIA- i PAGE 3
4. :
LOC CLASS CLASSTFICATION OF OPERATIONS EST TOTAL RATE PER EST ANNUAL
NO. CODE : ANN REMUN $100 REMUN PREMIUM
007 8810 CLERICAL OFFICE EMPLOYEES IF ANY
8742 SALESPERSONS-OUTSIDE IF ANY
5403 CARPENTRY - LESS THAN $26.00 IF ANY
5432 CARPENTRY ~ EQUALS OR EXCEEDS $26.00 IF ANY
8859 COMPUTER PROGRAMMING OR SOFTWARE IF ANY
DEVELOPMENT
8015 BUILDING OPERATION-ALL OTHER EMPLOYEES I¥ ANY
7424 AIRCRAPT OPERATION - FLYING CREW IF ANY

SUBTOTAL FOR LOCATION 007 80
0930 WAIVER OF SUBROGATION '

TOTAL PREMIUM SUEJECT TC EXPERIENCE MODIFICATION
9898 FINAL EXPERIENCE MOD EFR 08 /01/13 USING FACTOR
INTRASTATE ID, NO; D44767896

9887 SCHEDULE MODIFICATION ADJ. CREDIT

0064 PREMIUM DISCOUNT -~ NON STOCK

0900 EXPENSE CONSTANT NCCI REVISED PROGRAM v ———

- 9740 TERRORISM PREMIUM i

0588 CALIFORNIA SURCHARGE : N

0987 CA REVOLVING FUND ASSESSMENT " oo

8711 CA FRAUD SURCHARGE .

9712 (A UNINSURED EMPLOYER FUND ASSMNT ‘

9714 CA SUBSEQUENT INJURIES FUND ASSMNT

02392 CA OCCUPATIONAL SAFETY & HEALTH ASSMNT

9749 (A LABOR ENFORCEMENT ASSMNT . ' :
) CALIFORNIA DEPOSIT PREMIUM

DATE OF ISSUE: 09/03/13
POLICY ISSUING OFFICE: WOODLAND HILLS

WC000001 P-144228-A (ED. 01/03)

INSURED
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Chicago, linois 50604 STANDARD WORKERS COMPENSATION
AND EMPLOYERS LIABILITY POLICY

INFORMATION PAGE - RENEWAL OF WC 5 B6625748

Policy Number From Ppolicy Period  To Coverage Is Provided By Agency
WC 5 B6625748 08/(}],._/13 08/01/14 | VALLEY FORGE INSURANCE COMPANY 043067240
Named Insured And Address Agent

MEDIMPACT HOLDINGS, INC. . SH USh INC.

10181 SCRIPPS. GATEWAY COURT !

SAN DIEGO, CA 77 8. FIGUEROA STREET 10TH .

OS ANGELES : . CA 90017
92131 '
*% S CHEDULE OF OPERATIONS ¥ SCHEDULE
. PAGE 4

4.
LOC CLASS CLASSIFICATION OF OPERATIONS EST TOTAL RATE PER EST ANNUAL
NO. CODE ANN REMUN $100 REMUN PREMIUM .

*ewkd  POLICY TOTALZ  *¥*¥w
ESTIMATED CLASS PREMIUM

ESTIMATED STANDARD PREMIUM

PREMIUM DISCCUNT

EXPENSE CONSTRNT |

TERRORISM PREMIUM

ESTIMATED PREMIUM

STATE TAXES/ASSESSMENTS/SURCHARGES
ESTIMATED .COST

DATE QF ISSUE: 09/03/13
BOLICY ISSUING OFFICE: WOODLAND HILLS

WC000001 P-144228-A (ED. 01/03)

- INSURED
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CNA 335 § Wabash

Chicago, Hliingis 60604 STANDARD WORKERS COMPENSATION
. AND EMPLOYERS LIABILITY POLICY

INFORMATION PAGE ~ RENEWAL OF WC 5 86625748

Policy Number from  Policy Period To Coverage Is Provided By Agency
WC S 86625748 | 068/01/13 08/01/14 | VALLEY FORGE INSURANCE COMPANY 043067240
Naerned Incured And Address Agent
MEDIMPACT HOLDINGE, INC. : SH USA INC.
10181 SCRIPPS GATEWAY COURT
SAN DIEGO, CA 77 8. FIGUEROA STREET 10TH
S ANGELES . . CA 90017
82131
** ENDORSEMENT SCHEDULE +* SCHEDULE
‘ PAGE 1
NUMBER DESCRIPTION EDITION
DATE
CC72832A CA SHORT RATE CANCELATION ENDT 01/12
Gl9160B BLANKET WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS 11/97 é—""
' G22212E04 CA WORKERS COMPENSATION NON-RENEWRL ENDT 05/02
WC000000B COVERAGE PART ' 07/11
WCD00406A PREMIUM: DISCOUNT ENDORSEMENT 08/95
WC000422A TERRORISM RISK INS PGM RE-AUTH ACT DISCLOSURE. ENDT 08/08
WC040301A POLICY AMENDATORY ENDORSEMENT - CA 03/98
WCD040302 OFFICERS & DIRECTORS COVERAGE EXCLUSION ENDT, " o1/85
WC040305 VOLUNTARY COMPENSATION & EMPLOYERS LIAB. COV. ENDT 01/85
WC040360A EMPLOYERS LIABILITY COVERAGE AMENDATORY ENDT. - Ca 11/99
WC040421 OPTIONAL PREMIUM INCREASE ENDT-CA 01/08
WCo40601n CALIFORNIA CANCELATION ENDORSEMENT" 12/83

PLEASE READ THE ENCLOSED IMPORTANT NOTICES CONCERNING YOUR PBOLICY

CONRCOMBSOBEG25TABAS 1D

BRO31605 . CNA INSURANCE PREMIUM AUDIT . 95/99
CC72120B IMP INFO CA WC POLICYHOLDERS AUDIT REQUIREMENTS 03/13
G1403241 IMP INFO-CA INS GUARANTY FUND SURCH 01/13
G140370D PRIVACY POLICY NOTICE ’ 04/09
G144222B IMP INFO FOR QUR CA WC POLICYHOLDERS . 01/13
G20593E IMPORTANT INFO-CA WC INSURANCE RATING LAWS 09/07
G20524¢ IMP INFQ RATING AND DIVIDEND INFO i 12710
G20911E04 IMP INFO - CA LOSE CONTROL 8VCS 08/06

DATE OF ISSUE: 09/03/13
POLICY ISSUING OFFICE: WOODLAND HILLS

WC000001 P-144228-A (ED. 01/03)

INSURED




CNA ' 333 5 Wabesh :
: Chicago, Minols 60604 . STANDARD WORKERS COMPENSATION

D0020004850886257404611

RO O

AND EMPLOYERS LIABILITY POLICY

INFORMATION PAGE - RENEWAL OF WC 5 B6625748

Poticy Number From Poficy Period  To Coverage Is Provided By Agency
WC 5 86625748 | 03/0]_._/13 08/01/14 | VALLEY FORGE INSURANCE COMPANY 043067240
Named Ihsured And Address . Agent

MEDI_MPACT HOLDINGS, INC. H USA INC.
10181 SCRIPPS GATEWARY COURT
8AN DIEGO, CA 77 S. FIGURROA STREET 10TH
S ANGELES . CA 90017
92131
#% ENDORSEMENT SCHEDULE %+ SCHEDULE
i PACE 2
NUOMBER : DESCRIPTION ’ EDRITION
DATE
G300550A IMP INFQ CA WC POLICYHLDRS PAYROLL RECORD REQ 01/08_
G301195A IMP, INFO. - POSTING NOTICES AND CLAIM HANDLING . 12/11
G301282B8 IMP INFQ - CA WC ASSESSMENTS AND 'SURCHARGES 01/13

DATE OF ISSUE: 09/03/13
POLICY TSSUING OFFICE: WOODLAND KILLS

WC000001 P-144228-A (ED. 01/03)

INSURED




DOORTU0ABSOBEE2STABAGTZ

NG R

—— —_———

CNA : 333 $ Wabash

Chicago, Binois 80604 STANDARD WORKERS COMPENSATION
AND EMPLOYERS LIABILITY BOLICY

INFORMATION PAGE - RENEWAL OF WC & B662574B

Policy Number From  Policy Period o Coverage Is Provided By Agency
WC 5 B6625748 | 08/01/13 08/01/14 | VALLEY FORGE INEURANCE CCOMPANY 43067240
Named insured And Address Agent :
MEDIMPACT HOLDINGS, INC. : H USA INC.
10181 SCRIPPS GATEWRY COURT
"SAN DIEGO, CA 77 8. FIGUERCA STREET 10TH
. 0S ANGELES cA 90017
92131 .
** NAMED INSURED SCHEDULE You SCHEDULE
. . " PAGE 1

MEDIMPACT HOLDINGS, INC.
FEIN=330567651

MEDIMPACT HEALTHCARE EYSTEMS, INC. é__—___
FEIN=330567651

. MEDIMPACT INTERNATIONAL, LLC
FEIN=273356946

MEDGENERATIONS, LLC
FEIN=273919814

SANCTUARY RETREAT PRODPERTIES
FEIN=2'62898,574.

340B HOLDINGS, LLC
FEIN=454228967

BUSINESSONE TECHNOLOGIES, INC
FEIN=201260366

OBJECT INNOVATION, INC:
FEIN=593608432

SUMMIT DATA SERVICES, LLC
FEIN=272428181

VPEX MANAGEMENT, LLc
FEIN=46209543%

DATE OF ISSUE: 09/03/13
POLICY ISSUING OFFICE: WOODLAND HILLS

WCO00001 P-144228-A (ED. 01/03)

INSURED
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G-19160-B

CNA . (Ed. 11/97)

WORKERS’ COMPENSATION AND EMPLOYERS' LIABILITY INSURANCE POLICY

BLANKET WAIVER OF OUR RIGHT TQ RECOVER FROM OTHERS

This endorsement changes the policy to which it is attached.
Itis agreed that Part One  Workers' Compensation Insurance G. Recovery From Others snd Part Two Employers'
Liability Insurance H. Recovery From Others are amended by adding the following:

We will not enforcs our right to recover against persons or organizations. (This agreement applies only to the extent that
you perform work under a wrltten contract that requires you to obtain this agreement from us.)}

PREMIUM CHARGE -
The charge will be an amount to which you and we agree that Is a percentage of the fotal standard premium for California

exposure. The amountis  2.%.

?-;91;3{%-3 : . ' " Page 10f1
Ed. 11/87) : -




CITY AND COUNTY OF SAN FRANLISCO
HUMAN RIGHTS COMMISSION

CHAPTER 14B
_ HRC ATTACHMENT 2
Architecture, Engineering, and Professional Services

FORM 3: HRC NON-DISCRIMINATION AFFIDAVIT

1. 1 will 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 all information provided regarding such compliance.

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

3. ldeclare 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.

/

- . s .S VA
Signature of Owner/Authorized Representative: /’7%&5/’ ;M. _

Michelle Jahn

Owner/Authorized Representative (Print)

Name of Firm (Print) Medimpact Healthcare Systems, inc,

Title and Position VP Account Management

Address, City, ZIP 10181 Scripps Gateway Court, San Diego, 92131

33-0567651

Federal Employer Identification Number (FEIN):

Date: October 25, 2012

-3.
01/2007



- . Megimpact

June 11, 2012

City and County of San Francisco Department of Public Health
Office of Contract Management & Compliance

ATTN: Junko Craft, Contract Analyst

1380 Howard Street, Room 415¢

San Francisco, CA 94303

Medimpact Healthcare Systems, inc. {Medimpact) does not own any automobiles and therefore
does not maintain “owned automobile” Insurance. Medimpact does maintaln automobile

insurance for “hired and non-owned automobiles”,

'Sm.cerely, )

Eric Little - M M

Director, Resource Manager T trotndesls o o, A ,tia Jog M_
' ' wuma%m&#mwm

?W

el ﬁ'f"

 Metiimpact Heatthcars Systere, inc, 10880 Treanl Siree, Stop 5, San Diego, CA 82191 ° TEL 858.586.2727
o ' www,medimpact.com



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

Fourth Amendment
THIS AMENDMENT (this “Amendment”) is made as of May 9, 2013, in San Fram:lsco,
California, by and between MedImpact Healtheare Systems, Inc. (“Contractor””), and the City and
County of San Francisco, a municipal corporation (“City”), acting by and through its Director of the
Office of Contract Administration.
RECITALS
WHEREAS, City and Contractor have entered into the Agreement (as defined below); and

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

WHEREAS, approval for this Amendment was obtained when the Civil Service Commission approved
Contract number 4113-11/12 on April 16, 2012;

. NOW, THEREFORE, Contractor and the City agree as follows:
1.  Definitions. The following definitions shail apply to this Amendment:

a.  Agreement. The term “Agreement” shall mean the Agreement dated July 1, 2008 from the
RFP33-2007 dated December 10, 2007 Contract Number BPHG09000009 and BPHG09000010 between
Contractor and City, as amended the:

First Amendment dated December 24, 2009 Contract Number BPHG09000010
Second Amendment  dated March 31, 2011 Contract Number BPHG09000010
Third Amendment dated April 19, 2012 Contract Number BPHG090000010

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

2.  Mogdifications to the Agreement. The Agreement is hereby modified as follows:

2a. Section 28. of the Agreement currently reads as follows:
28. Audit and Inspection of Records

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

b.  Contractor shall annually have its books of accounts audited by a Certified Public Accountant
and a copy of said audit report and the associated management letter(s) shall be transmitted to the
Director of Public Health or his /her designee within one hundred eighty (180) calendar days following
Contractor’s fiscal year end date. If Contractor expends $500,000 or more in Federal funding per year,
from any and all Federal awards, said audit shall be conducted in accordance with OMB Circular A~133,
Audits of States, Local Govemments, and Non-Profit Organizations. Said requirements can be found at
the following website address: htip://www.whitehouse.gov/omb/circulars/a133/a133.html. If Conractor
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 part
of the period covered by this Agreement shall treat the service components identified in the detailed
descriptions attached to Appendix A and referred to in the Program Budgets of Appendix B as discrete
program entities of the Contractor. -

¢.  The Director of Public Health or his / her designee may approve of a waiver of the
aforementioned audit requirement if the contractual Services are of a consulting or personal services
nature, these Services are paid for through fee for service terms which limit the City’s risk with such
contracts, and it is determined that the work associated with the audit would produce undue burdens or
costs and would provide minimal benefits. A writien 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 andit report shall be made by Contractor to the
City. If Contractor is under contract to the City, the adjustment may be made in the next subsequent
billing by Contractor to the City, or may be made by another written schedule determined solely by the
City. In the event Contractor is not under contract to the City, written arrangements shall be made for
audit adjustments. '

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

28. Audit and Inspection of Records — deleted by mutual agreement of the parties.

63. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and after the
date of this Amendment.

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

PS50 (7-11) 2 ‘ ) May 9, 2013
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date first

referenced above.
CITY CONTRACTOR
Recommended by: MedImp4 e, Systems, Inc.
4
;4%42/ % L LEtl i Date é A2 ra. vy Date_lo{ 413
Barbara Garcia, MPA reg Watanabe
Director of Health President
10680 Treena Street, 5™ Floor
San Diego, CA 921312446
Approved as to Form: City vendor number: 50614
Dennis J. Herrera
City Attorney
By ARt Yyl Q"/g 7 //j
Kathy Murphy '
Deputy City Attorne
Approved:
Date 5//45/ [))
aci Fong ‘ v
" Director of the Office of Contract Administration
and Porchaser
P550 (7-11) ’ 3 - May 9, 2013

| M@Wpact






Y
ACORD
h---/

CERTIFICA'. = OF LIABILITY INSURA.ICE

DATE (MMDD/YYYY)
05/02/72013

THIS CERTIFICATE 1S ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

IMPORTANT:

I the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. K SUBROGATION IS WAIVED, subject to

the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer righis te the
certificate holder in lieu of such endorsemeni(s).

CONTACT
PRODUCER :
Marsh Fisk & Insurance Sesvices %.;‘,%,‘EE FAX
4445 Eastgale Mail | (8C. No, Exiy; ] {AJC, No):
San Diego, CA 92121 Eég‘ég‘ﬁi
INSURER(S) AFFORDING COVERAGE NAIC #
317513 M-GAWUE-12-13 isuRen A : Valey Forge insurance Co 20508
INSURE] . Continental Insurance Comgan 35289
Medlmpact Healthcare Systems Inc. INSURERB ; " - y
At Edic Litlle INSURER ¢ ; National Fire Insurance Co Of Hartlord 0478
10181 Scripps Gateway Court . Hiinois Union Insurance Co 27960
San Diego, CA 92131 INSURERD:
INSURERE :
INSURERF :

COVERAGES

CERTIFICATE KUMBER:

L05-001511013-08 REVISION NUMBER: 8

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

A TYPE OF INSURANCE POLICY NUMBER é&ﬂ%}(ﬁrﬂ;} [y 0%3}’5"75, LMITS
A 1 GENERAL LIABILITY X 5086632554 08/01/2012 081019203 EACH OCCURRENCE 3 1,000,000
X | COMMERCIAL GENERAL LIABILITY DEMAREIONNTED o 18 1,600,000
| cLams-maoe OCCUR MED EXP (Any one person) | $ 5.000
- PERSONAL & ADV INJURY ! § 1,000,000
— GENERAL AGGREGATE s 2,000,000
BEN'L AGGREGATE UMiT AFPLIES PER: PRODUCTS - COMPIOR AGG | § 2,000,000
POLICY I JECT LOC , 3
B A_UTOMOBILE LIABILITY X 5086632540 0810172012 08/01/2013. mE E".GED'F'NGLE LIMIT s 1,000,000
X | any auto BODILY INJURY (Per person) | §
ALLOWNED | | SCHEDULED BODIL ¥ INJURY {Fer sccident;|
X | N—OWNED 3
X | wimED AUTOS - KON >FOPERTY DAWAGE Py
COMPICOLL DED. Y 1,000
UMBRELLA LIAB | occur EACH OCCURRENGE $
EXCESS LIAB CLAIMS-MADE| AGGREGATE 8
pep | | meTENTIONS N
C | WORNERS COMPENSATION 5086625748 (CA) 08/01/2012 0810112013 X ] WC STATU- ] OTH-
AND EMPLOYERS' LIABILITY ™ 5006625734 (ADS ooz o810 TORY LIMITS ER
* C | ANY PROPRIETOR/PARTNEREXECUTIVE [ 4 (AOS) _ 013 | £\ EACH AGCIDENT s 1,000,000
-} OFFICERMEMBER EXCLUDED? N/A - 0
ftlhnd:te:ty in NK) E.L DISEASE - EA EMPLOYEE § 1,000,000
s bl
DESCAIPTION DF DPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,080
D {Managed Care MSP G27169855002 04302013 [04/302014  |Limi: 15,000,000
i [Emors & Omissions SIR: 100,000

" DESCRIPTION OF OPERATIONS / LOCATIONS / VEHIGLES {Attach ACORD 101, Additiona! Remerks Behodule, i more space is roquired)

Certificate holder is named as additional insured for General and Auwto Lisbility as sequired by wrktien contract.

CERTIFICATE HOLDER CANCELLATION
City alid Coumty of San Francisco, SHOULD ANY OF THE ABOYE DESCRIBED POLICIES BE CANCELLED BEFORE

its Officer, Agents, and Employees

Office of Contract Management and Compliance
Department of Public Health

1380 Howard Street, Raom 442

San Frencisco, CA 94103

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED (N
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
of Marsh Risk & Insurance Services

Kristen A. Olson Piotem A, Olaon

ACORD 25 (2010/05)

© 1888-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER ID! '7513
Loc #: oan Diego

P
ACORD’ - ADDITIONAL REMARKS SCHEDULE Page 2 of 2

AGENCY NAMED INSURED
Marsh Risk & Insurance Services Medimpaci Healthcare Systems inc.
Atin; Erle {iflle: Y
POLICY NUMBER 10181 Scripps Gateway Courl
San Diego, CA 82131

CARRIER . HAIC CODE

EFFECTIVE DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: 25 FORM TITLE: Certificate of Liability Insurance

Cyber Liatity and Network Seciity:

Carrier: Libeny Surplus Insigance Corporation
Policy#: EOSNAANLREOOZ

Effective Date: 04/30/2013

Exgiration Date: (4/30/2014

Lirri: $10,000,000 ’

Deductible: $100,000

&

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.
' " The ACORD name and logo are registered marks of ACORD
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Thits endorsemeni modifies insurance provided under the folfowing:

COMMERCIAL GENERAL LIABILITY GOVERAGE PART

# 5086632554
(Ed.12/06}

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY,
GENERAL. LIABILITY EXTENSION ENDORSEMENT

Coverage afforded under this extension of coverage endorsement does not apply to any parson or organization coverad
as an additional insured on any other endorsement now or hereafiet attached io this Coverags Par,

5.

ADDITIONAL INSURED — BLANKET VENDORS

WHO 18 AN INSURED (Section M) is amended ia
include as an =additiona! insured any psrson of
organization {referred io below as vender) with whorm
you agreed, because of & writlen ocontract or
agreament to provide Insurance, but only with respeci
to "bodily injury” or “property damage® arising out of
“your products® which are distributed or sold in the
regular course of the vendor's business, subject tc the
iollowing additionaf exclusions:

1. The insurance affordsd the vendor does noi
apply to:

& ‘“Bodily injury" or “property damags” for
which the vendor is obligated to pay

. damages by reason of the assumption of
liability in & contraci or agresment, This
exclusion does not apply to liability for
damages that the vendor would have in

the absence of the contract or agreement;

b. Any express warranty unauthorized by
you,

€. Any physical or chemical change in the
product made intehtionally by the vendor;

d. Repackaging, except when unpacked
solely for the purpose of inspection,
demonstrafion, testing, or the substitution
of parts under instructions from the
manufacsturer, and then repackaged in the
original container;

e. Any failure to make such inspections, -

adjustments, tests or servicing as the
vendor has agreed to make or normally
undertakes to make in the usual sourse of
business, in  connection with the
distribution or sale of the products;

f. Demonstraiion, installation, servicing or
repair operations, except such operations
periormed at the vendor's premisss in
connaction with the szie of the product;

6. Products which, after distribution or sale
by you, have basn labeled or relabsled or

used &s a containet, part or ingredient of

any other thing or substance by or for the
vendor,or -

' # 5086632554

(Ed.22/06}

2.

h. 'Bodiy injury* or ‘property damapge"
arising out of the sole negligence of the
vendor for itls own acts or omission or
those of e employees of amfons dise
acting on ils benafi. However, tnis
exclusion does not apply to:

{tf} The exceplions contaimed 1n
Subparagraphs €. or f.; or

{2} Such inspactions, adjustments, tesis
or sarvicing as the vendos has agreed
io make or normally undertakes io
make in the wusual course of
business, in connection with the
distribution or sale of the products.

2. This insurance does not apply to any insured
berson or organizatior, frorm whom you have
acquired such products, or any ingredient,
part or container, entering into, accompanying
‘or containing such products.

3. This provision 1. does not apply to any vendor
included as an insured by an endorsement
issued by us and made a part of this
Coverage Pari.

4. This provision 1. does not apply if "bodily
injury” or “properly damage® included within
the "products-completed operations hazard® is
axcluded either by the provisions of the
Coverage Part or by endorsement,

MISCELLANEOUS ADDITIONAL INSUREDS

WHO IS AN INSURED (Section }l) is amended fo
include as &n insured any person or organization
(called addifional insured) described in paragraphs
2.6 through 2.g. below whoem you are required o add
as an additional insured on this policy under a written
contract or agreement but the written- contract or
agreemant must be:

1. Curenlly in effect of becoming effective
during the term of this policy; and

2. Exscuted prior to the "bodily injury,” *property
damage* or “petsonal injury and advertising
injury," but .

Only the following persons or organizations are

additional insureds under this sndorsement and

Page 1 016



# 5086632554
(Ed.12/06}
coverage provided to such additional insureds is This insurance does not apply to:
limitad a5 provided harein: {1} Any “ocoutrence” which takes place
& State or Folitical Subdivisions after you cesse t¢ ba & fenant in
A state or political subdivision subject to tnat premises; ot
the following provisions: {2} Structural alterations, new
(1) This insurance apoles only it oo peromed Dy er o
respect fo the following hazards for N, ;
which the state or political subdivision behalf of such additional insured.
has issuad a permit in connection d. Morigagee, Assignee or Receiver
with premises you own, rent, or . .
: P A morigagee, assignee or receiver bul
:o;}irgi'and lo which this insurance only with respect o thelr liability as
pplles: morigeges, assignee, or receiver and
{al The - exisience, maintenance, arising ot of the  ownership,
rapair, construction, erection, or ‘maintenancs, or use of & premises by
_removal of adveriising signs, you:
awnings, canopiss, cellar L
entranchs coal ho?es driveways This insurance does rnot apply fo
manholss. marquees‘ hoistawa)} structural alterations, new construction or
openings ' sidewalk vaults streat demolition operations performed by or for
bannars, of decorations and such additiona! insured.
similar expostres; or ¢ Owners/Other Interests — Land ie
{b) The construction, erection, of Leased .
removal of elevators; or An owner or other interest from whom
. (2) This" insurance applias, only with jandh;s?ee!? lg_;ntsed by you blﬁtonb{ wt;f;
respect to operations periormed by respact to fiabillty arising out o
cwnarship, maintenance or use of that:
you or on your behslf for which the : d
state or poliical subdivision has specific part of the land lsesed to you and
issuad a permit subject to the foliowing additionai
) exclusions:
This insurance does not apply fo “bodily " .
injury,” “property damage® or “personal This.insurance doas not.app!y to;
and advertising injury” arising out of {1} Any "occurrance” which takes place
operations performed for the state or after you cease 1o lease that land; or
munigipality. .
) {2} Structural alierations, new
b, Controlling interest construction or demolition operations
Co : S riormed by or on behalf of such
- Any parsons or .organizations with a pe
controlling inferest in you but only with additional insured.
respect 1o thelr lability arising out of: f. Co-owner of Insured Pramises
(1) Their financial control of you; or A co-owner of 2 premises co-owned by
i ; it you and covered under this insurance.but
@ gzmeswﬁifge‘;w°“;':;sémﬁ‘f"‘§§mg only with respect o the co-owniers liability
these premises. T : as co-owner of such pramisss..
. This insurence does not apply to g. Lessorof Equipment
structural alterations, new construction " Any person or organization from whom
and damolition operations psriormed by you lease equipment. Such person or
or for such additional insured, organization are insureds only with
Manage Lessors of Premi respect to their liability arising out of the
c.- re or of 1ess maintenance, oparation or use by you of
A manager or lessor of premises but only equipment iaased to you by such parson
with respect fo liabiliy arising out of tha or organization. A persoh's  or
ownership, maintenance or use of thai organization's sfatus es an insured undar
specific part of .the premises lsased fo this endorsement ends when their written
you and subject fo the following additional contract or agreement with you for such
exclusions: leased equipment ends.
" # 5086632554 Pags 2 of &

{Ed.12/06)
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‘With respect fo the insurance afiorded
these addiional insureds, the joliowing
adtitional exclusions apply:

Trus insurance does not apply.

£} To any “occurrence® which iakss
piace s&fter the equipmenl iease
expires; or

(2 To "bodity injury,” *property damage,”
or "personal and agvertising . injury”

arising out of the sole negligence of

such additional insured.

Anv insurance provided o en additiona! insurad
designaiad under paragraphs & through g. above
does not apply i "bodily injury® of ‘propery
damage* inclutied within the “products-compleied
operations hazard."

As respscts the coverage provided under fhis
endorsement, Paragraph 4k. SECTIOR IV -
COMMERCIAL GENERAL LIABILITY
CONDITIONS is deleied and replaced with the
foltowing:
4. Other Insurance
b. Excess insurance
This insurance is excess over:
Any ofther insurance naming the
additional insured as an insurad whether
primaty, excess, contingent or- on any
other basis uniess a written contract or
agresment specifically requires that this
insurance be elfther primary or primary
and norncontributing. Where required by
writen contract or agreement, we will
consider ary other insurance maintained
by the addtional insured for injury or

damage coversd by this endorsement o
be excess and nonconiributing with this

insurance.
3. REWLY FORMED OR ACQUIRED
ORGANEZATIONS
Paragraph 8.a. of Section It - Whao Is An Insured is
deleted and repiaced by the foliowing:-
Coverage under this provision is afforded only unti the
end of the policy period or the next anniversary of this
policy's effective date after you acquire or form tha
organization, whichever is earlier.
4. JOINT VENTURES / PARTNERSHIF / LIHITEB
LIABILITY COMPANY COVERAGE
&. The following is added io Section If - th is At
insured:
4. You are an insurad when you had an inferest
in 2 joint venture, parnership or limited
# 5086632554

{Ed.12/06)

&,

8.

# 5086632554
(Ed.12/06}

lighitity company which ierminated or endec
priot to or duting this policy period but only o
the extent of your interesi i such joint
vantura, parinefsnip o fimitsd  ligbiliv
company. This coverags toas 1ot appiy:

& Priar to the termination date of any joint
venture, parthership or litmited liabiiity
company; or

b. |f there is other valid and collsctible
insurance purchased specifically to.insure
the parinership, joint venture or lumtec
iiability company,

The ias! paragraph of Section [ — 'ii‘ha b An
ingured 15 deleted and repfaced by the foltowing:

m

Except as provided in 4. above, no petson or
organizefion Is an .insured with respect to the
conduct of any current ot past partnership, joint
venture or limitad liability company that is not
shown as @ Named Insured in the Declaraiions,

PARTNERSHIP OR JOINT VENTURES

Paragraph t.b. of Section Il - Whoe Is An inswred is
deleted and repiaced by the foliowing:

b. A parnership (including a limfted. lizbility
partnarship) or joint venture, you are an
insured. Your -members, your parinets,
and their spousas are also-insureds, but
only with respect to the condust of vour
business.

EMPLOYEES AS INSUREDS - HEALTH CARE
SERVICES

For other than & physician, paragraph 2a{I)d} of
Section It - Who Is An Insured doas not apply with
respect to professional health care services provnded
in the course of emp!oyment by you.

SUPPLEMENTARY PAYMENTS

A. Under Section | - Suppiementary Payments —
Coverages A and E, Paragraph 1.h., the limit of
§250 shown for the cost of bail bonds is replaced

by $2,500:

B. InParagraph 1.€., the limit of $250 shown for daily
loss of eamings is replaced by $1,000.

MEDICAL PAYMENTS

A. Paragraph 7. Medical Expense Limit, of Section
It - Limits of insurance is deleted and repiacad
by the foliowing:

7. Subject to 5, above {the Each Occurrence
Limit), the Medical Expense Limit Is the most
we will pay under Secfion ~ | — Coverage €
for alf medical expenses bacause of *bodily
injury* sustained by any one person. The
Medica! Expense Limit is the greater of:

Paga 3of6



E.

{1} $15,000; or

(2) The amount shown in the
Declarations for Madical Expense
Limit, '
This provision &, (Medical Payments} does not
apply if Section | — Coverage T Medicai
Paymenis is excluded either by the provisions of
the Coverage Part or by endorsement. '

Paragraph 1.a.(3)2) of Saction [~ Coverage C ~
Medical Payments, is replaced by the foliowing:

The expenses are incurred and reported fo us
within ihree vaars of the date of the accident: and

&  NOR-OWNED WATERCRAFT

Under Section | — Coverage A — Bodily injury and
Property Damage, Exclusion 2.4., subparagraph (2} is
deleted and repiaced by the foliowing.

{2) Awatercraft you do nof own that is:
(8} Less than 55 iest long; and

{b) Not being used to cary persons
or preperty for a charge.

10. NON-OWNED AIRCRAFT

Exclusion 2.g. of Section | — Coverage A - Bodily
Injury and Propsrty Damage, does not apply to an
aircraft you do not own, provided that:

A.

1. The pilot in command holds a currentiy
effective corlificate ‘issued by the duly
constituted authority of the United States of
America or Canade, designating that person
as a commercial or airline transport pilot;

2. Itis rented with a rained, paid crew; and

3. it does not transport persons or cargo jor a
charge. -

11. LEGAL LIABILITY ~ DAMAGE TC PREMISES

Undar Section | — Coverage A — Bodily injury
and Property Damage 2. Exclusions, Exclusion
i-is repiacad by the following.

“Property damage" fo:

{1} Properly you own, rent, or ocsupy,
including any costs or expenses
incurred by you, or any other person,
organization or entity, for repair,
replacement, enhancament,
restoration or maintenance of such
property for any reason, inciuding
prevention of injury 10 a person or
damage to anocther's propetty;

{2) Premises vou sell, give away or
abandon, if the “property damage"

| # 5086632554

{Ed.22/06}

- A separate limit of insurance applies to
Damape To Premises Rented To You as
described in Section WMl - Limits Of

B. Under Section { — Coverage A ~ Bodily Injury
and Property Damage the est paragraph of 2.
Exclusions is deleted and replaced by the
foliowing.

Exclusions ¢, through n. do not appiy to damage
by fire to premises while rented io you or
temporarily occupied by you with permission of
the owner or to the contents of premisas rented to
you for a period of 7 or fewer consecutive days,

# 5086632554
(Ed.22/06)

.arises out of any part of those
premises;

(2} Property loaned to you,

{4} Personal property in the care,
custody or controf of the insured;

{5} That parficutar part of reai property
-on which you er any contractors or
subcontractors working directly or
indirectly on' your bahalf are
‘performing operations, if the *proparty
demage” arises out of those
operations; or

(8) That particular part of any propariy
that must be resiored, repaired .or
raplaced because ‘your work® was :
incorrsctly performed on it. E

Paragraph (2) of this exciusion does not
apply if the premisas are “your work® and
wete never occupied, rented or held for
rental by you.

Paragraphs (1), (3) and (4) of this
exclusion do not apply to ‘property
damage" {other than damage by fire} to
premisas:

{1} reniad o you;

{2) temporarily occupied by you with the
parrnission of the ownaer, or

(8) to the contents of premises rented to
you for & period of 7 or fewer
consecutive days.

insurance.

Paragraphs (3}, (4), (5) and. (6} of this
exclusion -do not apply to liability
assumed under & sidetrack agreement.

Paragraph {6} of this exciusion does not -
apply to “properly damage® included in
the "products-complietad  operations
hazard." :

Page 4ol 6




000017

T ——

£ separate limit of inswrance applies w0 this
coverage as described in Sechion B - Limlis 04
insurance,

£

Paragraph 4. Dathage To Pramises Remnted To
You Lim# of Seclion i} — Limits OF insurance
raplaced by the following:

& Subject to 5. zbove, (the Each Occumence
Limit), the Damage To Premises Rented To
You Limit is the most we will pay under
Section - | — Coverage A for damages
because of “properly damags® to any one
premises while rentad to you or temporariiy
poctpiad by you with the permission of the
owner including contents of such premises
remiet 6 you for & period of T oor tewer
conseculive days. The Damage To FPremises
Rented To You Limit is the greater of;

&. $200,000; or

k. The Damsge To Premises Rented Yo
You Limit shown in the Daclarafions.

D. Paragraph 4.b.(1){b} of Section IV — Commercial
General Liability Conditions is delsted and
teplaced by the foliowing:

{b} That is properly insurance for
premises rented 1o you or temporarify
occupied by you with the permission
of the owner; or

E. This provision .1, (LEGAL LIABILITY -~
DAMIAGE TCO PREMISES) does not appiy if
Datage To Premises Rented To You Liability
under Section | — Coverage A is excluded sither
by the provisions of the Coverage Part or by
endorsement. ‘

12. BROAD KNOWLEDGE OF OCCURRENCE

The foliowing is added to paragraph 2. of Section IV —
Commercial General Liability Conditions ~ Dutias
in The Event of Occurtence, Offense, Claim or Suit:

You must give us or our authorized representative
notice of an “occurrence,” offense, claim, or “suit* only
when the "occunence,” offense, claim or ‘suil® is
known to

(1} You, if you are an individual;
. {2} A partner, if you are a parinership;

{3) An exscutive officar of the emplovee
-designated by you to give such
notice, if vou are & corporation; or

(4} A manager, If you are a lmited
liability company.

# 5086632554

(E¢.12/06)
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4. UNINTENTIONAL

a
B

18,

# 5086632554
{Ed.12/06)

NOTICE OF DCCURRENCE

The tollowing is addad to paragraph Z. of Section ¥ -
Commercist Genera! Liability Condiiions — Dudies
in The Even: of Occurtence, Offense Clabn or Sul:

Your rights under this Coverage Part will not be
prejudiced ii you fail w0 give us nolice of an
“aoourrence,” offense, claim or “suit® and that failure is
solely due to your reasonable belief that the “bodily
injury” or "proparty damage” is not covered under this
Coverage Part. Howevar, you shall give writien notice
of this "occurrence,” offense, claim or "suit® 1o us as
soon as you are aware izt this insurance may spoly
1o such “occurrence,” ofianss claim or “suit”

FARURE 70 DISCios:
HAZARDS

Basad ori our reliance on your representations as o
existing hazards, if uninientionally you shouid fail to
disclose-all such hazards &t the inception date of yout
policy, we will not deny coverage under this Coverage
Part bacause of such failure.

EXPANDED PERSONAL AND ADVERTISING
INJURY

k. The foliowing is added to Section V — Definitions,
the definition of “personal and advertising injury®:

h. Discrimination or humiiiation that resulis
in injury fo the feelings or raputation of a
naiural person, bui only K such
discrimination or humiliation is:

(1} Not done intentionally by or at the
direction of: -

(a) The insured; or

{b} Any “exscutive officer,” diractor,
stockholder, partner, member or
manager (if you are & limited
fiability company) of the insured:

and
{2} Not directiy or indirectly related to the
employment, prospectiva

employment, past empioyment or
termination of employment of any
parson or parsans by any insured.

B. Exclusions of Section | — Coverage B ~Fersonst
and Adverlising Injury Liability is amendad to
include the following;

p. Discrimination Relating To Room, Dwelling
or Premises

Caused by discriminatiors directly or indirectiy
related fo the sale, rental, lsase or sub-ease
ot prospective sale, rental, iaase or sub-leass
of any room, dwelling or premises by or at the
direction of any insured.
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g. Fines Or Penaltlies

Fines or penallies ievied or imposed by a
povammental entity becauss of
discrimination.

€. This provision 15. (EXPANDED PERSONAL AND
ADVERTISING INJURY COVERAGE) toes not
appiy to discrimination o humiliation commitied in
the states of New York or Ohic. Also, EXPANDED
PERSONAL AND ADVERTISING [INJURY
COVERAGE does not apply to policies issued in
the states of New York or Ohio.

fr. This provision 15. (EXPANDED PERSONAL AND
ADVERTISING INJURY COVERAGE) does noi
apply if Saction | — Coverage B ~ Personal And
Advertising Injury Liability is excluded elther by
the provisions of the Coverage Part or by
endorsement.

16, BODILY INJURY

Section V - Definitions, the dafinition of "bodily
‘injury” is changed to read: ‘

*Bodily injury” means bedily injury, sickness or dissase
sustained by & person, including death, humiliation,
shock, mental ahguish or mental injury by thal person
at any time which results az a consequence of the
bodily injury, sickness or disease,

# 5086632554
{Ed.12/08) -

'

7. EXPECTED OR INTENDED IRJURY

18,

1L,

Exciusion & of Section | — Coverage 4 - Bodily
injury and Property Damege Liability is replaced by
the toliowing:

& ‘"Bodily injury" or “property damags®
expectad or intended from the standpoint
of the insured. This exciusion does not
apply to ‘“bodily injury* or ‘property
damage’ resulting from the use of
reasonable force {o protect persons or
property.

LIBERA! IZATION CLAUSE

if we adop! a change in our forms or rules which would
broaden coverage under this endorsement without an
additionai premium charge, vyour policy will
automafically provide the additional coverages ag of
the date the revision is effective in your staie.

PROPERTY DAMAGE - ELEVATORS

With respect fo Exclusions of Section | - CO\ieraga A,
paiagraphs (3), (4) and (6) of Exciusion . and
Exclusion k. do not apply to the use of elevators.

The.insurance afforded by this provision 18B. is excess
over any valid and collectible property insurance
{including any deductible} available to the insured, ang
the Othar Insurance Condition is changad accordingly.

# 5086632554
(Ed.12/06)
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City and County of San Francisco
Office of Contract Administration
Purchasing Division

Third Amendment

THIS AMENDMENT (this “Amendment™) is made as of April 19, 2012, in San Francisco,
California, by and between MedTmpact Healthcare Systems, Inc. (“Contractor”), and the City and
County of San Francisco, a municipal corporation (“City”), acting by and through its Director of the
Office of Contract Administration.

RECITALS
WHEREAS, City and Contractor have entered into the Agreément (as defined betow); and

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth
herein 1o increase the contract amount and update standard contractual clauses;

WHEREAS, approval for this Amendment was obtained when the Civil Service Commission approved
Contract number 4113-11/12 on April 16, 2012; :

NOW, THEREFORE, Contractor and the City agree as follows:
L Definitions. The following definitions shall apply to this Amendment:

a.  Agreement. The term “Agreement” shall mean the Agreement dated July 1, 2008 from the
RFP33-2007 dated December 10, 2007 Contract Number BPHG09000009 and BPHG09000610 between
. Contractor and City, as amended the: .

First Amendment dated December 24, 2009 Contract Number BPHG09000010
- Second Amendment dated March 31, 2011 Contract Number BPHG09000010 and this Third
Amendment

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

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

Compensation shall be made in monthly payments on or before the 30™ day of each 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 Nine Million Nine Hundred Thousand
Dollars (§9,900,000). The breakdown of costs associated with this Agreement appears in Appendix B,
“Calculation of Charges,” attached hereto and incorporated by reference as though fully set forth herein.
No charges shall be incurred under this Agreement nor shall any payments become due to Contractor until
reports, services, or both, required under this Agreement are received from Contractor and approved by
Department of Public Health as being in accordance with this Agreement. City may withhold payment to
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Contractor in any instance in which Contractor has failed or refused to satisfy any material obligation
provided for under this Agreement.

In no event shall City be liable for interest or late charges for any late payments.
Such section is hereby amended in its entirety to read as follows:

5. G OMPENSA TION

Compensation shall be made in monthly payments on or before the 30" day of each month for
~work, as set forth in Section 4 of this Agreement, that the Director of the 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 Seventeen Million Five Hundred Seventy-
Five Thousand Three Hundred Seventy Six Dollars ($17,575,376). The breakdown of costs associated
with this Agreement appears in Appendix B, “Calculation of Charges;” attached hereto and incorporated
by reference as though fully set forth herein. No charges shall be incurred under this Agreement nor shal}
any payments become due to Contractor until reports, services, or both, required under this Agreement are
received from Contractor and approved by Department of Public Health as being in accordance with this
Agreement, City may withhold payment to 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.
2b. Section 15 is hereby replaced in its entirety to read as follows:

15.. Insurance

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

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

(2) Commercnal General L1ab1hty Insurance with limits not less than $1 000,000
each occurrence, $2,000,000 aggregate for bodily injury, property damage, contractual liability, personal
injury, products and completed operations.

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

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

b.  Commercial General Liability and Commercial Automobile Liability Insurance policies must
be endorsed to provide: ' : ‘

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

¢ 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 1o obtain any endorsement that may be necessary to effect this waiver of subrogation. The
Workers® Compensation policy shall be endorsed with a. waiver of subrogation in favor of the City for all
work performed by the Contractor, its employees, agents and subcontractors.

d. Al policies shall provide thirty days’ advance written notice to the City of reduction or
nonrenewal 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 aggrepate 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 limits 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
to A-, VIIT or higher, that are authorized to do businessin 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.

i Approval of the insurance by City shall not relieve or decrease the liability of Contractor
hereunder. ' T

j If a subcontractor will be used to complete any portion of this agreement, the Contractor shall
ensure that the subcontractor shall provide all necessary insurance and shall name the City and County of
San Francisco, its officers, agents and employees and the Contractor listed as additional insureds.
2¢.  Section 16 of the Agreement is hereby replaced in its entirety to read as follows:

16. Indemnification

a.  General Indemnity. To the fullest extent permitted by law, Contractor shall assume
the defense of, indemnify and save harmless the City, its boards, commissions, officers, and employees

P550 (7-11) : 3 April 19, 2012



(collectively “Indemnitees™), from any claim, loss, damage, injury (including, without limitation, injury to
or death of an employee of the Contractor or its subconsultants) and liabilities of every kind, nature and
description (including, without limitation, incidental and consequential damages, court costs, attorney’s
fees and costs of investigation), that arise directly or indirectly, in whole or in part, from (1) the services
under this Agreement, or any part of such services, and (2) any negligent, reckless, or willful act or
omission of the Contractor and subconsultant to the Contractor, anyone directly or indirectly employed by

them, or anyone that they control (collectively, "L iabilities™), subject to the provisions set forth herein.

‘b, Limitations. No insurance policy covering the Contractor's performance under this
Agreement shall operate to limit the Contractor's liability under this provision. Nor shall the amount of
insurance coverage operate to limit the extent of such liability. The Contractor assumes no liability
whatsoever for the sole negligence or willful misconduct of any Indemnitee or the contractors of any
Indemnitee. The Contracior's indemnification obligations of claims involving "Professional Liability"
(claims involving acts, errots or omissions in the rendering of professional services) and "Economic Loss
Only" (claims involving economic loss which are not connected with bodily injury or physical damage to
property) shall be limited to the extent of the Coniractor's negligence or other breach of duty.

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

2d. Section 42 is hereby replaced in its entirety as follows:
42, Limitations on Contributions.

Through execution of this Agreement, Contractor acknowledges that it is familiar with section -
1.126 of the City's Campaign and Governmental Conduct Code, which prohibits any person who
contracts with the City for the rendition of personal services, for the furnishing of any material, supplies
or equipment, for the sale or lease of any land or building, or for a grant, loan or {oan guarantee, from
making any campaign contribution to (1} an individual holding a City elective office if the contract must
be approved.by the individual, a board on which that individual serves, or a board on which an appointee
of that individual serves, (2) a candidate for the office held by such individual, or (3) a commitiee
controlled by such individual, at any time from the commencement of negotiations for the contract until
the later of either the termination of negotiations for such contract or six months after the date the contract
is approved. Contractor acknowledges that the foregoing restriction applies only if the contract or a
combination or series of contracts approved by the same individual or board in a fiscal year have a total
anticipated or actuai value of $50,000 or more. Contractor further 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 committeé that is sponsored or controlled by Contractor.
Additionally, Contractor acknowledges that Contractor must inform each of the persons described in the
preceding sentence of the prohibitions contained in Section 1.126. Contractor further agrees to provide to
City the names of each person, entity or committee described above.

2e. Section 45 is bereby replaced in its entirety to read as follows:

45. First Source Hiring Program
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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,
inctuding but not limited to the remedies provided therein. Capitalized terms used in this Section
and not defined in this Agreement shall have the meanings assigned to such terms in Chapter 83.

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

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

(2)  Set first source interviewing, recruitment and hiring requirements, which will
provide the San Francisco Workforce Development System with the first opportunity to provide
qualified economically disadvantaged individuals for consideration for employment for entry level
positions..Employers shall consider all applications of qualified economically disadvantaged
individuals referred by the Systern for employment; provided however, if the employer utilizes
nondiscriminatory screening criteria, the employer shail 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 10 days. During that period, the employer may publicize the entry leve! positions in
accordance with the agreement. A need for urgent or temporary hires must be evalvated, and

. appropriate provisions for such a situation must be made in the agreement.

(3)  Set appropriate requirements for providing notification of available entry level
positions to the San Francisco Workforce Development System so that the System may train and
refer an adequate pool of qualified economically disadvantaged individuals to participating
employers. Notification should include such information as employment needs by occupational
title, skills, and/or experience required, the hours required, wage scale and duration of employment,
identification of entry level and training positions, identification of English language proficiency
requirements, or absence thereof, and the projected schedule and procedures for hiring for each
occupation. Employers should provide both long-term job need projections and 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
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shall utilize the employer's existing record keeping systems, be nonduplicative, and facnlltate a
coordinated flow of information and referrals.

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

(6)  Set the term of the requirements.

(7)  Set appropridte enforcement and sanctioning standards consistent with this
Chapter.

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

(9) Require the developer to include notice of the requirements of this Chapter in

leases,
subleases, and other occupancy contracts.

¢.  Hiring Decisions. Contractor shall make the final determination of whether an
Economically Disadvantaged Individual referred by the System is "qualified" for the position.

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

e. . Liquidated Damages. Contracfor agrees:
(1)  To be liable to the City for liquidated damages as provided in-this section;

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

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

. determined by the FSHA during its first investigation of a contractor, does not exceed a fair
estimate of the financial and other damages that the City suffers as a result of the contractor's
failure to comply with its first source referral contractual obligations.
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(4) - That the continued failure by a contractor to comply with its first source referral
contractual obligations will cause further significant and substantial harm to the City and the public
and that a second assessment of liquidated damages of up to $10,000 for each eniry 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 resuit of the
contractor's continued failure to comply with its first source referral contractual obligations;

3

(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.  Theaverage léngth of stay on public assistance in San Francisco's County

" Adult Assistance Program is approximately 41 months at an average monthly grant of $348 per

month, totaling approximately $14,379; and

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

_ referral contractual obligations.

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

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

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

Section 58 is hereby replaced in its entirety to read as follows:

Graffitt Removal.

Graffiti is detrimental to the health, safety and welfare of the community in that it promiotes a

perception in the community that the laws protecting public and private property can be disregarded with
impunity. This perception fosters a sense of disrespect of the law that results in an increase in crime;
degrades the community and leads to urban blight; is detrimental to property values, business
opportunities and the enjoyment of life; is inconsistent with the City's property maintenance goals and
aesthetic standards; and results in additional graffiti and in other properties becoming the target of graffiti
unless it is quickly removed from public and private property, Graffiti results in visual pollution and is a
public nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on the City
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and County and its residents, and to prevent the further spread of graffiti. Contractor shall remove all
graffiti from any real property owned or leased by Contractor in the City and County of San Francisco
within forty eight (48) hours of the earlier of Contractor's (a) discovery or notification of the graffiti or (b)
receipt of notification of the graffiti from the Department of Public Works. This section is not intended to
require a Contractor to breach any lease or other agreement that it may have concerning, its use of the real
property. The term "graffiti" means any inscription, word, figure, marking or design that is affixed,
marked, etched, scratched, drawn or painted on any building, structure, fixture or other improvement, -
whether permanent or temporary, including by way of example only and without limitation, signs,
banners, billboards and fencing surrounding construction sites, whether public or private, without the
consent of the owner of the property or the owner's authorized agent, and which is visible from the public
right-of-way. "Graffiti" shall not include: (1) any sign or banner that is authorized by, and in compliance
with, the applicable requirements of the San Francisco Public Works Code, the San Francisco Planning
Code or the San Francisco Building Code; or (2) any mural or other painting or marking on the property
that is protected as a work of fine art under the California Art Preservation Act (California Civil Code
Sections 987 et seq.) or as a work of visual art under the Federal Visual Artists Rights Act of 1990 (17

US.C. §& 101 et seq.).

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

2g. Section 59 is hereby by replaced in its entirety to read as follows:

59, Food Service Waste Reduction Requirements.

Contractor agrees to comply fully with and be bound by all of the provisions of the Food Service
Waste Reduction Ordinance, as set forth in San Francisco Environment Code Chapter 16, including the
remedies provided, and implementing guidelines and rules. The provisions of Chapter 16 are
incorporated herein by reference and made a part of this Agreement as though fully set forth, This .
provision is a material term of this Agreement. By entering into this Agreement, Contractor agrees that if

" it breaches this provision, City will suffer actual damages that will be impractical or extremely difficult to
determine; further, Contractor agrees that the sum of one hundred dollars ($100) liquidated damages for
the first breach, two hundred dollars ($200) liquidated damages for the second breach in the same year,

" and five hundred dollars ($500) liquidated damages for subsequent breaches in the same year is
reasonable estimate of the damage that City will incur based on the violation, established in light of the
circumstances existing at the time this Agreement was made. Such amount shall not be considered a
penalty, but rather agreed monetary damages sustained by City-because of Contractor’s failure to comply

with this provision.
2h.  Section 60 is hereby replaced in its entirety to read as follows:

60. Slavery Era Disclosure

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

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

¢ Contractor shall maintain records necessary for monitorin g their compliance with this
provision.

2i.  Section 61 is hereby replaced in its entirety to read as follows:
61. Cooperative Drafting,

This Agreement has been drafied through a cooperative effort of both parties, and both parties have
had an opportunity to have the Agreement reviewed and revised by legal counsel. No party shalf be
considered the drafter of this Agreement, and no presumption or rule that an ambiguity shail be construed

against the party drafting the clause shall apply to the interpretation or enforcement of this Agrsement.

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

4.  Legal Effect. Except as expressly modified by this Amendment, all of the terms and conditions of
the Agreement shall remain unchanged and in full force and effect. ‘
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IN WITNESS WHEREOF, Coniractor and City have exeouted this Amendment as of the date first

referenced above.
CITY CONTRACTQ
Recommended by: MedImpact Healthcare

Bora Batic o, 5841

Barbara Garcia, MPA //Grreg Watanabe
Director of Health President

10680 Treena Street, 5" Floor
San Diego, CA 92131-2446

Approved as to Form: . City vendor number: 50614

Dennis J. Herrera
City Attorney

By: %%Dﬂc 3//‘7/1/2‘-—/
Kathy Murphy .

Deputy City Attorney

Approved:

;@/ M L2802
‘Jaci Fong 7

Director of the Office of Contract Administration
and Purchaser
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Appendix B
Calculation of Charges

i Method of Payment — Actual Cost

A. “Contractor shall sabmit monthly invoices in the format attached in Appendix F, by the
fifteenth (15™) working day of each month for reimbursement of the actua! costs for Services of the
immediately preceding month. All costs associated with the Services shall be reported on the invoice each
month. All costs incurred under this Agreement shall be due and payable only afier Services have been
rendered and in no case in advance of such Services.

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

Budget Summary
Appendix B-) Administrative Fee Schedule
Appendix B-2 Fees

B. COMPENSATION

Compenisation shall be made in monthly payments on or before the 30" day after the DIRECTOR,
in his or her sole discretion, has approved the invoice submitted by CONTRACTOR. The breakdown of
costs and sources of revenue associated with this Agreement appears in Appendix B, Cost Reporting/Data
Collection (CR/DC) and Program Budget, attached hereto and incorporated by reference as though fully set
forth herein, The maximum dollar obligation of the CITY under the terms of this Agreement shall not
exceed Seventeen Million Five Hundred Seventy Five Thousand Three Hundred Seventy Six Dollars
(817,575,376) for the period of July 1, 2008 through June 30, 2014,

CONTRACTOR understands that, of this maximum dollar obligation, $875,091.80 is included as
a contingency amount and is neither to be used in Appendix B, Budget, or available to CONTRACTOR
without a modification to this Agreement executed in the same manner as this Agreement or a revision to
Appendix B, Budget, which has been approved by the Director of Health,. CONTRACTOR further
understands that no payment of any portion of this contingency amount will be made unless and until such
modification or budget revision has been fully approved and executed in accordance with applicable CITY
and Department of Public Health laws, regulations and policies/procedures and certification as to the
availability of funds by the Controller. CONTRACTOR agrees to fully comply with these laws,
regulations, and policies/procedures.

(1)  For each fiscal 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
CITY's allocation of funding for SERVICES for the appropriate fiscal year. CONTRACTOR shall
create these Appendices in compliance with the instructions of the Department of Public Health,
These Appendices shall apply only to the fiscal year for which they were created, These Appendices
shall become part of this Agreement only upon approval by the CITY.

(2) CONTRACTOR understands that, of the maximum doliar 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, not withstanding that for each fiscal year, the amount to be used in
Appendix B, Budget and available to CONTRACTOR for that fiscal year shall conform with the
Appendix A, Description of Services, and a Appendix B, Program Budget and Cost Reporting Data
Collection form, as approved by the CITY's Department of Public Health based on the CITY's
allocation of funding for SERVICES for that fiscal year. .
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July 1, 2008 through June 30, 2009 © $1,662,777.16

July 1, 2009 through June 36, 2010 $2,111,438.88
July 1, 2010 through June 30, 2011 ' $2,522,!59.64
July 1, 2011 through June 30, 2012 $3,152,699.55
July 1, 2012 through June 30, 2013 , $3,625,604.48
July 1,2013 throug_h June 30, 2014 $3,625,604.48
July 1, 2008 through June 30, 2014 $16,700,284.20

(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 proportionately reduced accordingly. In no event will CONTRACTOR be entitled
to compensation in excess of these amounts for these periods without there first being a modification
of the Agreement or a revision to Appendix B, Budget, as provided for in this section of this
Agreement. .

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

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

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

‘ F. CONTRACTOR understands and agrees that should the CITY’S maximum doilar
obligation under this Agreement include State or Federal Medi-Cal revenues, CONTRACTOR shall expend
such revenues in the provision of SERVICES to Medi-Cal eligible clients in accordance with CITY, State,
and Federal Medi-Cal regulations. Should CONTRACTOR fail to expend budgeted Medi-Cal revenues
herein, the CITY’S maximum dollar obligation to CONTRACTOR shall be proportionally reduced in the
amount of such unexpended revenues, In no event shall State/Federal Medi-Cal revenues be used for
clients who do not qualify for Medi-Cal reimbursement. :
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Appendix E

BUSINESS ASSOCIATE ADDENDUM

This Business Associate Addendum is entered into to address the privacy and security prbtections for
certain information as required by federal law. City and County of San Francisco is the Covered Entity
and is referred to below as “CE”. The CONTRACTOR is the Business Associate and is referred to below
as “B As.ﬂ‘ ) . . "

RECITALS

A. CE wishes to disclose certain information to BA pursuant to the terms of the Conf:raét, some of
which may constitute Protected Health Information (“PHP") (defined below).

B. CEand BA intend to protect the privacy and provide for the security of PHI disclosed to BA
pursuant to the Contract in compliance with the Health Insurance Portability and Accountability
Act of 1996, Public Law 104-191 (“HIPAA™), the Health Information Technology for Economic
and Clinical Health Act, Public Law 111-005 (“the HITECH Act”), and regulations promuigated
thereunder by the U.S. Department of Health and Human Services (the “HIPAA Regulations™)
and other applicabie laws. ‘ : :

C. As part of the HIPAA Regulations, the Privacy Rule and the Security Rule (defined below)
require CE to enter into a contract containing specific requirements with BA prior to the
- disclosure of PHI, as set forth in, but not limited to, Title 45, Sections 164.3 14(a), 164.502(¢) and
164.504(e) of the Code of Federal Regulations (“C.F.R.”) and contained in this Addendum.

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

1. Definitions _ _
a. Breach shall have the meaning given to such term under the HITECH Act [42U8.C.
Section 17921].

b. Business Associate shall have the meaning given to such term under the Privacy Rule, the
Security Rule, and the HITECH Act, including, but not fimited to, 42 U.S.C. Section 17938 and
45 C.F.R. Section 160.103. .

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

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

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

f.  Electronic Protected Health Information means Protected Health Information that is
maintained in or fransmitted by electronic media. .
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g. FElectronic Health Record shall have the meaning given to such term in the HITECT Act,* -
including, but not limited to, 42 U.S.C. Section 17921.

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

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

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

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

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

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

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

164.504(e)(4)(1)].

b. Permitted Disclosures. BA shall not disclose Protected Information

except for the purpose of performing BA’s obligations under the Contract and as permitted under
the Contract and Addendum. BA shall not disclose Protected Information in any manner that
‘would constitute a violation of the Privacy Rule or the HITECH Act if so disclosed by CE.
However, BA may disclose Protected Information (i) for the proper management and _
administration of BA; (ii) to carry out the legal responsibilities of BA,; (jii) as required by law; or
(iv) for Data Aggregation purposes for the Health Care Operations of CE. If BA discloses
Protected Information to a third party, BA must obtain, prior to making any such disclosure, (i)
reasonable writfen assurances from such third party that such Protected Information will be held
confidential as provided pursuant to this Addendum and only disclosed as required by law or for
the purposes for which it was disclosed to such third party, and (it) a written agreement from such
third party to immediately notify BA of any breaches of confidentiality of the Protected
Information, to the extent it has obtained knowledge of such breach [42 U.S.C. Section 17932; 45

C.F R. Sections 164.504(e)(2)(i), 164.504(e)(2)(D)(B), 164.504(e}(2)(ii)(A) and 164.504(e)(4)(ii)].

P550 (7-11) ' o 2 ‘ Aprit 19, 2012



c. Prohibited Uses and Disclosures. BA shall not use or disclose Protected Information
for fundraising or marketing purposes. BA shall not disclose Protected Information to a heaith
plan for payment or health care operations purposes if the patient has requested this special
restriction, and has paid out of pocket in full for the health care item or service to which the PHI
solely relates 42 U.5.C. Section 17935(a). BA shall not directly or indirectly receive
remuneration in exchange for Protected Information, except with the prior written consent of CE
and as permitted by the HITECH Act, 42 U.S.C. Section 17935(d)(2); however, this prohibition
shall not affect payment by CE to BA for services provided pursuant to the Contract. ‘

d Appropriate Safeguards. BA shall implement appropriate safeguards as are necessary
to prevent the use or disclosure of Protected Information otherwise than as permitied by the
Contract or Addendum, including, but not limited to, administrative, physical and technical
safeguards that reasonably and appropriately protect the confidentiality, integrity and availability
of the Protected Information, in accordance with 45 C.F.R Section 164.308(b)]. BA shall comply
with the policies and procedures and documentation requirements of the HIPAA Security Rule,
inciuding, but not limited to, 45 C.F.R. Section 164.316 [42 U.S.C. Section 17931]

e. Reporting of Improper Access, Use or Disclosure. BA shall report to CE in writing of

_any access, use or disclosure of Protected Information not permitted by the Contract and

Addendum, and any Breach of Unsecured PHI of which it becomes aware without unreasonable
delay and in no case later than 10 calendar days after discovery {42 U.S.C. Section 17921; 45
CFR. Sectlon 164. 504(e)(2)(u)(C), 45 C.R.R. Section 164.308(b)].

FA Business Associate’s Agents. BA shall ensure that any agents, including subcontractors,
to whom it provides Protected Information, agree in writing to the same restrictions and
conditions that apply to BA with respect to such PHI. If BA creates, maintains, receives or
transmits electronic PHI on behalf of CE, then BA shall implement the safeguards required by
paragraph ¢ above with respect to Electronic PHI [45 C.F.R. Section 164.5 04(e)(2)(iiYD); 45
C.F.R. Section 164.308(b)]. BA shall implement and maintain sanctions against agenis-and
subcontractors that violate such restrictions and conditions and shall mitigate the effects of any
such violation (sée 45 C.F.R. Sections 164.530(f) and 164.530(e)(1)).

g Access to Protected Information. BA shall make Protected Information maintained by
BA or its agents or subcontractors available to CE for inspection and copying within ten (10) days
of a request by CE to enable CE to fulfill its obligations under the Privacy Rule, including, but
not limited to, 45 C.F.R. Section 164.524 [45 C.F.R. Section 164.504(e)}(2)(ii)(E)]. If BA
maintains an Electronic Heaith Record, BA shall provide such information in electronic format to
enable CE to fulfill its obligations under the HITECH Act, including, but not limited to, 42
U.S.C. Section 17935(€).

h. Amendment of PBI. Within ten (10) days of receipt of a request from CE for an
amendment of Protected Information or a record about an individual contained in a Designated
Record Set, BA or its agents or subcontractors shall make such Protected Information available to
CE for amendment and incorporate any such amendment to enable CE to fulfill its obligation
under the Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.526. If any
individual requests an amendment of Protected Information directly from BA or its agents or
subcontractors, BA must notify CE in writing within five (5) days of the request. Any approval
or denial of amendment of Protected Information maintained by BA or its agents or

subcontractors shall be the responsibility of CE [45 C.F.R. Section 164.504(e)(2)(i))(F)].
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.3 Accounting Rights. Within ten (10)calendar days of notice by CE of a request for an
accounting for 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 or
‘subcontractors shall make available to CE the information required to provide an accounting of
disclosures to enable CE to fulfill its obligations under the Privacy Rule, including, but not
limited to, 45 C.F.R. Section 164.528, and the HITECH 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 or subcontractors for at
least six (6) years prior to the request. However, accounting of disclosures from an Electronic
‘Health Record for treatment, payment or health care operations purposes are required to be
collected and maintained for only three (3) years prior to the request, and only to the extent that
BA maintains an electronic health record and is subject to this requirement. At a minimum, the

information collected and maintained shall include: (i) the date of disclosure; (ii) the name of the
entity or person who received Protected Information and, if known, the address of the entity or
person; (iii) a brief description of Protected Information disclosed; and (iv) a brief statement of
purpose of the disclosure that reasonably informs the individual of the basis for the disclosure, or
.a copy of the individual’s authorization, or a copy of the written request for disclosure. In the
event that the request for an accounting is delivered directly to BA or its agents or subcontractors,
BA shall within five (5) calendar days of a request forward it to CE in writing. It shall be CE’s

. responsibility to prepare and deliver any such accounting requested. BA shall not disclose any
Protected Information except as set forth in Sections 2.b. of this Addendum [45 C.F.R. Sections
164.504(¢)(2)(ii)(G) and 165.528). The provisions of this subparagraph h shall survive the
termination of this Agreement.

J 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 the Privacy Rule [45 C.F.R. Section 164.504(e)(2)(ii}(H)].
BA shall provide to CE a copy of any Protected Information that BA provides to the Secretary
concurrently with providing such Protected Information to the Secretary. .

k. Minimum Necessary. BA (and its agents or 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 17935(b); 45 C.F.R. Section 164.514(d)(3)]
BA understands and agrees that the definition of “minimum necessary” is in flux and shall keep
itself informed of guidance issued by the Secretary with respect to what constitutes “minimum

necessary.”

L Data Ownership. BA ac:cnowledges that BA has no ownership rights with respect to the
Protected Information.

m. Business Associate’s Insurance. BA shall maintain a sufficient amount of insurance to
adequately address risks associated with BA’s use and disclosure of Protected Information under
this Addendum.

. Notification of Breach. During the term of the Contract, BA shall notify CE within

twenty-four (24) hours of any suspected or actual breach of security, intrusion or unauthorized
use or disclosure of PHI of which BA becomes aware and/or any actual or suspected use or
disclosure of data in violation of any applicable federal or state laws or regulations. BA shall take
(i) prompt corrective action to cure any such deficiencies and (ii) any action pertaining to such
unauthorized disclosure required by applicable federal and state laws and regulations.
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0. Breach Pattern or Practice by Covered Entity. Pursuant to 42 U.S.C. Section
17934(b), if the BA knows of a pattern of activity or practice of the CE that constitutes a material
breach or violation of the CE’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, or if

* termination is not feasible, report the problem to the Secretary of DHHS. BA shall provide
written notice to CE of any pattern of activity or practice of the CE that BA believes constitutes a
material breach or violation of the CE’s obligations under the Contract or Addendum or other
arrangement within five (5) calendar days of discovery and shall meet with CE to discuss and
attempt to resolve the problem as one of the reasonable steps to cure the breach or end the
violation. .

23 Audits, Inspection and Enforcemeni. Within ten (10)calendar days of a written request
by CE, BA and its agents or subcontractors shall allow CE to conduct a reasonable inspection of
the facilities, systems, books, records, agreements, policies and procedures relating to the use or
disclosure of Protected Information pursuant to this Addendum for the purpose of determining
whether BA has complied with this Addendum; provided, however, that (i) BA and CE shall
mutually agree in advance upon the scope, timing and location of such an inspection, (ii) CE shall
protect the confidentiality of all confidential and proprietary information of BA to which CE has
access during the course of such inspection; and (jii) CE shall execute a nondisclosure agreement,
upon terms mutually ‘agreed upon by the parties, if requested by BA. The fact that CE inspects,
or fails to inspect, or has the right to inspect, BA’s facilities, systems, books, records, agreements
policies and procedures does not relieve BA of its responsibility to comply with this Addendum,
nor does CE’s (i) failure to detect or (ii) detection, but failure to notify BA or require BA’s
remediation of any unsatisfactory practices, constitute acceptance of such practice or a waiver of
CE’s enforcement rights under the Contract or Addendum, BA shall notify CE within ten (1 0
calendar days of learning that BA has become the subject of an audit, compliance review, or
complaint investigation by the Office for Civil Rights.

>

3. Termination

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

b. Judicial or Administrative Proceedings. CE may terminate the Contract, effective
immediately, if (i) BA is named as a 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 HIPAA, the
HITECH Act, the HIPAA Regulations or other security or privacy laws is made in any
administrative or civil proceeding in which the party has been joined.

c. Effect of Termination. Upon termination of the Contract for any reason, BA shall, at the
option of CE, return or destroy ali Protected Information that BA or its agents or subcontractors
still maintain in any form, and shall retain no copies of such Protected Information. If return or
destruction is not feasible, as determined by CE, BA shall continue to extend the protections of
Section 2 of this Addendum to such information, and limit further use of such PHI to those
purposes that make the return or destruction of such PHI infeasible[45 C.F.R. Section
164.504(e)(iiX2)I)]. If CE elects destruction of the PHI, BA shall certify in writing to CE that
such PHI has been destroyed.
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“ 4. Limitation of Liability

Any limitations of lability as set forth in the contract shal) not apply to damages related to a breach of
the BA’s privacy or security obligations under the Contract or Addendum.

5.  Disclaimer

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

6.  Certification

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

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

8. Assistance in Litigation or Administrative Proceedings

BA shall make itself, and any subcontractors, employees or agents assisting BA in the performance of
its obligations under the Contract or Addendum, available to CE, at no cost to CE, to testify as
witnesses, or otherwise, in the event of litigation or administrative proceedings being commenced
against CE, its directors, officers or employees based upon a claimed violation of HIPAA, the
HITECH Act, the Privacy Rule, the Security Rule, or other laws relating to security and privacy,
except where BA or its subcontractor, employee or agent is a named adverse party.

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

herein confer, upon any person other than CE, BA and their respective SuCCessors or assigns, any
rights, remedies, obligations or liabilities whatsoever. ' :
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10. Effeet on éontract

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

11. Interpretation

The provisions of this Addendum shal! prevail over any provisions in the Contract that may conflict
or appear inconsistent with any provision in this Addendum. This Addendum and the Contract shall
be interpreted as broadly as necessary to implement and comply with HIPAA, the HITECH Act, the
Privacy Rule and the Security Rule. The parties agree that any ambiguity in this Addendum shali be
resolved in favor of a meaning that complies and is consistent with HIPAA, the HITECH Act, the
Privacy Rule and the Security Rule. ' ’

12. Replaces and Supérsedes Previous Business Associate Addendums or Agreements

This Business Associate Addendum replaces and supersedes any previous business associate
addendums or agreements between the parties hereto.
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ACORD’
N

CERTIFICATE OF LIABILITY INSURANCE

DATE {MM/DDIVYYY)
ooz

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: [f the cestificate hotder is an ADDITIORAL INSURED, the policy(ies) must be endorsed. SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain poficies may require an endorgement. & statement on this certificaie does noi confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER . CONIACT
Marst Risk & Insurance Services FPHONE FAX
4445 Eastgate Mall e (A, NoY:
San Diego, CA 92121 AODRESS:
INSURER{S) AFFORDING COVERAGE NAIC #

317513-Mi-GAWUE-12-13 INBURER 4 : Yaley Forge insurance Co 20508
INSURED . Continental insurance Company 35289
Medimpact Healthcare Systems Inc. INSURER B : -
At Eric Littie iNsuReR ¢ ; Nationa! Fire insurance Co Of Hartford 20478
10660 Treena Swreet, Stop 5 . Itinois Union Insurance Co 27960
San Diego, CA 92151 INSURERD :

| INSURER £ :

INSURER £ ©

COVERAGES CERTIFICATE NUMBER: LOS-00451112:05 REVISION NUMBER: 8

THIS 1$ YO CERTIFY THAT THE POLICIES OF INSURANGE LISTED BELOW HAVE BEEN ISSUED TO
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIE
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. :

THE INSURED MAMED ABOVE FOR THE POLICY PERIOD
OR OTHER DOCUMENT WATH RESPECT TO WHICH THIS

S DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, -

__ n -
i TYPE OF INSURANGE P POLICY NUMBER BBy, | dhmDr e | U
A ] GENERAL LIABILITY X 5086632554 08/01/2012  |08/01/2013 EACH OCCURRENCE $ 1,060,600
X | COMMERCIAL GENERAL LIABILITY f‘“{:&ﬁ JORENTED o |3 1,000,000
| cLamsamace !f X ] OCCUR MED EXP (Any one person) | § 5.000
N — PERSONAL & ADV INJURY | § 1,000,000
| ] - | GENERAL AGGREGATE H 2,000,000
GEN'L AGGREGATE LMIT APPLIES PER: PRODLICTS - COMP/OPAGGS | § 2,000,000
T] POLICY ] ] e l ] LOC . §
P il_TOIIDB!'LE UABILITY X E0BE632540 03,01,20?2 08172013 COME.nNED }S~INGLE LIMIT s 1,000,000
X | any auto BODILY INJURY (Per person) | §
) QH—ngVNED ls\g;ngguwo BODILY (NJURY (Per accident)| §
X | NON-OWNED PROPERTY DAMAGE s
}_ HIRED AUTOS AUTOS {Per pocident)
< COMP/COLL DED. $ 1,000
i | |umereLia e OCCUR EACH OCCURRENCE s
; EXCESS LIAB CLAIMS-MADE | AGGREGATE s
oEp | | ReTenTioNs A . $
C | WORKERS COMPENSATION 8086625748 (CA) 08/01/2012. 08/012013° [ X [ WC STATU- OTH-
AND EMPLOYERS' LIABILITY : _LIQ‘RLLMIISJ_J_EB
C | ANY PROPRIETOR/IPARTNER/EXECLITIVE i) 5085625734 (AOS) 08/01/2012  |08/01/2013 E.L. EACH ACCIDENT 3 1,000,900
OFFICER/MEMBER EXCLUDED? NIA 1o
{Mandatory in'RH) EL. DISEASE - EA EMPLOYEE] § - 000,000
If yes, deseribe under - " 1,000,000
DESCRIPTION OF OPERATIONS below E.L DISEASE - POLICY LiMIT § § 000.000
D |Enors &Omissions MSP G27169855001 05/07/2012 04/30/2013 Limit 15,000,000
‘ SIR: 100,000

DESCRIPTION OF OPERATIONS / LOCATIONS | VEHICLES {Attach ACORD 101, Additions! Remarki Schedule, if raore spacs is required)
Certificale hoider is named as addifional insured for Generat and Auto Liabifity as required by writlen coniract.

CERTIFICATE HOLDER

CANCELLATION

City and County of San Francisco,

its Offices, Agents, and Employees

Office of Coniract Management and Compiance
Department of Public Health

1380 Howard Street, Room 442

San Francisco, CA 84103

SHOULD ANY OF :FHE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREQOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS,

AUTHORIZED REPRESENTATIVE
of Marsh Risk & Insurance Services

- Kristen A, Ofson

Brsoten A Ouun

ACORD 25 (2010/05)

The ACORD name and logo are registered marks of ACORD

© 1988-2010 ACORD CORPORATION. All rights reserved. -
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
GENERAL LIABILITY EXTENSION ENDORSEMENT

This endorsement modifies insurance provided under the foliowing:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

Coverage afforded under this extension of coverage endorsement doss not apply to any person of orgamzatlon coverad
as an additional insured on any othar endorsement now ot hereaflar attached to this Coverage Part.

1. ADDITIONAL INSURED - BLANKET VENDORS h. Bod|ly injury” _or ‘“property damage”
. . . arising out of the sole neghgence of the
T e ot o o o
- £ Y person Of those of iis employees or anyone else
organization {referred to below as vendor) with whom acting on iis - behalf. However, this
you agreed, because of a written contract or . exclusion does not &pp,;, to: . '
agreement fo provide insurance, but only with respect ' :
to “bodily injury" or “property damage® atising out of (1) The exceplions contained in:
“your products” which are distributed or sold in the Subparagraphs d. of f.; or :
- regular course of the vendor's business, subject to the . . .
. i : {2) Such inspections, adjustments, tests
following additional exclusions: ‘ _ or servicing as the vendor has agresd
1. The- insurance afforded .the vendor does not fo make or nomally undertakss to
appiy to: make in the usual course of
. v business, in ccnnection . with- the
&. "Bodily injury* or "property damage" for .
which the vendor is obligated to pay . distribution or sale of the products.
. damages by reason of the assumption of 2. This insurance does not apply te any insuted
lisbllity in a contract ot agreement. This person or organization, from whom you have
N exclusion does not apply to lability for acquired such products, or any mgrednent
3 damages that the vendor would have in . part or container, entering into, accompanying
g the absence of the contract or agreement; or containing such products.
b, Any express waranty unauthonzed by 8. This provision 1. doas not apply to any vendor

included as an insured by an endorsement

you,
issued by us and made a part of this

8 c. Any physical or chemical change in the
z product made inlentionally by the vendor; _ Coverage Parl.
g d. Repackaging, except when unpacked 4. This provls;on 1 does not apply if bodﬂy'
. ; injury® or “property damage” inciuded within
solely for the purpose of inspection, "
, : the "products-completed operatlons hazard" is
2 demonstration, testing, or the substitution ,
. , excluded eithar by the provisions of the
g of parts under instructions from the Coverage Part or by endorsemant A
manufacturer, and then répackaged in the . . )
g original container; 2. MISCELLANEOUS ADDITIONAL INSUREDS
e. Any fajlure fo make such inspections, WHO IS AN.INSURED (Section i) is amended to
== adjustments, iests or servicing as the include as an ihsured any person ot organization
= vendor has agreed to make or normally ’ {called additional insured)- described in paragraphs
— undertakes to make in the usual course of 2.a. through 2.g. below whom you are required to add
— business, in connection with the as an additional insured on this policy under & written
= distribution or sale of the products; contract or agreement but the wriiten contract or
% f. Demonstration, installation, servicing or . agreement must be:
= repair operations, excapt such operations 1. Currently in effect or becoming effective
= performed at the vendor's premises in during the term of this policy; and
f'=;_= connaction with the sale of the product; 2. Executed prior to the 'boduty injury," *property
= g. Products which, after distribution or sale damage or "personal injury and advertising
i B= by you, have been labeled or relabsled or injury,” but
; = used as a container, part of ingredient of Only the following persons or orgamzahons are
= 325(;:? e;rthmg or substance by or for the additional insureds under this endorsement and
G-147167-Bs8 : . Page 108
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coverage provided to such additional insureds is
limited as provided herein:

State or Politica! Subdivisions

A state or polifical subdivision subject to
the following provisions:

(1) This -Insurance applies only with

respect 1o the following hazards for-

which the state or political subdivision
has issued a permit in connection
with premises you own, rent, or
control and to which this insurance
applles:

(a} The existence, maintenance, .

repair, construction, erection, or
removal of adverlising signs,
awnings, :
entrances, coal holes, driveways,

manholes, marquees, hoistaway.

openings, sidewalk vaults, sirest
banners, or decorations and
similar exposures; or

(b) The consiruction, ersction, or
removai of elevators; or -

'(2) This insurance sapplies. only with
respect fo operations performad by

you or on your behalf for which the

state or political subdivision has »

- issued a permit.
This insurance does not apply 10 *bodily

injury," *property damage® or “personal ’

and advertising injury" arising out of
operations performed for the state or

" municipality.

Controiling interest

Any persons or organizetions with ab.
conirolling interest in you but onty. with

respect to their liability arising out of;
(1) Thair financial control of you; or

(2) Premises they own, malntain or
control while you lease or occupy
these premises, .

This insurance does not épply fo
struciural alterations, new construction
and demolition operations performed by

_ or for such additional insured.

G-147167-899 .
{Ed. 12/06)

Managers or Lessors of Premises

A manager or lessor of premisas but only
with respect o lisbility arising out of the
ownership, maintenance or use of that
specific part of the premises isased to

‘you and subject to the foliowing additional .

exclusions;

.canopies, cellar .

f.

G-147167-889
{Ed. 12/06)

This insurance doas not apply to:

{i} Any "occurmence” which takes place
afier you coase to be & fenant in
thal premises; ot

{2} Structural alterations, new
construction or demolition
operations performed by or on
behalf of such additional insured,

Mortgagee, Assignee or Receiver

A morigagee, assignes or receiver but
oniy with respect to their liability as
mongagee, assignee, or recelver and
arising out of the  ownership,
maintenance, or use of & premises by
you.

This insurance does not apply fo
structural alisrations, new construction or
demolition operations performed by or for
such additional insured.

Owners/Othar Interests — Land Is
Leased

An owner or other interest from whom
lend has bean leased by you but only with
respect to liability arsing out of the
ownership, maiitenance or use of that
specific part of the land leased to youand
subject to the following additional
exclusions:

This insurance doss not apply to:

{1) Any "occurence” which takes place
after you ceass to lease that land; or

{2) Structural alterafions, new
construction or demolition operations
‘performad by or on’ behalf of su
additional Insured. _

Co-owner of Insured Premises

A co-owner of a premises co-owned by
you and coverad under.this insurance. but
only with respact to the co-owners liability
as co-owner of such premises.

Lessor of Equipment

Any person of organization from whom
you lease equipment. Such person or
organization are insureds only with
respact to their liability arising out of the
maintenance, operation or use by you of
aquipment leased to you by such person
of organizaton. A  person's or
organization's status as an insured under
this endorsement ends when thair written
contract or agreament with you for such
leased equipment ends, .

Pape 2 0f 6
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3.

4.

‘With respact to the insurance afforded
these additional insureds, the following
additional exciusions apply:

This insurance does not apply:

(1) To any “occunence® which takes
place after the eqguipment leass
axpires; or

{2) To "badily injury," *property damags,”
or "personal and advertising injury”
arising out of the sole negligence of
such additionat insured.

Any insurance provided fo an additional insured
designated under paragraphs &. through g. above
does not. apply to "bodlly injury® or “property
damage" incitided within the “products-completed
operations hazard."

As respecis the coverage provided under this
endorsement, Paragraph 4.b. SECTION. IV -~
COMMERCIAL GENERAL LIABILITY
CONDITIONS is deleted and replaced with the
following: :

4. Other Insurance
b. Excess Insurance
This insurance is excess over:

Any other insurance naming the
addltional insured as an insured whather
primary, excess, contingent or on any
other basis uniess & written contract or

agreement specifically requires that this

insurance be either primary or primary
and noncontributing. Where required by
writien contract or agreement, we will
consider any other insurance maintained
.by the additional insured for injury or
damage covered by this endorsement 1o
be excess and nenconfributing with this

g insurance. .
NEWLY FORMED OR ACQUIRED
ORGANIZATIONS

Paragraph 3.2, of Section Il - Who Is An Insured is
deleied and replaced by the iollowing:

Coverage undsr this provision is afforded only until the
and ot the policy period or the next anniversary of this
policy’'s effective daie after you acquire or form the
organization, whichever is earlier,

JOINT VENTURES / PARTNERSHIP / LIMITED

LIABILITY COMPANY COVERAGE

L. The following is added io Section If ~ Who Is An
. Insured:

4. You are an insured when you had an interest
in a joint venturs, partnership or limited

G-147167-898
(Ed. 12/08)

G-147167-B98
(Ed. 12/08)

liability company which ferminaied or ended
prior 1o or during this policy period but onfy to
the extent of vour interest in such join{
venture, partnarship  or  limited - liability
“company. This covarage does not apply:

e Prior to the termination date of any join
venture, partnership or limited fiability
company; or

b. If there is other valid and collectibie
insurance purchased specifically fo insure
the partnership, joint veniure or limited
liability company.

B. The last paragraph of Sestion It — Whe is An
insured is doleted and replaced by the iollowing:

Except as provided in 4. above, no person of
organization is an insured with respect fo the
conduct of any current or pasi partnershig, ‘joint
venture or limited fiability company that is nof
shown as a Named Insured in the Declarations.

PARTNERSHIP OR JOINT VENTURES

Paragraph 1.b. of Section Il ~ Who fg An insured is
deleted and replaced by the following: '

b, A partership (including & limited liability
parinership) or joint venture, you are an
insured. Your members, your peariners,
and their spouses &are “also insureds, but
only with respect to the conduct of your
business.

EMPLOYEES AS INSUREDS - HEALTH CARE

" SERVICES

For other than a physician, paragraph 2a{i)}d} of
Section It - Who Is An Insured does not apply with
respect to professional health care services provided

in the course of employment by you.
SUPPLEMENTARY PAYMENTS

A. lndsr Section | — Suppiementary Payments —
Coverages A and B, Paragraph 1.b., the limit of
$250 shown for the cost of bail bonds is replaced

by $2,500:

B. In Paragraph 1.d., the limit of §250 showri for daily
loss 'of earnings is replaced by $1,000.

MEDICAL PAYMENTS

A. Paragraph 7. Medical Expense Limit, of Section
fil - Limkts of Insurance is deleted and replaced
by the following:

7. Subjsct to 5. sbove (the Each Occurrence

" Limif}, the Medical Expanse Limit is the most

we will pay under Section ~ | - Coverage C

far -all medical expenses because of "bodily

injury* sustained by any one person. The
Madical Expense Limit is the greater of;

Page dof6



(1) $15,000; or

(2). The amount shown in the
Deciarations for Medical Expense
Limit,
This provision 8. (Medical Payments) does not
apply ¥ Secfion | ~ Covesage C Medical
Payments is excluded either by the provisions of
the Goverage Pari or by endorsement,

Paragraph 1.a,(3)2) of Section | - Coverage C -
Medical Payments, is raplaced by the foliowing:

The expenses ate incurred and reported to us
within three years of the date of the accident; and

€. NON-OWNED WATERCRAFT

Under Section | - Coverage A - Bodily Injury and

Damage, Exclusion 2.4., subparagraph (2) is

Property
deleted and replaced by the following.

{2) Awatercraft you do nof own that is:
{8) Less than 55 fest long; and

(b} Not being used to catry persons
or property for a charge.

10. NON-OWNED AIRCRAFT

Exclusion 2.9.. of Section | -~ Coverage A — Bodiiy

Injury and

Property Damage, does not apply to an

aircraft you do not-own, provided that:

A,

1. The pilot In command holds & currently
effective cerlificate issued by the duly
constituted authority of the United Siates of

- - America or Canada, designating thal pefson

as & commercial or aitline fransport pilot;
2. Iitis rented with a trained, paid crew; ang

3. It-does not trarisport persons or cargo for a
charga.

11. LEGAL LIABILITY —- DAMAGE TO PREMISES

Under Section | — Coverage A — Bodily injury
and Property Damage 2, Exclusions, Exclusion
i- is replaced by the foliowing. - .

*Property damage" to:

(1) Property you own, rent, or occupy,

* including any costs or expenses
incurred by you, or any other person,
organization or snfity, for repair,
replacemant, . enhancement,
restoration or maintenance of such
property for any reason, inciuding
prevention of injury to & person or
damags o another's property,

(2) Premises you sell, give away or
abandon, i the ‘property damage"

G-147167-B99
(Ed. 12/06)

G-147167-B9¢
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arises out of any part of those
premises; .

{3} Property loaned to you;’

{4) Personal propery in the care,
cusiody or control of the insured;

(5) That parlicular part of real property
on which you or any contractors or
subcontractors working directy or
indirecty on your behalf are
performing operations, if the “property
damage' arises out of those
operations; or

(6) That particular part of any property
that must be restored, tepaired or
replaced because ‘your work® was
incorrectly performed on ft.

Paragraph (2} of this exclusion does not
"apply if the premises are “your work® and
were never occupied, rented or held for
rental by you.

_Paragraphs- {1}, {8) and {4) of this
exclusion - do not apply to “property
damage” (other than damage by fire) to
premises:

{1} rented to you;

{2) temporarily occupied by you with the
permission of the owner, or

{3) to the contents of premises rented to
you -for a period of 7 or fewer
consecutive days.

A soparate limit of insurance applies to
Damage To Premises Renied To You as
described in Section Bl — Limhs Of
insurance. )

Paragraphs (3), (4), (6) and (B) of this
exclusion do not apply to liability
assumed under a sidetrack agresment.

Paragraph (6) of this exclusion doas not
apply to ."property damage” included in
the “products-completed  operations
hazard.

B. Under Section | ~ Coverage A - Bodily Injury

and Properly Damage the last paragraph of 2.
Exclusions is deletsd and replaced -by the
following. :

Exclusions ¢. through n. do not apply to damage
by fire to premises while rented to you or
temporarily occupiad by you with permission of
the owner or to the confents of premises rented ic
you for a period of 7 or fewer consecutive days,

Page 4 of 6
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A separals [fimit of insurance applies to this
coverage as desctibed in Section il — Limlis Of
Insurance. :

C. Paragraphi 6. Demage To Premises Rented To
You Lim# of Section i - Limite Of insurance is
replaced by the following:

6. Subject to- 5. above, (the Each Occurrence
Limit}, the Damage To Premises Rented To
You Limit is the most we will pay under
Section —~ | — Coverage A for damages
because of “property damage" to any one
premises while rented io you or femporarily
occupiet by you with the permission of the
ownar, including conténts of such premises
rented to you for a period of 7 or fewer

consaecutive days. The Damage To Premises

Rentad To You Limit is the greater of;
& $200,000; or

b. The Damage To Premises Renied To
You Limit shown in the Declarations.

D. Paragraph 4.b.(1){b) of Section [V — Commerciat
General Lishllity Conditions is deleled and
replaced by the following:

{b} That is. propery insurance for
’ premises rented io you or temporarily
occupied by you with the permission

of the owner; or

- This provision 11. (LEGAL LIABILITY -
DAMAGE TO PREMISES) does not apply if
Damage To Premises Rented To You Liability
under Section | — Coverage A-is exciuded either
by the provisions of the Coverage Part or by
andorsement,

m

12. BROAD KNOWLEDGE OF OCCURRENCE

The following is added 1o paragraph 2. of Section IV —
Commercial General Lability Conditions - Duties

13

G-147167-889
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NOTICE OF OCCURRENCE

The following is added to paragraph 2. of Section IV —
Commercial General Liability Conditions - Duties
in The Event of Occurrence, Offense Ciaim or Suit

Your rights under this Coverage Part will not be’
prejudiced if you fail io give us notice of an
*octurrencs,” ofiense, claim or “suit™ and that failure is
solsly due 1o your reasonable belief that the “bodily
injury” or "property démage” is not covered undar this

. Goverage Parl. However, you shall give written notice

14.

15,

of this "occurrence,” offense, claim or "suit” to us as
soon &s you are aware that this insurance may apply
{o such "occutrence," offense ciaim or “suit.”

UNINTENTIONAL FALURE TG  DISCLOSE
HAZARDS

Based on our reliance on your representations as to
sxisting hazards, if unintentionally you should fail to
disclose all such hazards at the inception date of your
policy, we will not deny coverage undar this Coverage
Pari bacausse of such fallure.

EXPANDED PERSONAL AND ADVERTISING
INJURY

A. The following is added to Section V — Definitions,
the definition of "personal and advertising injury®;

h. Discrimination or humiliation that results
in injury to the feelings or reputation of a
natural person, bui only # such
discrimination or humiliation is:

(1} Not done intentionally by or at the
direction of:

_(a) The insured; or

" (b) Any "executive officer,” diracior,
stockholder, partner, member or
manager {ff you are a limited
fiability company) of the insured;

in The Event of Occurrence, Offense, Claim or Sult: and
: ; (2) Not directly or indirectly related o the
You must give us or our authorized representative employment, prospactive

notice of an “occurrence,” offense, claim, or “suit* only
when the “occurrence,” offense, claim or “suit" is
known to :

(1) You, if you are an individual;
{2} A pariner, if you are a parinership;

{3) An executive officer or the employes
designated by you to give such
notice, if you are a cotporation; o

(4) A manager, if you are a limited
liabliity company.

amployment, past employment or
termination of employment of any
person or persons by any insured.

B. Exclusions ot Section | — Coverage B —Personal
and Advertising Injury Liabllity is amended io
include the following:

p. Discrimination Relating To Room, Dwelling
or Premises
Caused by discrimination directly or indirectly
related o the sale, rental, laase or sub-iease
or prospactive sale, rental, lsase or sub-lease
of any room, dwelling or premises by or at the
direction of any insured.

: G-147167-899
(Ed. 12/08)
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G. Fines Or Penalties ] )
Fines or penalties lavied or imposad by &
governmental entity because of
" discrimination.

C. This provision 15. (EXPANDED PERSONAL AND
ADVERTISING INJURY COVERAGE) doas not
apply to discrimination or tiumiliation commitied in
the states of-New York or Ohio. Also, EXPANDED
PERSONAL AND ADVERTISING INJURY
COVERAGE does not apply to policies Issuad in
the states of New York or Ohio. .

B. This provision 15. (EXPANDED PERSONAL AND

ADVERTISING INJURY COVERAGE) does not
-apply if Section ! - Coverage B — Personal And

Advertising Injury Liabillty is excluded efther by

the provisions of the Coverage Part or by
endorsement;

16. BODILY INJURY
- Section V - Definitions, the definftion of “bodily
injury® is changed to read:
*Bodily injury™ means bodily injury, sickness or disease
- sustained by a person, including dsath, humiliation,
shock, mental anguish.or mental injury by that person
at.any fime which results as a consequence of the
bodily injury, sickness or disease. '

G-147167-B99
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7. EXPECTED OR INTENDED INJURY

bt

B

19,
- With respect to Exclusions of Section | - Coverage A,

Exclusion a. of Section | -~ Co

verage
injury and Properly Damage Liabiliiy is
the following:

&. "Bodiy injury* or “property damage"
expected or intended from the standpoint
of the insured. This exclusion does not
apply to ‘bodily injiy" or “property
damage” rsesuling from the use of
reasonable force to protect parsons or
property.

LIBERALIZATION CLAUSE

If we adopt a changa in 6ur forms or rules which would
broaden coverage under this endorsemant without an
additional premium chargs, your policy  will
automatically provide the additional coverages as of

& ~ Bodily
raplaced by

. the date the revision is effective in your siate.

PROPERTY DAMAGE - ELEVATORS

paragraphs (3}, (4) and (6) of Exclusion | and
Exclusion k. do not apply to the use of elevators.

The Insurance afforded by this provision 18, is excess
over any valid and collactible property insurance
(including any deductibls) availeble to the insured, and
the Other Insurance Condition is changed accordingly.
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City and County of San Francisco
Office of Contract Administration
Purchasing Division
City Hall, Room 430
1 Dr. Cariton B. Goodlett Place
San Francisco, California 941024685

Second Amendment
THIS AMENDMENT (this “Amendment”) is made as of March 31, 201 i, in San Francisco,
California, by and between MedImpact Healthcare Systems, Ine. (“Contractor”), and the City and
County of San Francisco, a municipal corporation (“City™), acting by and through its Director of the
Office of Contract Administration.
RECITALS
WHEREAS, City and Contractor have entered into the Agreement (as defined below); and

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

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

NOW, THEREFORE, Contractor and the City agree as follows:
L Definitions. The folloudng definitions shall apply to this Amendment:

a. Agreement. The terrh “Agreement” shall mean the Agreement dated July 1, 2008 from the
RFP33-2007 dated December 10, 2007 Contract Numbers BPHG09000009 and BPHG09000010 between
Contractor and City, as amended by this First Amendment.

First Amendment Dated December 24, 2009 Contract Number BRHG09000010, and
this Second Amendment,

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

2, Modifications to the Agreement. The Agreement is hereby modified as follows:
2a. Section 2. of the Agreement currently reads as follows:

2 TERM OF THE AGREEMENT
Subject to Section 1, the term of this Agreement shall be from July 1, 2008 through June 30,

2011.

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

Subject to Section 1, the term of this Agreement shall be from July 1, 2008 through Fune 30,
2014.

MedImpact (CMS#6375) 1 March 31, 2011
P-550 (05-10)

Megimpact



2b. Section 5. of the Agreement currently reads as follows:

S COMPENSATION

Compensation shall be made in monthly payments on or before the 30" day each month for work,
as set forth in Section 4 of this Agreement, that the Director of the Public Health Department, in his or her
sole discretion, concludes has been performed as of the 30th day of the immediately preceding month, In
no event shall the amount of this Agreement exceed Seven Million Seven Hundred Twenty Eight
Thousand Dollars ($7,728,000). The breakdown of costs associated with this Agreement appears in
Appendix B, “Calculation of Charges,” attached hereto and incorporated by reference as though fully set
forth herein.

No charges shall be incurred under this Agreement nor shall any payments become due to
Contractor until reports, services, or both, required under this Agreement are received from Contractor
and approved by The Department of Public Health as being in accordance with this Agreement, City may
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,
Such section is hereby amended in its entirety to read as follows:
5. COMPENSATION

Compensation shall be made in monthly payments on or before the 30™ day of each month for
work, as set 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 Nine Million Nine Hundred Thousand
Dollars ($9,900,000). The breakdown of costs associated with this Agreement appears in Appendix B,
*‘Calculation of Charges,” attached hereto and incorporated by reference as though fully set forth herein,
No charges shall be incurred under this Agreement nor shall any payments become due to Contractor until
reports, services, or both, required under this Agreement are received from Contractor and approved by
Department of Public 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.

2c. Section 8 of the Agreement currently reads as follows:

8. Submitting False Claims; Monetary Penalties.

Pursuant to San Francisco Administrative Code §21.35, any coniractor, subcontractor or consultant who
submits a false claim shall be liable to the City for three times the amount of damages which the City
sustains because of the false claim., A contractor, subcontractor or consultant who submits a false claim
shall also be liable to the City for the costs, including attorneys® fees, of a civil action brought to recover
any of those penalties or damages, and may be liable to the City for a civil penalty of up to $10,000 for
each false claim. A contractor, subcontractor or consultant will be deemed to have submitted a false
claim fo the City if the contractor, subcontractor or consultant: (a) knowingly presents or causes to be
presented to an officer or employee of the City a false claim or request for payment or approval; (b)
Jnowingly 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 statement to conceal,
avoid, or decrease an obligation to pay or transmit money or property to the City; or (¢) isa beneficiary
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of an inadvertent submission of a false claim to the City, subsequently discovers the falsity of the claim,
and fails to disclose the false claim to the City within a reasonable time after discovery of the false claim.

Such section is hereby amended in its entirety to read as follows:
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.municode.com/Library/clientCodePage.aspx?clientID=4201, A contractor,
subcontractor or consultant will be deemed to have submitted a false claim to the City if the contractor,
subcontractor or consultant: (a) knowingly presents or causes to be presented to an officer or employee
of the City a false claim or request for payment or approval; (b) knowingly makes, uses, or causes to be
made or used a false record or statement to get a false claim paid or approved by the City; (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 statement to conceal, avoid, or decrease an obligation to pay
or fransmit money or property to the City; or (e) is a beneficiary of an inadvertent submission of a false
claim to the City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to
the City within a reasonable time after discovery of the false claim. '

2d. Section 43 of the Agreement currently reads as follows:
43. Requiring Minimum Compensation for Covered Employees

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

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

Medlmpact (CMS#6375) 3 March 31, 2011
P-550 (05-10)

Megimpact



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 12P.6.1 of the MCO as liquidated damages are not a penalty, but
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance.
The procedures governing the assessment of liquidated damages shall be those set forth in Section
12P.6.2 of Chapter 12P.

-4 Contractor understands and agrees that if it fails to comply with the requirements of the
MCO, the City shall have the right to pursue any rights or remedies available under Chapter 12P
(including liquidated damages), under the terms of the conitract, and under applicable law. If, within 30
days after receiving written notice of a breach of this Agreement for violating the MCO, Contracior fails
to cure such breach or, if such breach cannot reasonably be cured within such period of 30 days,
Contractor fails to commence efforts to cure within such period, or thereafter fails diligently to pursne
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. Contractor represents and warrants that it is not an entity that was set up, or is being used,
for the purpose of evading the intent of the MCO.

i If Contractor is exempt from the MCO when this Agreement is executed becanse the
cumulative amount of agreements with this department for the fiscal year is less than $25,000, but
Contractor later enters into an agreement or agreements that cause contractor to exceed that amount ina
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.

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

43. Requiring Minimum Compensation for Covered Employees

a Contractor agrees to comply fully with and be bound by all of the provisions of the Minimum
Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter 12P
(Chapter 12P), including the remedies provided, and implementing guidelines and rules, The provisions
of Sections 12P.5 and 12P.5.1 of Chapter 12P are incorporated herein by reference and made a part of this
Agreement as though fully set forth, The text of the MCO is available on the web at
www.sfgov.org/olse/mco. A partial listing of some of Contractor's obligations under the MCO is set forth
in this Section.” Contractor is required to comply with all the provisions of the MCO, irrespective of the
listing of obligations in this Section.

b. The MCO requires Contractor to pay Contractor’s employees a minimum hourly gross

compensation wage rate and to provide minimum compensated and uncompensated time off. The
minimum wage rate may change from year to year and Contractor is oblj gated to keep informed of the
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then-current requirements. Any subcontract entered into by Contractor shall tequire the subcontractor to
comply with the requirements of the MCO and shall contain contractual obligations substantially the
same as those set forth in fhis Section. It is Contractor’s obligation to ensure that any subconttactors 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, wdl 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 8 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 fo comply with these requirements. Contractot
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance.
The procedures governing the assessment of liquidated damages shali be those set forth in Section
12P.6.2 of Chapter 12P,

g Contractor understands and agrees that if it fails fo comply with the requirements of the MCO, the
City shall have the-right to pursue any rights or remedies available under Chapter 12P (including
hqu:dated damages), under the terms of the contract, and under applicable law. If, within 30 days after
receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails to cure
such breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails
to commence 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, Contractor represents and warrants that it is not an entity that was set up, or is bcmg used, for the
purpose of evading the intent of the MCO.

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

2e. Section 44 of the Agreement currently reads as follows:
44. Requiring Health Benefits for Covered Employees.

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

a. For each Covered Employee, Contractor shall provide the appropriate health benefit set
forth in Section 12Q.3 of the HCAO. If 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 HCAQ, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to
commence efforts to cure within such period, or thereafter fails dili gently to pursue such cure to
completion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Bach
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
HCAQO on 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 thé Subcontractor’s failure to comply,
provided that City has first provided Contractor with notice and an opportunity to obtain a cure of the
violation,

e. Contractor shall not discharge, reduce in compensation, or otherwise disctiminate agaifnst
any employee for notifying City with regard to Contractor’s noncompliance or anticipated noncompliance
with the requirements of the HCAO, for opposing any practice proscribed by the HCAO, for participating
in proceedings related to the HCAO, or for seeking to assert or enforce any rights under the HCAQ by
any lawful means.

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

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

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

i. Contractor shall provide reports to the City in accordance with any reporting standards
promulgated by the City under the HCAO, including reports on Subcontractors and Subtenarnts, as
applicable.
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. Contractor shall provide City with access to records pertaining to compliance with
HCAQ after receiving 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
Coniractor’s employees in order to monitor and determine compliance with HCAOQ.

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

m. If Contractor is exempt from the 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 Confractor’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 cavses the cumulative amount of agreements between Contractor and the City to be equal
to or greater than $75,000 in the fiscal year.

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

44. Requiring Health Benefits for Covered Employees.

Contractor agrees fo comply fally with and be bound by all of the provisions of the
Health Care Accountability Ordinance (HCAQ), as set forth in San Francisco Administrative Code
Chapter 12Q, including the remedies provided, and implementing regulations, as the same may be
amended from time to time. The provisions of section 12Q.5.1 of Chapter 12Q are incorporated by
reference and made a part of this Agreement as though fully sét 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 HCAOQ, 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 efforts to cure within such period, or thereafter fails diligently to pursue such cure to
completion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each
of these remedies shall be exercisable individually or in combination with any other rights or remcdles
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
HCAQ on 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,
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provided that City has first provided Contractor with notice and an opportunity to obtain a cure of the
violation, .

e. Contractor shall not discharge, reduce in compensation, or otherwise discriminate against
any employee for notifying City with regard to Contractor’s noncompliance or anticipated noncompliance
with the requirements of the HCAO, for opposing any practice proscribed by the HCAO, for participating
in proceedings related to the HCAO, or for seeking to assert or enforce any rights under the HCAQ by
any lawful means.

f. Contractor represents apd warrants that it is not an entity that was set up, or is being used,
for the purpose of evading the intent of the HCAO.

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

h. Confractor shall keep itself informed of the current requirements of the HCAO,

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

j- Contractor shall provide City with access to records pertaining to compliance with

HCAQO after receiving  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 cornpliance with HCAO.

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

L If Contyactor 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 and the City to be equal
to or greater than $75,000 in the fiscal year,

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

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

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

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

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

IN WITNESS WHEREOF, the parties hereto have executed this Amendment to the Original Agreement
on the day first mentioned above.

CITY CONTRACTOR

Recommended by: MedImpact Healthcare Systems, Inc.
“Barbara Garcia, MFA ., é é :

Director of Health

Approved as to Form:

Dennis J. Herrera
City Attorney

Deputy City Attorney

/é@%

/ BtLnEI%E: Gareg Wokongioe
Kinagasorts Pootidind

Approved: _ 10680 Treena Street, 5™ Floor

San Diego, CA 92131-2446

City vendor number: 50614

1 ef2efn
Dircefor Office of Contract "
Administration and Purchaser
BECEIAED
HHIC bH 100
?{g%ﬁg%&%@% &Ehg& £ ?éE ﬁi 9 Mearch 31, 2011
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Appendix B
Calculation of Charges

1. Methad of Payment — Actual Cost

A. Contractor shall submnit monthly invoices in the format attached in Appendix F(Invoice), by the
fifteenth (15%) working day of each month for reimbursement of the actual costs for Services of the immediately
preceding month. All costs associated with the Services shall be reported on the invoice each month. All costs
incurred under this Agreement shall be due and payable only after Services have been rendered and in no case in
advance of such Services.

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

B. COMPENSATION

“Compensation shall be made in monthly payments on or before the 30 day after the DIRECTOR, in his or
her sole discretion, has approved the invoice submitted by CONTRACTOR. The breakdown of costs and sources of
revenue associated with this Agreement appears in Appendix B, Cost Reporting/Data Collection (CR/DC) and
Program Budget, attached hereto and incorporated by reference as though fully set forth herein. The maximum
dollar obligation of the CITY under the terms of this Agreement shall not exceed Nine Million Nine Hundred
Thousand Dollars ($9,900,000) for the period of July 1, 2008 through Jane 30, 2014,

CONTRACTOR understands that, of this maximum dollar obligation, $1,060,714 is included as a ,
contingency amount and is neither to be used in Appendix B, Budget, or available to CONTRACTOR without a
modification to this Agreement executed in the same manner as this Agreement or a revision to Appendix B,
Budget, which has been approved by the Director of Health, CONTRACTOR further understands that no payment
of any portion of this contingency amount will be made unless and until such modification or budget revision has
been fully approved and executed in accordance with applicable CITY and Departrent of Public Health laws,
regulations and policies/procedures and certification as to the availability of funds by the Controller.
CONTRACTOR agrees to fully comply with these Iaws, tegulations, and policies/procedures.

I For each fiscal 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 CITY's allocation of funding for
SERVICES for the appropriate fiscal year. CONTRACTOR shall create these Appendices in compliance with the
instructions of the Department of Public Health. These Appendices shall apply only to the fiscal year for which they
were created. These Appendices shall become part of this Agreement 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, not withstanding that for each fiscal year, the amount to be vsed in Appendix B, Budget and
available to CONTRACTOR for that fiscal year shall conform with the Appendix A, Description of Services,
and a Appendix B, Program Budget and Cost Reporting Data Collection form, as approved by the CITY's
Department of Public Health based on the CITY's allocation of funding for SERVICES for that fiscal year.

July 1, 2008 throngh June 30, 2014 $9,900,000
July 1,2008 through June 30, 2014 $9,900,000
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(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 terrninated or
proportionately reduced accordingly. In no event will CONTRACTOR be entitled to compensation in excess
of these amounts for these periods without there first being a modification of the Agrecment or a revision to
Appendix B, Budget, as provided for in this section of this Agreement,

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

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 faited or refused to satisfy eny
material obligation provided for under this Agreement.

E. - In no event shall the CITY be liable for inferest or late charges for any late paymens.

F. CONTRACTOR understands and agrees that should the CITY’S maximum dollar obligation
under this Agrcement include State or Federal Medi-Cal revenues, CONTRACTOR shall expend such revenues in
the provision of SERVICES to Medi-Cal eligible clients in accordance with CITY, State, and Federal Medi-Cal
regulations. Should CONTRACTOR fail to expend budgeted Medi-Cal revenues herein, the CITY’S maximum
dollar obligation to CONTRACTOR shall be propottionally reduced in the amennt of such unexpended revenues. In
no event shall State/Federal Medi-Cal revenues be used for clients who do not qualify for Medi-Cal reimbursement.
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Appendix E

BUSINESS ASSOCIATE ADDENDUM

This Business Associate Addendum is entered into to address the privacy and security protections for
certain information as required by federal law. City and County of San Francisco is the Covered Entity
and is referred to below as “CE”. The CONTRACTOR is the Business Associate and is referred to below
as lﬁB A”-

RECITALS

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

B. CE and BA intend to protect the privacy and provide for the security of PHI disclosed to BA
pursuant to the Contract in compliance with the Health Insurance Portability and Accountability
Act of 1996, Public Law 104-191 (“HIPAA”), the Health Information Technology for Economic
and Clinical Health Act, Public Law 111-005 (“the HITECH Act™), and regulations promuigated
thereunder by the U.S. Department of Health and Human Services (the “HIPAA Regulations™)

and other applicable laws.

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

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

1. Definitions
a.  Breach shall have the meaning given to such term under the
HITECH Act [42 U.S.C. Section 17921].

b. Business Associate shall have the meaning given to such term under the
Privacy Rule, the Security Rule, and the HITECH Act, including, but not limited
to, 42 U.8.C. Section 17938 and 45 C.F.R. Section 160.103.

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

d. Data Aggregation shall have the meaning given to such term under the Privacy
Rule, including, but not limited to, 45 C.F.R. Section 164,501,

€. Designated Record Set shall have the meaning given to such term under the
Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.501.

f. Electronic Protected Health Information means Protected Health Information that is
maintajned in or transmitted by electronic media.
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g. Electronic Health Record shall have the meaning given to such term in the
HITECT Act, including, but not limited to, 42 U.S.C. Section 17921.

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

i.  Privacy Rule shall mean the HIPA A Regulation that is codified at 45 C.F.F. Parts 160 and 164,
Subparts AandE.

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

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

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

m. 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 17932(h).

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

purpose of performing BA’s obligations under the Contract and as
permitted under the Contract and Addendum. Further, BA. shall not use
Protected Information in any manner that would constitute a violation of
the Privacy Rule or the HITECH Act if so used by CE. However, BA may use Protected
Information (i) for the proper management and

administration of BA, (ii} to carry out the legal responsibilities of BA, or

(iii) for Data Aggregation purposes for the Health Care Operations of CE
[45 C.F.R. Sections 164.504(e)(2)(i), 164.504(e)(2)(ii)(A) and

164.504(e)(4)(@)).

b, Permitted Disclosures. BA shall not disclose Protected Information
except for the purpose of performing BA’s obligations under the Contract and as
permitted under the Contract and Addendum. BA: shall not disclose Protected
Information in any manner that would constitute a violation of the Privacy Rule or the
HITECH Act if so disclosed by CE. However, BA may disclose Protected Information
(i) for the proper management and administration of BA; (ji) to carry out the legal
responsibilities of BA; (iii) as required by law; or (iv) for Data Aggregation purposes for
the Health Care Operations of CE. If BA discloses Protected Information to a third party,
BA must obtain, prior to making any such disclosure, (i) reasonable written assurances
from such third party that such Protected Information will be held confidential as
provided pursuant to this Addendum and only disclosed as requited by law or for the
purposes for which it was disclosed to such third party, and (ii) a written agreement from
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such third party to immediately notify BA of any breaches of confidential ity of the
Protected Information, to the extent it has obtained knowledge of such breach [42 U.S.C,
Section 17932; 45 C.F.R. Sections 164.504(e)(2)(i), 164.504(e)(2)(D)(B),
164.504(e)(2)({i)(A) and 164.504(e)(@)(ii)]. .

¢. Prohibited Uses and Disclosures. BA shall not use or disclose Protected Information
for fundraising or marketing purposes. BA shall not disclose Protected Information to a
health plan for payment or health care operations purposes if the patient has requested
this special restriction, and has paid out of pocket in full for the health care item or
service to which the PHI solely relates 42 U.S.C. Section 17935(a). BA shall not directly
or indirectly receive remuneration in exchange for Protected Information, except with the
prior written consent of CE and as permitted by the HITECH Act, 42 U.S.C. Section
17935(d)(2); however, this prohibition shall not affect payment by CE to BA for services
provided pursuant to the Contract. »

d. Appropriate Safeguards. BA shall implement appropriate safeguards as are necessary
to prevent the use or disclosure of Protected Information otherwise than as permitted by
the Contract or Addendum, including, but not limited to, administrative, physical and
technical safeguards that reasonably and appropriately protect the confidentiality,
integrity and availability of the Protected Information, in accordance with 45 C.F.R
Section 164.308(b)]. BA shall comply with the policies and procedures and
documentation requirements of the HIPAA Security Rule, including, but not limited to,
45 C.F.R. Section 164.316 [42 U.S.C, Section 17931]

e. Reporting of Improper Aceess, Use or Disclosare. BA shall report to CE in writing of
any access, use or disclosure of Protected Information not permitted by the Contract and
Addendum, and any Breach of Unsecured PHI of which it becomes aware without -
unreasonable delay and in no case later than 10 calendar days after discovery [42 U.S.C.
Section 17921; 45 C.F.R. Section 164.504(e}(2)(i)(C); 45 C.RR. Section 164.308(b)].

J Business Associate’s Agents. BA shall ensure that any agents, including subcontractors,
to whom it provides Protected Information, agree in writing to the same restrictions and
conditions that apply to BA with respect to such PHI, If BA creates, maintains, receives
or transmits electronjc PHI on behalf of CE, then BA. shall implement the safegnards
required by paragraph c above with respect to Electronic PHI [45 C.F.R. Section
164.504(e)(2)(ii)(D); 45 C.F.R. Section 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(f) and
164.530(e)(1)).

g Access to Protected Information. BA shall make Protected Information maintained by
BA or its agents or subcontractors available to CE for nspection and copying within ten
(10) days of a request by CE to enable CE to fulfill its obligations under the Privacy Rule,
including, but not limited to, 45 C.F.R. Section 164.524 [45 CFR. Section
164.504(e)(2)(ii}E)]. If BA maintains an Electronic Health Record, BA shall provide
such information in electronic format to enable CE to fulfill its obligations under the
HITECH Act, including, but not limited to, 42 U.S.C. Section 17935(e).

h. Amendment of PHI. Within ten (10) days of receipt of a request from CE for an

amendment of Protected Information or a record about an individual contained in a
Designated Record Set, BA or its agents or subcontractors shall make such Protected
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Information available to CE for amendment and incorporate any such amendment to
enable CE to fulfill its obligation under the Privacy Rule, including, but not limited to, 45
C.ER. Section 164.526. If any individual requests an amendment of Protected
Information directly from BA or its agents or subcontractors, BA must notify CE in
writing within five (5) days of the request. Any approval or denial of amendment of
Protected Information maintained by BA or its agents or subcontractors shall be the
responsibility of CE [45 C.F.R. Section 164.504e)(2)(ii)(F)].

L Accounting Rights. Within ten (10)calendar days of notice by CE of a request for an
accounting for 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 or
subcontractors shall make available to CE the information required to provide an
accounting of disclosures to enable CE to fulfill its obligations under the Privacy Rule,
including, but not limited to, 45 C.F.R, Section 164.528, and the HITECH 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 or subcontractors for at least six (6) years prior to the request. However,
accounting of disclosures from an Electronic Health Record for treatment, payment or
health care operations purposes are required to be collected and maintained for only three
(3) years prior to the request, and only to the extent that BA. maintains an electronic
health record and is subject to this requirement. Ata minimum, the information
collected and maintained shall include: (i) the date of disclosure; (ii) the name of the
entity or person who received Protected Information and, if known, the address of the
entity or person; (iii) 2 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 disclosixe, or a copy of the individual’s authorization, or a copy of the
written request for disclosure. In the event that the request for an accounting is delivered
directly to BA or its agents or subcontractors, BA shall within five (5) calendar days of a
request forward it to CE in writing. 1t shall be CE’s responsibility to prepare and deliver
any such accounting requested. BA shall not disclose any Protected Information except
as set forth in Sections 2.b. of this Addendum [45 C.F.R. Sections 164.504(eX (NG
and 165.528]. The provisions of this subparagraph h shall survive the termination of this
Agreement.

J- 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 defermining BA’s compliance with the Privacy Rule {45 C.F.R. Section
164.504(e)(2)(ii)(H)]. BA shall provide to CE a copy of any Protected Information that
BA provides to the Secretary concurrently with providing such Protected Information to
the Secretary.

k. Minimum Necessary. BA (and ifs agents or 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 17935(b); 45 C.F.R. Section
164.514(d)(3)] BA understands and agrees that the definition of “minimum necessary” is
in flux and shall keep itself informed of guidance issued by the Secretary with respect to
what constitutes “minimum necessary.”

/. Data Ownership. BA aclnowledges that BA has no ownership rights with respect to the
Protected Information.
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m., Business Associate’s Insurance. BA shall maintain a sufficient amount of insurance to
adequately address risks associated with BA’s use and disclosure of Protected
Information under this Addendum.

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

" and state laws and regulations.

o. Breach Pattern or Practice by Covered Entity. Pursuant to 42 U.8.C. Section
17934(b), if the BA knows of a pattern of activity or practice of the CE that constitutes a
material breach or violation of the CE’s obligations under the Contract or Addendum or
other arrangement, the BA must take reasonable steps to cure the breach or end the
violation. If the steps are unsuccessfill, the BA must terminate the Contract or other
arrangement if feasible, or if termination is not feasible, report the problem to the
Secretary of DHHS. BA shall provide written notice to CE of any pattern of activity or
practice of the CE that BA believes constitutes a material breach or violation of the CE’s
obligations under the Contract or Addendum or other arrangement within five (5)
caiendar 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.

p. Audits, Inspaction and Enforcement.  Within ten (10)calendar days of a written request
by CE, BA and its agents or subcontractors shall allow CE to conduct a reasonable
inspection of the facilitics, systems, books, records, agreements, policies and procedures
relating to the use or disclosure of Protected Information pursuant to this Addendum for
the purpose of determining whether BA has complied with this Addendum; provided,
however, that (i) BA and CE shall mutually agree in advance upon the scope, timing and
location of such an inspection, (i) CE shall protect the confidentiality of all confidential
and proprietary information of BA to which CE has access during the course of such
inspection; and (jii) CE shall execute a nondisclosure agreement, upon terms mutually
agreed upon by the patties, if requested by BA. The fact that CE inspects, or fails to
inspect, or has the right to inspect, BA’s facilities, systems, books, records, agreements,
policies and procedures does not relieve BA of its responsibility to comply with this
Addendum, nor does CE’s (i) failure to detect or (if) detection, but failure to notify BA or
require BA’s remediation of any unsatisfactory practices, constitute acceptance of such
practice or a waiver of CE’s enforcement rights undet the Contract or Addendum, BA
shall notify CE within ten (10) calendar days of learning that BA has become the subject
of an audit, compliance review, or complaint investigation by the Office for Civil Rights.

3. Termination

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

b. Judicial or Administrative Proceedings. CE may terminate the
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Contract, effective immediately, if (i) BA is named as a 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 HIPAA, the HITECH Act, the HIPAA Regulations or other
security or privacy laws is made in any administrative or civil proceeding in which the
party has been joined. ' ' :

c. Effect of Termination. Upon termination of the Contract for any reason,
BA shall, at the option of CE, return or destioy all Protected Information
that BA or its agents or subcontractors still maintain in any form, and shall
retain no copies of such Protected Information. If return or destruction is
not feasible, as determined by CE, BA shall continue to extend the
protections of Section 2 of this Addendum to such information, and limit
further use of such PHI to those purposes that make the return or
destruction of such PHI infeasible[45 C.F.R. Section 164.504(e)(ii)(2)(1)].
If CE elects destruction of the PHI, BA shall certify in writing to CE that
such PHI has been destroyed.

4.  Limitation of Liability

Any limitations of liability as set forth in the contract shall not apply to damages related to a breach of
the BA’s privacy or security obligations under the Contract or Addendum,

5.  Disclaimer

CE makes no warranty or representation that compliance by BA with this Addendﬁm, HIPAA, the
HITECH Act, or the HIPAA Regulations will be adequate or satisfactory for BA’s own puIposes.
BA is solely responsible for all decisions made by BA regarding the safeguarding of PHI.

6. Certification

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

7. Amendment ‘

a. Amendment to Comply with Law. The parties acknowledge that state and federal laws
relating to data security and privacy are rapidly evolving and that amendment of the
Contract or Addendum may be required to provide for procedures to ensure compliance
with such developments. The parties specifically agree to take action as is necessary to-
implement the standards and requirements of HIPAA, the HITECH Act, the Privacy Rule,
the Security Rule and other applicable laws relating to the security or confidentiality of
PHI. The parties understand and agree that CE must receive satisfactory written
assurance from BA that BA will adequately safeguard all Protected Information. Upon
the request of either party, the other party agrees to promptly enter into negotiations
concerning the terms of an amendment to this Addendum embodying written assurances
consistent with the standards and requirements of HIPAA, the HITECH Act, the Privacy

MedImpact (CMS#6375) 6 March 31, 2011
P-550 (05-10)

Megimpact



Rule, the Security Rule or other applicable laws. CE may terminate the Contract upon
thirty (30) calendar days written notice in the event (i) BA does not promptly enter into
negotiations to amend the Contract or Addendum when requested by CE pursuant to this
Section or (if) BA does not enter into an amendment to the Contract or Addendpm
providing assurances regarding the safeguarding of PHI that CE, in its sole discretion,
deems sufficient to satisfy the standards and requirements of applicable laws.

8.  Assistance in Litigation or Administrative Proceedings

BA shall make itself, and any subcontractors, employees or agents assisting BA in the performance of
its obligations under the Contract or Addendum, available to CE, at no cost to CE, to testify as
witnesses, or otherwise, in the event of litigation or administrative proceedings being commenced
against CE, its directors, officers or employees based upon a claimed violation of HIPAA, the
HITECH Act, the Privacy Rule, the Security Rule, or other laws relating to security and privacy,
except where BA or its subcontractor, employee or agent is a named adverse party.

9. No Third-Party Beneficiaries

Nothing express or implied in the Contract or Addendum is intended to confer, nor shall anything
herein confer, upon any person other than CE, BA and their respective successors or as31gx1s any
rights, remedies, obligations or liabilities whatsoever.

10. Effect on Confract

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

11. Interpretation

The provisions of this Addendum shall prevail over any provisions in the Contract that may conflict
or appear inconsistent with any provision in this Addendum. This Addendum and the Contract shal
be interpreted as broadly as necessary to implement and comply with HIPAA, the HITECH Act, the
Privacy Rule and the Security Rule. The parties agree that any ambiguity in this Addendum shall be
resolved in favor of a meaning that complies and is consistent with HIPAA, the HITECH Act, the
Privacy Rule and the Security Rule.

12. Replaces and Supersedes Previous Business Associate Addendums or Agreements

This Business Associate Addendum replaces and supersedes any previous business associate
addendums or agreements between the parties hereto. -
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DATE {(MMDDIYYYY)

Y
ACORD CERTIF A7< OF LIABILITY INSU /"ICE U6M272011 16:52

THIS CERTIFICATE 1S ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. :

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the termis and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lisu of such endorsement(s).

FRODUCER  Ramney & Bamey LL.C FONTACT  Mary Junes
CA Insurance Lic: 0C03950 | PHONE e (B58) 587-7514 He
- 9171 Towne Centre Drive, Suite 500 i’b"f,‘gtss: maryi@bameyandbarney.com
San Diego, CA 32122 INSURER(S) AFFORDING COVERAGE NAIC #
£58-457-3414 INBURER A : Har{ord Casuaity Insurance Company 29424
INSURED Medimpact Healihcare Systems | nsurer g Hurtford Insurance Company of the Midwest 37478
INSURER ¢ : AXIS Tnsurance Company 37273
Ata: Eric Litde : INSURER b: Hudson Specialty Insurance Company
10680 Treena Street Stop 5 INSURERE -
San Diego. CA 92131 Clicnt § 40057 INSURER F :
COVERAGES CERTIFICATE NUMBER: 337278 MST NUMBER; 1%735 REVISION NUMBER:

THIS 18 TO CERTIFY THAT THE POLICIES OF INSURANGCE USTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERICGD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF AMY CONTRACT OR OTHER DOCUMENT WITH RESFECT TQ WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS GF S8UCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

S

{ ADDLISUBR OLICY EFF OLI
) TYPE OF INSURANCE m_sDB_ ﬁ'!p POLICY NUMBER (nfalrbmwfm upumm Lve
GEHMERAL LIABILITY ' EACH OCCURRENCE s 1,000,000
] Al
A | % | comeroia ceNERAL LIABILITY T2UUNKT9327 8N2010 | BI201T | PRbwaes s oy s 300,000
j cLams-MaDE | X | occur MED EXP (Any one person) | § 10.000
- b'e PERSONAL & ADVINJURY | § 1,000,000
- GENERAL AGGREGATE 5 2,000,000
| GEN'L AGGREGATE LIBAIT APPLIES PER: PRODUCTS - COMPIOP AGG | & 2,000,600
[pocy| |PRS: Loc §
- MEINED GINGLE LIMTT
| AUTOMOBKLE LIABILITY C[E O i Jﬂli R 1,000,000
A ANY ALTO . BODILY INAUSRY (Ferperson) | §
Ao E‘gﬁgg”’-ﬁ': 72UUNKT9327 812010 | 8/1/2011 [S000 iy et s
| X [HReDAUTOs | X | AOTHOWNED | iPer acpudanty 4
{ . s
UMBRELLA LIAB X 10 (4 1]
A XU 2 | ocour 72RHUKT202 8172010 | /12011 |EACHOCCURRENGE $ AL
' | EXCESS11AR CLAIMS-MADE AGGREGATE s 10,000,000
pep | | RevenTions 10.000 1 I s
WORKERS COMPENSATION X | WCSTATD. OiH-
. 5 IMITS I ER
AND EMPLOYERS'® LIABILITY YIN TORY L
B ANY PROPRIETOR/EARTNER/EXECUTIVE TZWERQ6448 12010 | /12011 E.L. EACH ACCIDENT $ 1,000,000
OFFICERMEMBER EXCLUDED? KiA
{Mendatory in NH} EL.DISEASE - EA EMPLOYEH § 1,000,000
Eé?e%’én"“a'ﬁ %"lggpamnons below E.L. DISEASE - POLICY LIMIT | 3 1,000,000
C |Professional Liabili
D {Proicssional Liabilig MCNONNNG64331001 6172011 6172012 ¢ Limits £10,000.000
B 6L
ELUI2{6U611 /12011 67172012 Limits $5.000.600

DESCRIFTION OF OPERATIONS ! LOCATIONS / VEHICLES {Attach ACORD 101, Additicnal Remarks Schedule, if more space is reguired)

Certificate holder is named as additional insured with respects to General Liabllity per attached.

CANCELLATION

CERTIFICATE HOLDER

City and Coumty of Sun Francisco; Dept. of Public Health

CBHS Contracts Office
1380 Howard 5t., Room 442
San Francisco, CA 94103

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WiLL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Mary Jones

Subject
ACORD 25 {2010/D5)

© 1988-2010 ACORD CORPORATION. Ali rights reserved.

The ACORD name and logo are registersd marks of ACORD




INSURED: Medimpact Healthcare-” “ste..is

COMPANY: Hartford Casualty Insurance Company

necessary litigation expenses incutred by us and

necessary ltigation expenses incurred by the

indervnitee &t ow request will be pad as

Supplementary  Payments.  Notwithstanding  the

provisions of - Paragraph 2.b.(2) of Section | —

Coverage A — Bodily Injury And Property Damage

Liability, such paymenis will not be dsemed o be

damages for "bodily injury" and "property damage" and

will not reduce the limits of insurance.

Our obligation 1o defend an insured's indernniiee and

io pay for atiorneys’ fees and mecessary litigation

expenses as Supplementary Payments ends when.

a. We have used vp the applicable 4rsil of insurance
in the payment of judgments or setttements; of

b. The conditions eet forth above. or the terms of the
agreement described in Paragraph 1. above, are fio

 lonper met.

SECTION H - WHO IS AN INSURED ,

1. IFyou are designated in the Dedlarations as:

a. An individual. you and your spouse are insureds,
but enly with respect to the conduct of a business
of which you are the sole owner.

b. A parteership or joint venture, you are an insured.
Your members, your partners, and their spouses
are ‘also insureds, but oaly with respect to the
conduct of your business.

. ©. A limited liability company, you are an naured.
Your members are also insureds, but only with
respect to the conduct of your business. Your
managers are insureds, but only with reepecdt fo
their duties as your imanagers. :

d. An organization other than a parmership, joint

- vemdure or hmited Rability company, you are an
insured. Your "executive officers” and directors are

insureds, but only with respect fo their dutizs as

your :officers or directors, Your steckholders are
siso imsureds, bet only with respect to their Bability
as stockholders.

e. A trust, you are an insured. Your trustees are also
insureds, but only with respect to their duties as
trustees. _

2. Each of the {oliowing is also an: insured:

a. Employees and Volunteer workers
Your “volurteer workers” only while perfarming
duties related 1o the conduct of your business, or
your "employees’, other than either your ‘executive
officers” {if you are an organization other than a
paripérship, ioin! venlure ar limited Eability
company) or your managers {if you are a Emited
liabBity company), but osly for acts within the scope

- of their employment by you or while periomming
duties related fo the conduct of your business.

HG 00 01 86 U5

- POLICY PERIOD: 8/1/2010

POLICY # 72UUMT93.

TO 8/1/2011

EFFECTIVE DATE: 08/01/2010

However, none of these “employees” or “volurteer

waorkers® are insureds for:

{1) 'Bodily injury” or ‘personal and advertising
imrary™:

{a} Ta you, to your partneds of mernbers {it you
ere a parpership or joint venture}, to your
members (f you are a limied bkability
company), to a co-‘employee” while in the
course of his or her employrment or
performing duties related fo the conduct of
your business, or to yous other ‘volunicer
workers' while performing dufies refzted 1o
the conduct of your business:

{1 To the spouse, child, parent, brother or gister
of thal co-"employee” or thal ‘volumeer
worker” as a consequence of Paragraph
{1}{a) above;

[c) For which there is any obiigation ko share
damages with or repay someone else who
raust pay damages because of the injury
desoribed in Paragraphs (1}{a} or (b) above;
or ’

{d) Arising out of his ar her providing or failing to
provide professional health care services.

¥ you ate not in the busimess of providing '

professional health care services, Paragraph {ct}

does nol epply to any nurse, emeigency

medicaf technician or paramedic emiployed by

you to provide such services. L
(2§ *Propery darnage” to property:

{a) Owned, accupied or used by,

{t] Pented to, in the care, custody or comtrol of,
or over which physical comtrol is being
exercised for any purpoase by .

you, any -of your “employees®, ‘volunteer

workers”_ any pariner or member (if you are’a

partneeship or joint vesture), or any member (f

you are a limited liability company].

b. Real Estate Manager
Any person (other than your ‘employee” or
*voluplear worker’}, or any organization while
adting as your real estale manager.
¢. Temporary Custodians of Your Property
Any person or organization having proper
ternporary cusiody of your property if you die, but
only:
{1} With respect to liabilify aricing out of the
maintenance of use of that property; and
{2} Untl your legal representafive has been
appeinted.

d. Legal Representative if You Die

Your legal representative if you die, but enly with
respect to duties as such. That representative will
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3.

have all your rights and duties under this Coverage
Part.

e. Unnamed Subsidiary
Any subsidiary, and subsidiary thereof, of yours
which is & legally incorporaied entity of which you
own & financial interest of more than S0%% of the
voting stock on the effective date of the Coverage
Past.

The insurance afforded herein for any subsidiary

nol named in this Coverage Part 25 a2 named -

tnsured dees mot apply fo injury or darnage with
respect to which an insured ander this Coverage
Part is also an insured under anoffier polioy or
wauld be an insured under such policy but for is
termination or the exhaustion of is limis of
thsurance. : .

Newly Acquired or Formed Organization

Any organization you newly acquire or form, other than

a partnership, joint venture or ﬁrqited kabifity companmy,

and over which you maintain financial interest of more

thian 5094 of the voting stock, will qualify as a Named
insured if there is nio other sirilar insurance available
to that organization. However:

&. Coverage snder this provision is afforded only until
the 180th day afier you aoquire of form the
orpanization or the end of the pokoy period,
whichever is earlier:

b. Coverage A does mot apply to ‘bedly injury” or

. “property damage” thal occurred befue you
acquired or formed ihe organization; and

c. Coverage B does nol apply io "personal - and
advertising injury” arising out of an offense
commitied before you goquired or farmed the
erganization.

Mobile Equipment

With respect tu ‘mobile equipment” registered in your

name under any motor vehicle registration law, any

person is an insured while driving such equipmerndt
along a public highway with your permission. Any other
person or organization responsible for the conduct of

such person is alss an insured, but only with respect to

liability arising out of the operation of the equiprment,

and only it no other insurance of any kind is available

to that person of arganization for this fability. However,

no persoR of Drganization is an insured with respect to:

a. "Bodily injury" to a co-"employee® of the person
driving the equipment; or

b. “Property damage” to properly owned by, rented to,
in the charge of or eccupied by you or the employer
of any person who & an insured under this
provision, : .
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5.

Norowned Watercraft

With respect to walercraft you do not own that is less

than 61 feet long and is net being used to camy

persens for a charge, any person is an insured while

operating such watercraft with your perrnission. Any

other person or organization responsible lor the

conduct of such person is also an insured, but only

with respeci to liability arising out of the operation of

the watercraft, and only ¥ no ofher insurance of any

kind is availabie fo that person or organization for this

Habitity o

Howewer, no person or organization is an insured with -

respect fo: . '

a. *Bodily wjury' to a co-"employes® of the person
operating the watercrafi; or Co

h. “Property darmage” to properiy owned by, rented to,
irt the charge of or ooccupied by you or the employer
of any person who is an insured under this
provision.

Additional tnsureds When Required By Written

Contract, Written Agresment Or Permit

The following person(s} or organization(s) are an
additional insured wher you have agreed, in 2 written
contract, written agreement or because of a permit
issued by a siate or political subdivision, that such
persons or erganization be added as an additional
insured on your policy, provided the injury or damage
occurs subsequent 1o the execufion of the contract or
agreement.

£ person or organization i an additional insurad under
this provision only for that period of time required by
the codract or agreement, }

Hewever, no such persor or organization is an insured
under this provision if such person or organization is
ncluded as an insured by an endorsement issued by
us and made a part of this Goverage Part,

" & Vendors

Any person(s} or organization{s} (referred to befow
as vendor), but enly with respect to "bodily injury"
or “property damage” ansing out of “your products”
which are distributed or sald in the regular course
of he vendor's business and only if this Goverage
Part provides coverage for ‘bodily injury” or
"property damage’ included within the “products-
cormpleted operafions hazard”.

{1} The insuranoe afforded the vendor is subject o

the following additional exclusions:

This insurance does not apply to:

{a) "Bodily mjury’ or “properly damage® for
which the vendor is obligated to pay
damages by reason of the assumiplion of

 lisbitity in a coftract or agreement This
exclusion does not apply fe liabilty for
damages that the vendor would have in the
absence of the cantract or agreement;
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{b) Ary express warranty unauthorized by you;

{c) Any physical or chemmical change in the

product made intentionally by the vendor;

(d) Repackaging, except when unpacked soiefy
for the purpose of inspection, demonstraiion,
testing, or the substiufion of parts onder
instructions trom the manufacturer, and then
repackaged in the original container;

{e} Any failure to make such inspections,
adjusirnents, fesis or servicing as the vendor
has agreed to make or normatly undertakes.
-to make in the usual course of business, in
connection with the distiibution or sale of the
products; :

() Demonstration, instaflation, servicing or

tepair operations, excepl such operafions
performed at the vendos's premises in
conneciion with the sale of the product;

(g} Preducts which, after distribution or sale by
you, have been labeled or relabeled or used
a& a container, part or ingredient of any
other thing or subsiance by or for the
vendor; of
{h} *Bodily injury’ or “propery damags’ ansing
out of the sole negligence of the vendor for
e own acts or omissions of those of s
employees of anyone else acting on &
behatf. However, this exclusion does not
apply lo:
{i) The .exceptions contained in Sob-
paragraphs (d) or {f}; o .
{ii} Such inspectiohs, adjustments, lesis or
sefvicing as the vendor has agreed to
‘make or normally undertakes to make in
the usual cowse of business, in
conmection with the distribution or sale of
the products.

{2} This insurance does nol apply fo any insured

person or organization, from whom you have
acguired such products, or any ingredient, part
or confainer, entering into, accompanying of
containing such products.

b. Lessors of Equipment

{1} Any person of organization from whom you -

lease equipment; but only with respect ta their
liability for "bodily injury”, "property damage” or
*personal and adverlising injery’ caused, in
whaole or in part, by your reainfenance, operation
or use of equipment leased to you by such
person or organization. :

{2} With respeci ta the insurance ahorded to these
additional insureds this inswrance does not
apply to any “occumrence” which takes place
affer the equipment fease expires.
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¢. Lessors of Land or Premises

Any person or organization from whom you lease

fand or premises, bul only with respect to kabifity

arising out of the ownership, mainienance or use of

that part of the land or premises leased to you.

With respect o the insurance afforded these

additional  insareds the following additional

exclusions apply:

This insurance does not apply to:

1. Amy "occurrence” which iakes place after you
cease to lease that land; or

2. Structural alierafions, new consiruction or
demolition operations performed by or on behalf
of such persen or organization. '

., Architects, Engineers or Sutveyors

Any architect, engineer, or surveyar, but only with

respect to liabifty for ‘bodily injury”, “property

damage® or ‘personal and adverfising injury’

caused, it whole or in part, by your acte or

omissions of the acts or omissions ¢f those acting

on your behalf:

{1} In comnection with your premises; or

{2] In the performance of your engoing operations
performed by you or on your behalf.

With respect io the inswrance afforded these

addiional insureds, the following additional

exciusion applies: _

This insurance does not apply to “bodily injury”,

‘propedy damage” o “persoral and advertising

injury” arising out of the rendering of or the fadiure

fo render any professional servioes. by .or for you,
including. . '

1. The preparing, approving, o failing to prepare
or approve, ruaps, shop drawings. opinians,
reports, surveys, field orders, change orders or
drawings and specifications; of

2. Supervisory, nspection, archiectural or
engineering activities. -

. Permits Issued By State Or Political

Subdivisions

Any state or political sabdivision, but only with

respect to operations performed by you or on your

tehalf for which the state or poltical subdivision

has issued a permit. _

With respect fo the insurance afforded these

additional insureds, this insurance does not apply

to:

{1) "Bodily injury”, "propetty damage® or “personal
and advertising njury” afising out of operations
performed for the state or mumicipality; or

- (2} 'Bodily injury* or “property damage’ included

within the. ‘products-completed operations
Bazard”, '
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f. Any Other Party

Any other person or organization who is not an
nsured under Paragraphs a. #irough e. above, but
only with respect to liabilily for ‘bodily injury”,
‘property - damage® or "personal and advertising
injury” caused, in whole or in part, by your acts or
omissions of the acts or ornigsions of those acting
an your behalf:

{1} In the performance of your ongoing operations;
(2} In connection with your prermises owned by or
rented foyou; or _ . :
(3} In connection with "yeur wortk® and included
within the ‘products-corapleted  operations
hazard®, but only i
{a)] The writfen conbract or agreement requires
you fo provide such covetage lo such
additional insured; and
{b) This Coverage Part provides coverage for
“bodily injury” or "property damage” included
within the ‘products-completed operations
hazard’.

With respect to the insurance afforded to these

additional wmsureds, this insurance does nof apply

ta: ‘ .

“Bodily injury”, “property damage" or "personal and

advertising injury” arising out of the rendering of, or

the failure o render, any professional architectural,
© engineering or seveying services, including:

{1} The preparing, approving, or failing fo prepare
or approve, maps, shop drawings, opinions,
reperts, surveys, field-orders, change orders or
drawings and specifications; o

(2} Supervisory, inspection, aschitectural or
engmeering actrvities,

The limits of insurance that apply to additional insureds
under this provision is desoribed in Section HE — Limits
Cf insurance.

How this insurance applies when other insurance is
available to the additional insured is described in the
Cther Insurance Condition in Section IV — Commercial
. Generaf Liability Gonditions. - )

No person or arganization is an insured with respect to the
conduct of any current or pasf parinership, joint venture or
Brnited liahility company that is not shown as 2 Named
Insured in tlre Declarations,

- SECTION 11t — LIMITS OF INSURANCE

t. The Most We will Pay

The Uirnits of insurance shown in the Dedlarations. and
the rules below fix the most we will pay regardiess of
the number of;

a. Insureds;
b. Claims made or ‘suits’ brought; or
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2.

c. Persons or organizations making olaims or bringing
“suity”. ,

Generaf Aggregate Limit

The General Aggregafe Limit is the most we will pay

for the sum of:

8. Medical expenses under Coverage C; ‘

b. Damages under Coverage A, except damages
because of “bodiy.injury” or "property damage”
included in the producis-completed operatiotis
hazard®; and

c. Damages under Coverage B.
Products-Completed Operations Aggregate Limit
The Products-Completed Operations Aggregate Limit
is the most we will pay under Coverage A for darnages

- because of ‘hodly injury’ and ‘property damage”

7.

mciuded in  the “products-cornpleted aperahons
Razard”. v '

Personal and Advertising Injury Limit

Subject to 2. above, the Personal and Adverising
Injury Lirnit is the most we will pay under Coverage B
for the sum of all damages because of all *personal
and advertising injury* sustained by any one persar or
organization. - .

. Eachk Occurrence Limit

Subjedt to 2. or 3. above, whichever applies, the Each
Ofmurrenee Limit is the most we will pay for the sumt
of: :

a. Damages under Coverage A; and

b. Medical expenses under Coverage C

because of all *bodily injury” and "property damage”
arising cut of any one “ocounence’. '

. Damage To Premises Rented To You Limit

Subject to 5. above, the Damage To Premises Rented
To You Limit is the most we wi pay under Coverage A
for demmages because of "property damage” to any oae
prermises, while rented to you, or in the case of
damage by fire, lightaing or explosion, while rented to
you er temporarily occupied by you with permissior of
the owner,

in the case of damage by fire, lightning or explosion,
the Damage to Premises Rented To You Limit applies
to ali damage proximately caused by the same event,
whether such damage resulis from fire, ightning or
explosion ar ary combination of these.

Medical Expense Limit

Subject to 5. above, the Medical Expense Limit is the
most we will pay wnder Coverage C for alt medical
expenses because of "bodily injury" sustained by any
one person.

How Limits Apply To Additional Insureds

If you have agreed in a wiitten contract or written
agreement that ancdther person or organization be
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added as an addifional insured on your policy, the

most we will pay on behalf of such addtional insured is

the lesser of:

& The limits of insurance specified in the written
contract or wriften agreement; or ’

. The Limits of Insurance shown in the Deolarations.

Such amount shall be a part of and not in additios to
Lirits of Insurance shown in the Beclarations and .

described in this Section.
The Limits of Insurance of this Coverage Part apply
separately fo each consecutive anrual period and to any
remaining period of iess than 12 months, stariing with fhe

beginning of the poficy period shown in the Declarations,

uniess the policy period is extended afies issuance for an
additional period of fess than 12 months. In that case, the
additional period will be deemed part of the fast precedng

period for purposes of determining the Lirmiis of insurance.

SECTION IV — COMMERCIAL GENERAL LIABILITY
CONDITIONS ‘ :
1. Banksupfcy
Bankrupicy or insolvency of the insured or of the
insured’s estate will not refieve us of our obfigations
under this Coverage Part.
2. Duties In The Event &f Gccurrence, QOffense, Claim
Or Suit , : :
a. Notice Of Occurrence Or Oftense
_You or any additional irsured rmust see fo it that we
are notified as soon as practcable of . an
*occurrence” or an offense which may result in a
claim. To the exieat possible, nofice should include:
{1) How, when and where the “occurrence” or
offense look place; :

(@) The names aend addresses of any injured .

persons and witnesses; and
(3} The nature and location of any injury or darnage
: arising ouf of the "occurrence” or offense.
b. Notice Of Claim o
i a claim is made or “suit” is brought against any
insured, you or any additional insured must:

(1) immediatety record the specifios: of the claim or
*suit” and the date received; and

{2} Natity us as soon as practicable.

You or any additional insured must ses 1o it that we

receive written notice of the claim or “suil” as scon
as pracBcable.

¢. Assistance And Cooperation Of The Insured
You and any other involved insured must:

{1) Immediately send us copies of any demands,
nofices, summanses or legal papers received in
connection with the claim or "suil’,

{2} Authorize us fo obiain records and other
inforenation; !
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(3} Cooperale with, us in the investigation or
settiement of the claim or defense against the
*sui*; and :

{4) Assist us, upon our request, in the enforcament of
any right against any person of organization which
may be liable o the insured because of mjuty or
damage io which this insurance may also apply.

d. Obligations At The Insureds Own Cost

No insured will, except at that insured's own cest,
voluntarily make a payment, assume | amy
obligation, or incur any expense, other than for first
awd, without our consent.
e. Additional Insureds Other Insurance
§ we cover a claim or “suit® under this Coverage
Part that may also be covered by other msurance
available 1o an addiional insured, such additionat
insured must subtmit such claim or "suil” fo the
other insurer for defense and indemnity.
However, this provision does not apply to the
extent that you have agreed in a written coniract or
writien agreement thaf this insurance is prmary -
and son-contributory with the additional insured’s
own iNsuance. ,
. Knowledge Of An Occurrence, Offense, Claim
Or Suit _
Paragraphs a. and b. apply t¢ you or o any
additional insured only when such ‘occurrence”,
..offense, claim or "sait’ is known to o
{1} You or any additional insured that ie an
ndividual;
(2) Any pariner, if you or an addifional insured is &
parinerahip;
(3) Any manager, if you or an additional insured is-a
Birnited fabdity company;
{4) Any “executive officer’ or insurance manager, i
yeu or an additionaf insured is a corporation;
{5) Any trustee, ¥ you or an additional insured is a
frust; ar
[6) Any elected or appointed official, if you or an
additional insured is a political subdivision or
public entity.
This duty apphes separately fo you and any additional
nsured.

. Legal Action Against Us

No person or organization has a right under this

Goverage Part: ‘

a. To join us as a parly or atherwise bring us ito &
"suit" asking for dameges from an insured; of

b, To sue vs on this Coyerage Part unless 2l of is
terms have been fully complied with.

A person or ofganization may sue us o recover on an

agreed seftiement or on a final judgment against ap

insured; but we will not be kable for darnages that are

not payable snder the temns of this Coverage Part or
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that are in excess of the applicable limit of insurance.

An agreed setlement means a settiement and release

of liabifity signed by us, the insured and the claimant or

the claimant's legal representative. :
4. Other Insurance

it other valid and collectible insurance is available to

the msured for a loss we cover under Coverages A or

B of this Coverage Part, our obligations are limited as

follows:

a. Primary ihsurance |
This insurance is primary except when b. below
applies. if other insurance is zlso primary, we will
share with. all that other insurance. by the mefiod
deseribed in c. below.

b. Excess Insurence
This insurance is excess over any of the ofher

insurance, whether primary, exoess, contingsnt or.

on any other basis:
() Your Work -
That is Fire, Extended Coverage, Buiider's Risk,
installation Bisk or similar coverage for "your
work®: ‘ . .
{2} Premises Rented To You
That is. fire, lightning or explosion insurance for
premises renfed t0 you or temporarily ocoupied
by you with permission of the owner;
{3} Tersant Liability
That is insurance purchased by you to cover
your kability as a tenant for “properly damage”

o premises renied fo you or temporanly

occupied by you with permission of the owner;
{4} Aircraft, Auto Or Watercraft

if e loss arises oo of the maintenance or use
of aircraft, "autos” or watercrait to the extent not

subject to Exclusion g. of Seclion | — Coverage

A — Bodiy injury And Property Damage Liability;
(5}. Property Damage to Borrowed Equipment Or
tise Of Elevators
¥ the loss arises out of "properly damage* to
borrowed equiptment or the use of elevaioss to
the extent nof subject to Exciusion j. of Section |
- Coverage A - Bodidly Injury And Property
Damazge Liability,
{6} When You Ase Added As Am Additional
Insured Fo Other Insurance

Any other insurance available to you covering
fizbility for darnages arising ouf of the premises

© or operations, or producis and completed
operations, for which you have been added as
an additional insured by that insurance; or
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(7) When You Add Others As An Additional
Insured To This Insurance
Any other insurance available fo an additional
insured.

However, the following provisions apply to other
msurance available fo any person or
organization who iz an addilional insured under
" this coverage part.
{a} Primary Insurance Wher Requited By
Coniract
This inserance is primary i you have agreed
in a written contract or writlen agreemens
that this inswance be primary. if ofher
incWrance is also primary, we will share with
all that other insurance by the method
described in c. below. .
b} Primary And Non-Contributory To Other
Insurance When Required By Conuact

If you have agreed in a written contract,
writien agreement, or pennit that this
insurance is primary and non-contributory
with the additional insured’s own insurance,
tiis insurance is primary and we will not
seek contribution from that other insurance.

Paragraphs (aj and {b) do not apply to other
nsuranice ‘to which the additional insured has
been added as an addilional insured. :
When this insurance is excess, we will have no
duty under Coverages A or B to defend the insured
against any "suif’ i any other insurer has.z duty fo
defend fhe insured agamst that “suit*. if no ather
insurer defends, we will andertake fo do so, but we
will be entitled to the insured’s rights against alf
those other insurers. :
When this insurance iz excess over opther
imsurance, we will pay only cur share of the amount
of the loss, i any, that excesds the sum of:
{t) The totaf amount that alt such other insurance
would pay for the less in the absence of this
_ insurance; and '
{2} The folal of all deductible and sef-nsured
amounts under alt that other insurance.
We will share the remaining loss, if any, with any
other insurance that is not described in this Excess
Insurance provision and was not bought specifically
to apply in excess of the Limits of Insurance shows
in the Declarations of this Coverage Part.
Method Of Sharing
i all of the other insurance permits contribution by
equal shares, we will foliow this method alse. Under
this approach each insurer -coniributes equal’
amounts until it has paid its applicable limit of
insurance or none of the loss remains, whichever
comes first.
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f any of the other insurance does noi permnit
confribution by equal shares, we will contribute by
limits. Under this method, each insurer's shate is
based on the ratic of #s applicable lim# of
insurance to the total applicable fmits of insurance
of all insurers.

5. Premium Audit

a. We wilt compute all premiums for this Coverage
Part in accerdanoe with our rules and rates.

b. Premium shown in this Coverage Part as advance
premium is a deposit premiutn only. Af the dase of
cach audit perod we will compute the earned
premium for that period ard send notice to the first
Hamed Insured. The due date for audit and
retrospeciive premniuras is the date shows as the
due date on the bill. If the sum of the advance and
audit premiums paid for the policy period is greater
than the earned prermium, we will relurn the excess
to the first Mamed Insured.

¢. The first Named insured mus! keep records of the
inforrmation we need for premium computation, and
send us copies a such fimes as'we may request.

6. Representations

2. When You Accept This ?oti‘cy
By accepting this policy, you agree:
(1} The staterments in the Declarations are accurate
and complele; . o
(2} Those  statements  are based  upon
representations you made ta us; and
{3} We have issued this policy in refiance upoa your
representations. _
b. Unintentional Faflure To Disclose Hazards
¥ unintentionally you should fail to disciose al
hazards refating to the conduct of your business.
that exist at the inceplion date of this Coverage
Part, we shall not deny coverage umder this
Coverage Part because of such {ailure.

7. Separation Of lnsureds

Except with respect to the Limits of insurance, apd any
rights or duties specifically assigned in this Goverage
" Part to the first Named lnsured, this insurance applies:
a. As f each Named insured were the only Hamed
insured; and :
b. Separately to each insured against whom claim i
made ot “suit” is brought. :

8. Transfer Of Rights Of Recovery Against Others To

Us

a. Transfer of Rights Of Recovery ,
If the insured has 7ights to recaver afl or part of any
payment, including Supplementary Paymenis, we
have made under thisc Coverage Part, those nghts.
are transferred 1o us. The insured must do nothing
after loss lo impair them. Af our request, the
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insared will bring “suit” or ransfer those rights 1o us
and help us enforce them.

b. Waiver Of Rights Of Recovery (Waiver Of
Subrogation} ' '
i the insured has waived any rghis of recovery
against any person or organization for all or part of
any paymer, including Supplemmertary Payments,
we have made under this Goverage Part, we also
waive that righi, provided the insured waived their
nghts of recovery aganst such person of
organization in a confract, agreersent or permit that
was executed prior fo the injury of damage.

o, When We Do Not Renew

¥ we decide not to resew this Coverage Par, we will
mail or defiver to the first Named Insured shown in the
Dedlaratione written notice of the nonrenewat not less
than 30 days before the expiration date.

i notice s mailed, proof of mailing will be sufficient
proof of notice. :

SECTION V — DEFINITIONS
1. "Adverticement® means the widespread public

dissemination of information -or images thal has the

purpase of inducing the sale of goods, products or

gervices through: - '

a. {1} Radio;

{2} Tefevision;
{3} Hiliboard;

(4} Magazine;

{5) Mewspaper; or

b. Amy other publication thal is piven widespread
pubfic distribution.

However, "advertisement’ does not include:

a. The design, printed material, infornation or images -
comtained in, on of upon the packaging or labeling
of any goods or products; or :

b. An inferactive conversation between or among
persons through a computer network.

. “Advertising idea” means any idea for an

radverisement”.

. *Asbestos hazard® means an exposure or threat of

exposure to the szotual or alleged pioperfies of
asbesios and includes the mere presence of ashiestos

in any forrm.

. "Auto’ means & land mofor vehicle, trafler or sernitrailer

designed for travel on public roads, including any
attached machinery or equiprent. But "auto™ daes not
include "mobile equipment”. -

. "Bodily injury* means physical:

a. Imjury;

b. Sickness; or

¢. Disease :

sustained by a person and, if arsing out of the above,

mental anguish or death at any fime.
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HRC ATTACHMENT 2

CITY AND COURTY OF 5AN FRANCISCO :
Architectuse, Engineering, und Professlunial Services

HUMAN RIGHTS COMMISSION

FORM 3: HRC NON-DISCRIMNATION AFEINAVIT

T, Twill ensure that my firm complies fully with the povisions of Chapter 146 of the San Frencisco
Administrative Code and its implementing Kules 204 Regulations and attest to the truth and
accurecy of all informarion provided regarding such compliance.

‘2. lacknowlsdge and apree that any monetary penalty assessed against my firm by the Director of the
Hurman Rights Commission shall be payable to the ity and County of San Francisco upan demand., |
further ackicwiedge and agree that sny monetary penalty assessed may be withheld from any
monies dug £0 ry firm on any contract with the Ly and County of San Francisco,

3. 1declare and swear under panalty of perjury under the laws of the State of California that the
foregoing statements are true and correct and accurately reflect my inteptiags.

Signature of Owner/Autharized &epresantativé‘. '
Owner/Autharized Regresentative (Priny AN & Ao Crg
Neme of Firm (Print) _ Med Fungrat fee (Fhovre Ssteme Too.
Title and Posttion T
Address, City, ZP /0080 Treena Sreel~ Suu Diesg §247¢
Federal Employer Identification Number (FEIN): 33 — 054 7 4.5/ 4
bate: _§-H#-0 %

P

Moglimpact






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

First Amendment

THIS AMENDMENT (this “Amendment”) is made as of December 24, 2009, in San Francisco, California,
by and between MedImpact Healthcare Systems, Inc. (“Contractor”), and the City and County of San Francisco,
a municipal corporation (“City™), acting by and through its Director of the Office of Contract Administration.

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

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth herein to
renew the contract for fiscal year 2009-2010, and update standard contractual clauses;

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

“NOW, THEREFORE, Contractor and the City agree as follows:
L Definitions. The following definitions shall apply to this Amendment:

a. Agreement. The term “Agreement” shall mean the Agreement dated July 1, 2008 from the RFP33-2007
dated December 10, 2007 Contract Numbers BPHG09000009 and BPHG09000010 between Contractor and City, as
amended by this First Amendment.

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

2. . Modifications to the Agreement. The Agreement is hereby modified as follows:
2a, Section 5. of the Agreement currently reads as follows:

5. COMPENSATION - . :

Compensation shall be made in monthly payments on or before the 30™ day each month for work, as set
forth in Section 4 of this Agreement, that the Director of the Public Health Depaxtment, in his or her sole
discretion, concludes has been performed a5 of the 30th day of the immediately preceding month. In no event shall
the amount of this Agreement exceed Eight Huridred Forty Thousand Dollars ($840,000). The breakdown of costs
assocjated with this Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated
by reference as though fully set forth herein,

No charges shall be inciured under this Agreement nor shall any payments become due to Contractor until
reports, services, or both, required under this Agreement are received from Contractor and approved by The
Department of Public Health as being in accordance with this Agreement. City may 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.

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

CMS 6375
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3 COMPENSATION

Compensation shall be made in monthly payments on or before the 30" day of each month for work, as set
forth in Section 4 of this Agreement, that the Director of the 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 Seven Million Seven Hundred Twenty Eight Thousand Dollars ($7,728,000).
The breakdown of costs associated with this Agreement appears in Appendix B, “Calculation of Charges,” attached
hereto and incorporated by reference as though fully set forth herein. No charges shall be incurred under this '
Agreement nor shall any payments become due to Contractor until reports, services, or both, required under this
Agreement are received from Contractor and approved by Department of Public 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.

2b. Section 15. of the Agreement currently reads as follows:
15.  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

amounts and coverages:

_ (D Workers® Compensation, in statutory amounts, with Emﬁ!oyers’ Liability Limits not less
than $1,000,000 each accident, injury, or illness; and : .

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

(C)] Professional liability insurance with limits not less than $1,000,000 each claim with
respect to pegligent acts, errors or omissions in connection with professional services to be provided under this

Agreement.

b. Commercial General Liability and Commercial Automobile Liability Insurancé policies must
provide the following:

(1) Name as Additional Insured the City and County of San Francisco, its Officers, Agents,
and Employess.

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

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

Office of Contract Management and Compliance

Department of Public Health
101 Grove Street, Room 307

CMS 6375
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San Francisco, California 94102

d. 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 shali be covered by such claims-made policies.

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

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

g Before commencing any operations under this Agreement, Contractor shall furnish to City
certificates of insurance and additional insured policy endorsements with insurers with ratings' comparable to A-,
VIIILor 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. :

h. Approval of the insurance by City shallnot relieve or decrease the liability of Contractor
hereunder. :

Such section is hereby amended in ifs entirety to read as follows:
15.  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
amounts and coverages: . B S

)] Workers” Compensation, in stafutory 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) Commetcial Automobile Liability Insurance with limits not less than $1,000,000 each
occurrence Combined Single Limit for Bodily Injury and Property Damage, including Owned, Non-Owned and
Hired auto coverage, as applicable,

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

b. Commercial General Liability and Commercial Automobile Liability Insurance policies must be -

endorsed to provide:

(N Name as Additional Insured the City and County of San Francisco, its Officers, Agents,

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

c. 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 (30) days’ advance written notice to the City of reduction or
nonrenewal 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, shonid occurrences during the contract term give
rise to claims made after expiration of the Agreement, such claims shail be covered by such claims-made policics.

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
gate limit, such general annual aggregate limit shall be double the occurrence or claims limits specified above.

g Should any required insurance lapse during the term of this Agreement, requests for payments
originating 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 to A-,
" “VINI 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.

i Approval of the insurance by City shall not relieve or decrease the liability of Contractor
hereunder. :
2¢, Section 42 of the Agreement currently reads as follows:

42, LIMITATIONS ON CONTRIBUTIONS'

Through execution of this Agreement, Contractor acknowledges that it is familiar with section 1.126 of the
City’s Campaign and Governmenta] 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
Tand or building, or for a grant, loan or loan guarantee, from making any campaign contribution to (1) 2n individual
holding a City elective office if the contract must be approved by the individual, a board on which that individual
serves, or a board on which an appointee of that individual serves, (2) a candidate for the office held by such
individual, or (3) 2 committee controlled by such individual, at any time from the commencement of negotiations for
the contract until the later of either the termination of negotiations for such contract or six months after the date the
contract is approved. Contractor acknowledges that the foregoing restriction applies only if the contract or a
combination or series of contracts approved by the same individual or board in a fiscal year have a total anticipated
or actual value of $50,000 or more. Contractor further acknowledges that the prohibition on contributions applies 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

¢
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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. '

Such section is hereby amended in its entirety to read as follows:
42, LIMITATIONS ON CONTRIBUTIONS

Through execution of this Agreement, Contractor acknowledges that it is familiar with section 1.126 of the
City’s Campaign and Governmental Conduct Code, which prohibits any person who contracts with the City for the
rendition of personal services, for the furnishing of any material, supplies or equipment, for the sale or lease of any
land or building, or fora grant, loan or loan guarantee, from making any campaign contribution to (1) an individual
holding a City elective office if the contract must be approved by the individual, 2 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 termination of negotiations for such contract or six months
after the date the contract is approved Contractor acknowledges that the foregoing restriction applies only if the
contract or a combination or series of contracts approved by the same individual or board in a fiscal year have a total
anticipated or actual value of $50,000 or more. Contractor further acknowledges that the prohibition on
contributions applies 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 operaﬁng 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 agreesto provide to City the names of each person, entity or committee described above.

2d. Section 61 of the Agreement carrently reads as follows:

61 ADDITIONAL TERMS

Additicnal Terms are attached hereto as Appendix D and are incofporated into this Agreement by reference
as though fully set forth herein.

Such section is hereby amended in its entirety to read as follows:
61. COOPERATIVE DRAFTING

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

2e. Section 62 is hereby added:

62. DISPUTE RESOLUTION PROCEDURE-LEFT BLANK BY AGREEMENT OF THE PARTIES

2f. Section 63 is hereby added:
63. ADDITIONAL TERMS.

Additional Terms are attached hereto as Appendix D and are mcorporated into this Agreement by reference
as though fully set forth herein.

M@@Iﬁpact
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2g. Appendix B (Calculation of Charges) dated December 24, 2009 is hereby added for fiscal year 2009-
2010.

3 Effective Date. Each of the modifications set forth in Section 2 shall be effective on and after the date of
this Amendment, .

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

gimpact
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By:

IN WITNESS WHEREOF, the parties hereto have executed this Amendment to the Original Agreement on the day

first mentioned above.
CITY

Recommended by:

r
A;Zrmw // Mﬂ, 2-4-70

Mitchell H. Katz, M.D. ! Date
Director of Health

Approved as to Form:

Dennis J. Herrera &

CONTRACTOR

MedImpact Healtheare Systems, Inc.

Db £ fg—

/ ?F’S"/

City Attorney .
Deputy City Attorney
Approved: »

G e £
Naomi Kelly u Date
Director Office of Contract

Administration and Purchaser

Dale R. Brown

Senior Vice President

10680 Treena Street, 5™ Floor
San Diego, CA 92131-2446

City vendor number; 50614

Date






Appendix B
Calculation of Charges

1. Method of Payment — Actual Cost

A. Contractor shall submit monthly mvoices in the format attached in Appendix F, by the fifieenth
(15™) working day of each month for reimbursement of fhe actual costs for Services of the immediately preceding
- month. All costs associated with the Services shall be reported on the invoice each month. All costs incurred under
this Agreement shall be due and payable only after Services have been rendered and in no case in advance of such

Services.
2. Program Budgets and Final Invoice
A. Program Budgets are listed befow and are attached hereto.

Budget Summary
Appendix B-1 Administrative Fee Schedule
Appendix B-2 Fees

B. COMPENSATION

Compensation shall be made in monthly payments on or before the 30" day afier the DIRECT OR, in his or
* her solé discretion, has approved the invoice submitted by CONTRACTOR. The breakdown of costs and sources of
revenue associated with this Agreement appears in Appendix B, Cost Reporting/Data-Collection (CR/DC) and
" Program Budget, attached hereto and incorporated by reference as though fully set forth herein. The maximum
dollar.obligation of the CIT'Y under the terms of this Agreement shall not exceed Seven Million Seven Hundred
Twenty Eight Thousand Dollars (87,728,000) for the period of July 1, 2008 through June 30, 2011.

CONTRACTOR understands that, of this maximum dollar obligation, $828,000 is included as a
. contingency amount and is neither to be ased in Appendix B, Budget, or available to CONTRACTOR without a
modification to this Agreement executed in the same mauner as this Agreement or a revision to Appendix B,
Budget, which has been approved by the Director of Health. CONTRACTOR further understands that no payment
-of any portion of this contingency amount will be made unless and until such modification or budget revision has
been fully approved and executed in accordance with applicable CITY and Department of Public Health laws,
- regulations and policies/procedures and certification as to the availability of funds by the Controller.
CONTRACTOR agrees to fully comply with these laws, regulations, and policies/procedures,

(1)  For each fiscal 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 CITY's allocation of
funding for SERVICES for the appropriate fiscal year. CONTRACTOR shall create these Appendices in
compliance with the instructions of the Department of Public Health. These Appendices shall apply only to
the fiscal year for which they were created. These Appendices shall become part of this Agreement only
upon approval by the CITY,

(2) CONTRACTOR understands that, of the maximum dollar obligation stated above, the total
amount o be used in Appendix B, Budget and available to CONTRACTOR for the entire term of the contract
is as follows, not withstanding that for each fiscal year, the amount to be used in Appendix B, Budget and
available to CONTRACTOR for that fiscal year shall conform with the Appendix A, Description of Services,
and a Appendix B, Program Budget and Cost Reporting Data Collection form, as approved by the CITY's
Department of Public Health based on the CITY's allocation of funding for SERVICES for that fiscal year.

MedImpact Healthcare Systems Inc.
December 24, 2009
Page 1



July 1, 2008 through June 30, 2009 ' $1,700,000

July 1, 2009 through June 30, 2010 $2,600,000
July 1, 2010 through June 30, 2011 $2,600,000
July 1, 2008 through June 30, 2011 ' $6,900,000

(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
proportionately reduced accordingly. In no event will CONTRACTOR be entitled to compensation in excess
of these amounts for these periods without there first being a modification of the Agreement or a revision to
Appendix B, Budget, as provided for in this section of this Agreement.

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

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 hes failed or refused to satisfy any
material obligation provided for under this Agreement,

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

F. CONTRACTOR understands and agrees that should the CITY’S maximum dollar obligation
under this Agreement include State or Federal Medi-Cal revenues, CONTRACTOR shall expend such revenues in
the provision of SERVICES to Medi-Cal eligible clients in accordance with CITY, State, and Federal Medi-Cal
regulations. Should CONTRACTOR fail to expend budgeted Medi-Cal revenues herein, the CITY’S maxiroum
dollar obligation to CONTRACTOR shall be proportionally reduced in the amount of such unexpended revenues. In
no event shall State/Federal Medi~Cal revenues be used for clients who do not qualify for Medi-Cal reimbursement.

MedImpact Healthcare Systems Inc.
December 24, 2009
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Appendix D
Additional Texrms

L HIPAA

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

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

2. THIRD PARTY BENEFICIARIES

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

3. CERTIFICATION REGARDING LOBBYING ,
CONTRACTOR certifies to the best of its knowledge and belief that:

A. No federally appropriated fimds have been paid or will be paid, by or on behalf of
CONTRACTOR to any persons for influencing or attempting to influence an officer or an employee of any
agency, a member of Congress, an officer or employee of Congress, or an employee of @ member of
Congress in connection with the awarding of any federal contract, the making of any federa} grant, the
entering into of any federal cooperative agreement, or the extension, continuation, renewal, amendment, or
modification of a federal contract, grant, loan or cooperative agreement.

B. If any funds other than federally appropriated funds have been paid or will be paid to any
persons for influencing or attempting to influence an officer or employee of an agency, a member of
Congress, an officer or employee of Congress, or an employee of 2 member of Congress in connection with
- this federal contract, grant, loan or cooperative agreement, CONTRACTOR shall complete and submit
Standard Form -111, “Disclosure Form to Report Lobbying,” in accordance with the form’s instructions.

C. CONTRACTOR shall require the language of this certification be included in the award
documents for all subawards at all tiers, (including subcontracts, subgrants, and contracts under grants,
loans and cooperation agreements) and that all subrecipients shall certify and disclose accordingly.

D. This certification is a material representation of fact upon which reliance was placed
when this transaction was made or entered into. Submission of this certification is a prerequisite for making
or entering into this transaction imposed by Section 1352, Title 31, U.S. Code. Any person who fails to file
the required certification shall be subject to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure.

4. MATERIALS REVIEW

CONTRACTOR agrees that all materials, including without limitation print, audio,
video, and electronic materials, developed, produced, or distributed by personnel or with funding under this
Agreement shall be subject to review and approval by the Contract Administrator prior to such production,
development or distribution. CONTRACTOR agrees to provide such materials sufficiently in advance of

MedImpact Healthcare Systems Inc.
December 24, 2009
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any deadlines to allow for adequate review. CITY agree‘: to conduct the review in a manner which does
not impose unreasonable delays.

MedImpact Healthcare Systems Inc.
December 24, 2009
Page 2



SARGURD, CERIIFICALTT OUF LIABILITY INSUKAN' = |

" 04/17/2008

MEDIMPACT HEAL THCARE SYSTEMS

ATTHN: GARY JAUS

10680 TREENA STREET, 5TH FLOOR

JSAN DIEGO, CA 82131

PRODUCER Serial # 101045 | THIS CERTIFICATE IS 1Suucl AS A MATTER OF INFORMATION
JAYGE MCCLELLAN S OILY AND CONFERS NO RIGHTS UPON THE OERTIFICATE
HOLDER. THIS CERTIFICATE.DOES NOT AMEND, EXTEND OR
MCCLELLAN !NSURANCE AGENCY ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
P.0.BOX 99 .
- GARLSBAD, CA §2018 INSURERS AFFORDING COVERAGE RAICH#
INSURED -. |msuner A7 HARTFORD INSURANCE CO. OF THE

WSURER &8  HARTFORD CASUALTY INSURANCE

WSURER C.  BREAT AMERICAN ESS INSURANCE CO

INSURER D

WEURER €

COVERAGES

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

iR |anon TYPE OF INBURANCE POLICY NUMBER PKTE aapnT Y ’Wgamwm%}‘ﬁ" . LBAITS
| GENERAL LIABILITY | EACH OCCURRENCE 3 1,000,000
A X | COMMERGIAL GENERAL LIABILITY | DRMAGE TORERTED | - 300,000
| Jovams meoe occur | 72UUNUS3775 4/15/09 4/15/10  |uEDEXP (Aryoneporson) |3 10,000
] FERSONAL B ADY ARY ¢ 1,000,000
GENERAL AGGREGATE ) 2,000,000
GEN'. AGGREGATE LIMIT APPLIES FER; PRODUCTS - COMPIOP AGE | $ 2,000,000
 X]roucy I 158& [ Jioce _
Al T Tas A‘l-JETD ' ] | ey BT g 1,000,000
|| au owien auros BODILY INJURY '
|| soHenuLED AUTOS {Per perecn) s
[ X | e suos T2UUNUS3775 4415108 - 411510 | aoonvmury
| X { Non-owmnED AUTCS T2UUNUS3775 4/15/09 4/15/10 | @oxscsteny) s
] M $
GARAGE LIABILITY AUTD ONLY - EAACCIDENT |3
ANY AUTO OTHER THAN EAACC |§
AUTO CNLY: AGS |8
EXCESSIUMARE LA LINSLITY T2RHUHYS521 - 4115109 4/15/10 | EACHOCOURRENCE s 10,000,000
B X | ocour CLABZS MADE ‘ | AGGREGATE s 10,000,000
$
) DEDUCTIBLE $
X |weTewmon  $ 10,000 e
g"ommam AND [erians] 8%
ANY PROPRIETORIPARTNERIEXE B EACH AGIDENT L
OFFICERMEMBER EXCLUDED? £L DISEASE -EA EMPLOYEE |5
E&E‘e‘&‘{‘%\‘&‘f&s below EL DISEASE - POLICY LMIT_ |3
OTHER
C |PROFESSIONAL LIABILITY  TER8222083 4/07/09 4/G7110 $10,000,000

DESCRIPTION OF GPERATIONS/LOCATIONSVEHICLES/EXCLUSIONS ADDED BY ENDORSEMENT/SPECAL PROVISIONS
CERTIFICATE HOLDER 18 NAMED ADDITIONAL INSURED AS RESPECTS GENERAL LIABILITY PER THE ATTACHED ENDORSEMENT

CERTIFICATE HOLDER

CANCELLATION

CITY AND COUNTY OF SAN FRANCISCO
DEPARTMENT OF PUBLIC HEALTH
CBHS CONTRACTS OFFICE

1380 HOWARD STREET, ROOM 442
SAN FRANCISCO, CA 94103-2614

REPRESENTATIVES,

. SHOULD ANY OF THE ABOVE DESCRIBED POLIGIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TOMAIL 30 pavs wRITTEN
NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO SO SHALL
MPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, IT5 AGENTS DR

AUTHORIZED REPRESENTATIVE

53_1«;

[
ACORD 25 (2001/08)
&

© ACORD CORPORATION 1088




PERIILNNINI T I W

o Medliz.  t Healthcare Systems, Inc.
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - DES!GNATED PERSON OR -
ORGANIZATION

This endorsement modifies insurance provided under the foliowing:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
SCHEDULE

Name of Person or Organization:; |

City and County of San Francisco, its officers, agents and employees

(if no entry appears above, information required to complete this endorsement will be shown in the Declarations as

applicable to this endorsement.)

WHO I8 AN INSURED (Sediion I} is amended to include as an insured the person or organization shown in the
Schedule as an insured but only with respect to fiability arising out of your operations or premises owned by or rented

fo you,

Cc 20268 1185 Copyright, insurance Services Office, Inc., 19684
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ACORD, CERTIFICATE OF LIABILITY INSURANCE

DATE (MHDDIYYYY)
07/306/2009 16:33

THIS CERTIFICATE IS ISSUED A5 A MATTER OF INFORMATION

PRODUCER  Barney & Barney L1L.C
CA Insurance Lic: 0C03950 O AN O GATE DOES NOT AMEND, EXTEND OR
9171 Towne Centre Drive, Suite 500 ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
San Diego, CA 92122 ’ ’
£58-457-3414 INSURERS AFFORDING COVERAGE NAIC #
INSURED MedImpact Healthcare Systems wSURER A Twin City Fire Insurance Company 29459
INSURER B:
Aun: Gary Jaus SURER C:
10680 Treena Street, Sth Floor INSURER D:
'San Diego, CA 92131 INSURER E:
COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED

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

TSR AOT] - raLCr NUMEER POLICY EFFECTIVE [POLICY EXPIRATION -
GENERAL LIABILITY EACH OCCURRENCE %
COMMERGCIAL GENERAL LIABILITY | PREMISES rence $
J CLAIMS MADE OCCUR MED EXP (Any one person) | §
] PERSONAL 8 ADVINJURY | 8
N GENERAL AGGREGATE s
GENL AGGREGATE UMITAPPLIES PER: £RODUCTS - COMPIOP AGG | §
PRO-
POLICY l | JECT. LOC
_A_u_mnn_s LIABILITY COMBINED SINGLE LIMIT 3
ANY AUTO {Ex eccident)
|| ALt ownep auToSs BODILY INJURY "
| | SCHEDULED AUTOS {Per person}
| wiRED AUTOS BODILY INJURY s
NON-OWNED AUTGS I {Per acckdent)
’ EGEIVED
- ) : PROPERTY DAMAGE
WM {Per ucoddenl) 5
| GARAGE LIABILITY i S AUTO ONLY ~EAACCIDENT 1§
ANY AUTO \ - 2009 OTHER THAN EARCC | §
i AUG 3 AUTO ONLY: GG s
EXCESSAMBRELLA LIABILITY k ’____—__\ EACH OCCURRENSE s
DCCUR GLAIMS MADE CHHEICEAS OFFICE OF CON_TRAGY AGGREGATE 3
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IMPORTANT

If the certificate hoider.is an ADDITIONAL INSURED, the policy(ies) must be endorsed. A statement
on this certiiicate does not confer rights to the certificate holder in lieu of such endorsement(s).

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may
require an endorsement. A statement on this cerificate does not confer rights fo the certificate
hoider in lieu of such endorsement(s).

DISCLAIMER

The Certificate of insurance on the reverse side of this form does not constitute a contract between
the issuing insurer(s), authorized representative or producer, and the cerifficate holder, nor does it
affirmatively or negatively amend, extend or alter the coverage afforded by the policies listed thereon,
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City and County of San Francisco
Office of Contract Administration
Purchasing Division
City Hall, Room 430
1 Dr. Carlton B. Goodleft Place
. San Francisco, California 94102-4685

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

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

Recitals

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

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

WHEREAS, Contractor represents and warrants that it is qualified o 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 PSC 2013~ 04/05 on June 6, 2005;

Now, THEREFORE, the parties agree as follows:

1. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non-
Appropriation :
This Agreement is subject to the budget and fiscal provisions of the City’s Charter. Charges will
accrue only after prior written authorization certified by the 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
this Agreement.

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

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

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

5. Compensation

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

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

obligation provided for under this Agreement.

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

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

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

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

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

7. Payment; Invoice Format

Invoices furnished by Contractor under this Agreement must be in a form acceptable to the
Controller, and must include a unique invoice number. All amounts paid by City to Contractor shall be

subject to audit by City.

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

CMSH 6375
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8.  Submitting False Claims; Monetary Penalties

Pursuant to San Prancisco Administrative Code §21.35, any contractor, subcontractor or consultant
who submits a false claim shal] be liable to the City for three times the amount of damages which the City
sustains because of the false claim. A contractor, subcontractor or consuitant who submits a false claim
shall also be liable to the City for the costs, including attorneys” fees, of a civil action brought to recover
any of those penalties or damages, and may be liable to the City for a civil penalty of up to $10,000 for
ecach false claim. A contractor, subconiractor or consultant will be deemed to have submitted a false claim
to the City if the contractor, subcontractor or consultant: (a) knowingly presents or causes 10 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 = false claim allowed or paid by the City; (d)
knowingly makes, uses, or causes to be made or used a false record or statement to conceal, avoid, or
decrease an obligation to pay or transmit money or property to the City;'or (&) is a beneficiary of an
inadvertent submission of a false claim to the City, subsequently discovers the falsity of the claim, and fails
to disclose the false claim to the City within a reasonable time after discovery of the false claim.

9. Disallowance

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

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

10. Taxes

a. Paymént of any taxes, including possessory interest texes 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 Cantractor.

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

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

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

(3) Contractor, on behalf of itself and any permitted successors and assigns, recognizes
and understands that other events also may cause & 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.

CMS#6375
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(4)  Contractor further agrees to provide such other information as may be requested by the
City to enable the City to comply with any reporting requirements for possessory interests that are imposed
by applicable law. .

11, Payment Doés 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 upsatisfactory
character of such work, equipment or materials may not have been apparent or detected at the time such
payment was made. Materials, equipment, components, or workmanship that do not conform to the
requirements of this Agreement may be rejected by City and in such case must be replaced by Contractor
without delay.

12. Qualified Personnel

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

13,  Responsibility for Equipment
City shall not be responsible for any damage to persons or property as a result of the use, misuse or
failure of any equipient used by Contractor, or by any of its employees, even though such equipment be
furnished, rented or loaned to Contractor by City.

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

et

Contractor or any agent or employee of Contractor shall be deemed at all times to be an
independent contractor and is wholly responsible for the manner in which it performs the services and work
requested by City under this Agreement. Contractor or any agent or employee of Contractor shall not have
employee status with City, nor be entitled to participate in any plans, atrangements, or distributions by City
pertaining to or in connection with any retirement, health or other bepefits 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
pérforms work under this Agreement. ‘

b. Payment of Taxes and Other Expenses.

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

Should & 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 apphed as a credit
against such habﬂlty)

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
Contvactor agrees to a reduction in City’s financial liability so that City’s total expenses under this
Agreement are not greater than they would have been had the court, arbitrator, or administrative authority
determined that Contractor was not an employee.

15. Insurance
R Without in any way limiting Contractor’s liability pursuant to the “Indemnification” section
of this Agreement, Contractor must maintain in force, during the full term of the Agreement, insurance in
the following amounts and coverages: .
. '1
(1) Workers' Compensation, in statutory amounts, with Employers' Liability Limits not
less than $1,000,000 each accident, injury, or iliness; and '

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

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

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

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

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

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

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

Office of Contract Management and Compliance
Department of Public Health

101 Grove Street, Room 307

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

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

claims limits specified above,

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

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

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

16. Indemmnification

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 Agreemeat, including, but not limited
to, Contractor’s use of facilities or equipment provided by City or others, regardless of the negligence of,
and regardless of whether liability without fault is imposed or sought to be imposed on City, except to the
extent that such indemnity is void or otherwise unenforceable under applicable law in effect on or validly
retroactive to the date of this Agreement, and except where such loss, damage, injury, liability or claim is
the result of the active negligence or willful misconduct of City and is not contributed to by any act of, or
by any omission to perform some duty imposed by law or agreement on Contractor, its subconiractors 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 if the allegations are or may be groundless,
false or fraudulent, which obligation arises at the time such claim is tendered to Contractor by City and
continues at all times thereafier.

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

Contractor 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 IN CONNECTION
WITH THIS AGREEMENT.

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

20. Default; Remedies

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

(1) Contractor fails or refuses to perform or observe any term, covenant or condition
contained in any of the following Sections of this Agreement: 8, 10, 15, 24, 30, 37, 53, 55, 57, 58, and item
1 of Appendix D attached to this Agreement.

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

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

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

b. On and 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 seck 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 permitied by law. City shall have the right to offset from any
amounts due fo 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.
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c. All remedies provided for in this Agreement may be exercised individually or in combination
with any other remedy available hereunder or under applicable laws, rules and regulations. The exercise of
any remedy shall not preclude or in any way be deemed to waive any other remedy.

21. Termination for Convenience

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

b. Upon receipt of the notice, Contractor shall commence and perform, with diligence, all
actions necessary on the part of Contractor to effect the termination of this Agreement on the date specified
by City and to minimize the 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:

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

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

(3) Terminating all existing orders and subcontracts,

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

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

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

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

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

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

invoice,

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

(4) A deduction for the cost of materials to be retained by Contracior, 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}.

€. 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 bave against Contractor in connection with this Agreement; (3) any invoiced
costs or expenses- excluded pursuant to the immediately preceding subsection (d); and (4) in instances in
which, in the opinion of the City, the cost of any service or other work performed under this Agreement is
excessively high due to costs incurred to remedy or replace defective or rejected services or other work, the
difference between the invoiced amount and City’s estimate of the reasonable cost of performing the
invoiced services or other work in compliance with the requirements of this Agreement.

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

22. Rights and Duties upon Termination or Expiration

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

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

23. - Conflict of Interest

Through its execution of this Agreement, Contractor acknowledges that it is familiar with the
provision of Section 15.103 of the City’s Charter, Article III, Chapter 2 of City’s Campaign and
Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the Government Code
of the State of California, and certifies that it does not know of any facts which constitutes a violation of
said provisions and agrees that it will immediately 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 confrolled by City and that such information may contain proprietary or
confidential details, the disclosure of which to third parties may be damaging to City. Contractor agrees
that all information disclosed by City to Contractor shall be held in confidence and used only in
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performance of the Agreement. Contractor shall exercise the same standard of care to protect such
information as a reasonably prudent contractor would use to protect its own proprietary data,

b. Contractor shall maintain the usual and customary records for persons receiving Services
under this Agreement. Contractor agrees that all private or confidential information concerning persons
receiving Services under this Agreement, whether disclosed by the City or by the individuals themselves,
shall be held in the strictest confidence, shail be used only in performance of this Agreement, and shall be
disclosed to third parties only as authorized by law. Contractor understands and agrees that this duty of care

chall extend to confidential information contained or conveyed in any form, including but not limited fo .

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.

A 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 Genera! 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, documents and
records. The City acknowledges its duties and responsibilities regarding such records under such statutes
and regulations. .

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

e All of the reports, information, and other materials prepared or assembled by Contractor
under this Agreement shall be submitted to the Department of Public Health Contract Administrator and
shall not be divulged by Contractor {0 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: Office of Contract Management and Compliance
Department of Public Health
1380 Howard Street, Room 442 FAX: (415) 554-2555
 San Francisco, California 94103 e-mail: Yvonne.Eckhoff@sfdph.org
And: Sharon Kotabe, PharmD
Hospital Associate Administrator, FAX: (415) 206-2377
Pharmaceutical Services e-mail:  Sharon Kotabe/DPH/SEGOV
2789 25th Street, Room 2010

San Francisco, CA 94110

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

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

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 subconfractors in connection with services to be performed nnder this Agreement, shall

become the property of and will be transmitted to City. However, Contractor may retzin and use copies for
reference and as documentation of its experience and capabilities.

27.  Works for Hire

If, in connection with services performed under this Agreement, Contractor or its subcontractors
create artwork, copy, posters, billboards, photographs, videotapes, audiotapes, systems designs, 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 ali copyrights
in such works are the property of the City. Ifit is ever determined that any works created by Contractor or
its subcontractors under this Agreement are not works for hire under U.S. law, Contractor hereby assigns
all copyrights to such works to the City, and agrees to provide any material and execute any documents
necessary to cffectuate such assignment. With the approval of the City, Contractor may retain and use
copies of such works for reference and as documentation of its experience and capabilities.

28.  Audit and Inspection of Records

a. Contfractor agrees to maintain and make available to the City, during regular business hours,
accurate books and accounting records relating to its work under this Agreement. Contractor will permit
City to audit, examine and make excerpts and transcripts from such books and records, and to make andits
of all invoices, materials, payrolls, records or personnel and other dat= related to all other matters covered
by this Agreement, whether funded in whole or in part under this Agreement, Contractor shall maintain
such data and records in an accessible Iocation and condition for a period of not less than five years after
final payment under this Agreement or until after final audit has been resolved, whichever is later. The
State of California or any federal agency having an interest in the subject matter of this Agrecment 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 designee within one hundred eighty (180) calendar days following Contractor’s
fiscal year end date. If Contractor expends $500,000 or more in Federal funding per year, from any and all
Federal awards, said audit shall be conducted in accordance with OMB Circular A-133, Audits of States,
Local Governments, and Non-Profit Organizations. Said requirements can be found at the following
website address: http://www.whitehouse.gov/omb/circulars/a133/a133.tml. 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 part of the period
covered by this Agreement shall treat the service components identified in the detailed descriptions
attached to Appendix A and referred to in the Program Budgets of Appendix B as discrete program entities
of the Contractor.

c. The Director of Public Health or his / her designee may approve of a waiver of the
aforementioned audit requirement if the contractaal Services are of 2 consulting or personal services nature,
these Services are paid for through fee for service terms which limit the City's risk with such contracts, and
it is determined that the work associated with the audit would produce undue burdens or costs and would
provide minimal benefits, A writien request for 2 waiver must be submitted to the DIRECTOR ninety (90)
calendar days before the end of the Agreement term or Contractor’s fiscal year, whichever comes first. .
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d. Any financial adjustments necessitated by this audit report shall be made by Contractor to the
City. If Contractor is under contract to the City, the adjustment may be made in the next subsequent billing
by Contractor to the City, or may be made by another written schedule determined solely by the City. In the
event Confractor 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 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 defanit 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 defeult or right to which the party is entitled, nor shall it in any way affect
the right of the party to enforce such provisions thereafier. .

32. Earned Income Credit (EIC) Forms

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

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

b. Failure to comply with any requirement contained in subparagraph (a) of this Section shall
constitute a material breach by Contractor of the terms of this Agreement. If, within thirty days after
Contractor receives written notice of such a breach, Contractor fails to cure such breach or, if such breach
cannot reasonably be cured within such period of thirty days, Contractor fails 10 commence efforts to cure
within such period or thereafter fails to diligently pursue such cure to completion, the City may pursue any
rights or remedies available under this Agreement or under applicable law.

c. Any Subcontract entered into by Contractor shall require the subcontractor to coruply, as to

the subcontractor’s Eligible Employees, with each of the terms of this section.

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

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

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

b.  Compliance and Enforcement

If 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 10% of the fotal amount of this Agreement, or $1,000,
whichever is greatest. The Director of the. City's Human Rights Commission or any other public official
authorized to enforce the LBE Ordinance (separately and collectively, the “Director of HRC”) may also
impose other sanctions against Contractor authorized in the LBE Ordinance, including declaring the
Contractor to be irresponsible and ineligible to contract with the City for a period of up to five years or
revocation of the Confractor’s LBE certification, The Director of HRC will determine the sanctions to be
imposed, including the amount of liquidated damages, after investigation pursuant to Administrative Code
§14B.17. .

By entering into this Agreement, Contractor acknowledges and agrees that any
liquidated damages assessed by the Director of the HRC shall be payable to City upon demand. Contracior
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 mom'toﬁng its compliance with the
LBE Ordinance for a period of three years following termination or expiration of this Agreement, and shall
make such records available for audit and inspection by the Director of HRC or the Controller upon

request,

34. Nondiscrimination; Penaities
.8, Contractor Shall Not Discriminate

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

: b. Subcontracts

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

e Nondi_scriminatinn in Beneﬁts

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

d.  Condition to Contract

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

e Incorporation of Administrative Code Provisions by Reference

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

35, MacBride Principles—Northern Ireland

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

36. Tropical Hardwood and Virgin Redwood Ban

Pursuant to §804(b) of the San Francisco Environment Code, the City and County of San Francisco
urges contractors not 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 1989, the
unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance is prohibited
on City premises. Contractor agrees that any violation of this prohibition by Contractor, its employees,
agents or assigns will be deemed a material breach of this Agreement.
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38. Resource Conservation

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

39, Comphance 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 Iocal
disability rights legislation. Contractor agrees not to discriminate against disabled persons in the provision
of services, benefits or activitics 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 matenal 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 submited for qualification for a comtract or other benefit until and unless that person or
organizatjon is awarded the contract or benefit. Information provided which is covered by this paragraph
will be made available to the public upon request. .

41. Public Access to Meetings snd Records

If the Contractor receives a cumulative total per yenr 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 §121..6 of the Administrative Code. The Contractor acknowledges that its material failure to
comply with any of the provisions of this paragraph shall constitute a material breach of this Agreement.
The Contractor further acknowledges that such material breach of the Agreement shall be grounds for the
City to terminate and/or not renew the Agreement, partially or in its entirety.

42, Limitations on Contributions

Through execution of this Agreement, Contractor acknowledges that it is familiar with section 1.126
of the City’s Campaign and Governmental Conduct Code, which prohibits any person who contracts with
the City for the rendition of personal services, for the furnishing of any material, supplies or equipment, for
the sale or lease of any land or building, or for a grant, loan or loan guarantee, from making any campaign
contribution to (1) an individual holding a City elective office if the contract must be approved by the
individual, a board on which that individual serves, or a board on which an appointee of that individual
serves, (2) a candidate for fhe office held by such individual, or (3) a commitiee controlled by such
individual, at any time from the commencement of negotiations for the contract until the Jater of either the
termination of negotiations for such contract or six months after the date the contract is approved.
Contractor acknowledges that the foregoing restriction applies only if the contract or a combination or
series of contracts approved by the same individual or board in a fiscal year have a total anticipated or
actual value of $50,000 or more. Contractor further acknowledges that the prohibition on contributions
applies to cach 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
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acknowledges that Contractor must inform each of the pcrsons described in the preceding sentence of the
prohibitions contained in Section 1.126.

43, Requiring Minimum Compensation for Covered Employees

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

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

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

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

required under State law.

e The City is authorized to inspect Contractor’s job sites and conduct interviews with
~ employees and conduct 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 occutred. 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 12P.6.1 of the MCO as liquidated damages are not a penalty, but
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance.
The procedures governing the assessment of liquidated damages shall be those set forth in Section 12P.6.2

of Chapter 12P.

: g Contractor understands and agrees that if it fails to comply with the requirements of the
MCO, the City shall have the right to pursue any rights or remedies available under Chapter 12P (including
liquidated damages), under the terms of the contract, and under applicable law. If, within 30 days after
receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails to cure such
breach or, if such breach canmot 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.
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h. Contractor represents and warrants that it is not an entity that was set up, or is being used, for
the purpose of evading the intent of the MCO.

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

44. Requiring Health Benefits for Covered Employees

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

a. For each Covered Employee, Contractor shall provide the appropriaie heaith benefit set forth
in Section 12Q.3 of the HCAQ. 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 Coniractor is a small business as defined in
Section 12Q.3(e) of the HCAOQ, it shall have no obligation o 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 HCAOQ, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to
commence efforts to cure Wwithifi-such period, or thereafter fails diligently to pursue such cure to
completion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each of
these remedies shall be exercisable individually or in combination with any other rights or remedies
available to City.

, d. Any Subcontract entered into by Contractor shall require the Subconfractor to comply with
the requirements of the HCAQ and shali 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 info
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 HCAQ on
Subcontractor through the Subcontract. Each Contractor shall be responsible for its Subcontractors’
compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set forth
in this Section against Contractor based on the Subcontractor’s failure to comply, provided that City has
first provided Contractor with notice and an opportunity to obtain a cure of the violation.

e Contractor shall not discharge, reduce in conipensation, or otherwise discriminate against any
employee for notifying City with regard to Contractor’s noncompliance or anticipated noncompliance with
the requirements of the HCAO, for opposing any practice proscribed by the HCAO, for participating in
proceedings related to the HCAO, or for secking to assert or enforce any rights under the HCAO by any
lawful means. :

f Contractor represents and warrants that it is not an entity that was set up, or is being used, for
the purpose of evading the intent of the HCAO.
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g Contractor shall maintain employee and payroll records in compliance with the California
Labor Code and Industrial Welfare Commission orders, including the number of hours each employee has
worked on the City Contract.

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

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

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

respond.

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

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

m.  If Contractor is exempt from the HCAO when this Agreement is executed because its amount

is less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an agreement or agreements

that cause Contractor’s aggregate amount of all agreements with City to reach $75,000, all the agreements
shall be thereafter subject to the HCAO. This obligation arises on the effective date of the agreement that
causes the cumulative amount of agreements between Contractor and the City to be equal to or greater than

$75,000 in the fiscal year.

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 berein. Contractor
shall comply fully with, and be bound by, all of the provisions that apply to this Agreement under such
Chapter, including but not limited to the remedies provided therein. Capitalized terms used in this Section
and not defined in this Agreement shall have the meanings assigned to such terms in Chapter 83,

b. First Source Hiring Agreement

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

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

(2)  Set first source interviewing, recruitment and hiring requirements, which will provide
the San Francisco Workforce Development System with the first opportunity to provide qualified
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economically disadvantaged individuais for comsideration for employment for entry level positions.
Employers shall consider all applications of qualified economically disadvantaged individuals referred by
the System for employment; provided however, if the employer utilizes nondiserimingtory 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 10 days. During that period, the employer may
publicize the entry level positions in accordance with the agreement. A need for urgent or temporary hires
must be evaluated, and appropriate provisions for such a situation must be made in the agreement.

(3)  Set appropriate requirements for providing notification of available entry level -
positions to the San Francisco Workforce Development System so that the System may train and refer an
adequate poo! of qualified economically disadvantaged individuals to participating employers. Notification
shouid 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 potice 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 requitements for documenting
compliance with the agreement. To the greatest extent possible, these requirements shall otilize the
employer's existing record keeping systems, be nonduplicative, and facilitate a coordinated flow of
information and referrals.

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

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

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

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

c. Hiring Decisions

Contractor shall make the final determipation of whether 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. _
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e Liquidated Damages
Contractor agrees:
(1)  To be liable to the City for liquidated damages as provided in this section;

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

(3)  That the contractor's commitment to comply with this Chapter is a2 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
subgtantial but extremely difficult to quantity; that the harm to the City includes not only the financial cost
of funding public assistance programs but also the insidious but impossible to quantify harm that this
community and its families suffer as a result of unemployment; and that the assessment of liquidated
damages of up to $5,000 for every notice of a new hire for an entry level position improperly withheld by
the contractor from the first source hiring process, as determined by the FSHA during its first investigation
of a contractor, does not exceed a fair estimate of the financial and other damages that the City suffersas a
result of the contractor's failure to comply with its first source referral contractual obligations.

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

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

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

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

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

and

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

i Subcontracts

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

46,  Prohibition on Political Activity with City Funds

 In accordance with San Framcisco Administrative Code Chapter 12.G, Contractor may mnot
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 provxsmns of Chapter 12.G are
incorporated herein by this reference. In the event Contractor violates the provisions of this section, the
City may, in addition to any other rights or remedies available hereunder, (i) terminate this Agreement, and
(ii) prohibit Contractor from bidding on or receiving any new City contract for a period of two (2) years.
The Controller will not consider Contractor’s use of profit as a violation of this section.

47.  Preservative-treated Wood Containing Arsenic ‘

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

48. Modification of Agreement

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

49. Administrative Remedy for Agreement Imterpretation — DELETED BY MUTUAL

. AGREEMENT OF THE PARTIES

50, Agreement Made in California; Venue

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

51. Construction

All paragraph captions are for reference omly and shall not be considered in construmg this
Agreement.
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52. Entire Agreement

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

53, Compliance with Laws

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

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

written approval from the City Attorney.

55. Supervision of Minors

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

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

11105.3 (h)(1) or 11105.3()(3)-

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

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

subcontractor.

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

remedy.
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' ~ 56.  Severability

Should the application of any provision of this Agreement to any particular facts or circumstances be
- found by a court of competent jurisdiction to be invalid or 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 s0-as to effect the intent of the parties and shall be reformed
without further action by the parties to the extent necessary to make such provision valid and enforceable.

57. Protection of Private Information

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

' 58.  Graffiti Removal

Graffiti is detrimental to the health, safety and welfare of the community in that it promotes 2
perception in the community that the laws protecting public and private property can be disregarded with
impunity. This perception fosters a sense of disrespect of the law that results in an increase in crime;
degrades the community and leads to urban blight; is detrimental to property values, business opportunities
and the enjoyment of life; is inconsistent with the City's property maintenance goals and aesthetic
standards; and results in additional graffiti and in other properties becoming the target of graffiti unless it is
quickly removed from public and private property. Graffiti results in visnal pollution and is a public
nuisance. Graffiti must be abated as quickly as possible to avoid detnmcnta} impacts on the City and
County and its residents, and to prevent the further spread of graffiti.

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

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

59, Food Service Waste Reduction Requirements

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

60. Slavery Era Disclosure

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

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

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

61. Additional Terms
Additional Terms are attached hereto as Appendix D and are incorporated into this Agreement by
reference as though fully set forth herein.
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By

IN WITNESS WHEREDF, the parties hereto have executed this Agreement on the day first mentioned

above.
CITY

Recommended by:

CONFRACTOR

MedImpact Healthcare Systems, Ine.

' m{/w y {{//.Z 2l

FOATCHELL H. RaTZ M D, / Date
Director of Health

Approved.as to Form:

Dennis J. Herrera:

By signing this Agrecment, I cortify that I
conmply ‘with the requiremerits of the
Minimurm Compensstion Ordinance, which
entitle Covered Bmployees to-certain
minimurn hourly wages md coinpensated and
uncompensated time off.

1 have read and undérstood paragraph 35, the
‘City"s statement urging companiss doing

busigess ig Northern Ireland ¥ move towards:
resolving employment Inegmities,
encouraging. complidnce with the MacBride
Principies, and urging San Francisés
companies to-do-business withi.corporations
that abide by the MacBride Principles,

‘ﬁ:ﬁ;é{f? %ﬁz&fl’v A s

City Attorney
by Ciy Attomey T Dae
Agp:;m{ed:

Naomi Kelly -

DaleR. Brown Date
Seuior Vice President B

10680 Treena Street, 5" Fioor

Sii Diega, CA 92131-2446

City véador nugpber: 58614

Director:Office of Coritract

Administration #nd Purchaser
The Appendices listed below and attached hereto are incoiporated ino this Agreement by reférence
‘as fhough fully set forth hereii.

Appendices
A:  Servicesto beprovided by Contractor
B:  Calcolation of Charges.
C:  Restrved
D:  Addivonal Teoms
E:  HIPAA Business Associate Agreement
F:  Invoice
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: Appendix A
Services to be provided by Contractor

1. Terms

A.  Contract Administrator:

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

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

C.  Evaluation:
Contractor shall participate as requested with the City, State and/or Federal government in evaluative

. gtudies designed to show the effectiveness of Contractor’s Services. Contractor agrees to meet the requirements of

and participate in the evaluation program and management information systems of the City, The City agrees that any
final written reports generated through the evaluation program shall be made available to Contractor within thirty
(30) working days. Contractor may submit a written response within thirty working days of receipt of any evaluation
report and such response will become part of the official report.

D. Possession of Licenses/Permits:

Contractor warrants the possession of all licenses and/or permits required by the faws 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 & material breach of this Agreement.

E. Adeguate Resources:

Contractor agrees that it has secured or shall secure at its own expense all persons, employeés and
equipment required to perform the Services required under this Agreement, and that all such Services shall be.
performed by Contractor; or under-Contractor’s supervision, by persons authorized by law to perform such Services.

F. Admission Policy:

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

G.  SanFrancisco Residents Only: s
Only San Francisco residents shall be treated under the terms of this Agreement. Exceptions must have

the written approval of the Contract Administrator.

H Grievance Procedure:

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



L Infection Control, Health and Safety:

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

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

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

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

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

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

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

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

I Client Fees and Third Party Revenue:

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

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

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

THIRD PARTY ADMINISTRATOR (TPA) - SERVICES

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

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

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

A.  Services
The contractor shall:

'Al.  Provide online, point-of-service electronic claims adjudication for prescriptions, which includes,
but is not limited to: verifying patient and provider eligibility, formulary status of prescribed
medication, patient co-pay status.

A2.  Operate the online claims adjudication twenty-four (24) hours per day, seven (7) days pér week.
Downtime shall be 5o more than 1% of total operating time within each month; performance
significantly outside the established threshold of 1% shall be reflected in the annual monitoring

report.

A3.  Acceptupdates to the patient eligibility database that are supplied electronically at a2 minimmm of
every ten (10) minutes. The format of the electronically supplied information shall be at the
_ discretion of the CHN. ' : .

A4.  Accept twice monthly electronic full patient eligibility replacement files. Over-write patient
eligibility information with new information as soon as it received from the CHN, inactivate record
for patient’s no longer eligible for CHN prescription services, and apply changes in prescription’
copay status and fees to appropriate patient records if applicable.

AS5.  Possess or establish a process to comrectly transmit patjcnt eligibility information to the pharmacy
associated with the clinic from which the patient receives care/is assigned.

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

A7.  Accept monthly updates to the approved drug formulary supplied by the CHN via electronic or
facsimile submission, and apply the updated information to the formulary database within one (1)
- business day of receipt. : ‘
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A8.  Provide electronic documentation and tracking of non-formulary and restricted drug approvals.

AS9.  Implement a CHN-defined prior authorization request (PAR) process, and track, monitor and report
approvals and denials.

Al0. Establish or possess 2 process to identify, track, monitor and report co—payment collected from each
of the selected pharmacies.

All. Accurately adjudicate c]aims submitted online by the selected pharmacies.

Al12. Establish or possess a process to track quantities of drug dispensed by each of the selected

- pharmacies, by NDC number, and provide CHN with weekly or bi-weekly reports of quantities
dispensed, quantities to be ordered by CHN to the wholesaler for replenishment to the pharmacies,
and quantities to be carried over until preestablished replenishment levels have been reached.

Al13. Establish or posses a process to use different pricing algorithms and fees for reimbursement to
selecied pharmacies, based on situations and parameters defined by the CHN.

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

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

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

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

Al8. Have fraud monitoring processes in place.

Al19. Provide documentation specified by CHN that CHN claims and prescription claim data are
excluded from manufacturer rebate and other drug discount programs engaged in by the contractor.

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

B. Customer Support

The contractor shall:

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

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

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

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

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

B5.  Provide technical support for claims and report query tools and reports as “equested by the contract
administrator.

C. Reports

The contractor shall:

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

C2.  Provide at no additional cost, monthly drug use reports fhat include but are not limited to:
prescription claim per therapeutic class; generic substitution summary; non-formulary drug and
prior authorization drugs approved or denied during the month.

€3, - Provide at no additional cost, monthly financial reports that include but are not limited to: co-pay
amounts collested by participating pharmacies; Medi-Cal share of cost billed to the CHN by
participating pharmacy; prescription claims by number and costs per participating pharmacy.

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

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

C6.  Provide at no additional cost, online and ‘real-time’ claims information that may be used by the
contract administrator for ad hoc report writing purposes.

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

D.  Other Services/Pertinent Information

The contractor shall:

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

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

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

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

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

D6. _Designar.e a dedicated account manager and service representative to the CHN.

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

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

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

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

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

Di1.

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

File conversions;

Claims history loads;

Prior authorization loads;

Physician loads;

Facility Joads;

Report customization;

Letter customization;

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

Non-standard ID Cards

® 9 0 & 0 o 0 0 a0 0 0o
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Balboa Teen Health Center 527145
1000 Cayuga Avenue 1830 Ocean Avenue
(@ Balboa Terrace .
Children’s Health Center Rite Aid BT6061650 506785
1001 Potrero Avenue, 6M 1496 Market -
@ Van Ness
Castro-Mission Health Center Rite Aid . BT6061650 506785
3580 17 Street ' 1496 Market Street
: @ Van Ness
Chinatown Public Health Center Rite Aid BT6074758 505783
1490 Mason Street 776 Market Street
@ 4™ Street
Cole Street Youth Clinic Riie Aid BT6061650 506785
555 Cole Street 1496 Market Street
@ Van Ness
Housing and Urban Health Clinic Rite Aid BP35422465 571629
238 Eddy 1300 Bush Street
. @Larkin
| Larkin Street Youth Center Rite Aid BP5422465 571629
1138 Sutter Street . 1300 Bush Street ‘
@ Larkin
Maxine Hall Health Center Rite Aid BT6074758 505783
1301 Pierce Street 776 Market Street
- ' @ 4™ Street
North of Market Senior Services Rite Aid BP5422465 571629
333 Turk Street 1300 Bush Street
@ Larkin
Ocean Park Health Center Rite Aid BT5696058 578572
"1351 24® Avenue 5280 Geary Bivd
@ 17® Avenue
Potrero Hill Health Center AG Pharmacy BA6110631 552403
1050 Wisconsin 3636 Cesar Chavez - ' '
- @ Guerrero :
Silver Avenue Family Health Center Rite Aid BT6061650 506785
1525 Silver Avenue 1496 Market Street
@ Van Ness
Southeast Health Center Rite Aid BT6074758 505783
2401 Keith Street 776 Market Street :
@ 4" Street
Tom Waddell Health Center Rite Aid BT6061650 506785
50 Ivy Street 1496 Market Street
' ‘ @ Van Ness
Adult Medicine Clinic Rite Aid BT6061650 506785
1001 Potrero Avenue, 1M 1496 Market Street
@ Van Ness
Family Health Center Rite Aid - BT6061650 © 506785
995 Potrero Avenue, Bidg 80 (1% and 5™ | 1496 Market Street
floors) @ Van Ness
Positive Health Clinic Rite Aid BT6061650 506785
995 Potrero Ave, Bldg 80 (6™ floor) 1496 Market Street
@ Van Ness
Urgent Care Center Rite Aid - BT6061650 506785
1001 Potrero Avenue ’ 1496 Market Street
@ Van Ness
‘Women’s Health Center AG Pharmacy BA6110631 552403
1001 Potrero Avenue, SM 3636 Cesar Chavez
: @ Guerrero
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B,

" which AG PHARMACY will receive shi
- dispense such drugs on behalf of CHN clinics oniy 1o eligible CHN dlinic outpatients, all on the CHN clinics”.
" behalf, and the CHN dlinics wil

PRESCRIPTION DRUG SERVICES AGREEMENT

Community Heaith Network cfinics listed on Exhibit A ("CHN CLINICS”), and AG PHARMACY Corporation
pharmacies fisted on Exhibit A (“AG PHARMACY™), as of Juiy 1, 2003 (“EFFECTIVE DATE") :

. s, ..
et - RECITALS . L N

The 1982 Veteran's Health Care Act created Section 340B of the Public Health Services Act, which
classifies certein health care dinics, including CHN clinics, a@s.“Covered Enfities” eligible to purchase
outpatient drugs for their patients at favorable discounts from drug manufacturers who enter info drug
purchasing agreements with the United States Department of Health and Human Services (“DHHS™).

' ';Fhis Prescription Drug Services Agreement ("AGREEMENT") is made énd éntered into by and between the

California Business & Professions Code 4126, effective January 1, 2002, authorizes Covered Entities,
Including CHN clinfcs, to contract with pharmacies licénsed under. California state law, such as AG
-PHARMACY, to dispense Covered 340B Drugs for the Covered Enfity, provided ceftain requiremerts are

I'EI'IEt. including adeguate inventory control and limitation of dispensing to eligible cutpatients of the Covered

C. CHN:clinics and AG PHARMACY mutually desiré to enter into a “ship to/bilt t0" arrangement under |

pment of Covered 3408 Drugs, maintain Inventory and controls, and

| be billed and will pay for such drugs, in compliance with applicable laws and
regulations. , o : '

D, CHN clinics and AG PHARMACY mutually ackhowledge that their intent in entering into this
Agreement is solely to.facilitate CHN clinics’. participation in the 34PB drug purchasing program, without
having to establish and.operate its own pharmacy. The services. provided each to the other are only those
necessary in order to fulfill this intent, and all financial amangements established herein are mutually
determined to represent either cost or falr market value for the items and services received. The parties
expressly do not intend to take any action that would violate state ar fedéral anti-kickback prohibitions, such
as those appearing In Section 1128B of the Sacial Security Act, 42.USC Section 1320a-7b. Instead, it is the
intention of the parties thet this Agreement and all actions taken in connection herewith shall fully comply with
the regulatory requirements of the safe harbor for personal services and manag

. Qr per ement contracis appearing in -
42 CFR Section 1001.952(d), and this Agreerment shall in il respects be construed consistent herewith. -

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

clinics and AG PHARMACY hereby agree to the following terms and conditions:

“{..  Covered s. The prescription outpatient drugs covered by this Agreement

~ (hereinafter’ “Coverad Drugs”™) include “Legend” drugs, that is those drugs with by ‘federal faw can be

dispensed only pursuant fo a prescription and which are required to bearthe legend “Caution ~ Federal Law
prohibits dispensing without prescription” listed on the CHN Drug Formulary. Other qualified prescriptions

. Include Insulin-(on prescription only) and over the counter mediications as leng as prescribed by an authorized

redical provider-and on the CHN Drug Formulary. All Covered Drugs purchased under this Agreement are

the property of the CHN clinic. All Covered Drugs subject fo this Agfeemerit are also subject fo the Limiting

Definition of “covered outpatient drug” set forth in Section 15827(K) of the Social Security Act, 42 USC 1386~
8(k)(2) & (3), which Is incorporated as the applicable definition for the section of the 1992 Veterans Affairs Act

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

-

' AG PHARMACY Setvices Agreement ' _ Co
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' 2 Eligible Patients. Only putpatients of CHN ciinics, excluding CHN dlinic patients who are
Medi-Cal beneficiaries and for whom dlaims for phamaceuticals will be submitted to the state's Medi-Cal
program (see paragraph 11 below), who are In the patient eligibility databaise maintained by Pharmaceutical
Care Network (“PCN”), the third

party administrator for this Agreement, are eligible to receive Govered Drugs

from AG PHARMACY (“ELIGIBLE PATIENTS™). Under no dirctmstance will AG PHARMACY dispense

Covered Drugs purchased under this Agreement to anyone other than Eligible Patients of CHN clirics. AG
. .PHARMACY shall dispense Covered Drugs to Hligible Patients.only in the folloving circurstances: - - -

’ 2.1 Upon presentaﬁon‘ of a prescription form béan‘ng the Eligible Patient's name, and the
signature of a legally qualified health care provider; OR, . : .

- 2.2 Upon receipt of a prescription ordered by telephone or electronically on behalf of an
Eligible Patient by a legally qualified health care provider; AND, .

23  PCN ondine adjudication of prescription claim indicates patiert is .eilgible for sarvices
at the speclfic AG PHARMACY iocation, and the prescribed drug is on the CHN d

rug formulary, or if not on
the CHN drug formutary, prior authorization appreval for dispensing Is received.
‘ 3.  Restocking and Inventory Maintenance, -

31 CHN,atis cost will amange with McKesson Drug Company (“McKESSON”) to ship -
repienishment drug supplies directly to AG PHARMACY. : . :

3.2 PCN will electronically track Covered Drugs‘d;:spénsed by AG PHARMACY to Eligible
Patients and nofify CHN and AG PHARMACY at least weekly of supplies necessary to replenish inventory
dispensed. Quantities of drug that have rot reached the CHN established replenishment level will be carmried

forward until the established replenishment level, or 180-days post dispensing are reached (see peragraph 5

C 3.3 Based upon PCN's electronic records of Covered Drugs dispenéed o Eligible
Patients, CHN

will order replenishment supplies for direct shipment by McKesson to AG PHARMACY.

"McKesson will send a packing slip with shipments to AG PHARMACY, and the invoice will be forwarded to
CHN for payment. : :

o 34  AG PHARMACY will verify inventory received from McKesson and fax the verified
packing slipto CHN. . '

. 35 - Electronic inventory of Covered Drugs shall be acourstely malntained by GHN and
PCN, and it shall be in

sufficient detail to protect against diversion to anyone other than Eligible Patients, AG

PHARMACY shall malntain inventory and dispensing records as are adequate to permit the CHN clinic, CHN

assigned auditor, DHHS, or any eligible drug manufactursr to determine upon audit fo wharn Covered Drugs
.have been dispensed. . - : ' )

. 36 AG PHARMACY shall return-to-stock 'and adjust electronic prescﬁpﬁon di-spensing
history and drug inventory levels within fourfeen working days of prescription filling if the patient has not
picked up the prescription within that time, . . C

7 37  AG PHARMACY shall readjudicate claims to other 3" party payers (e.g. FamPak, ‘
ADAP) and adjust drug dispensing and inventory levels for prescriptions filled for Eligible Patients found to be .
eligible for these other 3" parly payments after the prescription has been filled and billed to CHN.

AG PHARMACY Services Agreement
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4, Cultural sttive, Pafl d Provider Fri vices, AG PHARMACY agress to
provide sarvices in a culturally and finguistically sensitive rmanner {o Eligible Patients, AG PHARMACY shall -
glso provide telephone dnswering divices, facsimile machines and other electronic means to assist Eligible -
Patienits and provider's request refills, piace prescription orders, and communicate easily with the phamecist.
Extended hours (l.e. open daily urtil midnight) will be provided in af least one location, and CHN patients will
be provided with all addifional services and benefits (e.g. free-defiven rprescripfion ser et .
filfing) provided by AG PHARMALY to non-CHN patients. AG PHARMACY witt fabet medication with bo
generic and brand names as appropriate and to decrease patient confusion and potential for medication error,
AG PHARMACY shall assist in conducting patient safistaction surveys designed by CHN. AG PHARMACY
shall comply with CHN policies regarding maximum days supply, fost prescripfions, acceptable refill intervals,
non-formulary drug fequests, and other relevant preseription dispensing activity. AG PHARMACY shall assist
in communicating plan and formulary changes fo Efigible Pafients sefved through this Agreement, Generic
medications shall be dispensed in place of brand names unless specifically instructed by the CHN to dispense
brand, or the prescriber in writing on the prescription does not approve that generic substitution.

A=PVOLH DIRESCIINRON Sy

oS _Medine

blies from McKesson, CHN agress to work closely with McKesson so as
repienishment supplies of Covered Drugs to AG PHARMACY. - .

.8, . nishment
not to interrupt the flow of-

8,

: AG E};LQBMACX Dispensing Fee. AG PHARMACY and CHN agrée that AG PHARMACY
shall receive a

Dispensing Fee as specified In.Exhibit B, for each prescription of Coverad Drugs fitled for
 Efigible Patients and that such Dispensing Fee covers AG PHARMACY's costs and constifutes the sole and

éxclusive payment AG PHARMACY is entitied to receive hereunder, with the exception of Covered Drugs that
do ‘not reach replenishment levels 180 days or more after dispensed and Schedule Il controlled substances.
Covered Drugs that do not reach replenishment levels 180 days or more after dispensed and Schedule I}
controlled substances dispensed to Eligible Patients will be reimbursed as specified in Exhi

ibitB. Al fees and
_reim_bursement will be paid for CHN by PCNto AG PHARMACY every 15 days. T :
7.° . -Maintenance of Recojtls, . AG PHARMACY will preserve all records of shipment, receipts,

.and dispensing. of 340B drugs for audit at any reasonable time for a period of three years following date of

provision of services. Itis understood by both parfies under this Agreement that, under Séction 340B(2)(5)(C)-
of the PHS Act, they are subject o audit by.the drug manufacturers and the U.S. Public Health Sewice of
* 'DHHS of records that directly. pertain to compliance with the Act. . a :

8. Pharmacy Compliance Responsibifity. AG .PHARMACY shall be solely responsible for all
professional advice anid setvices rendered by it for.the Eligible Patients. AG PHARMACY is responsible for
. and agrees to render services as herein provided in accordance with the fules and regulations of the
California State Board of Pharmacy, all laws of the State of Califomia, and all applicable laws and reguiations
* resuiting from the Veteran's Health Care Actof 1992 (P.L. 102-585, set 602). ‘It is expressly understood that
. relations between the Eligible Pafients and AG PHARMACY shall be sibject to the rules, limitations, and

privileges incident to the pharmacy-patient relationship. AG PHARMACY shall be solely responsible, without
interference from the CHN clinics or Its agents to said Eligible Patient for pharmaceutical advice and service,
including thy

. e right to refuse to serve any Individual where such service would viclate pharmacy ethics or any
pharmacy laws or regulations. . o “ .

9, Insurance. AG PHARMACY shall at its own expense maintain a policy of insurance covering

professional acts and omissions with a lloensed insurance carrier to be In.an amount not less than one million

dolfars ($1,000,000) per.incident and three million dollars ($3,000,000) in the aggregate, and said policy shall

be maintained during the term of this agreement. AG PHARMACY shall cause Its insurer to name CITY, its -
officers, agents and employees as an addifional named insured on such policy, and shali provide CITY with a
certificate and endorsement to such effect. . : Co :

AG PHARMACY Services Agresment - :
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* . material breach. CHN clinic’s fallure to take action with

. 8/9/03 -

“drugs for it beneficiaries, i is generally entitied to dlaim a rebate from the

| 10.  MediCal Prescripfions, Notwithstanding amything herein fo the tontrary, AG PHARMACY |
will not use Covered 340B Drugs to dispense prescriptions paid for by a state Medicaid agency, but will use
its non-840B invenitory, and bill and collect Medicaid on its own account. -When a Medicald agency pays for

drug manufacturer, to reduce its
effective cost to a statutorily established price. Section 340B extends a similar

! price to Cevered Entities, and
requireés that there be a mechanism 16 protect drug manufacturers from Medicaid rebate daims for Covered
Drugs purthased pursuant 10 Sedion 340B. To aveld any ehance that & State Medicaid: agency witt-bay for
340B Drugs purchased hereunder and then submit prohibited rebate claims to the drug manufasturers, AG ~
PHARMACY agrees to dispense non-340B drugs from its own inventory in filling Medi-Cal prescriptions for
CHN clinic patients who are Medi-Cal beneficiaries, AG PHARMACY wil take all reasonable steps necessary
to obtaln coverage from Medi-Cal for the costs associated with drugs prescribed for those patients, including
activities necessary for requesting Treatment Authorizetion Request from Medi-Cal, CHN ciinics.shalt not be
lable to AG PHARMACY fer dispensing fees or other costs in connecion with prescriptions filled for Medi-Cal
beneficlaries receiving a prescription whose cost will be .covered by Medi-Cal. Drugs dispensed fo Eligible
Patients of the CHN which are not billed to Medi-Cal {l.e. for Medi-Cal share of cost patients who cannot pay
their Medi-Cal share of cost) are covered under this Agreement up o the patient's Medl-Cal ehare of cost.

11. ° . Patient Choice, AG PHARMACY:understands and agrees that Eligible Patients of CHN
clinics may elect not to use AG PHARMACY for pharmacy services. In the event that an Eligible Patient
elects nol to use AG PHARMACY for .such services, the patient may obtein the prescriptiori from the
pharmacy provider of his.or her choice. Subject to a patient's freedom ta choose a provider of pharmacy
services, CHN clinics will inform Eligible Patlents that they may be eligible at no-cost to them préscription

drugs ordered by CHN cliriics, and advise them that such no-cost services heve been arranged for only at AG
PHARMACY. . o | S

kY

12 Phamay Site. AG PHARMACY agress It will provide pharmacy sefvices contracted for
under this Agreement at one stte only for each CHN clinic, as specified in Exhibit A’

13. lospection by Marifacturer. ~ AG PHARMACY and CHN dlinics understand and agree that
a copy of this Pharmacy Services Agreement will be provided, upon request, io a drug manufacturer who has
signed -a purchasing agreement with DHHS. _ In the event either party recelves such a request, it shall -
immediately inform the other party. ~ - -~ ' , S

14, N6n~Asgignmem Either party may not assign this Agreemem without the prior written -

. agresment of the other party.

: 15.  Tem and Temnination, This A;greement' shall commence on the Effeciive Date; and shall
‘continue for a period of one year until the first. anniversary of the Effective Date, and thereafter shali

automatically renew for consecutive one year renewal terms, unless sither party provides prior written notice
fo the other of such party’s intention not to renew, at least thirty (30) days prior to the anniversary date, or until .
terminated by: : ) .o ' -

151 Mutual agreement of the parties; B
152 -Sixty (60) days prior visitten nofice by efther party;
. 153 .. CHM dinics, immediately ‘and without prior nofice, upon material breach of this -
Agreemert by AG PHARMACY, Without fimiti

ng CHN clinic’s right to assert any other act or fallure to act as
constitufing a material breach by AG PHARMA

individual who is not an Eligible Patient or any _
respect to AG PHARMACY's faliure to comply with

other diversion of a Covered Drug shall be desmet to be a
any term or provision of this Agresment shall not be deemed 1o be a waiver of CHN's right to insist on future -
compllanoe. with such term or provision; _ ' . -

AG PHARMACY Services Agreement " o
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154 AG PHARMACY, on 10 days' nofic fer non-payment or 30 days’ noice for any other
breach of this Agreement by CHN clinics unless within said period the defaultls cured, N :

6. Chaice of Law. This Agreement shall e interpreted ‘according fo the laws of the Staté of
Califomia. . . - .

individually identifiable patient information, Ses 42 CFR Seciion 160 et

nation of this Agreement.

: 19,  Enfire Agreem ent, This Agreement represents the entire understanding of the Parties. There
are. no cother agreements or understandings betwsen the parties, either oral or written, relating to Covéred
Drugs. ‘Ary amendments to this Agresment shall be in writing and signed by all parties. L

) , seq. Failure by either paity to abide
by these requirements shall be a basis for immedigte termi -

20. Notice. Any niotice required of.given under this Agreement shalt be provided In writing by one

of the following methods: ~hand defivery, . placing in the U.S. Postal Service, first class postage prepaid,
facsimile transmission or e-mall transmission, to the addresses and to the attertion of the person(s) specified
below, or as rodified at any time by eiiher party by written nofice hereunder.

To CITY: Office of Contract Management and Cormnpliance Fax: (415) 554-2555
* Department of Public Heaith :
.101 Grove Street, Roorn 307
San Francisco, CA 94102

- and: Sharon Kotabe, PhamD . . - Fex: {415) 208-2338
Contract Administrator -
“San Francisco Depariment of Public Health S '
CHN Associate Administrator for Phammaceutical Services
2789 25 Strest, Room 2008
San Franeisco, CA 84110

To CONTRACTOR: Vivian Cheung . - Fax: (415) 643-9851 -
_ Pharmarist oo o ‘

AG PHARMACY

3636 Cesar Chavez St.
San Francisco, CA 84110

AG PHARMACY Services Agreement
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IN WNESS'WHEREOF, the parties hereto have executed this Agreement on the day first mientioned above,
‘ ClTY
RECOMMENDEDBY: L o

W [\ Glmvg Pramacs
MITCHELL H. KATZ, M.D.) AG PHARMACY
Director of Health ’ 3636 Cesar Chavez St.

San Francisco, CA 84110

: | } Federal ID: 91-1894563
APPROVED AS TO FORM: - :

PR Phone; 415 — 647-3757
DENNIS J. HERRERA - : FAX: 415-643-9851 °

Dat

“AG PHARMACY Services Agreement
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Exhibit A - SPECIFIC CLINIC TO PHARMACY

Potrero Hill Health Cerster

1050 Wisconsin 3636 Cesar Chavex
: (@ Guerrero)

Women's Health Center

1001 Polrero Avehtg, 5M 7 7] S

AG PHARMACY Services Agreement
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PRESCRIPTION DRUG SERVICES AGREEMENT' g

This’ Prescnptlon Drug Sennc:ee Agreement ("AGREEMENT™) is made and entered into by and between the
Community Health Network clinics listed on Exhibit A (“CHN CLINICS™), and: RITE AID Corporation
pharmacnee ltsted on Exhibit A (“RITE AID"), as of July 1, 2003 ("EFFECT!VE DATE”)

R

e T it mrmEe o e b e -REC-ITKL—S— e e ——— et = e pea ...-.._:____._

A The 1992 Veteran's Health Care Act created Sectlon 340B of the Public Health Services Act, whlch

classifies certain health care ciinics, including CHN clinics, as “Covered Entities” eligible to purchase
outpatient drugs for their patients at favorable discounts from drug manufacturers who enter into drug
purchasmg agreements with the United States Department of Health and Human Services (“DHHS")

B.- Cellfomta Busmess & Professions Code 41286, effectlve January 1, 2002 authonzes Covered Entmes
including CHN clinics, to contract with pharmacies licensed under. Cahfomta state law, such as RITE AID, to
dispense Covered 340B Drugs for the, Covered Entity, provided ceriain requirements are met, including
adequate inventory control and limitation of dlspenslng to ellgtble outpatlents of the Covered Entxty

c/ CHN clinics and RITE AID mutually desire to enter into-a *ship to/bill to” an-angement under whlch

* RITE- AID will receive shipment of Covered 340B Drugs, maintain inventory gnd controls, and dispense such
drugs on behalf of CHN clinics only to eligible CHN clinic outpatients; all on the CHN clinics' behalf, and the

' CHN clinics will be billed and will pay for such drugs, in cemphance with applicable laws and regula’aons

D. CHN ciinics and RITE AID mutually acknowledge that their intént in entenng into this Agreement is
solely to facilitate CHN clinics’ parhcxpatlon in the 340B drug purchasing program, without having to establish
and operate its own pharmacy. The services provided each to the other are only those necessary in order to
fulfill this intént, and all financial arrangements established herein are mutually determined o represent either
cost or fair market vatue-for the items and services received. The parties expressly do not intend to take any .
" action that would violate state or federal anti-kickback prohibitions, such as those appearing in Section 11288
of the Social Security Act, 42 USC. Section 1320a-7b. Instead, it is the intention of the parties that this
Agreement and all actions taken in connection herewith shalt fully comply with the regulatory requirements of

the safe harbor for personal services and management contracts appearing in 42 GFR-Section 1001.852(d),
and this Agreement shall in all respects be construed consistent herewith:

NOW, THEREFORE, in consnderatton of the promlses ‘covenants and agreements heremafter set forth, CHN -
o climcs and RITE AID hereby agree to the following terms and conditions:.

1. Covered 340B Drugs, The prescnptlon outpatlent drugs covered by this Agreement
(herelnafter “Covéred Drugs”) include “Legend” drugs, that is those drigs with by federal taw can be
_ dispensed only pursuanf to a prescnptlon and which are required to bear the legend “Caution — Federal Law
- prohibits dispensing without -prescription” fisted on the CHN Drug Formulary. Other qualified prescriptions

inSiude insulin (on prescnptaon only) and over the counter medications as long as prescribed by an authorized
- medical provider and on the CHN Drug Formulary. All Covered Drigs purchaséd under this Agreement are
the property of the CHN clinic.” All Covered Drugs subject to this Agreement are also subject to the Limiting
Definition of “covered outpatient drug™ set forth in Section 1927(k) of the Social Security . Act, 42 USC 13067

8(k)(2) & (3), which isincorporated as the applicable definition for the section of the 1992 Veterans ‘Affairs Act
that created Section 3408 of the Public Health Services Act.

2. Eligible. Patients, Only outpatlents of CHN clinics, excludmg CHN cllmc patxents who are
Medi-Cal beneficiaries and for whom claims for pharmaceuticals will be submitted to the state’s Medi-Cal
program (see paragraph 11 below), who are in the patiént eligibllity database maintained by Pharmaceutical
Care Network (“PCN™), the third party administrator for this Agreement, are eligible to receive Covered Drugs
_ from RITE AID (“ELIGIBLE PATIENTS"). Under no circumistance wili RITE AID dispense Covered Drugs

purchased under this Agreement-to anyone other than Eligible Patients of CHN clinics. RITE AID shall
dispense Covered Drugs to Eligible Patients only in the followmg cu‘cumstances '

RITE AID Services Agreement: .
B/9/03 _ Page 10f 8



21 'Upon presentahon of-a prescription form beanng the Eligible Patrent’s name, and the -
slgnature of a legafly quallf ied health care provlder OR, -

2 2 Upon receipt of a prescription ordered by telephone ar eleotromcally on behalf of an
Ehglbie Patient by a legally quahf ied health care provrder AND,

23 PCN cm—hne adjudicatior-of pfesenphen—clam mdaeatee patient is ehglble—fot-semces
atthe speciﬁc RITE AID location, and the prescribed drug is on the CHN drug formulary,- of it fiot on the CHN
drug formulary, prior authonzatlon apprcval for dispensing is received.

3. _ Restocking and Inventory amtenance

3.1 CHN, at its cost will amange with. McKesson Drug Ccmpany (“McKESSON") to ship
replemshment drug supphes directly to RITE AlD

3.2 PCN will electronically track Covered Drugs dlspensed by RITE AID to Eligible
Patients and notify ‘CHN and RITE AID at least weekly of supplies necessary fo replenish inventory
dispensed. Quantities of drug that have not reached the CHN established replenishment level will be carried
forward until the estabhshed replenishment level, or 180-days post dlspensmg are reached (see paragraph 5

" below.)

- 3.3 Based upon PCN's e\ectronic records of Covered Drugs. dlspensed to Ehglble
Patients, CHN will order replenishmént supplies for direct shlpment by McKesson to RITE AID. McKesson
 willsend a packmg shp with shipments to RITE AID, and the invoice will be forwarded to CHN for payment.

: 34. R!TE AID will venfy mventory received from McKesson and fax the verrﬁed packlng
slip to CHN. ) . .

3.5 Electromc inventory of Covered Drugs shall be accureiely mamtelried by CHN and
PCN, and it shall be in sufficient detail to protect against: diversion to anyohe other than Eligible Patients.
RITE AID shall maintain inventory and dispensing, ‘records as are adequate to permit the CHN/clinic, CHN

assigned auditor, DHHS,; or any eligible drug manufacturer to determine upon audnt fo whom C-overed Drugs
-have been dnspensed )

3.8 RITE AID shall return—to-stock and adjust electronic prescnphon dtspensmg hlstory

and drug inveniory levels within fourteen working days of prescnptson fi lling If the patlent has not plcked up
the prescnptuon within that time. : , .

- 3.7 RITE AID shall readjudrcate claims to other 3"l party payers (e g. FamPek ADAP)
and adjust drug duspensmg and inventory lévels for prescriptions filled for Eligible Patients found 1 be ellgrble
for these other 3™ party payments after the prescnpt:on has been filied and bilied 10 CHN

4, Culturellz Sensitive, Patient and Provrder Fnendly Services: RlTE AID agrees to provide
services in a culturauy and linguistically sensitive manner to Eligible Patients. ‘RITE AID shall glso provide
telephone answering: devices, facsimile machines and other electronic means to assist Eligibie. Patients and
provider's request refills, place prescription orders, and communicate easily with the pharmacist. Extended
hours (i.e. open daily until midnight) will be’ provided in at-least one location, and CHN patients Wwill be
provided with all additional services and benefits (e.g. free- delivery, 24-hour prescription services, MediSet
filling) provided: by RITE AID to non-CHN patients. RITE AID wilil label medication with both generic'and
brand names as appropriate and to decrease patient confusion and potential for medicatior efror. RITE AID
shall assist-in conducting pafient satisfaction surveys designed by CHN.  RITE AID shall comply with CHN
policies regarding maximum days supply, lost prescriptions, acceptable refill intervals, non-formulary drug -
requests, and other relevant prescription dispensing activity. RITE AID shall assist in communicating plan
and for'nuiary changes to Eligible Patients served through this Agreement. Generic medications shall be

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

RITE AID Services Agreement
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5 Replenishment sugp_hes from McKesson, CHN agrees to work closely with’ McKesson S0 as
not to snterrupt the flow of replemshment supplies of Covered Drugs to RITE AID.

8. - RITE_AID Dispensing_Fee., RITE AID and CHN agree that RITE AID shall receive a
Dispensing Fee. as:spécified in Exhibit B, for ‘each prescription of Covered Drugs filled for Eligible Patients
and that such stpaﬁsm’g‘FEe covers-RITE AtB‘vwsts-and-consﬁtutesthesﬁemﬁ—exe&umve—paymen%RlTE
AlD is entitied to receive hereunder, with the exception of Covered Drugs that do not reach repiénishment
levels 180 days or more after dispensed and Schedule Il controlled 'substances. Covered Drugs that do not
reach replenishment levels 180 days or more after dispensed and Schedule || controlled substances

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

’7. Mamtenance of Records. RITE AlD will preserve all records of shlpment. receipts and
dtspensmg of 340B drugs for audit at any reasonable time for a period of three _years following date of
provision of services. It is understood by both parties under this Agreement that, under Section 340B(a)(5)({C)

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

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

to serve any mdwxdual where such serwce would violate pharmacy ethlcs or any pharmacy laws or
regulations.

9. - Insurance. RITE A!D shall at-its own expense maintain a policy of insurance covermg )
professional acts and omissions with a licensed insurance carrier to be in an amount not less than one million "
dollars ($1,000,000) per incident and three million dollars ($3,000,000) in the aggregate, and said policy shall
_ be maintained during the term of this agreement. RITE AID shall cause its insurer to name CITY,-its officers,

agents and employees as an additional named insured on stich pol:cy, and shall provide CITY with a
certificate and endorsement to such effect. ,

10. Mech—CaI Prescgg’uons Notwnhstandlng anythmg herein to. the contrary, RITE AID will not
use Covered 340B Drugs to dispense ptescriptions paid for by a state Medicaid agency, but will use its non-
340B inventory, and bill and collect Medicaid on its own account. When a Medicaid agency pays for drugs for
© it beneficiaries, it is generally enfitied to claim a rebate from the drug manufacturer, to reduce its effective cost
to a statutorily established price. Section 3408 extends a similar price to Covered Entities, and reguires that -
there be a mechanism to protect drug manufacturers from Medicaid rebate claims for Covered Drugs
purchased pursuant to Section 340B, To avoid any chance that a State Medicaid” agency will pay for 340B
‘Drugs purchased hereunder and then submit prohibited rebate claims to the drug manyfacturers, RITE AID
agrees to dispense non-340B.drugs from its own inventory in filling Medi-Cal prescriptions for CHN clinic
patients who are Medi-Cal beneficiaries, RITE AID will take all reasonable steps necessary to obtain .
covérage from Medi-Cal for the costs associated with drugs prescribed for those patients, including activities
necessary for. requesting Treatment Authorization Request from Medi-Cal. CHN dlinics shall not be liable-to
RITE AID for dispensing fees or other costs in connection with prescriptions filled for Medi-Cal beneficiaries
receiving a prescription' whose cost will be covered by Medi-Cal. Drugs dispensed to Eiigible Patients of the
CHN which are not bilied to Medi-Cat (i.e. for Med}-Cal share of cost patients who cannot pay thelr Medl-CaI
share of cost) are covered under this Agreement up to the patient’s Medl-Calshare of cost.

RITE AID Services Agreement T
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11. Patient Choice. RITE AID understands and agrees that Eligible Patients of CHN clinics may
~ elect not to use RITE AID for pharmacy services. in the event that an Eligible Patient elects not to use RITE

AID for such services, the patient may obtain the prescription from the pharmacy provider of his of her choice.
Subject fo a patient's freedom to choose a provider of pharmacy, services, CHN clinics will inform -Eligible
Pafients that they may be eligible at no-cost to them p

‘ rescription drugs ordered by-CHN clinics, and advise
théf THat et o-cost services havesbeenarranged-for-only-at-RFE-AID:- .

. 12.  Phafmacy Site. RITE AiD.agrees it will prdvidé pharmacy services contracted for under this
Agreement at one site only for each CHN clinic, as specified in Exhibit A. o

13. - Inspection by Manufécturer.' RITE AID and CHN clinics understand and agree that a copy
of this Ptiarmacy Services Agreement wili be provided, upon request, te a drug manufacturer who has signed
a purchasing agreemeént with DHHS. in the event either party receives such a request, it shall immediately
inform the other party. RN ’ .

14. Non-Assignment, Either party may not assign this Agr,eeméﬁt without the prior wﬁtteh

- agreement of the other party. . : o .o T .

15. Tem and Termination, - This Agreément shall commence on the Effective’ Date, and. shall

confinue for a period of one year until the first anniversary of the Effective Date, and thereafter shall
* automatically renew for consecutive dne year renewal terms, unless either party provides prior written' notice

to the other of such party’s intention not to renew, at least thirty (30) days prior to the anniversary date, or until
terminated by: oo .-

18.1 Mutual agreement of ihe parties;
'15.2 . Sixty (60) days prior written notice by either party;

: 15.3 CHN clinics, immediately and without prior notice, upon material breach of this
Agreement by RITE-AID. Without limiting CHN clinic’s right fo assert any other act.or failure to act as
" constituting a material breach by RITE AID, RITE AlD's dispensing of a Covered Drug to an individual who is
not an Eligible Patient or any other diversion of a Covered Drug shall be deemed to be a material breach. -
CHN clinic's faiture to take action with respect to RITE AID's failure to comply with any term or provision of
this Agreement shall not be’ deemed to be a waiver of CHN's right to insist on future compliance with such
‘term of provision; - '

o " 154 RITE AlD, on 10 days' nofice for nbn-paymant or 30 days' notice for aﬁy other breach
‘of this Agreéement by GHN clinics unless within said period the default is cured. :

. 16.° Choice of Law. This Agreement shall be interpreted aécordir)g to' the laws of the State of
California. o _ .

. " 47.  Confidentiality of Records. The: parties agree to profect the confidentiality of each other's
records and business information disclosed fo it and not use such information other than .necessary and
‘appropriate in connection with performance-of this Agreement. Each party acknowledges that disclosure of
- confidential information of the other would cause the other parly imeparable harm and may, without limiting
the remedies avallable for such breach, be enjoined at the instance of the harmed party. Upon termination of

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

RITE AID Services Agresment
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18. © Patient Privacy and HIPAA Compliance. The parties recognize that each is a healthcare
_provider and a covered enlity within the meaning of the Federal Health Insurance Portability and

Accountsbility Act ("HIPAA"), and fherefore responsible for compliance with HIFAA standards for electronic:

transactions. The Parties agree to protect and respect the rights of the patients of CHN clinics and RITE AID
to privacy.and confidentiality conceming thelr medical and phanmaceutical records, and.to protect all
individually identifiable- health informetion as pretected -health information from-misuse or-disclosure, in

compliance with all applicable state and fedetal law. Without limiting the generality of hé Toregoing, ,the‘

parties' agree to use patient-specific information only for permitied treatment, billing and related record<

keeping purposes, and o protect pafient-specific information from unnecessary disclosure to persons not

employed or contracted for by the parties, and from their own employees and contractors uniess they have a
need to know and agree to maintain the confidentiality of patient specific information. The Parties agree that
all patient information created, maintained or transmitted electronically in connection with this Agreement shall
comply in all respects with the requirements of HIPAA goveming electronic transmission of individually
identifiable patient information. See 42 GFR Section-160 et seq. Failure by either party to abide by these
requirements shall be a basis for immediate termination of this Agreement. - < ) ~

19.

are no other agreements or understandings between the parties, either oral or written, relating to Covered
- Drugs. . Any amendments o this Agreement shall be in writing and signed by alt parties.. .

20.

below, or as modified at any time by elther party by writteny notice hereunder.

To CITY: . Office of Contraét Management and Compliance Fax: (415) 554—255§

Department of Public Health ' '
101 Grove Street, Room 307
San Francisco, CA 24102

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

CHN Associate Administrator for Pharmaceutical Serviceé
2789 25" Street, Room 2008 . :
San Francisco, CA 84110

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

RITE AID Services Agreement
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Entire Agreement. This Agreement represents the entire understanding of the Parties. There

Nofice. Any notice requiréd or given under this Agreemenf shali be prbvicied in wﬁting'by one.
of the following methods: hand delivery, placing in the U.S. Postal Service, first class postage prepaid,
facsimile transmission or e-mall transmission, to the addresses and to the attention of the person(s) specified.



N WiTNESS WHEREOQF, the parties hereto have executed this Agreemént on the day first menﬁoﬁed above

citY

" MITCHELL H. KATZ, M. Ib Date
Director of Health .

APPROVED AS TO FORM:

DENNIS J. HERRERA
_Gity Attomey

By oyl & /Z‘a/; 5
Deputy City Attornfey | Date ,

RITE AID Services Agreement
B/2/103

" CONTRACTOR -
REGOMNENDED BY; —— ==

oA [\ c.hzloz‘

pyep——

William F. Wotfe _
Vice President Managed Care

RITE AID CORPORATION
30 Hunter Lane

- Camp Hill, PA 17011

Federal ID: 95—4391249 v

Phone: 717 - 730-8217
FAX: T17-730-8227
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Exhibit A - SPECIFIC CLINIC TO PHARMACY

Balboa Teen Heaith 1830 Ocean Avenue BTE568666 527145
Center : @ Balbba Terrace . . :
1000 Ca¥ige Avenle . e e — e
Children’s Health Center | | 4045 24" Street” 5896 BT5237690 T 591392 -
1001 Potrero Avenue, 6M | @ Castro :
Castro-Mission Health - 1496 Market Sireet - 6227 BT6061650 506785
Center - @ Van Ness . '

-1 3580 17" Street ' - 1
Chinatown Public Health | 776 Market Street 6233 BT6074758 505783
Center - : @ 4" Street -

| 1490 Mason Street _ _ . .
Cole Street Youth Clinic | 1496 Market Street’ 6227 BT6061650 | . 506785
555 Cole Street @ Van Ness ' - I
Larkin Street Youth 1300 Bush Street . 5900 ‘BP5422465 | 571629

‘| Center ) '@ Larkin- : N .
1138 Sutter Street’ , ,
Maxine Hall Health Center | 776 Market Street 6233 BT6074758 | = 505783
1301 Pierce Street @ 4 Street ‘ . —_—

'| North of Market Semor .1300 Bush Street 5900 BP5422485 571629
Services .@ Larkin ' : . :
333 Turk Street . . -
Ocean Park Health Center | 5280 Geary Bivd 6205 BT5686058 + 578572
1351 24" Avenue @ 17" Avenue o
Silver Avenue Family 3045 24" Street 5896 - BT5237690 . 591392
Health Center . @ Castro - : o
1525 Silver Avenue , ) : _
Southeast Health Center - 776 Market Street - 6233 BT6074758 " 505783 -l.
2401 Kelth Street - @4" strest o : '

‘{ Tom Waddeﬂ Heailth 1496 Market Sireet 6227 BT6061650 . 508785
‘Center @ Van Ness . - o o
50 vy Street : : - : -
Adult Medicine Clinic 1496 Market Street 6227 BT6061650 506785

1 1004 Potrero Avenue, 1M | @ Van Ness '

.| Family Health Center: 1496 Market Street 6227 BT6061650 506785
995 Potrero Avenue, Bidg . @Van Ness
80 (1% and 5" fioors) . ' : . .
Positive Hezalth Clini¢ | 1496 Market Street 6227 BT8061650 508785
995 Potrero Ave Bidg 80 | @ Ven Ness )
(6™ floor) . '

| Urgent Care Center 1496 Market Street 6227 BTB061650 506785
1001 Pofrero Avenue @ Van Ness . - N

RITE AlD Services Agreement

6/9/03 -
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Civil Service Commission Jurisdiction over Grant
Funded Prograns ’

Dianne Feinstein
Mayer |

Burk E. Delventhal
lMara E. Rosales o
Deputy City Attorneys. . :

QUESTIOR PRESEWTED

Do proposals for grant awards funded from federal,.state or
City monies contemplate either the creation of positions in City

‘service or the award.of persontl services contracts within the

meaniny of Szn Francisco Cnarter Section 8.300 so as to come
witmin the jurisﬂiqtioﬁ of the Civil Service Comnission?

CONCLUSION

where federal,-state or Citv monies are used t6 fund all

: . allor
part of a vrpposed program, the felationsnip created between the
_-City and recipient determines Civil Service Conmission

jurisdiction. 'Genera}ly, where City grant-funding azencires are
nerely a conduik of federsl, state .or City funded grant awards
for the rendition of -servipes or the provisien of tacilitles to,
for or on behalf of individuals in tne commuriity gathex -than the

erscnal services ephtract nor a
Position-in-a City departhent or office is created by the award
of tne grant and the' Civil Service Comm
in these cases.

ission nas no Jjurisdiction

INTRODUCTION

Hany opirnions have been written by this cffice concernina
Civil Setvice Commiésion (hereinaiter "Commission") jurisgiction
over “"personal services contracts®, (e.g., City Attorney'ps '
Opinicns 79-57; 80-70.) At least one opinion has addressed the
issue of Commission jurisdiction where state law either pandates
OX encourages contracting out for "personal services™ with the
private sector. (City Attornsy Opn. 83-23). b

o'
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. operational needs

propo

.. or %y the private sector.

. r '

Dianne Feinstein November 27, 1984

The civil service provisions embrace only permanent ..

positions held or to be held by city employees and ‘do not pertain
to work or services rendered by independent contractors. {Estate
of Mchiillin (1958) 46 Cal.2d 121;, Rennédy v. Ross {1946} 28

Cal.2d 569. San Franciscc V. Boyd ‘(1941) 17 caltzd 606,

The theme underlying the concept of & ecivil service systen

is that the State or municipality must resort tp the services of.

civil servants, and not independent contractors in the private

sector, to perform the continuous, routine, dally tasks for the’
of ‘the public entity. (See Burum v. Staote

Coapensation Ins. Fund@ (1947) 30 cal.2d 575, 5827 Kennedy, supraj

Boyd, suorag Sthate Compensstion Insurance. Fund v. Riley {1837) 9
“Cal.i=x

%41 Cmlifornia State Lmolovees Association v, Willihms

C{awTe) 7 Cal.App.3d 390, County of Los Angeles v, Ford (1953) 121

Cal.App.2d 407, Stockbirger v. Rile

a X N {1837) 21 Cal.Aop.2d 165}
see »lso City Attorney Opinions BO-70; BO=-33; 79-57.%. .

In viéw of thwe Commission's broad authority to protect the

merit system against dissolution, prior opinions of this office

have concluded that the Commission has the power to review all
s=d personal services contracts to determine whether' the
Commission has jurisdiction to provide the requested services -
througn the classified civil service (City Attorney Opns. 79-57,
80-73.1 . - ' ' LD '

stated otherwise, if .theé contract calls ¥or personal
serv:. ' to pe rendered to, for.or on benalf.of, a City
deg..tnent, then the Commission must look.at it and decide
whetns £ tne services should be provided th

.

rough the merit system

"Mence, the precise guestion before us is'gg%ghggdgzggaaalst"
for Grant awe {ihvolve the rendition of personal services to,
for or on behalf of the public entity so as to require their
review by tne Commission before they are awarded. Clearly, the
facts presented to us dp not establish an emplover-employee
elationsnip between the City and the recipients of agrant .
awards, While tne récipient receives funds for a program of-
services, neither tne recipient nor its employees £ill positions
"in a department or office of the City. ; the only guestion

that resxs is whether agrant award sonal
.services contracts., i

———

Legel ‘scholars and the courts envision contractfng for

. personal services as creating that relationship whereby the
_publig entity tenders consideration and in exchange receives or

procures services it desires for its operational needs from the



Dianne Feinstein Novenber 27, 19B4

private sector rather than from its own

public employees (Armed
‘Gervices Progcurenent Regulations {ASPR} Section 22-102.1(2a)
guoted in Katz, Service Contracting and the Right of Civil |
Service Personnel {1971

% Pubiic Contract Law Journal 1j Miller,
Aininistration by Contracks A New. Concern for the Administrative
Lawyer_(lsal) 36 R.Y.U. Law Review D

R _57. 9%8; See Heyman, _
‘Government by Contract: Boon-or Boner {1961} 21 Pub.Ad. Rev. 59,
61: 1 Pup. Emply, Bargain. CCH paragraph 3525 {(1977). See also
State Civil cervice Law — Civil Service Restrictiens on
.Contractina ODut .by State Raencies {19807 55 Waen, Law Rev, 419
2nd catet and journals cited therein.) ‘ .

Thg‘geﬁeral characteristics of a grant award have been
described as follows and are typical of the grants awards in

!ig%‘—ﬂ_z:fgtion: j .
S (W

The basic intent and purpose is to stimulate, support,
or aid snother party's activities: {2) the government asks the
recipient to define what it will do to achieve the objectives of
the program,  This is nsually aceomplished through submission of
£ jproeosal .- The recipient i responsible for deciding what t&fﬁD
Proposal will be or how it wil

] 1 obtain the results it seeks:
there is. no buyer-seller relationship and t

is that of patron or.partner;

and expressed in less detail

price or estimated cbst of project plays a small role in .

4, selection of recipient., {U. . Commission on Goyerament - R
Procurenent Report (1872) Vol.3. Fart F, Federal Grant Type

Qﬁ% . Essistance Programs. ) <. ) ' '

he government's role
the relationship is less formau¥7
than a procurement relationship; )

‘These features éeﬁ&ﬁgmuzreiationsﬁ

; ip whereby the public
- entity offers assistance, quidance, stim

wlation or.

jon on. .
a project or program to the recipient. The recipient in turn, &
utilizes the support of the governmental body to achieve a . \\\¥§
particular objective. _ S L : |

Oother significant fectors relative to grant awards arthha3///
the supervision or control exercised by the City is mipimal at
vest and primarily T echnical assistance,- Second,
the contempiated tasks or services are not to be rendered to, for
or on behalf of the City. Instead, the recipient provides -
‘services to the community to resovond to a need for those |
particular gervices. The relationship between the city an
recipient in some ways resembles that between an independent -
contractor and the City: recipient has sole control over its
employees, provides the facilities, and oiffers highly. specialized
gsrvices. However, a critical factor weighing against ' ‘
{ndependent”contractor status

is that the recipient does not
perforn services to, for, or on behalf of the City.
er . ohichida ahali

d-the
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These considerations compel tne conclusion that the
provision of grant-assistance funds to grant recipients doces not

create & personal services contract within the scope of civil

service principles.

in-a related context a sim:lar result was reached by the:

LCalifornia Attorney General in two recent opinions. (58"

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

The precise iEsue in 58 cpn.cal Atty.Gen. 5BE was whether
grant awards made by the Office of Criminal Justice Planning in

accordance with the Omnibus Crime Control and Safe Street Act of
1968

/42 u.8.C, Bec, 3701 et sey.) constituted personal services
contricts pursuant to Government Code section Y4780, requiring

screeﬂ*nq and approval by the Department of General ‘fervices of
certain “tontracts.® .

63 0pn.Ca1 Atty.Gen. 290 concerned an identxcal question
but the grant.awards there were given by .the California

Department of Aging. oursuant to the Comprehensive blder Aner1cans
Act Amendments of 1978 (42 U.8.C. sec. 3001 &t.seq.)

In pboth cases, .the Attorney General we;ghed the facts. The
State was & conduit of the federal furds and the State did not
procure goods or_ ‘services from the recipient in the usual
contract sensé, BAny controls. exercised by the State were to

ensule that the funds were propetly expended and accounted for.
The coriclusion reached by the Attcrney Geperal was that grant

awards like those before it that called for aseistance not-

procurenent services did not fall within the deiinition of

personal services cuntracts.

Prior opxnlons of this office also suppart the conclusion

- that grant-awards are not personal services contracts within the

contemplation of the Charter: fThe guestion posed in Opginion
73-90 was whether the Purchaser, pursuant to his authority to
enter into personral services contracts reguired by City

departments’ (charter § 7.100), was required to negotiate and -

execute the Mayor‘s Criminal Justice Council operatinq agency
agreements. We concluded that since the Mayor's Criminal Justice
Council agreements were not required by City departments but were
to benefit third partles. the agreements were not. personal
services contracts within the meaning of the Charter. {See also
Opn. 73-7.}.

Therefore, the Purchaser was neither regquiired nor
enpowered to review the negotiations for and excecution of

- operating agency agqreements between the Citv and thi:d party

recipients ‘of grant ‘tunds.
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The Purchaser's review of proposed personal services
contracts required by the City pursuwant to Charter Section.7.100.
is necessary to ensure the City's monéey will be used in the .most
économic fashion. (Opn. 73-90, p. 2.) However, -the purposes
underlying Section 7.10U are not served ©r applitaBllé when
federal, state or City grant monies are channeled through City
departments ta benefit recipients in the community, Federal and
State governwent grantors usuaily ptrovide guidelines, '
regulations, and administrative safeguards to protect against
_ abuse by recipients of grant funds. These same rules also

delineate how the funds are to be expended. City grant funding

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

Similarly, the Commissioan's inplied power to review
personal services contracts reguired by the City finds its .
qenesis in “an implicit necessity for protecting the policy of
tne organic civil service mandate against dissclution and -
destruction." (California State Employees Assdciation v,
Williams, supra, 7 Cal.app.dd 390, 387.) This legitimate concern
is not jeopardized, howaver, when the recipients ‘of grant awards
provide services to, for.or on behalf of parties other than the
City. Tne ideals of eificiency and expediency in government
underlying the merit systenm mre likewise not inmpaired by mllowing
proposals for grant asards to be awarded without the Commission's
veview. Since the recipients' progress is monitored by the
Citv's nverseeinqg ageucy it can address any potential for abuse.

313 sun, rne aforcs

_ entioned special characteristics of a
grant asurd make it significantly different from 2 personal
services relationsnip. And, in view of the policies underlying
the Comnission's jurisdaction to review proposed personal
services contracts, it -ust be concluded that the Commission does
not have jurisiiction Lo review proposed grant awards. Hence a
line of demarcation can be drawn DBetween personal services
contracts and grant awards, The former play a central rxole in
the governmental procurement process, the latter contemplate the
rendition of gome service or the institution of a program under
circumstances where it is not rendered to, for or on behal¥ of
_the government. . The "former are subject to the jurisdiction of
the Compission, the latter are not. A word of .caution is- '
approptiate. ¥hat is. important is not the label or the mediun of
the relationsnip. - Rather the inguiry must focus upon the
function that i&s to pe discharged with the public entity. Should
the grant award involve the undertaking of a program thnat
traditionally or historically has been performed by civil
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servants or concern & basic gove
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rnmentsl function, then such a
grant award would be deemed to, .

government. However, the mere fact

for or on behalf of the

: that the grant award involves
some benefit to the community or som

{t i{nto a personal services contract

Conversely, if the characteris
resenble the elements typical .of an
where a grant award requires active
i.e.,.in addition to financ
city imposes requlatio

e individuals does not make

tics of a grant award do mot
assistance relationsnip or
participation by the City,

{ng the entire program or project the

ns, reguirements, responsibilities to such -
an extent that it exerci

ges & signif
‘progqran desian, nanagement,

_directio
etc., then the matter enoul

icant degree of control over
n, performance of emnloyees,

d pe referred to the Commission for
{ts review. In this case,

since the City's role may be ekin t
not a patron. Without any rev
awarding by the ' City in this
to a recipient who propeses
behalf ©f tne Lity that can
servants. . Thas, .in cases ©
t> the Commission. '

t6 provi
e adegu
£ doubt,

‘For your guidance, g
Copnission review are thoese made to
non-profit (i1) provide sexrvices
Francisco's residents and {iit)

Comnission screening is necessary

o .an enployer or procurer and
iew by the Commission, grant
.case may resul

t in awarding grants
de services to, for or on"
ately performed by civil .
the matter should be referred

rant awards that do.not reguire

recipients who are (i)

to, for, and on behalf of Ban

meet ‘the elements ‘of an
asyistance relationship outline

recipients are those Who provid

d above. .Examples of eligible

e services in such areas - T
jusenilefadult delinquency Prev

pducational development (e.g..

ention: community cultural and

painting of murals, conducting
music, theatre, art workshops,

fairs) community job
saniof programs.

. The role of tne recipient an

‘organizing parades or street
training, community hea
hesith: community safety awareness; commun

Lth'pnd:mqntal'
ity youth, ‘childres and

: d the City must be examined
carefully. ' Genérally, if the reci

assistance from the-City,

pient is eligible to receive

and the Citv's role is limited to-
imposing restrictions™to ensure

and accounted for and. to prov
grant award i
and need not

that funds are properly expended
riding technical support, then the
g putside the scope ©

f the Commission jurisdiction
be submitted to the Commission for its review,
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The Controller may certify the availability of funds foI
those proposals for grant awards outside of the Commigsion's
.jurisdiction as set forth abave without Commission's review and

. approval. -
vou are so mdvised.
Respect fully subnitted,

'GEORGE AGROST
CITY ATTORRPY

‘Btrk'E. Delven al
peputy City Attorney

Mara E. Rosales .
Deputy City Attorney

D X

APPROVED: t:Ld\Kﬁ;/u;j{'
GSORGE ReWosT v SN

_GITY ATTORREY .

4461D



Appendix B
Calculation of Charges
1 Method of Payment

Actual Cost

A.  Contractor shall submit monthly invoices in the format attached in Appendix F, by the fifteenth (5th)
working day of each month for reimbursement of the actual costs for Services of the immediately preceding month.
All costs associated with the Services shall be reported on the invoice each month. All costs incurred under this
Agreement shall be due and payable only after Services have been rendered and in o case in advance of such
Services.

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

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

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

€. Contractor agrees to comply with its Program Budgets of Appendix B in the provision of Services.
Changes to the budget that do not increase or reduce the maximum doliar obligation of the City are subject to the
provisions of the Department of Public Health Policy/Procedure Regarding Contract Budget Changes. Contractor
agrees 1o comply fully with that policy/procedure.

D. A final closing invoice, clearly marked “FINAL,” shall be submitted no later than forty-five (45)
calendar days following the closing date of the Agreement, and shall include only those costs incurred during the
- referenced period of performance. If costs are not invoiced during this period, all unexpended funding set aside for
this Agreement will revert to City.



MedImpact Healthcare Systems, Inc
General Fund :
7/1/08- 6/30/11

CLAIMS PROCESSING FEE:

ADMINISTRATIVE FEE SCHEDULE

. Appendix B-1 -

Pagelof 8
5/30/08

$0.22 Per Member Per Month

* Processing charges must meet an aggregated minimum average of $750.00 per bi-weekly
invoice cycle to qualify for fee schedule, otherwise o flat fee of $750.00 will be billed and
payable in such cycle. Add ten percent (10%) to Claims Processing Fees if reports are
requested in a format other than via FTP.

The Claims Processing Fee includes the following:

® * & 5 2 o * & 0 & » " & v e

Processing and payment of all Claims
Concurrent Drug Utilization Reviews (DUR)
Monthly and quarterly standard reports
Administration of a standard MAC program

" Standard benefit design and implementation services

Eligibility management

" EOB Claims payment detail sent to Participating Pharmacies

Biweekly Check-Ruan Control Totals sent to Client

MedA ceess®- fifteen (15) users with Claims and profile access
MedOptimize® — fifteen (15) concurrent users

MedFocus® Report ’

Deductible with/without benefit maximum

Maximum benefit only by group

Administrative Overrides

Toll free customer service help desk

Oun-line messaging ' :



. MedImpact Healthcare-. _ stems, Inc Appendix B-1

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

Prescription processing professional fee

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

Reimbursement for drug cost

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

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

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

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

B. Drugs that have not reached the’ agmed upon replenishment point 180-days after being
: dispensed shall be reimibursed. The following formula shall apply:

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

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

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

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

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

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

A. Direct Member Reimbursement (DMR) $1.50 per Claim

B. Client Requested Claims Adjustment $1.50 per Claim plus Time and
Materials for Service Request

C. Coordination of Benefit Claims (Paper processed claims) $1.50 pcf Claim

2. PHARMACY NETWORKS
A, CITY Requested Pharmacy Audits
Level 1 Basic Services
Level 2 - Doéumentation & Verification

Level 3 — On-site Audits

Optional Reports
Standard
Customized

B. Pharmacist Call Center Support

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

C. Eligibility and Plan Benefit Support
Late Fee

Post-loading fee

$0.009 Per approved claim per
month (PCPM)

$0.024 PCPM

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

To be quoted upon request

Included in Claims Processing
Fee

Included in Claims Processing
Fee

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

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

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



MedImpact Healthcare Systems, Inc
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4. REPORTING, DATA AND MANAGEMENT TOOLS
A, Core Reports

Additional standard reports
Custom reports as requested (to include):

Programming time
Run time
Changes in selection of standard reports
B. MedOptimize®

Add.iﬁona] cOncuITent users:

Appendix B-1
Page 5 of 8
5/30/68

$100.00 per report

1 custom report per year included
$175.00 per hour

$100.00 per hour

$50.00 minimum charge

Fifteen (15) concurrent users
Included
$500.00 per user per month

Client is respon51blc for telephone line charges, installation and set-up fees, equipment,
including emulation software, and meeting MedImpact s minimum system requirements.

Client shall be responsxble for reasonable time and material charges for 1ra1mng

C. MedAccess®

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

Fifieen (15) users mcluded with
Claims and profile access

$500.00 per user per month

Time & materials

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

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

D, MedResults®

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

Essential Services

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

B. Client Pharmacy & Therapeutics Committee Participation

$3,000 setup fee
$5.00 per notice

$0.02 per paid Claim

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

Included in sbove fee
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C. ~ Drug Monograph Preparation

i, Standard Drug Monograph Preparation Included in above fee

ii, Custom Drug Monograph Preparation Quoted upon request
D. Other Client Clinical Consultations : $225.00/hour for special projects
E. Concurrent Drug Utilization Review ' Included in Claims Processing

‘ . Fee

F. Therapeutic Prior Authorization iS;QAS .00 per Claim requiring TH
G. - Formulary Services

MedImpact Standard Formulary . $0.05 per member per month

Includes:

a.  Assistance in the coding of the selected medication

Formulary for Claims adjudication;

b. " Imitial working copy of the MedImpact
recommended dmg Fommulary for Client to
photocopy, print, and distribute to providers;

c. Quarterly Medimpact updates; and

4. Custom Formulary will incur additional charges as
outlined in this Exhibit B.
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H. Retrospective Drug Utilization Evaluations (DUE) One (1) standard, scheduled per
quarter included

T 7 Medlmpact schedules standard DUEs on a quarterly basis;
Client will be charged time and materials for modifications. Additional or Enhanced DUEs
: $0.09 per member per month with
a $24,000.00 minimum charge

per year

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

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

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

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

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

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

B. Additional Services $175.00/hour

THE FOLLOWING INCUR ADDITIONAL CHARGES:

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

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

Custom cards (plastic) , $1.25
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Mailings
Inserted & meiled w/financial reports
Additional cost of separate mailing

Out-of-pocket expenses
Mailing expenses/postage
Alr freight/overnight letters
Information technology programming time
Fiscal Intermediary Expenses
Checks written to third parties (Administrative fee beyond first 5
checks authorized by CHN)

Faxing to pharmacies upon request by CHN

Patient and Prescriber Satisfaction Surveys

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

Printing, photocopying, and distribution to participants done by
CONTRACTOR at CHNY’S request

Tabulating, clectronic reporting of results, and distribution of Fee to be mutnally agreed upon

results to be done by CONTRACTOR at CHN'S request

COMPENSATION

Appendix B-1
Page 8 of 8
5/36/08

$0.10 per insert
$1.00 per packet

Time and materials

$175.00 per hour

$10.00 per check

$0.10/page

Included

Fee to be mutually agreed upon

A. Inno event shall CHN be financially responsible for more than the amount set forth in Section 5 in this

Agreement without there first being a modification of the Agreement.
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FEES

1. Prescription processing professionsa! fee

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

2. " Reimbursement for drug cost

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

A.

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

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

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

Drugs that have not reached the agreed upon replenishment point 180-days afier being
dispensed shall be reimbursed. The following formula shall apply:

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

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

3, Claims

Al

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

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

L HIPAA )
The parties acknowledge that CITY is a Covered Entity as defined in the Healthcare Insurance Portability and

Accountability Act of 1996 ("HIPAA") and is therefore required to abide by the Privacy Rule contained therein.

The parties further agree that CONTRACTOR falls within the following definition under the HIPAA regulations:

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

2. THIRD PARTY BENEFICIARIES

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

3. MATERIALS REVIEW

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



Appendix E
HIPAA BUSINESS ASSOCIATE ADDENDUM

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

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

RECITALS

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

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

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

In consideraﬁon-of the mutual prbmjses below and the exchange of information pursuant to this Addendum, the
parties agree as follows:

1. Definitions.

A. Business Associate shail have the meanmg given o such term under the anacy Rule, including, but
not limited to, 45 CFR Section 160.103.

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

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

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

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

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

G. Protected Health Information or PHI means any information, whether oral or recorded in any form
or medium: (i) that relates to the past, present or future physical or mental condition of an individual; the provision
of health care to an individual; or the past, present or future paymeni 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. [45 CFR §§ 160.103 and 164.501]

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



1 Obligations of Associate.

A. Permitted Uses. Associate shall not use Protected Information except for the purpose of performing
Associate’s obligations under the Contract and as permitied under the Contract and Addendum. Further, Associate
shall not use Protected Information in any manner that would constitute a violation of the Privacy Rule if so used by
CE except that Associate may use Protecied Information (i) for the proper management and administration of
Associate, (i) to carry out the legal responsibilities of Associate, or (iii) for Data Aggregation purposes for the
Heaith Care Operations of CE. [45 CFR §§ 164.504(e)(2)(0) 164.504(e)(2)(ii)(A) and 164.504(e)(4)(i)]

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

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

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

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

. E. Associate's Agents. Associate shall ensure that any agents, including subcontractors, to whom it
provides Protected Information, agree in writing to the same restrictions and conditions that apply to Associate with
respect to such PHL [45 CFR § 164.504(e)(2)ND)] Associate 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 CFR §§ 164.530(f) and 164.530(e)(1))

F. Access to Protected Imformation. Associate shall make Protécted Information maintained by
Associate or its agents or subcontractors in Designated Record Sets available 1o CE for inspection and copying
within ten (10) days of a request by CE to enable CE to fulfill its obligations under the Privacy Rule, including, but
not limited to, 45 CFR Section 164.524. [45 CFR § 164.504(€)(2)(iXE)]

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



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

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

Secretary.

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

K. Data Ownership. Associate acknow]edges that Assoma.te has nc ownership nghts with respect to the
Protected Information.

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

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

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

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



3. Termination.

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

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

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

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

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

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

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

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

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

11. Interpretation. The provisions of this Addendum shall prevail over any provisions in the Contract that may
conflict or appear inconsistent with any provision in this Addendum. This Addendum and the Contract shall be
interpreted as broadly as necessary to implement and comply with HIPAA and the Privacy Rule. The parties agree
that any ambiguity in this Addendum shall be resolved in favor of a meaning that complies and is consistent with
HIPAA aud the Privacy Rule.
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Sen Diego, CA 92122
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) INGURER B )
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Department of Public Health
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. POLICY NUMBER:

This endorsement modifies insurance provided under the following:

T00NUS37T5

.
L]

'COMMEHCIAL GENERAL LIABILITY

d.

Medimpect Heaithcare Systems, Inc.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READIT CAREFULLY.

PRIMARY ADDITIONAL INSURED
- AMENDMENT OF CONDITIONS

CleMERClAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name of Person or Organlzation:

(It no entry appears abave, information required to co
applicable to this endorsement. ’

City and Couuty of San Francisco, its officers, agents and employees

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

4. Other Insurance.

If other valid and collectible insurance is available for
& loss we cover under Coverages A and B of this
Coverage Part, our obligations are limited as follows:

a,

Primary Insurance

This Insurance is primary and we will not seek
coniribution from ofher insurance available to
the person or organization shown in the
Schedule of this endorsement except when b,
below applies.

Excess tnsurance

This insurance is excess over any of the other
insurance whether primary, excess, contingent
or on any other basis: .

Forrn HC 24 08 11 94

mplete this endorsement will be shown In the Deciaraions as

(1) That is Fire,. Extended Coverage, Bulider's
-Risk, installation Risk or -similar coverage
for “vour work:;” v

(2) That is Fire insurance for premises rented to
you; or - ’

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

When this insurance is excess, we will have no

Guty under Coverage A or B to defend any claim

or "sult” that any other insurer has a duty ‘o

defend. I no other insurer defends, we wil

undertake 10 do so, but we will be entified to the
insured's rights against all those other nsurers,

When this insurance is excess over other

insurance, we will pay only our share of the

a:nount of the loss, if any, that exceeds the sum
of: '

Page1of 2

© 1985 |TT Hartiord Insurance Group .
{Includes copyrighted material of Insurance Services Office
with its permission. Copyright, Insurance Services Office, 1985)



Elizabe To Junko Creft/DPH/SFGOV@SFGOV, Yvonne

th
Fitzgerald/ADMSVC/SFGOV . Eckhoff/DPH/SFGOV@SFGOV
04/15/2008 08:26 PM i
boo

Subject Re: Medimpact ~ Insurance waiver requestEl

Junko,
We have reviewsd Medimpact's request, please see our comments.

The General/ Auto Liability, and Excess soverages expired today April 15, 2008, Must submit renewal

documents .
Professional Liability expired April 7, 2008. Must submit renewal documents.

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

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

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

contract.

With regard to Section 15, (¢}, the City will not waive the requirement to notify the City regarding the
reduction of insurance”. o

Elizabeth Fitzgerald

Risk Analyst

Risk Management Division

25 Van Ness Avenus, Ste. 410

San Francisco, CA 94102

Tel, 415-554-2303

Fax 415-554-2357

Email: elizabethfitzgerald@sfgov.org

Junke Craft/DPH/SFGOV

Junko Craft/DPH/SFGOV

D4 /1 5 /2008 02:47 PM To’ Elizabeth Fmel‘ﬂld/ ADMSVG/ SFGOV@SFGOV

5]

Subject Re: Medimpact - Insurance waiver requestis)

Hi, Elizabeth, '

{ understand that you have received the certificate and Additional Insured Endorsement I faxed this morning.
Please let us know the st;tus of your review.

Thanks! .

Junko Craft

CBHS—Gontract

City and County of San Francisce
Department of Public Health
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Amendment of the Whole
in Committee. 11/28/12

FILE NO. 121062 | RESOLUTION NO. 7& 4/- /L

[Agreement Amendment - Medimpact Healthcare Systems Inc - Third Party Pharmacy

| Admmlstratlon Services at Community Pharmacies - $17,575,376]

Resolution app,roving the thtrd amendment to the agreement between the Department
of Publlc Health and Medimpact Healthcare Systems, Inc for third party pharmacy

admlnlstratlon serwces at commumty pharmacies to increase the total contract amount

“{| from $9,900,000 for the term of July 1, 2008, through June 30 2014 by $7,675,376 for a

total contract amount of $17 575,376 for six years

WHEREAS The Department of Publlc Heaith, in order to prowde thlrd party pharmacy
admlmstratlon servrces at more than 15 community pharmacies for the more than 50,000
patients of the Department's Communlty Health Network who require them; and

_ WHEREAS, The .Department of Pubhc Health conducted a Request for Proposals in
December 2007 (RFP 33-2007) to sohctt these services, WhICh provuded for an initial contract
term of one year with options to renew the contract to a maxmum term of nine years, and
selected Medimpact Healthcare Systems, Inc. to perform them; and |

" WHEREAS, The Department establlshed an agreement with Medimpact Healthcare

Systems, Inc. for these services in 2008, amending the contract in 2009 and 2011 fo increase

the total contract amount and extend the term as needed to the present total contract amount
of $9 900,000; and, .

WHEREAS The contract provides online, point-of-service electromc clatms
adjudlcatlon for prescnptlons lncludlng. but js not limited to, verlfylng patient and provrder
eligibility, formulary status of prescribed medlcatlon patlent co-pay status; and, 4

| WHEREAS The Department requests approval of a third amendment to the contract to
increase the total contract amount by $7,675,376 to $17, 575, 376 to enable the contmued

provision of these services through June 30, 2014 a total term of six years and .

Department of Public Health

. || BOARD OF SUPERVISORS : _ _ ' : Page 1

10M15/2012




City and County of San Francisco City Hall
. 1 Dr. Carlton B. Goodlett Place

Tails San Francisco, CA 941024689

Resolution

File Number: 121062 ‘ Date Passed: December 04, 2012

Resolution approving the third amendment to the agreement between the Department of Public Health
and Medimpact Healthcare Systems, Inc., for third party pharmacy administration services af
community pharmacies to increase the total contract amount from $9,900,000 for the term of July 1,
2008, through June 30, 2014, by $7.675,376 for a total contract amount of $17,575,376 for six years.

November 28, 2012 Budget and Finance Committee - AMENDED, AN AMENDMENT OF THE
WHOLE BEARING NEW TITLE : -

November 28, 2012 Budget and Finance Committee - RECOMMENDED AS AMENDED

- December 04, 2012 Board of Supervisors - ADOPTED

Ayes: 10 - Avalos, Campos, Chiu, Chu, Eisbernd, Farrell, Kim, Mar, Olague and'
Wiener
Absent: 1 - Cohen

Resolution was ADOPTED on 12/4/2012 by
the Board of Supervisors of the City and
County of San Francisco. )

File No. 121062 - I hereby certify that the foregoing o

A=l Cagulabs

| Angela Calvillo

" Clerk of the Board
’Z L) /)-'/ 7// A
, Mayﬂ Date Approved

City and County of San Francisco "Page 30 Printed at 3:09 pmon 12/5/12



FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)
City Elective Officer Information (Please print clearly.)

Name of City elective officer(s): Members, Board of Supervisors | City elective office(s) : Members, Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor: MedImpact Healthcare Systems, Inc.

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
Jinancial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4) any
subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary.

(1) Board of Directors: Frederick Howe, David Wheeler, George Goldstein, Matthew Simas, Anand Gowda

(2) Chairman and CEO: Frederick Howe; President: Greg Watanabe; CFO: David Wheeler; CIO: John Treunan (no COO)

(3) >20% ownership: Frederick Howe

(4) None

(5) NA

Contractor address:
10680 Treena St 5™ Floor, San Diego, CA 92131

Date that contract was approved: Amount of contract: -

$23,455,376

Describe the nature of the contract that was approved:
Third Party Pharmacy Administrator

Comments:

This contract was approved by (check applicable):

o[] the City elective officer(s) identified on this form

alX] a board on which the City elective officer(s) serves San Francisco Board of Supervisors

Print Name of Board '

o[_] the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority Board, Parking
Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island Development Authority) on which an
appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.) ‘
Name of filer: Angela Calvillo, Clerk of the Board of Supervisors Contact telephone number:
(415) 554-55184
Address: City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, San E-mail: Angela.Calvillo@sfgov.org
Francisco, CA 94102
Signature of City Elective Officer (if submitted by City elective officer) Date Signed
Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed
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FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)

Name of City elective officer(s): City elective office(s) held:
Members, SF Board of Supervisors Members, SF Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor:

MedImpact Healthcare Systems, Inc.

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4) any
subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary.

1. Frederick Howe, Dave Wheeler, George Goldstein, Anand Gowda, Steven Shulman

2. Frederick Howe, CEO / Dave Wheeler, EVP and CFO / Greg Watanabe, EVP and COO
3. Frederick Howe.

4. None.

5. None.

Contractor address:
10680 Treena Street, 5 Floor, San Diego, CA 92131-2446

Date that contract was approved:. " | Amount of contract:
$23,455,376

Describe the nature of the contract that was approved:
Third Party Pharmacy Administrator and 340B Program Specialized Services

Comments:

This contract was approved by (check applicable):

o[_] the City elective officer(s) identified on this form

ol{ a board on which the City elective officer(s) serves San Francisco Board of Supervisors

Print Name of Board '

p[_] the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority Board, Parking
Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island Development Authority) on which an
appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

Name of filer: - ‘ Contact telephone number:

Angela Calvillo, Clerk, Board of Supervisors (415) 554-5184

Address: City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, San Francisco, | E-mail:

CA 94102 Angela.Calvillo@sfgov.org
Signature of City Elective Officer (if submitted by City elective officer) Date Signed
Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed
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