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FILE NO. 140746 

AMENDED IN COMMITTEE 
7/23/14 

RESOLUTION NO. 

1 , [Contract Amendment - Med Impact Healthcare Systems, Inc. - Not to Exceed $22, 134,625] 

2 

3 Resolution approving an amendment to the contract between the Department of Public 

4 Health and the Medlmpact Healthcare Systems, Inc. to provide third party pharmacy 

5 administration services and extend the contract term through December 31, 2015, for 

6 an amount not to exceed $22,134,625. 

7 

8 WHEREAS, The Department of Public Health selected the Medlmpact Healthcare 

9 Systems, Inc. to provide third party pharmacy administration services through a Request for 

1 0 I Proposals process in December 2007; and 

11 
I -Ii WHEREAS, a third amendment to the contract was approved for a Not To Exceed 

12 I Amount of $17,575,376 for the term of July 1, 2008, through June 30, 2014, by adoption of 
I 

13 I Resolution No. 441-12; and 

14 WHEREAS, The Department of Public Health wishes to amend the contract, increasing 

15 the contract's total Not To Exceed amount by $4,559,249 and extending the contract term by 

16 one and one half years; and 

17 . WHEREAS, such amendment requires the Board of Supervisors' approval under City. 

18 Charter, Section 9.118, as the amount of the increase exceeds $500,000; and, 

19 WHEREAS, A copy of this contract amendment is on file with the Clerk of the Board of 

20 Supervisors in File No. 140746, which is hereby declared to be a part of this resolution as if 

21 set forth fully herein; now, therefore, be it 

22 RESOLVED, That the Board of Supervisors hereby authorizes the Director of Health 

23 and the Purchaser, on behalf of the City and County of San Francisco, to execute an 

24 amendment to the contract with the Medlmpact Healthcare Systems, Inc. through December 

25 31, 2015, for an amount not to exceed $22, 134,625. 

Department of Public Health 
BOARD OF SUPERVISORS 
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1 RECOMMENDED: APPROVED: 

2 

~ 3 -~ - --......... 
4 Barbara A. Garcia, MPA ~~ 
5 Director of Health Secretary to the Health Commission 
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San Francisco Department of Public Health· 
Barbara A. Garcia, MPA 
Director of Health 

City and County of ~an Francisco 

June 23, 2014 

Angela Calvillo, Clerk of the Board 
Board of Supervisors 
1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, CA 94102-4689 

Dear Ms. Calvillo: 
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Attached please find an original and four copies of proposed resolution/ordinance/motipn fofi3oard •• 
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 Medlmpact 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 Coin.mission 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 
(Jacguie.Hale@SFDPH.org). 

Thank you for your time and consideration. 

Sincerely, 

rrec 
DPH Office of Contracts Management and Compliance 

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, culturally-proficient health services - Ensure equal access to all -

Jacquie.hale@sfdph.org - office 415-554-2509 fax 415 554-2555 

101 Grove Street, Roo~5cg0san Francisco, CA 94102 



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 reimburse.cl. The following formula shall apply: 

Brand name drugs: 
Average Wholesale Price (A WP) less 15% Jess $8.00 per prescription dispensed during the 180-day 
replenishment period 

Generic drugs: 
Lower of A WP less 20%, HCFA MAC or third party adm.inistrator's proprietary MAC less $8.00 per 
prescription dispensed dming the 180-day replenishment period. 

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

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

* CHN · delegates its pharmacy network administration to CONTRACTOR. Such delegation shall include 
authorizing CONTRACTOR to establish partici.pation agreements with participating pharmacies. 
CONTRACTOR shall negotiate with participating pharmacies at. various reimbursement rates (including A WP 
discounts, dispensing fees, and MAC) and compensation terms throughout the tenn of the contract, and shall 
charge CHN the blended rates se~ fonh in above. The blended rate represents the single A WP discount payable by 
CHN on applical:Jle 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 
"NAP'). 

• The term "A WP" shall mean the current average wholesale price or industry 
benchmark price of a prescription drug as set forth in the First Data Bank Blue Book, 
including its supplements, or other nationally recognized pricing source as 
determined by Medlmpact in its sole discretion. "A WP" 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 A WP pricing benchmark used by 
Medlmpact 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. 

• The tenn "MAC" s~ll mean ·the then current maximum allowable cost of certain 
prescri.ption products, selected in accordance with criteria established by 
Medlmpact, that are subject to Medlmpact'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 fo1mulas are subject to 
change from time to time at Medlmpact's sole discretion. Client agrees to accept 
any of Medlmpact's MAC lists as amended from time to time in Medlmpact's sole 
discretion. 
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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 Medlmpact 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 extend the contract tenn, increase the contract amount and update Appendix B-1 Admin~strative 
Fee Schedule; 

WHEREAS, approval for this Amendment was obtained when the Civil Service Commission approved 
Contract number 41338-13il4 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 tenn "Agreement" shall mean the Agreement dated July I, 2008 from the 
RFP33~2007 dated De.cember 10, 2007 Contract Numqer BPHG09000009 and BPHG09000010 between 
Contracfor and City, as amended the: 

First Amendment 
Second Amendment 
TI1ird Amendment 
Fourth Amendment 
Fifth Amendment 

dated December 24, 2009 Contract Number BPHG09000010 
dated March 31, 2011 C:ontract Number BPHG090000 l 0 
dated April 19, 2012 Contract Number BPHG090000010 
dated May 9, 2013 Contract Number BPHG090000010 
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 I, the term of this Agreement shall be from July l, 2008 through June 30, 
2014. 

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

{i\ID®~act 
PSSO (7-11) Medlmpact (CMS# 6375) 1 March 12, 2014 
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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 S. of the Agreement currently reads as follows: 

5. COMPENSATION 

Compensation shall be made in monthly payments on or before the 30tli 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 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 30d' 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 oftl1e 30th day of the immediately preceding 
month. In no event shall the amount ofthis Agreement exceed Twenty Three Million Four Hundred Fifty 
Five Thousand Three Hundred Seventy Six Dollars ($23,455,376). The breakdown ofcosts 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 arid 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. 

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 tenns and conditions of 
the Agreement shall remain unchanged and in full force and effect 

~act 
PSSO (7-11) Medlmpact (CMS# 6375) 2 March 12, 2014 
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IN WITNESS WHEREQF, Contractor and City have executed this Amendment as of the date first 
referenced above. 

CITY 

Recommended by: 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

CONTRACTOR 

~--------'Date '5" /I 2.. f \"J 
Greg Watanabe 
President 
10680 Treena Street, 5t11 Floor 
San Diego, CA 9213 1-2446 

City vendor number: 50614 

By: ~~~~¥'.'Date r~µ~ 
Kathy Murphy 
Deputy City Attorney 

Approved: 

Jaci Fong 
Director of the Office of Contract Administration 
and Purchaser 

P550 (7-11) Medlmpact (CMS# 6375) 3 March 12, 2014 
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Appendi:xB 

Calculation of Charges 

l. Method of Payment - Actual Cost_ 

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

2. Program Budgets and Final lnvoice 

A. Pr~gram B~dgets are attached in the original coQtracL 

B. COMPENSATION 

Compensation Shall be made in.monthly payments on or before the 30th day after the DIRECTOR, in 
his or her sole discretion, has approved the invoice submitted by CONTRACTOR. The breakdown of costs 
and· sources ofrevenue 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 Qbligation of the CITY under the terms of this Agreement shall not exceed 
Twenty three Million Four Hundred Eifty 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 maximum 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 inthe same manner as this Agreement or a revision to Appendix B, 
Budget, which has been approved by the Dir~tor of Health. CONTRACTOR further understands that no 
payment of any portion of this contjngency amount will be made unless and until such modification or budget 
revision has bet'.n 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 polic~es/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 CffY's allocation of funding for SERVICES for the appropriate fiscal year. 
CONTRACTOR shall create these Appendices in compliance with the instructions of the 
~partment 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 doll<U" obligation sta~d above, the total 
amount to be used in Appendix B, Budget and available to CONTRACTOR for the entire tenn of the 
contract is as follows, not withstanqing that for each fiscal year, the amoWlt to be used in Appendix B, 
Budget anQ 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) Mai:ch 12, 20 I 4 
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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 l, 2008 through June 30, 2009 $1,662,777 

July 1, 2009 through June 30, 2010 . $2,111,439 

July i, 2010 through June 30, 2011 $2,522,160 

, July I, 2011 through June 30, 2012 $3,152,700 

July I, 2012 through June 30, 2013 $3,152,700 

July 1, 2013 through June 30, 2014 $3,152,700 

July I, 2014 through June 30, 2015 $3,500,000 

July l, 2015 through December 31, 2015 $1,750,000 

July 1, 2008 th.rough December 31, 2015 $211004,476 

(3) CONTRACTOR understands that the CITY may need to adjust sources of revenue and 
agrees that these need~d adjustments wi:ll 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 CON.TRACTOR be entitled to · 
comperisatfon 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. CON'TRACTOR 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 shaU be incurred under this Agreement nor shall any payments become 
·due to CONTRACTOR until reports, SERV1CES, 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 CONTRA_CTOR bas 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 rev~nues 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. · 

Medlmpact (CMS# 6375) 2 March 12, 2014 
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M~dinipact Healthcare Systems, Inc. 

ADMINISTRATIVE FEE SCHEDULE 

Appendix B-1 
5/02/2014 

CLAIMS PROCESSING FEE: $0.66 Per Member Per Month 

Processing charges-must meet an aggregated minimum average of $750.00 per bi-weekly in.voice cycle to 
qualify for fee schedule; otherwise a flat fee of $750.00 will be billed and payable iJ1. such cycle. Add ten 
percettt (10%) to Claims Processbig Fees if reports are requested in a format other than via FTP. 

Th~ Claims Processing Fee includes the following: 

• 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 
• MedAcc.ess® - fifteen (I 5) users with Claims and profile access 
• MedOptimize® - fifteen (15) concurrent users 
• Overrides 
• On-line messaging 
• Administration of Client Contracted Participating Phannacies 
• Medl.mpact Online Reports (MOR) 

• Participating Pharmacy portal 

• . Standard Member portal website 
• Toll free standard pharmacy and provider 24/7 Contact Center 

CLAIM RA TES* 

Prescription processing professional fee 

CHN will pay a professional fee of$ I 0.00 per replenishment prescription dispensed through participating 
pharmacies named in thi~ Agreement to CHN eligible patients covered by this Agreement. 

Reimbursement for drug ~ost 

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

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

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

Genetic drugs: 
Lower of A WP less 20%, HCFA MAC or third party administrator's proprietary MAC plus 
Dispensing Fee .. 
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Medlmpact Healthcare Systems, Inc. 

I. . CLAIMS PROCESSING 

A. Direct Member Reimbursement (DMR) 

2. IMPLEMENTATION AND CHANGE SERVlCE~ 

A. 

B. 

c. 

Standard Services 

Customized Services 

Eligibility and Plan Benefit Support 
Late Fee 

D. Post-loading fee 

3. REPORTING, DATAANP MANAGEMENT TOOLS 

A. Core Reports 
Additional standard reports 
Custom reports as requested (to include updates to existing 

reports): 

B. MedOptimize® 

Additional concurrent users: 

$3.25 per Claim 

Appendix B-1 
5/02/2014 

Included in Claims Processing 
Fee 

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

Included 
$200.00 per hour 

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

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

c. 

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

MedAccess® 

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

2603 

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 aizy 
change in the drug file license fee 
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Medlmpact 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 Medlmpact'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, 
ff requ_ested 

Medical Necessity Standard & Expedited Appeal 

First Level Appeal 

Second Level Appeal 

5. NON-STANDARD, EXCESSIVE OR ADDITIONAL SERVICES . 

A. Non-Standard or Excessive Services or Materials 

B. Additional Services 

THE FOLLOWING INCUR ADDITlONA-b CHARGES: 

Modified Paid Claims Data Piles 
NCPDP Modified/Medlmpact format 
Non-standard fonnat 

Mailings 

Out-of-pocket expenses 
Mailing expenses/postage Medlmpact Aggregate 

Information technology programming time 

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

2605 

$225.00/hour for special projects 

Included in Claims Processing 
Fee 

$35.00 per Claim requiring TH 
PA 

$100.00 per Eligible Meniber 
· appeal 

$225.00 per Eligible Member 
appeal 

Fees paid by Client for each 
Eligible Member appeal 

$200.00/hour 

$200.00/hour 

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

Per claim $.005 

$200.00 per hour 

$25.00 per occurrence 
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Medlmpact Healthcare Systems, Inc. 

Faxing to pharmacies upon request by CHN 

COMPENSATION 

$0.50 page 

Appendix B-1 
5/02/2014 

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. 

2607 
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eRD® CER1 .. :1cATE OF LIABILITY IN\;;JORANCE I DA TE (MMll>D[YYYY) 

08/0Gl2013 

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

IMPQ.RTAlff: If th& certificate holder h; an ADDITIONAL INSURED, th& poticy(iea} must be endorsed. If SU8ROGA TION IS WAIVED, subject to 
the te~s and condil:ion1> Gf the policy, certain po11Cies may require an endorsem&nt. A statement on this certificate does not confer rights to the 
certificate l!oldar in Hsu of such endorsement(s}. 

PRODUCER r.;OUTACT 

Maisti Risi: & Jrwrcme Services NAME: 
PHONE I FAX 4445 E8Slgate Mall - •• .,. H!'.! El!tJ· : (AlC,No): 

san Diego, CA 92121 ' ~~ .. .,. 
INSURl=R•SI AFfORDING COVERAGE NAICfl 

317513-Ml-GAWl.JE-13-14 . INSURER A : VaUey forge lrlSllllnc& Co 20508 

INSURED INSURER B : Confinenlal lnSll!lllCe ~ . 35289 
MedfntJacl. HeS1hcare Systems Inc. 

INSUREft c : National !!Ire Insurance Co Of Hirtford 20478 Attn: Eric UWe 
10181 Saipps Gateway Court INSURER D : Illinois Union lllSll1l!ll:e Co 27960 
San OiegO, CA 92131 

INSURERE: 

INSURERF: 

COVERAGES CERTIFICATE NUMBER: LOS-001511013.11 REVISION NUMBER:8 
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO Tl-IE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. N01'MTHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CqNTRA.CT OR OTHER DOCUMENT WITH RESPECT TO WilCH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTNN, 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 REDUCE!) BY PAID CLAIMS. _ . . 

INSR lYi'E Of' INSURANCE MUCY NUMBER .:,ouc:vt;; POUCYEXP 
UllllTS LTR "'"a IWlln 

A GEffi=RiU. UABIUTV .X 5ll86632554 . 08l01/2013 08/01/2014 EAcH OCCURRENCE $ 1,000,000 
~ x COMMERCIAi. GENERAL LIABILITY j::R'EW'SEs Ii:':"' i 1:1..1 $ 1,000,000 

I CLAMS-MAOE ~ OCCUR .. MED EXP {Anv one"""""'' ' 
5,000 

'---
PERSONA!.. a. ADV INJURY $ 1,000,000 

GENERAt.AGGREGA lE $ 2,000,000 
-
GEN'l AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG $ 2,000,000 

xi POLICY n ~ n lOC $ 

B AIJTOllOSILE UABIUTY x 5086632540 08l01/2013 00/01/2014 f~!llNGLE LIMIT s 1,000,000 

:I ANYAUTO 80l)IL Y INJURY (Per ""'80") $ - . 
· AU O\'loNED ' SCHEDULED BODILY INJURY (Per accider!!) $ 
r- AUTOS x AllTOS 
x HIRED Al[TOS 

NON-OWNED !'o~~~~GE $ 
r- - AtlTOS 

COl.P/COLl. OED, s· 1,000 
· UMBREllA LIAS 

HOCCUR EACH OCCURRENCE $ -,__ 
EXCESS Ul\11 CLAIM~E AGGREGATE $ 

DEO I I RETENTION$ $ 

c WORKERS COMPENSAnoN . 50866257.(8 {CA) U!!lll1ri!l13 08/01/2014 x ! T~~r~1:;; 1 JOJ!'-

c ANO EMPLOYS$' UABIUTY YIN ~25734 (AOS) 08/01/2013 tl8/01.l2014 1,000,uuu 
/!N'( PROPRIETORIPARTNERIEXECUTIVE 0 E.L EACH ACCIDENT $ 
OFFICER.tlEMBER EXCLUDED? NIA 

1,000,000 (llanc:hllary in NH) E.L DISEASE - EA EMPLOYEE $ 

grssc~ '«WOreRATIONS below E.L. DISEASE-POLICY LIMIT $ 1,000 .000 

D f.lalaged Cale MSP G27169855002 04/30/2013 D4/30/2014 Umil: 15,00(),000 

Errors & Omissions SIR: 100,000 

DESCRIPTION Of OPERATIONS I LOCATIONS /VEHICl,ES (Attach A.COIW 101, Addiliol'llf Remarlas Schecli.tt, If -&pace i. niqulR!d) 

certificale holder is named as additional insured br General and Auto Liablllty as required by Wlilten conlracl. 

CERTIFICATE HOLDER 

City and Counly d San Fr.n:isco, 
ifs Officer, Agmts. and Employees 
Olllc:e of Cootract Man~ement and Compliance 
Department of Public HllBlth 
1380 Howard Slreet, Roon 442 
San Francisoo, CA 94103 

I 

ACORD 25 (2010/05) 

CANCELLA. TION 

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

AOlllORIZEDREPRESEHTATIVE 
of Marsh Rislt & Insurance Servk:es 

Kristen A. Olson ~..A. Cc.tan 
© 1988-2010 ACORD CORPORATION. All rights reserved. 

The ACORD name and logo are registered marks of ACORD 
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ACORD® CERTIFICATE OF LIABILITY INSURANCE I DA TE (MMIDD/YYYY) 

~-· 05'1)2.12014 

THIS CERTIFICATE IS ISSUED AS A MATIER OF INFORMATION ONLY ANO CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE ooes· NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE Al'FOROED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATNE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If tM certificate holde-r i& an ADDITIONAL INSURED, the policy(les) must be &ndorsed. If SUBROGATION IS WAIVED, subject to 
the terms and conditions of the policy, certain policies may require an endorsement A statement on this certificate doe& not confer rights to the 
certifie<1te: holder in lieu of such endorsement(s). 

l'ROOUCER c....,, ..... 1 
NAME: 

Marsh Risk & Insurance Services 
ft!J!'tl'~ ""''' Ir~~ Nol: 4445 Easlgate Mall 

San Diego, CA 92121 ~~J~~~, 

INSURER/SJ AFFORDING COVERAGE NAIC, 

317513-Mi..\>AWLJE-13-14 INSURER A : NIA NIA 

INSU!IEO INSURER B : NIA NIA 
Medlmpac! Heillthc:are Systems Inc. 

INSURER c : NIA NIA Attn; Vanassa Fraser 
10181 Scripps Gateway Court INSURER D : tlNrio!s Union Insurance Co 27960 
San Diego, CA 92131 

INSURER E : NIA NIA 

INSURER F: 

COVERAGES CERTIFICATE: NUMBER: l..OS-001595886-01 REVISION NUMBER: 2 
THIS IS TO CERTIFY THAT THE POLICIES OF INSUP.ANCE 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 DOCUM!;:NT 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 R!:DUCED BY PAID CLAIMS. 

INSR TYPE OF INSLJAANCE :'.'.;'!'~~i;'l ,,&~gg~. 1,teLICY EXP Ul/llTS LIB POLICY NUMBER IDDIYYYYJ 
GENERAL LIABILITY 

I 
I ·EACH OCCURRENCE $ -

- COMMERCIAL GENIORAL LIABILITY ~~IS~~ '(,,';';,NT.'.'-.;>_ • ., s 

- ::::J CLAIMS-MADE D OCCUR I MED EXP (Any one pen;onJ $ 

j PERSONAL & MN INJUJ<Y $ -
- I GENERAL AGGREGATE s 
GEN•L AGGREGATE LIMIT APPLIES PER: PRODUCTS· COMPJOP Af3G s n POLICY n ~fR;. . n LOC $ 

AUTOMOBIL.E LIABILITY ~,!';~ti=>INt>Lt:.!.JMIT 
5 

I ANY AUTO 60DIL Y INJURY (P"1 pel'Btln) $ 
- ALL OWNED - SCHEOUL.EO 

AUTOS AUTOS J BODILY INJURY {Par accldont) $ - ·- NON-OWNED I lp~~1!.~AMAGE HIRED AUTOS $ ,__ - AUTOS 
s 

UMBRELLA LIAl:l 
HOCCUR EACH OCCURRENCE $ 

~ 

EXCESSLIAB CLAIMS-w,oi: AGGREGATE. s 
OED I I RETENTJON s l $ 

WORKERSCOMPENSATION . I I I ~vxc;,§Yf:Df.<. I 10,w-
·ANO EMPLOYERS' LIABILITY y I N 
ANY PROPRIETOR/PARTNER/EXECUTIVE D IN J J I E.L EACH ACCIDENT $ 
OFFICER/MEMBER EXCLUDED? A I e'.L DISEASE - EA EMPLOYEE S llolar.d~l'GI}' In NH! 
If es, desail>e under 
olscRIPTION OF OPERATIONS l>elow I E.L. DIS!;ASE - POLICY LIMIT ' D Managed Care I MSPG27169855003 04/30/2014 04/30t2015 Limit: 15,000,000 

Eirors & Omissions SIR: 100,000. 
I 

DESCR!PTION OF OPERATIONS I LOCATIONS I VEHICL.ES {Attach ACORD 101, Additional Remarks Sehedllle, if more space .is required) 

Evidence of Insurance 

CERTIFICATE HOLDER CANCELLATION 

Cily !l!1d County Of San Francisco SHOULO ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 
Its Officer. Agents, aria Employees THE EXPlRATION DATE THEREOF, NOilCE WILL BE DELIVERED IN 
Office of Contract ManagfW\Snt a~d Compllaoce ACCORDANCE WITH THE POLICY PROVISIONS. 
Department a Public-Health 
1380 Howard Street, Room 442 AUTHORIZfD REPRESENTATIVE 
San Frandsco, CA 94103 of Marsh Risk & ln•urance ~rvicec 

I 
Kristen A Olson ~ .._A. Ou.crri 

. © 1988·2010 ACORD CORPORATION. All rights reserved. 
ACORD 25 (2010/05) The ACORD name and logo are registered marns of ACORD 
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ACORD® CERTIFICATE OF LIABILITY INSURANCE I DATE (MMIDDIYYYY) 

~-- 8/112014 51112014 
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFl:RS NO RIGHTS UPON THE CERTIFICATI: HOLDER. THIS 
CERTIFICATE DOES NOi AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POL.ICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER($), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate hQlcler is an ADOfftONAL INSURED, the pDlicy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to 
the terms and conditions of the policy, certain policies may require an endotsemen~ A statement on this certificate does not confer rights to the 
ce:rtific·ate holder in lieu of such endorsement(s). 

PRDO'UCER ~ckton Companies CONTACT 
NAME: 

8110 E Union Avenue r.r;H2"i.t t:v~~ ff~ Wo\: 
Suite 700 .. 

E-MAIL 

Denver CO 80237 
•ftftB~~~. 

(303) 41+6000 INSURER/SI AFFORDING COVERAGE NAIC# 

INSURER A: Vallev Form• Tnsurance r. 20508 
INSURED Medlmp&etHoldings, Inc. INSURER I!: 
1380450 Attn: Eric Little IN6URERC: 

I 0181 Scripps Gateway Court INSURER D: 

San Diego, CA 92 I 31 INSURERE: 

INSURERF: 

COVERAGES CERTIFICATE NUMBER: 12920446 REVISION NUMBER: xxxx.xxx 
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE SEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE P0UCY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY, CONTRACT OR OTHER DOCUMENT WITH RESPECT lO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBl'.O HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. . 

INSR TYPE OF INSURANCE 
ADDL SUBR 11.~~Jilg~, .,~3fu"6~ LIMITS LTR INSn '"""D POLICV NUMBER 

COMMERCIAL.r;;EN£RAL LIABILITY NOT APPLICABLE O:A"f' IVf'URRENr.f:' ~ YYX'Y1CYY 
- D CLl<IMS-MADE OoccuR 

DAMAGE TO RENTl;O 
PREMISES (Ea occummce) s xxxxxxx -
MEO EXP !Arw one nerson\ S YYYYY YX 

- PE;RSONAL & ADV INJURY $ xxxx.xxx 
~Ni.. AGGREGATE LIMrr AP'.lll:S PER: GENERAL AGGREGATE $ xxY.xxJtX~ 

. OPRO- D PRODUCTS- COMP/OP AOO s xxxxxxx POLICY JECT LOC 

OTHEli: $ 

AllTDlotOBILE LIABILITY NOT APPLICABLE (E~ccl~~flNGU:. UM!{ $·xx-xxxxx 

RANYAUTO 
BODILY INJURY (Per pmon} i xxxxxi""it 

All OWNED ,..-- SCHEDULED BDDli. Y INJURY !Per accldenti s xxx.x.xxx 
~•AUTOS ,._ AlJTOS 

s xXxxXxX NON-OWNED r!!.~~~.m:...\lAIMGE HIRED AUTOS AUTOS ,._ ,._ 
$ xxxxxxx 

UAQ;RELl.A LIAB y OCCUR NOT APPLICABLE EACH OCCURRENCE $ xxxxxxx ,._ 
I CLAIMS-MADE EXCESBLIAB AGGREGATE $ YYYYXXX 

OED I I RETENTION s $ A AX x-x XX .. 

A 
WORKERS COMPENSATION N WC 5 86625748 ~CA~ 8/112013 811/2014 x lsuru;EI IE'R"" 

A 
AHD EMPt;.OYERS' ltA.BIUTY Y/N we 5 86625734 AO J 8(112013 8f!/20!4 Al('( PROPRIETOM'ARTNERIEXECUTIVE . l1L E.L. EACH ACCIDE;NT $ 1 ooo noo 
OFFICER/MEMBER EXCLUDED? NIA 
IMN>dolory in NH) E.L DISEASE· EA EMPLOYEE $ 1.000.000 
~:"~~ ~f~PERATIONS ....,_ E.L. DISEASE-POI.ICY LIMIT s l OQ(Hlfln 

DESCRIPTION OF OPEAATlONS I LOCATIONS (VEHICLES (ACORD 101, Addlll<on•I Remarl<o Schedule, may be altacfltd ifmoni op•ct Is requhd) 
Certificere Holder is named as Additional lnsrue'd for Geneial and Auto Liability as required by written contract. 

CERTIFICATE HOLDC:R 

12920446 
City and County of San Francisco 
fts Officer, Agents, and EMployees Office of 
Contract Management & Compliance 
Dcp1utment of Public Health 
1380 Howard St., Room 442 
San Francisco, CA 94103 

CANCELLATION 

SHOULD ANY OF THE ABOVE DESCRISED POLICIES BE CANCELLED BEFORE 
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POLICY l'ROVISIONS. 

_,,.coRD 25 (2014/01) The ACORD name and logo are registered marks of ACORD 
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Polley Number 

333SWabash 
Chicago, lllinoiS 60604 STANDARD WORKERS COMPENSATION 

AND EMPLOYERS LIABILITY POLICY 

INFOIDl'.ATION P~.GE - RENEWAL OF WC 5 86625748 

From Polley Period To Coverage Is Provided By Agency 

WC 5 66625748 08/01/13 08/01/14 
Nam&d Insured And Address 

ITEM MEDIMPACT HOLDINGS, INC. 

VALLEY FORGE INSURANCE COMPANY 043067240 
Agent 

RSH USA INC. 
1. 10181 SCRIPPS GATEw..!\.Y COURT 

SAN DIEGO, CA 77 S. FIGUEROA STREET lOTH 

FEIN NUMBER; 3jOS67651 
INTRJ\STATE ID NO: 044767896 

92131 
S ANGELES CA 90017 

NCCI CARRIER CODE NOi 15032 

OTHER WORK PLl\CES NOT SH0!4N ABOVE: -sEE ATI'ACHED SCHEDULE ( S) 
YOU ARE A - CORPORJ\TION/S 

2. POLICY PERIOD- 08/01/13 TO 08/01/14 12:01 AM 'STANDARD TIME AT THE 
INSUREDS !VIAILING ADDRESS. 

3A. PART ONE OF THIS POLICY APPLIES TO THE WORKERS COMPENSATION LAW AND. ANY 
OCCUPATIONAL DISEASE LAW OF .EACf! OF THE .STATES LISTED HERE: 
CA. 

3B. PART TWO OF THIS POLICY APPLIES TO EMPLOYERS LIABILITY INSURANCE FOR WORK 
IN EACH STATE L:CSTE:O 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 DISEASE $1,000,000 EACH EMPLOYEE 

3C. PART THREE OF THIS POLICY APPLIES TO OTHER STATES, IF ANY, LISTED HERE: 
NONE. 

3D, T""rlIS POLICY INCLUDES THESE eNDORSEMENTS AND SCHEDULES: SEE ATTACHED SCHEDULES 

4. THE PREMIUM FOR THIS POLICY WILL BE DETERMINED BY OUR MANUAL OF RULES, 
CLASSIFICAT!ONS, RATES, AND RATING PLANS, ALL INFORMATION REQUIRED BELOW IS 
SUBJECT TO VERIFICATION AND CI1ANGE BY AUDIT. . 
ADJUSTMENT OF PREMIUM SHALL BE MlillE: ll..T POLICY EXPIRATION 

CLASSIFICATION OF OPERATIONS 

SEE ATTACHED 

MINIMUM PREMIUM 

DEPOSIT PREMIUM 

PREMIUM DISCOUNT 
EXPENSE CONSTANT 

TERRORISM PREMIUM . . 
lllliiii TOTAL ElSTIMATED ANNUAL PREMIUM 
~ATE TAXES/ASSESSMENTS/SURCHARGES 

- TOTAI. ESTIMATED COST 

ElST J\Il1NUAL 
PREMIUM 

=== . 
===·ACCOUNT NUMBER: 3022465014 
===: DATE OF ISSUE: 09/03/13 
!!9Z POLI~ ISSUING OFFICE: WOODLAND HILLS 
~ COUNTERSIGNED ~~~~~~~~-

DATE 

WCOOOOOl· P-144228-A {ED. 01/03) 

INSURED 
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C'NA 

Polley Number 

333SWabash 
ChiC:ago,_IUinols 60604 STZ.Wb~·WOR.KERS COMPENSATION 

AND EMPLOYERS LIABILITY POLICY 

INFORMATION PAGE - RENEWAL OF WC 5 86625148 

From Policy Period To Coverage Is Provided By Agency 

WC 5 86625748 08/01/13 08/01/14 VALLEY FORGE"INSURANCE COMPllNY 04306724Q 
Named ln$ured And Address 

MEDIMPACT HOLDINGS, INC, 
10181 SCRIPPS GATEWAY COURT 
SAN DIEGO, CA 

Agent 
E USA INC. 

77 S. FIGUEROA STREET lOTH 
S 1\NGELES CA 90017 

4. 

92131 

**SCHEDULE OF OPERATIONS** 
STATE: CALIFORNIA 

SCHEDULE 
PAGE. l 

LOC CLASS 
NO. CODE 

CLASSIFICATION OF OPERATIONS EST TOTAL RATE: PER EST ANNUAL 
~ REMUN $100 REMUN PREMIUM 

!:i 

~ 
:g 

§ 

001 8810 
8742 
5403 
5432 
8859 

002 

9015 
7424 

881C 
8742 
5403 
5432 
8859 

9015 
7424 

CLERICAL OFFICE EMPLOYEES 
SALESPERSONS-OUTSIDE 
CARPENTRY - LESS THAN $26.00 
CARPENTRY - EQUALS OR EXCEEDS $26.00 
COMPUTER PROGRAMMING OR SOFTWARE 
DEVB:UOPMENT 
BUILDING OPERATION-ALL OTHim .EMPLOYEES 
AIRCRAFT OPERATION - FL YING CREW • 

SUBTOTAL FOR. LOCATIOl'l 001 

CLERICAL OFFICE EMPLOYEES 
~ALESPERSONS-OUTSIDE 

CARPENTRY - LESS T~ $26.00 
CARPENTRY - EQUALS OR EXCEEDS $26.00 
COMPUTER PROGRAMMING OR SOFTWARE 
DEVELOPMENT 

IF ANY 
IF ANY 
IF ANY 
IF ANY 
IF ANY 

BUILDING O:PERATION-ALL OTHER EMPLOYEES IF ANY 
AIRCRAFT OPERATION - FLYING CREW IF ANY 

SUBTOTAL FOR LOCATION 002 

I 003 0010· CLERICAL OFFICE EMPLOYEES 
8742 SALESPERSONS-OUTSIDE 

IF ANY 
IF ANY 
IF 1INY 
IF ANY 
IF ANY 

5403 CARPENTRY - LESS THAN $26. 00 
5432 CARPENTRY - EQUALS OR EXCEEDS $26.00 
8859 COMPUTER PROGRAMMING OR SOFTW1>..RE 

Si5iiiii DEVELOPMENT . 
== 9015 BUILDING OPERA.TION..:ALL OTHER EMPLOYEES IF ANY 
=== · 7424 AIRCRAFT OPERATION. - FLYING CREW IF ANY 

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

-= = == = == -= 

SUBTOTAL FQR LOCATION 003 

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

INSURED 
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f:NA 333SWabash 
Chicago, lninois 60604 STANDARD WORKERS COMPENSATION 

AND EMPLOYERS LIABILITY POLICY 

INFORMATION PAGE - RENEWAL OF WC 5 86625748 

Policy Number J' From Polley Period To 

WC 5 B662574B 08/01/13 06/01/14 
Named Insured And Address 

MED.IMPACT HOLDINGS, INC. 
101.Bl SCR:IPPS GATEWAY COURT 
SAN DIEGO, CA 

Coverage Is Provided By 

VALLEY FORGE INSURANCE COMPANY 
Agent 

SH USA INC. 

STREET lOTH 

Agency 

043067240 

CA 90017 

4. 
LOC CLASS 
NO. CODE 

004 6810 
6742 
5403 
5432 
.:ass9 

9015 
7.424 

005 8810 
8742 
5403 
5432 
8859 

·9015 
7424 

92131 

** S C H E D tJ L E 0 F 0 P E R A T I 0 N S ** 
STATE: CALlFORNIA 

SCHEDULE 
PAGE 2 

CLASSIFICATION OF OPERATIONS 

CLERICAL OFFICE EMPLOYEES 
SALESPERSONS-OU'rSIDE 
CARPENTRY - LESS THAN $26.00 
CARPENTRY - EQUALS OR EXCEEDS $26.00 
COMPUTER P~RAMMING OR SOFTWARE 
DEVELOPMB:NT 
BUILDING OPERATION-ALL OTHER EMPLOYEES 
AIRCRAFT OP.ERATION - FLYING CREW 

.. , SUBTOT.AL 

CLERICAL OFFICE. EMPLOYEES 
SALESPERSONS-OUTSIDE 
CARPENTRY - LESS THAN $26.00 
CARPENTRY - EQUALS OR EXCEEDS $26.00 
COMPUTER PROGRAMMING OR SOFTWARE 
DEVELOPMENT 
BUILDJ;NG OPERATION-ALL OTHER EMPLOYEES 
AIRCRAFT OPERATION - FLYING CREW 

- SUBTOTAL 

EST TOT.AL RATE PER EST ANNUAL 
ANN REMON $100 REMUN PREMIUM 

IP ANY 
IP ANY 
IF ill'lY 
IF ANY 
IF ANY 

IF ANY 
IF MY 

FOR LOCATION 

IF ANY 
IF ANY 
IF ANY 
IF ANY 
IF ANY 

IF ANY 
IF ANY 

FOR LOCA'l".1.uN 

004 .,,., 

UO:> 

~ 006 7424 
Ei810 

.. 8742 
· 5403 

ATRCRAFT O~ERATION - FLYING CREW 
CLERIC.H.L OFFICE EMPLOYEES 
SALESPERSONS-OUTSIDE 

IF ANY 
IF ANY 
IF ANY 
"IF A,NY 
IF A..'IY 

~ 
iiiiiiiii 

5432 
8859 

9015 

CARPENTRY - LESS THAN $26. 00 
CARPENTRY - EQUALS OR.EXCEEDS $26.00 
COMl?urER PROGRAMMING OR SOFTWARE . 
DEVELOPMEN'f7-_ 
BUILDING··"!jl'ERATION-ALL OTHER EMPLOYEES 

IF J\NY 

IF ANY 
SUBTOTAL FOR .LOCA'l'.LUN OUb 

iiiiiii 
:== DATE OF ISSUE<:: 09/03113 

POLICY ISSUING OFFICE: WOODLAND HILLS 

WCOOOOOl P-14422B~A (ED. 01/03) 

INSURED 

.. ~· 2614 
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CNA 333 S Wabas!i 
_Chicago. lUlnois 60604 STAND.ARD WORKERS COMPENSATION 

AND EMPLOYERS LIABILITY POLICY 

INFORMATION PAGE - RENEWAL OF WC 5 86625748 

Polley Number From Polley Period To 

we s 86625748 oe/01/13 oa/o~/14 
Named Insured And AddreBB 

MEDIMPACT HOLD.lNGS I INC . 
10181 SCRIPPS GATEWAY COURT 
SAN DIEGO, CA 

Coverage Is Provided By 

VALLEY FORGE INSURANCE COMPANY 
Agent 

H USA· INC. 

STREET lOTH 

I Agency 

b43067240 

CA 90017 

4. 
LOC CLAsS 
NO. CODE 

007 8810 
8742 
5403 
5432 
8859 

9015 
74.24 

92131 

** S C H E D U L E 0 F 0 P E. R A T I 0 N S ** 
STATE: CALIFORNIA· 

S9IIEDULE 
PAGE 3 

~SIFICATION OF OPERATIONS EST TOTAL RATE PER EST ANNUAL 
ANN REMON $100 REMUN PREMIUM 

CLERICAL OFFICE EMPLOYEES 
SALESPERSONS-OUTSIDE 
eARPENTRY - LESS THAN $26.00 
CARPENTRY - EQUALS OR EXCBEDS $26.00 
COMPUTER PROGRAMMING OR SOFTWARE 
DEVELOPMENT 

IF~ 
IF .ANY 
IF ANY 
IF ANY 
IF ANY 

BUILDING OPERATION-ALL OTHER EMPLOYEES IF ANY 
AIRCRAFT OPERATION - FLYING CREW ~ IF ANY 

SUBTOTAL FOR LOCATION 007 $0 

0930 WAIVER OF SUBROGATION 

9898 

9887 
0064 
0900 

. 9740 
0988 
0907 
9711 
97l.2 
9714 
0939 
9749 

TOTAL PREMIUM SUBJECT TO EXPERIENCE MODIFICATION 
FINA!. EXPEaIENCE MOD EFF 08/01/13 USING FACTOR 

INTRASTATE ID, NOi 044'767896 

SCHEDtr~ MODIFICATION ]JJ)J. CREDIT 
PREMIUM DISCOUNT M NON STOCK 
EXPENSE CONSTANT NCCI REVISED PROGRAM 
TERRORISM PREMIUM 
CALIFORNIA SURCHARGE 
CA REVOLVING FUND ASSESSMENT 
CA FAAUD SURCHARGE 
CA UNINSURED EMPLOYER FUND ASSMNT 
CA SUBSEQUENT ;tNJURIES FUND ASSMNT 
CA OCCUPATION~L SAFETY & HEALTH ASSMNT 
CA :r..AEOR ENFORCEMENT ASSMNT 
CALIFORNIA DEPOSIT PREMIUM 

i-·-··---1" 
... 1 

iiiiii 
~ DATE OF ISSUE: 09/03/13 

POLICY ISSUING OFFICE: WOODLAND HILLS 

WCOOOOOl P-L44228-A (ED. 01/03} 

INSURED 

·--··-··---
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. ::~33 S Wabash 
Chicago, IHinols 60604 STANDARD WORKERS COMPENSATION 

1iND EMPLOYERS LIABIL!TY POLICY 

INF-ORIVfATION PAGE ~ RENEWAL OF WC 5 86625746 

Policy Number From Polfcy'Period To Coverage Is Provided By Agency 

WC s s662s74a· oa/ai/13 oa/01/14 VALLEY FORGE INSURANCE COMPANY 043067240 
Named Insured And Address 

MEDIMPACT HOLDINGS, INC. 
10181 SCRIPPS GATEWAY COURT 
SAN DIEGO, CA 

92131 

Agent 
SH USA INC. 

S. FIGm:ROA STREET lOTH 
ANGELES CA 90017 

** S C H E D U L E 0 F 0 P E R A T I 0 N S ** SCHEDULE 
PAGE 4 

4. 
LOC CLASS 
NO. CODE 

CLASSIFICATION OF OPERATIONS 

***** POLICY TOTALS ****w 
ESTIMATED CLASS PREMIUM 
ESTIMATED STANDARD PREMIUM 
PREMIUM DISCOUNT 
EXPENSE CONSTANT 
TERRORISM PREMIUM 
ESTIMATED PREMIUM 
STATE TAXES/ASSESSMENTS/SURCHARGES 
ESTIMATED cCOST 

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

·INSURED 

EST TOTAL RATE PER EST ANNUAL 
ANN REMUN $100 REMUN PREMIUM 

WCOOOOOl P-144228-A (ED. Ol/03) 

2616 
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C'NA 333SWabash 
Chlce90, Illinois 60604 STANDARD WORKERS COMPENSATION 

AND EMPLOYERS LIABILITY POLICY 

INFORMATION PAGE - RENEWAL OF WC 5 86625748 

,•: 

Policy Number From Policy Period To Cov&rage Is Provided By Ag&ncy 

we s 86625748 00/01/13 oa/01/14 VALLEY FORGE INSURANCE COMPANY 043067240 
Named Insured And Address 

MEDIMPACT HOLDIPGS, INC. 
10181 SCRIPPS .GATEWAY COURT 
SAN DIEGO I CA 

SH USA INC. 
Agent 

STREET lOTH 
S ANGELES . CA 90017 

NUMEER 

CC'i2832A 
Gl9160B 

. G22212E04 
WCOOOOOOB 
WC000406A 
WC000422A 
WC040301A 
WC040303 
WC040305 
WC040"360A 
WC040421 
WC040601A 

92131 . 

** E·N D 0 RS EM ENT SCHEDULE ** 

DESCRIPTION 

CA SHORT RATE CANCEI..ATION ENDT 
BU\NKET WAIVE!~ OF OUR RIGHT TO RECOVER FROM OTHERS 
CA WORKERS COMPENSATION NON-RENEWAL ENDT 
COVERAGE PART 
PREMIUM· DISCOUNT ENDORSEMENT 
TERRORISM RISK INS PGM RE-AUTH ACT DISCLOSURE.ENDT 
POLICY AMENDATORY ENDORSEMENT • CA 
OFFICERS &. DIRECTORS COVERAGE EXCLUSION m-IDT. 
VOLUNTARY COMPENSATION & EMPLOYERS LIAB. COV, ENDT 
EMPLOYERS LIABILI':l'Y COVEAAGE AMENDATORY ENDT. - CA 
OPTIONAL PREMIUM INCREASE ENDT-CA 
CALIFORNIA CANCELAT!ON ENPORSEME.NT" 

SCHEDULE 
PAGE l 

EDITION 
DATE 

01/li 
ll/97.e:--
05/02 
07/11 
08/95 
09/08 
03/98 
01/85 
01/85 
11/99 
01/08 
12/93 

PLEASE READ THE ENCLOSED IMPORTANT NOTICES CONCERNING YOUR POLICY 

BR031605 
CC72120B 
Gl40324I 
Gl40370D 
Gl44222B 
G20593E 
G20594G 
G20911E04 

CNA INSURANCE PREMIUM AUDIT 
IMP INFO CA WC POLICYHOLDERS AUDIT REQUIREMENTS 
IMP INFO-CA INS GD1\RANTY FUND SURCB: 
PRIVA~ POLICY NOTICE 
IMP INFO FOR OUR CA WC POLICYHOLDERS 
IMPORTANT INFO-CA WC INSURAN.CE RATING LAWS 
IMP INFO RATING AND DIVIDEND INFO 
IMP INFO - CA LOSS CONTROL SVCS 

99/99 
03/13 
01/13 
04/09 
01/13 
09/07 
12/10 
08/06 

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

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

INSURED 
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t:NA 333 SWabash 
Chieago, Hlinols 60604 STANDARD WORKERS COMPENSATION 

AND EMPWYERS LIABlLlTY POLICY 

INFOR."1.ATION PAGE - RENEWAL·OF WC 5 86625748 

Policy Number I From Policy Period To 

WC s 86.62574a I 08/01./13 08/01/14 

Coverage Is Provided By Agency 

VALLEY FORGE INSURANCE COMPANY 043067240 
Named Insured ·And Address 

MEDIMPACT HOLDINGS, INC. 
1018.l. SCRIPPS GATEWAY- COURT 
SAN DIEGO, CA 

I. Agenl 
~H USA INC. 

77 S. FIGUEROA STREET lOTH 
S ANGELES CA 90017 

NCJMBER 

G3005SOA 
G30:).195A 
G301282B 

92131 

** E N D 0 R S E M E N T S C H E D U L E ** 

DESCRIPTION 

IMP INFO CA WC POLXCYHLDRS PAYROLL RECORD REQ 
IMP. INFO. - POSTING NOTICES AND CLAIM HANDLING 
IMP INFO - CA WC ASSESSMENTS AND SURCHARGES 

SCHEDULE 
PAGE .2 

EDlTION 
DATE 

01/0B 
12/li 
01/13 

= ===: DATE· OF ISSUE: 09/03/13 
~ POLICY ISSUING OFFICE: WOODLAND HILL.S 

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

INSURED 
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C'NA 333$ Wabash 
Chicago, lf11ois 60804 STANDARD WORKERS COMPENSATION 

AND EMPLOYERS LIABILITY POLICY 

INFORMATION PAGE - RBNEWAL OF WC 5 86625748 

Polrey Number From Policy Period To 

WC 5 86625748 08/0l/13 08/01/14 
Named Insured And Address 

MEPIMPACT HOLDINGS, INC. 
10181 SCRIPPS GATEWAY COURT 
SAN DIEGO, CA 

Co"'.erage Is Provided By 

VALLEY FORGE INSURANCE .COMPANY 
Agent 

H USA INC. 

77 S. FIGUEROA STREET lOTa 

! Ag&ney 

~4'3067240 

OS AN~ELES CA 90017 
92131 

** N A M E D I N' S U R E D 

MEDIMPACI' HOLDINGS, INC. 
FEXN=33056765l 

S C H E D U L B ** 

MEDIMPACT HEALTHCARE SYSTEMS, me. /._.--~-
FEIN;,,3305670651 ~ 

MEDIMPAC'l'. INTERNATIONAL, LLC 
FEIN=27335694-6 

MEOOENERATION'S, I.LC 
FEIN=273919-Sl4 

SANCTUARY RETREAT PROPERTIES 
FEIN=26.2B9SS74 

340B HOLDINGS, LLC 
FEIN=454228967 

BUSINESSONE TECHNOLOGIES, INC 
FEIN=.201260366 

OBJECT INNOVATION, rue~ 
FEIN=593608432 

SUMMIT DATA SERVICES, LLC 
FEIN=.2?2428181 

VPEX MANAGEMEN'.1', LLC 
FEIN=462095439 

SCHEDULE 
PAGE 1 

::;:=DATE OF ISSUE: 09/03/13 
= POLICY ISSlJI~G OFFICE: WOODLAND HILLS 

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

INSURED 
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WORKERS' COMPENSATION AND EMPLOYERS' LIABILITY INSURANCE POUCY 

~LANKET WAIVER OF OUR RiGHT TO RECOVER FROM OTHERS 

This endorsement changes the policy to which it is attached. 

G-i9160-B 
(Ed. 11/97) 

It is agreed that Part One Workers' Compensation Insurance G. Recovery From Others and Part Two Employers' 
Liabflity lmmrance H. Recovery From Others are amended by adding the following: · 

We will not enforce our rlght to recover against persons or organizations. (This agreement applies only to the extent that 
you perfonn work under a written contract lhat requires you to obtain this agreen:ient from us.) 

PREMIUM CHARGE -

The charge will be an amount to which you and we agree that rs a percentage of the total standard premium for Callfomia 
exposure. The amount is 2 .• %. 

G-19160-B 
(Ed. 11197) 

Page 1of1 
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CITY AND COUNTY OF SAN FRAl-tdSCO 
HUMAN RIGHTS COMMtSSIOH 

CHAPTER 148 
HRC ATTACHMENT 2 

Architecture, EngmeeriJzg, and Professional Services 

FORM 3: HRC NON-DISCRIMINATION AFFIDAVIT 

1. I 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, I acknowledge and agree that any monetary penalty assessed against my firm by the Director of the 
Human Rights Commission shall be payable to the City and County of San Francisco upon demand. I 
further acknowledge and agree that any monetary penalty assessed may be withheld from any 
monies due to my firm on any contract with the Ci~y and Cou.nty of San Franci~co. 

3. I declare and swear under penalty of perjury under the laws of the State of California that the 
foregping st;atements are true and correct and accurately refle~t my intentions. 

Signature of Owner/Authorized-Representative: 

Owner/Authorized Representative (Print) 

Name µf Firm (Print) 

Title and Posttion 

Address, City, ZIP 

Federal Employer Identification Number (FEIN): 

Date~ 

-3 -

01/2007 

2621 

Michelle Jahn 

Meclrmpact Healthcare S~stems, Inc. 

SVP Account Management 

10181 Scril'PS Gateway Court, San Diego, 92131 

33-05676~-1 

October 25, 2012 



Ii 

,._.E June 11, 2012. 
W· 

. . 
City and County of San Francisco Department of Public Health 
Office of Contract Management~ Compliance 
ATTN: Junko Craft, Cont~act Analyst 
1380 Howard Street, Room 419c 
San Francisco, CA 94103 

Medlmpatt Hea.lthcare Systems, Inc. (Medlmpact) does not own any automobiles and therefore 
does not maintain "owned automob!le" Insurance. Medlmpact does maint?in automobile 
insurance for''hired and non"owned automobiles". 

~ 
Eric Little · 
Director, Resource Manager 

··~ ···- -·- -· 

~~~~--:~~ 

~k_~~~o~~­
~~~~~~v~~ 
~ -f µ,.u..-... -~ ' 

Medlmpaot Healthcare Systems, Inc. ; 10680 'li"eana Strae!, ·Slop 5, San Diego, CA 92131 : TEL 1358.566.2727 
www.medfmpaat.oom 

262.2 



City and County of San Francisco 
Office of Contract Administration 

Purchasing Division· 

Fourth Amendment 

.······· 
; 

THI.S AMENDMENT (this "Amendment'') is made as of May 9, 2013, in San Francisco, 
California. by and between Medlmpact 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 increase the contract amount and update standard contractual clauses; . 

WHEREAS, approval for this Amendment was obtained when the Civil Service Commission approved 
Contractnumber4113-ll/12 on April 16, 2012; 

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

1. De[mitions. The following definitions shall apply to this Amendment 

a. Agreement. The tenn "Agreement" shall mean the Agreement dated July I, 2008 from the 
RFP33-2007 dated December I 0, 2007 Contract Number BPHG09000009 and BPHG090000 I 0 between 
Contractor and City, as amended the: 

First Amendment 
Second Amendment 
Third Amendment 

dated December 24, 2009 Contract Number BPHG09000010 
dated March 31, 2011 Contract Number BPHG09000010 
dated April 19, 2012 Contract Number BPHG090000010 

b. Other Terms. Tenns 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 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, duririg 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, payrolls, records or personnel and other data related to all other matters covered 
by this Agreement, whether funded in whole or in part under this Agreement Contractor shall maintain 
such data and records in an accessible location and condition for a period of not less than five years after 
final payment under this Agreement or until after final audit has been resolved, whichever is later. The 

PSSO (7-11) 1 May9,2013 

~act 
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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 anriually have its books ofaccounts 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 lumdred 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/al33.htmL If Contractor 
expends less th.an $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 Accowiting 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 I her design.ee may approve of a waiver of the 
aforementioned audit requirement if the contractual Seivices are of a consulting or personal services 
nature, these Services are paid for through fee for service terms which limit the City's risk with such 

· contracts, and it is determined that the work associated with the audit would produce undue burdens or 
costs and would provide minimal benefits. A written request for a waiver must be submitted to the 
DIRECTOR ninety (90) calendar days before the end of the Agreement term or Contractor's fiscal year, 
whichever comes first 

d. Any financial adjustments necessitated by this audit report shall be made by Contractor to the 
City. If Contractor is under contract to the City, the adjustment may be made in the next subsequent 
billing by Contractor to the City, or may be made by another written schedule determined solely by the 
City. In the event Contractor is not Wlder contract to the City, written arrangements shall be made for 
audit adjustments. · 

Sucb 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 tenns and conditions of 
the Agreement shall remain unchanged and in full force and effect. 

PSSO (7-11) 2 May 9,2013 
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IN WlTNESS WHEREOF, Contractor and City have executed this Amendment as of the date first 
referenced above. 

CITY 

Recommended by: 

~ d~~~,,,ateti-//cB 
Barbara Garcia, MP A 
Director of Health 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

By: 

Approve.d: 

reg Watanabe 
President 
10680 Treena Street. Sd' Floor 
San Diego, CA 92131 -2446 

City vendor number: 50614 

~~~~Date~~ 
aciFong ~ 

Director of the Office of Contract Administration 
and Purchaser 

PSSO (7-ll) 3 
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ACORD
9 

CERTIF1~A< . ...: OF LIABILITY INSL.Ah.JCE I DATE (MU/DWYYYY) 

~ - 05/0212013 

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, A.ND THE CERTIFICATE HOLDER. 

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

PRODUCER COUTl<CT 
MAME: 

Marsh P.:sk & Insurance Services PHONE I FAX 
~41.5 Eastgale Mall IAJ~ "'~ J:-\o IAJC l'/ol: 

San Diego, CA 92121 E-MlllL 
ADOR"~<>· 

INSURERISI AFFORDING COVERAGE NAIC:lt 

317513·Ml-GAWUE-12·13 INSURER A : VaUey Forge Insurance Co . 20508 

INSURED INSUFIER B : Col1inental Insurance Co!lliany 35289 
Medlmpact Healthcare Sysiems Inc. 

INSURER c : National fire Insurance Co Of Hartford 2M78 Attn: Eric Little 
10181 Scripps Gateway Court INSURER D : Illinois Unioo Insurance Co 27960 
San Diego, CA 92131 

INSURERE: 

INSURERF: 

COVERAGES CERTIFICATE NUMBER: LOS-001511013·08 REVISION NUMBER· a 
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 TtllS 
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 13EEN REDUCED BY PAID CLAIMS . 

INSR 
lYPE OF INSURANCE . ,.l;Rli(CV EFF POUCYEXP 

UMllS LTR '"""" 
,...,., POLICY NUUBER DIYYYVl IMll/DDIVYYY'I 

A GENERAi.. UABILITY x 5086632554 08/01/2012 OBIOl/2013 EACH OCCURRENCE $ 1.000,000 
~ DAMAGE TO ttENTtu .1,000,000 x COMMERCIAL GENERAL LIABILITY PR""''"'c" IEa ~·~eel $ 

I CLAIMS-MADE ~ OCCUR MED EXP {Arni one pel'SOI\) $ 5,000 

I Pt=RSONAL & AD.V INJURY $ 1.000,000 
~ 

GENERAL AGGREGATE $ 2,000,000 -
GEN'L AGGREGATE LIMIT APPUES PER: PRODUCTS· COMP/OP AGG $ 2.000,000 

rxi POLICY n ~~ n LOC $ 

8 AUTOMOBILE UASILl'n' x 5086632540 OIVOl/.2012- 08/0112013. ~':'!\'!.E~1~1NGLE LIMIT 
t 1.000,000 

-

I 
)( »JY A!JTO BODILY INJURY (Per per50!1) $ - ALL OWNED - SCHEDULED I BODIL \< INJURY (Per aocitlenlj $ - AUTOS x AUTOS 
x: NON-OWNED I fif!?~~~\JAMAGE $ 
~ 

·HIRED AUTOS - AUTOS 
COMP/COU OED. $ 1,000 

UMSRElu LIAS 
HOCCUR EACH OCCURRENCE $ - l:XCESSUAB CLAIMS-MADE AGGREGATE t 

OED I ! RETENTION$ $ 

c WORKERS COMPENSATION 50866257 48 (CA) 08/01/2()12 08/01/2013 XjT"J.t~fill-'r,,i 10~-

·C 
AND EMPLOYERS' UABltlTY y / N 15086625734 (AOS) 08/01/2012 08/01/2013 1.000,000 ANY PROPRIE'fOR/PAATNER/EX:ECUTM; 0 E.L EACH ACCIDENT $ 
OFFICER/MEMBER Si'.CLUOED? NIA 

1.000.ooq (Mandatory in NH) E.L DISEASE· EA EMPLOYEE $ 
II rn· desoribe under 
D SCRIPTION OF OPERATIONS below E.L DISEASE - POLICY LIMIT $ 1,000,000 

D Managed Care MSP G27169855002 04/30/2013 04/30!2014 limit: 15,000,000 

Errors & O!Rssions SIR: 100,000 

PESCAIPTION OF Of'S'IATIONS I LOCATIONS I VEHICLES (Attach ACORD 101, Alldltionel Remarks Sclledule, If more space it; t&qulred) 

Certllicate hokier is named as additional irtSUred for General and Auto Ullbilky as r~ired by wrllten contract. 

CERTIACATE HOLDER 

C~y arid County of San Francisco, 
its Officer, Agents, and Employees 
Office of Cortract Management and Compliarx:e 
[)epartment of Public Health 
1380 Howard Street Room 442 
<;an Francisco, CA 94103 

I 

ACO!=!:D 25 (2010/05) 

CANCELLATION 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCEU.ED BEFORE 
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE Willi THE POLICY PROVISIONS. 

AUTltORIZEO REl'llESENTATIVE 
of Marsh Risk & Insurance Service& 

Kristen A. Olson 

© 1988-2010 ACORD CORPORATION. All rights reserved. 
The ACORD name and logo are registered marks Of ACORD · 
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AGENCY CUSTOMER ID( '751~ 
~-~--~-~---~~~~~-~-~ 

LOC #: "an Diego 

ADDITIONAL REMARKS SCHEDULE Page 2 of 2 L---' -- --
AGENCY NAMED INSURED ,I 

Marsh Risk & lnsurance Services Medlmpact Healthcare Systems tnc. 
Attn: Erle lillle 

POLICY NUllofBER 10181 SCTipp> Gateway Coon 
San Diego, CA 92131 

CARRIER I NAIC CODE 

EFFECTIVE DATE: 

ADDITIONAL REMARKS 

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM, 

FORl.ll NUMBER: 25 FORM TITLE: Certificate of Liability Insurance 

Cytier Uat~ltty and Networll Securtty: 

Carrier: Ubeny Sutplus Insurance Corporation 
Policy#: E05NMNLRE002 

Effective Dale: 04/30/2013 

Expiration Date: 0-413()12014 

Linl!: SlO,ro'.l,000 

DeducUble: i100,000 

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved. 
The ACORD name and logo are registered.marks of ACORD 
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# 5086632554 

{E_d.12/06} 

TH!S ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

GENERAL UABllfTY EXTENSION ENDORSEMENT 
This enaorsement modifies insurance provided under the tolfowing: 

COMMERCIAL GENERAL LIABIUTI COVERAGE PAHT 

Coverage afforded under this extension of coverage endorsement does not apply to any person or organization covered 
as an additional insured on any other endorsement now or hereafter attached to this Coverage Part. 

1. ADDmONAt. INSURED - BLANKET VENDORS h. "Bodily infury• or "property damage' 

WHO IS AN INSURED {Section II) is amended io 
include as an additional insured any person or 
organ!zaticn (referred to be!ow as vendor) with whom 
you agreed, because of a written contract or 
agreement to provide Insurance, but only with respect 
to "bodily inju,Y• or "property damage• arising out ot 
"your products• which are distributed or sold in the 
regular course of the vendor's business, subject to the­
iollowiog addition~! exclusions: 

t. The insurance afforded the vendor does not 
apply tci: 

a. "Bodily injury" or "property damage• tor 
which the vendor is obligated to pay 
damages by reason of the assiimption of 
liability in a contract or agreement. This 
sx~usion does not apply to liability for 
damages that the vendor would have in 
the absence ot the contract or agreement; 

b. Any express warranty· unauthorized by 
you; 

c. Any physical or chemical change in the 
product made Intentionally by the vendor; 

arising out of the sole negligence of the 
vendor for its own acts or omission or 
tnose of ttc emp!ciyae.."> or an;ton& f}fSE· 

acting on its berm~. However, tms 
exclusion does not apply to: 

(1) Tne exceptions conlamed m 
SUbparagraphs ri. or f.; or 

(2) Such inspections, adjustments, tests 
or servicing as the vendor has agreed 
to make or normally undertakes tc 
make in the usual course of 
business, in connection with the 
distribution or sale of the products. 

2.. This insurance does noi apply to any insured 
person or organization, from 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 1his 
Coverage Part. 

4. This provision 1. does not apply if "bodily 
injury" or 'property damage• included within 
the •produc:fs..completsd operations hazard' Is 
excluded either by the provisions of the 
Coverage Part or by endorsement. 

d. Repackaging, except when unpacked 
solely tor the purpose of inspection, 
demonstratioq, testing, or the substitution 
of parf$ under instructions from the 
manufacturer, and then ;epackaged in the 
original container; 2. MISCELLANEOUS ADDITIONAL INSUREDS 

e. Any failure to make such ·inspedions, 
adjustments, tests or servicing as . the 
vendor has agreed to make or nonnally 
undertakes to make in the usual course of 
business, In connection with the 
distribution~Sa.ieoftheproducts; 

f. Demonstration, installation, servicing or 
repair operations, except such operations 
performed at the vendor's premises in 
connection with the sale of the produd; 

g. Products which, after distribution or sale 
by you,· have bean labeled or relabeled or 
used as a container r part or ingredient of 
any other thing or substance by or for the 
vendor; or 

# 5086632554 
(Ed.12/06} 
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WHO IS AN INSURED. (Section D) is amended to 
Include as an insured any person or organlZation 
{called additional insured) described in paragraphs 
2..a. through 2.g. below whom you are required to add 
as an additional insured. on this policy under a written 
contract or agreement but the written· contract or 
agreement must be: · 

1. Currently in effect or becoming effective 
during the tenn of this poHcy: and 

2. Executed prior to the "bodify injury,• ~property 
damp.ge• or •personal injury and advertising 
injwy," but 

Only the following persons or organizations are 
additional insureds under this endorsement and 

Page 1of6 



coverage provided to such additional . insureds is 
limited as provided herein: 

a. StettJ> or Political SUbdivisions 

A state or political subdivision subject to 
the following provisions: 

(1). This insurance applies only with 
respect to the following hazards tor 
which the state or political subdivision 
has issued a permit in connection 
with premises you own, rant, or 
control and to whic:h this insurance 
applies:: 

(a) Ths · a:::.istence, maintenance, 
repair, construction, erection, or 
removal of advertising signs, 
awnings, canopies, cellar 
entrances, coal holes, driveways, 
manholes, marquees, hoistaway 
openings, sidewal~ vaults, street 
banners, or decorations and 
similar exposu~; or 

(b) The ~nstruction, erection, or 
remO\l'al of elevators: or 

(2) This · insurance applies. only with 
respect to operations performed by 
you or- on your behalf for which the 
state or political subdivision has 
issued a pennit 

This insurance does not ··apply to "bodily 
injury,• "property damage• or "personal 
and advertising Injury" arising out of 
operations performed for the state or 
municipality. . · 

b. Controlling Interest 

· Any persons or .organizations with a 
controlling interest in you but . only with 
respect to their liability arising out of: 

(1) Their financial control of you; ~r· 

(2) Premises .. ;they own, maintain or 
control while you . lease Qt occupy 
these premises. · 

This insuranee does· not apply to 
structural alterations, new construction 
and demolition operations performed by 
or for such additior:iaf insured. 

c. Managers or Lessors of Premises 

A manager or lessor of premises but only 
with respect to liability arising out of the 
ownership, maintenance or use of the.1 
specific part of . the premises leased to 
you .and subject to the ·following additional 
exclusions: 

# 5086632554 
(Ed.12/06) 
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# 5086632554 
(Ed.12/06) 

This insurance does not apply to: 

ft) Any •occurrence" which takes place 
after you cease to bs a tenant in 
that premises; or 

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

d. Mortgagee, Assignee or Receiver 

A mortgagee, assignee or receiver but 
only with respect to their liability as: 
mortgagee, assignee, or receiver anct 
arising · out of the ownership. 
·maintenance, or use ot e premises by 
you: 

This insurance does not apply to 
structural alterations, new construcijon or 
demolition operations performed by or for 
such additional insured. 

-e. Ownara/Other Interests - land i$ 
Laaaed 

An owner or other interest tram whom 
Jand has been leased by you but only with 
respect to !iabiltty arising out of the 
ownership, maintenance or use of that· 
specific part of-the land leased to you and 
·subject to the following additional 
exclusions: 

This.Insurance does not apply to: 

(1) Any •occurrence• Which takes place 
attar you~ to lease that land; or 

(2) Structural attarations, new 
construction or demolition operations 
performed by or on behalf of such 
addltlonal insured. 

f. Co-owner of insured Premises 

A C<HJWner of a premises co-owned by 
you and covered under this insurance.but 
only with respect to the co-owners liability 
as co-owner of such premises. 

g. Lessor of Equipment 

· Any person or organization from whom 
you lease equipment Such person or 
organization are insureds only with 
respect to their liabtlity arising out of the 
maintenance, operation or use by you of 
equipment leased to you by such person 
or organization. A person's or 
organization's status as ·an Insured under 
this endorsement ends when their written 
contract or agr&ement with you· tor such 
leased equipment ends. 
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With respect to the insurance afforded 
these additionai Insureds, the ioliowing 
additional exclusions apply; 

This insurance does not a:ppry. 

ft) To any 'occurren~· which takes 
place after the, equipment iease 
expires: or 

(2) To "bodily injury: •property damage: 
or 'personal and advertising injury• 
arising out of the sole negligence ot 
such additional insured. 

Anv insurance provided to an additional insured 
cte5ignaiad unoer paragraphs a. through g. above 
does nm apply to "bodil'y inrury• or "property 
damage• included within the •products-completed 
operations hazard.• 

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

4. Ofuer insurance 

b. Excess Insurance 

This insurance is excess over: 

Any offler insurance naming the 
additional insured as an insured whether 
primary, excess, contingent or· on any 
other· basis unless a written contract or 
agreement specifically requires that this 
insurance be either primary or primary 

· and noncontributing. Where required by 
written contract or agreement, we will 
consfder ally other insurance maintained 
by the additional insured for injury or 
damage coverad by this endorsement to 
be excess and noncontributing with this 
insurance. 

3. NEWLY FORMED OR ACQUIRED 
ORGANIZATIONS 

Paragraph 3.a. of Section ff - Who Js An Insured is 
deleted and repiaced by ffle following: · 

Coverage .under this provision is afforded only until the 
end of the policy period or the next anniversary of this· 
policy's effective date after you acquire or form the 
organization, whichever is earlier. 

4. JOINT VENTURES I PARTNERSHIP I LIMITED 
LIABILITY COMPANY COVERAGE 

A. The following is added io Section U - Who is An 
Insured; 

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

# 50866325 54 
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Jiabitity company which tarrninated or endeCt 
Prior to or during this policy period but only tu 
the eXient of your interest Ill suctr joint 
venture, partnetsnip or iirnitad liabllitv 
company. This coverage ooes not appiy· 

a. Prior to the termination date ot any joint 
venture, · partnership or . limited liabiiity 
company; or 

b. If there is other vaiid and collectible 
inE!urance purchased specifically to. insure 
the· partnership, joint venture or limited 
liability company. · 

P.. Tne ie.s1 paragraph of Section H -· Who. ls. An 
Insured rs deleted and repiaced by the. following~ 

Except as provided in 4. above, no person or 
organization Is an insured with respect to the 
conduct of any current or past partnership, joint 
venture or iimited liability company that is not 
shown as a Named Insured in the Declarations. 

5. PARTNERSHlP OR JOINT VENTURES 

Paragraph t.b. of Section II - Who Is An Insured is 
deleted and replaced.by the following: 

b. A partnership (including a limited. liabiHty 
partnership) or joint venture, you are an 
insured. Your ,members, your partners, 
and their spouses are also ·insureds, but 
only with respect to the conduct of your 
business. 

6. EMPLOYEES AS INSUREDS - HEALTH CARE 
SERVICES 

For other fflan a physician, paragraph 2.a(lXd} of 
Section H - Who Js An ln5uted does not apply wiih 
respect to professional health care services provided 
in the course of employment by you. . . 

7. SUPPLEMENTARY.PA YMEN.TS 

A. Under Section I - ~ppiamentary Payments -
Coverages A and B, Paragraph 1.b., the limit of 
$250 shown for the cost of baU bonds is replac:ed 
by$2,SOO: . 

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

&. MEDICAL PAYMENTS 

A •. Paragraph 7. Medical Expanse Urnit, of Sacfion 
UI - Limits of lmsurance is deleted and replaced 
by the following: 

7. Subject to 5. above (the Each Occurrence 
Limit}, the Medical Expense Lirnit Is the most 
we ~ill pay under Section - t - Coverage C 
tor all medical expenses because of •bodily 
iniury• sustained by any one person. Tris 
Medical Expense Limit is the greater of: 
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{1} $15,000; or 

(2) The amount 
Declarations for 
Limit 

shown in ths 
Medical Expense 

B. This provision a. (Medical' Payments) does not 
apply if Section I - Coverage C Medical 
Payments is excluded either by the provisions of 
the Coverage Part or by endorsement. · 

C. Paragraph 1.a.(3)(2) of Section l - Coverage C -
M8dical Payments, is replaced by the following: 

The expenses. are incurred and reported to us 
within three years of the date of the acckieni; and 

i£.. NON-OWNED WATERCRAFf 

Under Section 1- Coverage A - Bodily Injury and' 
Property Damage, Exclusbn 2.g., subparagraph (2) is 
deleted and replaced by the following. 

(2) A watercraft you do not own that is: 

(a) Less than 55 feet long; and 

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

10. NON-OWNED AIRCRAFT 

Exclusion 2.g. of Section I - coverage A - Bodily 
injury and Property Damage, does not apply to an 
aircraft you do not own, provided that: 

1. The pilot in command holds a currently 
effective certificate ·issued by the duly 
c0nstituted authority of the United states of 
America or Canada, designating that person 
as a commercial or airllne transport pilot; 

2.. It is rented with a trained, paid crew; and 

3. ~ It does not transport .parsons or cargo· for a 
charge. 

11. LEGAL LIABILITY - DAMAGE TO PREMIS~ 

A. Under Section I - Coverage A - Bodily injury 
and Property Damage 2. Exciusions, Exclusion 
j. is replaced by the tollowlng. 

# 5086632554 
(Ed.12/06) 

"Property dama"1e• to: 

(1) Propj;jrty you own, rent, or occupy, 
including any costs or expenses 
incurred by you, or any other person, 
organization· or entity, for repair, 
replacement, enhancement, 
restoration or maintenance of such 
property for any reason, including 
prevention of injury to a person or 
damage to another's property; 

(2) Premises you sell, give away· or 
abandon, if the "property damage• 

# 5086632554 
(Ed.12/06) 

. arises out of any part of those 
premises; 

(3} Property loaned to you; 

(4) Personal property rn the care, 
custody or controi of the insured; 

(5) That particular part of raai property 
· on which you or any contractors or 
subcontractors working directly or 
indirectly on · your behalf are 
·performing operations, it the •property 
datnage• arises out of t'"tosa 
operations; or 

(6) That particular par! of any properi)r 
that must be restored, repaired or 
replaced because 'your work" was 
incorrectly performed on it. 

Paragraph (2) of this exclusion does not 
apply if the premises are "your work" and 
wera never occupied, rented or held tor 
rental by you. 

Paragraphs (1 ), (3) 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 separate limit of insurance applies to 
Damage To Premises Rented To You as 
described in Set:tion HI - Limits Of 
·Insurance. 

Paragraphs (3); (4), (5) and -{6) of this 
exclusion · do not apply to liability 
assumed under a sidetrack agreemant. 

Paragraph (6} of this exclusion does not 
apply to •property damage" included in 
the •products-completed operations 

·hazard." 

B. Under Section I - Coverage A - Bodily Injury 
and Property Damage the -lest paragraph of 2. 
Exclusions is deleted and replaced by · tlie 
following. · 

2634 

Exclusions e. through n. do not apply to damage 
by fire to premises while rented to you or 
temporarily occupied by you with permission of 
the owner or to the contents of premises rented to 
you for a period of 7 or fewer consecutive days. 
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A separate limit or insurance applies to .this 
coverage as desc:ribsd in S&ction m - Limits Of 
lnsura."lc::e:,. 

Psragraph 6. Darnags- 'fo. Premises. Rented Tc 
'fou Limit of Section m -Limits Of insurance IS 
replaced by the following: 

G. Subject to 5. above, (the . Each Occurrence 
Limit), the Damage To Premises Rented To · 
You Limit is the most we will pay under 
Sec::tion - ! · - Coverage A for damages 
because of •property damage• to any one 
premises whiie rented to you· or temporarily 
occupied by you wtth the permission o-f the 
o>.1-mer. it'.cluding contents oi suc~1 premises 
remed to you tor a period of 7 rir tewer 
consecutive days_. The Damage To Premises 
Rented To You Limit is the greater of: 

a. · $200,000.; or 

h. The Damage To Premises Rented To 
You Limit shown in the Declarations. 

D. Paragraph 4.b.(1){b) of ~ion JV- Commercial 
Geheraf Liability Conditiom; is deleted and 
replaced by the following: 

(b) That is property insurance for 
premise5 rented to you or temporarily 
occupied by you with .the permission 
of the owner; or 

E. This provision. · 11. {LEGAL LIABILITY -
DAMAGE TO PREMISES) .does not apply if 
Damage To Premises Rented To You Liability 
under Section l - Co~·A. is excluded either 
by the provisions of the Goverag_e Part or by 
endorsement 

12. BROAD KNOWLEDGE OF OCCURRENCE 

The following is added to paragraph 2. of Section IV -
Commercial General LiabDity Conditions - Duties 
irt The Event of Occurrence, Offense, Claim or SUit: 

You must give us or our authorized representative 
notice of an •occurrence,• offense, claim, or •suit" only 
when the •occurrence,' offense, claim or •suW is 
known to: 

(1) ·You, if you are an individual; 

. (2) A partner, if you are a partnership; 

· {3) An executive officer or the employee 
. designated by you to give such · 
noti~, if you are a corporation; or 

(4) A manager, it you are a timited 
liability company. 

# 50866325:54 
{Ed .. 12/06} 

# 5086632554 
(Ed.12/06} 

t4. NOTICE OF OCCURRENCE 

ihe tollowing is addad to paragrapr; Z. of ~~tkm W ·~. 
Conunerciat Generef Liability . Conditions -· Duiiel? 
in The Even~ o1 Occuttenc:e, Offense Claiatt or Suit 

Your rights Under this Coveragr. Part wili not be 
prejudiced ir you tail to give us noiice ot an 
"occurrence,' offense, claim or "suit" and that iailure is 
solely due to your reasonable belief that the "bodily 
injury• or "property damage" is not covered under this 
Coverage Part. However, you shall give written notice 
of this •occurrence,' offense, claim or •suif to us as 
soon as you are aware that this insurance may apply 
to such ·occi.irranre." offanse.· claim ar •suit." 

"1>4. UNINTENTIONAL F/-m .. UR~ !fO OISCLOSt. 
HAZARDS 

Basacl on our reliance on your representations as to 
existing hazards, if unintentionaliy you shouid tail to 
discfose·all such hazards at the inception date ot your 
policy, we will not deny coverage under ttiis Coverage 
Part because of such failure. 

15. EXPANDED PERSONAL AND ADVERTISING 
INJURY 

A. The -following is added to Section V- Definition&, 
the definition of ~personal and advertising injuly": 

h. Discrimination Oi humiliation that results 
in injury to the feelings or reputation of a 
natural person, but ortly if such 
discrimination or humiliation is; 

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

(a) The insured; or 

(b) Any •executive officer,• director, 
stockholder, partner, member or 
manager (if you are a limited 
liabilily company) of 1he. insured; 
and 

(2} Not directiy or indirectly related to the 
employment, prospective 
employment, past employment or 
termination of employment of any 

· person or persons by any insured. 

8. Exclusions of Section ! - Coverage B -Personal 
and Advartising lniurY Liability Is amended to 
include the following: 

p. Dblcrimlnation Relating To Room, Dwelling 
orPrem1ses 

Caused by discrimination directly or indirectly 
related to the safe, rental, lease or sub-lease 
or prospective sale, rental, lease or sub-lease 
of any room, dwelling or premises by or at the 
direction of any insured. 
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q. Fines Or Pena!Ues 

Fines or penalties ievied or imposed by a 
governmental entlfy because of 
discriminatron. 

C. This provision 15. (EXPANDED PERSONAL AND 
ADVERTISING INJURY COVERAGE} cioes not 
apply to discrimination or humiliation committed in 
the states of New York or Ohio. Also, EXPANDED 
PERSONAL AND ADVERTISING INJURY 
COVERAGE does not apply to policies issued in 
the states ot New York or Ohio. 

0. This provisfor115. (EXPANDED PERSONAL AND 
ADVERTISING INJURY COVERAGE} does nnt 
apply If Section l - Coverage B - Personal And 
Advertising Injury Liability is excluded either by 
the provisions of the Coverage Part or by 
ei1dorsement. 

16. BODILY INJURY 

Section · V - Definitions, the definition of 'bodily 
·injury" is changed to read: 

"Bodily injury• means bQdily injury, sickness or disease 
sustained by a person, including death, humiliation, 
shock, mental anguish or mental injury·by that person 
at any time which results as a consequence of the 
bodily injury, sickness or disease. 

# 5086632.554 

{Ed~12/06} 

17. EXPECTED OR INTENDED INJURY 

# 5086632554 

(Ed.12/06} · 

Exclusion e, of Section t - Coverage A - &odily 
Injury and Property Damag& Liability is replaced by 
the toliowing: 

a. "Bodily injury' or "property damage" 
expected or intended from the standpoint 
o1 the insured. This exclusion does not 
apply to "bodily injury• or 'property 
damage• resulting from the use of 
reasonable force to protect persons or 
property, 

18. LIBERALIZATION CLAUSE 

If we adopt a change in our forms or rules which would 
broaden coverage under this. endorsement without an 
additional premium charge, your policy wifi 
automatically provide the additional coverages as of 
the 9ate the revision is effective in your state. 

1S. PROPERTY DAMAGE- ELEVATORS 

With respect to Exclusions of Section I - Coverage A, 
paragraphs (3), (4) and (6) of Exclusion j. and 
Exclusion k. do not apply to the us~ of elevators. 

The.insurance afforded by this provision 19. ls excess 
over any valid and collectible property insurance 
(including any deductible) available 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 

Third Amendment 

THIS AMENDMENT (this "Amendment") is made as of April 19, 2012, in San Francisco, 
California, by and between Medimpact Healthcare Systems, Inc. ("Contracto1~'), 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 

WHEREA.S, City and Contractor desire to modify the. Agreement on the terms and conditions set forth 
herein to increase the contract amo~nt and update standard contractual clauses; 

WHEREAS, approval for t11is Amendment was obtained when the Civil Service Commission approved 
Contract number 4113· l l f 12 on April 19. 2012; 

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

1. Definitions. The following definitions shall apply to this Amendment: 

a. Agreement. The tenn "Agreement" shall mean the Agreement dated' July I, 2008 from tbe 
RFP33-2007 dat~d December IOi 2007 Contract Number BPHG09000009 and BPHG09U-00010 between 

. Contractor and City, as amended the: 

First Amendment dated December 24, 2009 Contract Number BPHGogoooo JO 
. 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 
assign·ed to such tenns in the Agreement. 

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

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

5. COMPENSATION 

Compe.nsation shall be made in monthly paymentS on or before t(le 30th 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 perfonned as of the 30th day of the immediately preceding 
month. In no event shaJI the amount of this Agreement exceed Nine Million Nine Hundred Thousand 
D~llars ($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 accoi-dance with this Agreement. City may withhold payment to 
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Contractor in any instance in which Contractor has failed or refosed·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 see;tion is hereby amended in its entirety to read as follows: 

5. COMPENSATION 

Compensation sha11 be made in monthly payments on or before the 3 01
h 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 undet: 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 iri which Contractor has failed or 
~efused to satisfy any material obligation provided for und~r this Agreement. · 

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

2b. Section J.5 is hereby replaced in its entirety to read as follows~ 

15. Insurance 

. a. Without in any way limiting Contractor's liability pursuant to the "Indemnification" section 
ofthis Agreement~ Contractor must maintain'inforce, 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) Commercial General Liability Insurance with limits not less than $1.,000,000 
each occurrence, $2,000,000 aggregate for bodily i~1jury, 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 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 Commerc_ial Automobile Liability Insurance policies must 
be endorsed to provide: · 

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

P550 (7-11) 2 April 19, 2012 

2638 



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

d. All policies shall provide thirty days' advance written notice to the City of reduction or 
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 fonn, Contractor shall 
ma,intain 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 fonn of coverage that inc-Ju des a 
general anriual aggregate limit or provides that claims investigation or legal defense costs.be included in 
si..Ich general annual aggregate limit, such general annual aggregate limit shall be double the occurrence or 
claims I imits specified above. 

g. Should any required insurance lapse duijng the tenn 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 lap~e of 
insurance. 

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

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

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. 

2c. Section 16 of the Agreement is hereby replaced in. its entirety to read as follows: 

16. Indemnification 

a. General Indemnity. To the fullest extent pem1itted by law, Contractor shall assume 
the defense of, indemnify and save harmless the City, its ~oar~s, commissfons, officers, and employees 
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(collectively "Indemnitees"), from any claim, loss, damage, injury (including~ without limitation, injury to 
or death of an employee of the Contractoi: or its subconsuitants) and liab11ities 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, "Liabilities"), 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 ~imit the extent of such liability. The Contractor assumes no liability 
whatsoever for the sole negligence or willful misc.onduct of any Indemnitee or the contractors of any 
lndemnitee. The Contractor's indemnification obligations of claims invoiving "Professional Liability" 
(claims involving acts, erTOrs or omissions in the rendering of professional services) and "Economic: Loss 
On!y" (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. 

c. Copyright Infringement. Contractor shall also indemnify, defend and hold harmless 
all lndemnitees 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 he 
supplied in the performance of Contractor's services under this Agreement. 

2d; Section 42 is hereby replaced in its entirefy 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 loan guarantee, from 
making any campaign contribution to (1) an individual holding a City elective office ifthe 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 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 contrac.t; each member of Contractor's board of 
directors; Contractor's chairperson, chief executive officer, chief financial officer and chief operating · 
officer; any person with an ownership interest of more than 20 percent in Contractor; any subcontractor 
listed in the bid or contract; and any committee that is sponsored or controlled by Contractor. 
Additionally, Contractor acknowledges that Contractor must inform each of the persons described in the 
preceding sentence of the prohibitions contained in Section 1.126. Contractor further agrees to provide to 
City the names of each person, entity or committee described above. 

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

45. First So~rce 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 &S though fully set forth herein. Contractor shall comply fully 
with, and be bound by, all of the provisions that apply to this Agreement under such Chapter, 
including but not limited to the remedies provided therein. Capitalized tenns used in this Section 
and not defined in this Agreement shall have the meanings assigned to such tenns in Chapter 83 .. 

. b. First Source Hiring Agreement. As an essential ten:n 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 
tlie 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: 

( l) 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 ~f the FSHA, subject to appropriate modifications, · 
participation in such programs maybe certified as meeting the requirements of this Chapter. Failure 
either to achieve the specified goal, or to establish good faith efforts will constitute noncompliance 
and will subject the employer to the provisions of Section 83, 10 ·of this Chapter. 

(2) Set first source interviewing, recruitment and hiring requirements, which will 
provide the San Francisco Workforce Deve,opment System with the first opportunity to provide 
qualified economically disadvantaged individuals for consideration for employment for entry level 
pcYsitions . .Employers shall consider all applications of qualified economically disadvantaged 
individuals referred by the System for employment; provided however, if the employer utilizes 
nondiscriminatory screening criteria., the employer shall have the sole discretion to interview and/or 
hire individuals referred or certified by the San Francisco Workforce Development System as beil!g 
qualified economically disadvantaged individuals. The duration of the first source interviewing 
requirement shall be detennined by the FSHA and shall be set forth in each agreement, but shall not 
exceed l 0 days. During that period, the employer may publicize the .entry level positions in 
accordance with the agreement. A need for urgent or temporary hires must be evaluated. and 

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

(3) Set appropriate requirements for providing notification of available entry level 
positions to the San Francisco Worlµorce Development System.so that the System may train and 
refer an adequate pool of qualified economically disadvantaged individuals to participating 
-employers. Notification shquld ·include such infonnation 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 arid 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 notifiCa.tion 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 facilitate a 
coordinated flow of information and referrals. 

(5) Establish guidelines for employer good faith ~fforts to comply with the first 
source hiring requirements of this Chapter. The FSHA will work with City departil.1ents to develop 
employer good faith effort requirements appropriate to the types of contracts and property contracts 
handled by each department. Employers shall appoint a liaison for dealing with the development. 
and implementation of the-employer's agreement. In the event that the FSHA finds that the 
employer under a City contract or property contract has t8.ken actions primarily for the purpose of 
circumventing the requirements of this Chapter, that employer shall be su~ject to the sanction.s set 
forth in Section 83.10 ofthis Chapter. 

(6) Set the term of the requirements. 

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

-
(8) Set forth the City's obligations to develop training programs, job applicant 

referrals, technical assisqmce, and infomiation systems that assist the employer in complying with 
this Chapter. 

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

c. Hiring Decisions. Contractor shall make the final determination of whether an 
Economically Disadvantaged 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 Chapt~r 83 in any situation where it 
concludes that compliance with this Chapter would cause economic hardship. 

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 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 i.ncludes not 
only the finandal cost of funding public assistance programs· but also the "insidi.ous 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 resu It 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 witfi 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 firsr source referral contractual obligations; 

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

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

B. tn 2004, the retentioll 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 ~s 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 properfy 
contractors, may be subject to the deb~ent and monetary penalties.set forth in Sections 6.80 et 
seq. of the San Francisco Administrative· Code, as well as any other remedies available tinder 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 imprope~ly 
withheld from the first source hiring process. The assessment of liquidated damages and the 
evaluation of any defenses or mitigating factors shall be made by the FSHA. 

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

2f. Section 58 is hereby replaced in its entirety to read as follows: 

58. Graffiti Removal. 

Graffiti is detrimental to the health, safety and welfare of the community in that it promotes a 
perception in the community that the laws protecting public and private property can be disregarded with 
impunity. This. perception fosters a sense of disrespect of the law that results in an increase in crime; 
degrades the community and leads to urban blight; is detrimental to properly 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 propertie~ becoming the target of graffiti 
unless it is quickly removed from public and private property. Graffiti results in visual pollution ruid is a 
public nuisance. Graffiti must be abated as quickly as possibl~ 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 eigl1t (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 tlrn real 
property. The tenn "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 i;urrounding 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 
U.S.C. §§ 101 et seq.). 

,6._ny 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 pa1t 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 a.Ctual damages that will be impractical or extremely difficult to 
detem1ioe; 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 atthe 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 until the 
Director receives the &.ffidavit required by the ~an 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 amotint of the Contract, or $1,000, whichever is greatest as dete!Tilined 
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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. 

c. Contractor shall maintain records necessary for monitoring 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 drafted 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 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. 

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 Effeet. 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, Contractor and City have executed this Amendment as oftlle date first 
referenced above. 

CITY 

Recommended by: 

RJU,j~~ 
~-~Date 1-i'1L. 
Barbara Garcia, MP A 
Director of Health 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

Greg Watanabe 
President 
I 0680 Treena Street, 51

h Floor 
San Diego, CA 92131-2446 

City vendor number: 50614 

By: 

-~ 

~"° a/ff/,z---
Kathy urphy 
Deputy City Attorney 

Approved: 

~L~~~~!iz~ 
fu ong t/"'" 

or 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 submit monthly invoices in the fomiat 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 associared 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 adyance of such Services. 

2. J>rogram Budgets and Final Invoice 

A. Pro,gram Budgets are listed below and are attached hereto. 

Budget Summary 

Appendix B-J Administrative Fee Schedule 

Appendix B-2 Fees 

B. COMPENSATION 

Compensation shall be made in monthly payments on or before the 30d' day after the DIRECTOR, 
in his or her sole discretion, has approved d1e invoice submitted by CONTRACTOR. The breakdown of 
costs and sources ofrevenue associated with this Agreement appears in Appendix B, Cost ,Reporting!Data 
Collection (CR/DC) and Program Budget. attached hereto and incorporated by ~eference 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 
($17,575,376) 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 flllly 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~nds hy the Controller. CONTRACTOR agrees to fully comply with these laws, 
regulations, and policies/procedures. 

(I) For each fi.scal"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 Seivices, 
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, 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 

.July 1, 2009 through June 30, 2010 

July 1, 2010 through June 30, 201 l 

July I, 2011 through June 30, 2012 

July 1, 2012 through June 30, 2013 

July I, 2013 through June 30, 2014 

July l, 2008 through June 30, 2014 

$1,662,777.16 

$2, 111,438.88 

$2,522, l 59.64 

$3, 152,699.55 

$3,625,604.48 

$3,625,604.48 

$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. fn event that such reimburSement is terminated or reduced, this Agreement shall 
be tenninated 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 incUlTed 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 refu~ed to satisfy any material obligation provided for under this Agreement. 

E.ln 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 
obligaiion under this Agreement include State or Federal Medi-Cal revenues, CONTRACTOR shall expend 
such revenues in the provision of SERVJCES to Medi-Cal eligible .clients in accordance with C.ITY, 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 ru1d security protections for 
certain infonnation 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 "BA". 

RECITALS . 

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

B. CE and BA intend to protectthe privacy and provide for the security of PHl disclosed.to BA 
pursuant to the Contract in compliance with the Health Insurance Portability and Accountability 
Act of J 996, Public Law I 04-191 ("HIP AA"), the Health Information Technology for Economic 
and Clinical Health Act, Public Law 1 l_ J-005 ("the HITECH Act"), and regulations promulgated 
then~under by tl~e U.S. Department of Health and Human Services (the "HIP AA Regulations") 
and other applicable laws. 

C. As part of the HIP AA Regulations, the Privacy Rule and the Security Rule (define<l 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 fimited to, Title 45, Sections 164.314(a), J 64.502(e) and 
l 64.504(e) of the Code of Federal Regulations ("C.F.R.") and contained in this Addendum. 

In consideration of the mutual promises below and the. exchange of information pursuant to this 
Addendum, tlie 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 1 792 l]. 

b. Business Associate shall have the meaning given to such tem1 under the Privacy Rule, the 
Security Rule, and the HITECH Act, including, but not limited to, 42 U .S-.C. Section i 7938 and 
45 C.F.R. Section I (i0.103. 

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. l 03. 

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. 

e. Designated Record Set shall have the meaning given to such term under the Privacy Rule, 
including, but not Ii111;ited to,, 45 C.F.R. Section 164.501. 

f. Electronic Protected Health Information means Protected Health Information that is 
main~ined in or transmitted by el~ctronic media. 
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g. Electronic Health Record shall have the meaning given to such te11n 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 l.64.501. 

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

j. Protected Health Information or Pill means any infonnation, whether oral or recorded in 
any form or medium: (i) that relates to tl1e 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 uqderthe Privacy Rule .. including, 
but not limited to, 45 C.F.R. Section 164.50 !. Protected Health Information includes Electronic 

·Protected Health Information [45C.F.R. Sections 160.103, 164.501). 

k. · Protected Information shall n1ean Pl-Il provided by CE to BA or created or received by BA 
on CE' s bei1alf . 

. I. Security Rule shall mean the HlPAA Regulatibn that is codified at 45 C.F.R. Parts 160 and 
164, Subparts A and C. 

·m. Uns-ecured PHI shall have the m~aning 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 l 7932(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 Infonnat\on in any manner that wou-ld constitute 
a violation of the Privacy Rule or the HITECH Act if so used by CE. However, BA may use 
Protected lnfonnation (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)(2Xii}(A) and 

J 64.504(e)(4)(i)]. 

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 Ru.le or the HITECH Acfif so disclosed by CE. 
However, BA may disclose Protected Infonnation (i) for the proper management ·and 
administration of BA; (ii) to carry out the legal responsibilities of BA; (iii) as required by law; or 
(iv) for Data Aggregation purposes for the Health Care Operations of CE. If BA discloses 
Protected Information to a iliird 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 required by law or for 
the purposes for which it was disclosed to such third party, and (ii) 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 l 79"32; 45 
C.F.R. Sections 164.504(e)(2)(i), 164.504(e)(2Xi)(B), 164.504(eX2)(ii)(A) and 164.504(e)(4)(ii)]. 
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c. Prohibited Uses and Disclosures. BA shall not use or disclose Protected Infonnation 
for fundraising or marketing purposes. BA shall not disclose Protected Information to a health 
plan for payment or health care operations purposes if th~ 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 l 7935(a}. BA shall not directly or indirectly receive 
remuneration in exchange for Protected lnfonnation, except with the prior written ~onsent of CE 
and as permitted by the HITECH Act, 42 U.S.C. Section l 7935(d)(2); however, this prohibition 
shall not affect payment by CE to BA for services provided pursuant to the Contract. 

d. Appropriate Safeguards. BA shall 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 t.o, 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 1 64.316 [42 U .S.C. Section I 793 I] 

e. Reporting of Improper Access, Use or Diselosure. BA shall report to CE in writing of 
any access, use or disclosur~ 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(eX2)(ii)(C); 45 C.R.R. Section 164.308(b)]. 

j Business Associate's Agents. BA shall ensur~ that any agents, including subcontractors, 
to whom it provides Protected Information, agree in writing to the same restrictions and 
conditions that apply to BA wi_th respect to such PHI. If BA creates, maintains, receives or 
transmits. electronic PHI on behalf of CE, then BA ·shall im.plement the safeguai:-ds required by 
paragraph c above with respect to Electronic PI-Il [45 C.F.R. Section l 64.S04(e)(2)(ii){D); 45· 
C.F.R. Section l 64.308(b)]. BA shall implement and maintain sanctions against agents· and 
subcontractors that violate such restrictions and conditions and shall mitigate the effects of any 
such violation (see 45 C.F.R. Sections 164.530(f) and l 64.530(e)(l)). 

g. Access to Protected Information. BA shall make Protected Infonnation maintained by 
BA or its agents or subcontractors available to CE for inspection and copying within ten (IO} 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(eX2)(ii)(E)]. IfBA 
maintains an Electronic Health ].lecord, 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 PID. 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 t.o, 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 J64.504(e)(2)(ii)(F)]. 
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. i. Accounting Rights. Withm ten (1 O)caleudar 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 ~ake 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 1793 5( 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 maintai.ns 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. 1n the 
event that the request for an accounting is delivered directly to BA or its agents or subconiractors, 
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(e)(2)(ii)(G) and 165.528]. The provisions of this subparagraph h shall survive the 
tenuination of thfs Agreement. 

j. Governmental Access to Records. BA. shall make its internal practices, books and 
records relating to the use and diselosur~9f Protected Information available to CE and to t11e 
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 fo.fonnation 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 reque~ 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 l 64.5 I 4(d)(3)] 
~A understands and agrees that the definition of "minimum necessary" is in flux and shall keep 
itself infonned of guidance issued by the Secretary with respect to what constitutes "minimum 
necessary." 

l. Data Ownership. BA- acknowledges that BA has no ownership rights with respect to the 
Protected Infonnation. 

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 Info1mation under 
this Addendum. 

n. Notification of Breach. During the tenn of the Contract,.BA shall notify CE within 
twenty-four (24) h6urs of any suspected or actual breach of security, intrusion or unauthorized 
use or disclosure of PID ·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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o. Breach Pattern or Practice by Covered Entity. Pursuant to 42 U.S.C. Section 
17934(b), if the BA knows of a pattern of activity or practice of the CE that constitutes a 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. 

p. Audits, Inspection and Enforcement. Within ten ( 1 O)calendar d_ays 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 detennining 
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 1!-11 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 (iii) CE shall execute a nondisclosure agreement, 
upon tenns 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. rig~ts under the Contract or Addendum, BA 'shall notify CE 'within ten (I 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 Brea~h. 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 
tennination of the Gontract, 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 
HIP AA, the HITECH Act, the HIP AA Regulations or other security or privacy laws or (ii) a 
finding or stipulation thQ.t the BA has violated any standard or requirement of HIP AA, the 
HITECH Act, the HIP AA 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 all Protected Information that BA or its agents or subcontractors 
still maintain in any fom1; and shall retain no copies of such Protected.Information. If return or 
destruction is not feasible, as determined by C~, BA shall continue to extend the protections of 
Section 2 of this Addendum to such infonnation,, and limit further ~se of such Pill to those 
purposes that make the return or destruction of &uch PHI infeasible[45 C.F.R. Section 
164.504( e XiiX2)(I)]. If CE elects destruction of the PHI, BA shall certify in writing to CE that 
such Pill Iias been destroyed. 
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- . 4. Limitation of Liability 

Any limitations of liability as set forth in the contract shall oot apply to damages related to a breach of 
the BA's privacy gr 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. Certificati.on 

To the extent that CE determines that such examination is necessary to comply with CE's legal 
obligations pursuant to HIP AA 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 ~A's security 
safeguards comply with HIP AA, the HITECH Act, the HIP AA Regulations or this Addendum. 

7. Amendment 
a. Amendment to Comply with Law. The parties acknowledge that state and fe_deral laws 
relating to data security and privacy are rapidly evolving and that amendment of the Contract or 
Addend_um may be required to provide for procedures to ensure <?Ompliance with such 
developments. The parties specifically agree to take action as is necessary to implement the 
standards and requirements of HIP AA,. the HITECH Act, the Privacy Rule, d1e Security Rule and 
other applicable laws relating to the security or confidentiality of PID. The parties understand 
and agree that CE must receive satisfactory written assurance from BA that BA will adequately 
safeguard all Protected Infonnation. Upon the request of either party, the other party agrees to 
promptly enter into negotiations conceming the terms of an amendment to this Addendum 
einbodying written assurances consistent with the standards and requirements ofHIPAA, 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 (ii) BA does not enter into an amendment to the Contract or Addendum providing 
assurances regarding the safeguarding of Pl-Il that CE, in its sole discretion, deems sufficient to 
satisfy the standards and requirements of applicable laws. 

8. Assistance in Litigati_on 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 ofHIPAA_, the 
HTTECH 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 assigns, any 
rights, remedies, obligations or liabilities whatsoever. 
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, 
10. Effect on Contract 

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. 

1 I. Interpretation 

The provisions of this Adde11dum shall prevail over any provisions in the Contract that may conflict 
or appear inconsistent with any provision in this Addendum. This Addendu~ and the Contract shall 
be interpreted as broa.dly as necessary to implement and comply with HIPAA, the HITECH Act. the 
Privacy Rule and the Security Rule. 11w 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. 

J 2. 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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ACORD CERTIFICATE OF LIABILITY INSURANCE DATE {MMIDO/YYYYJ 

W02l2ili2 

THIS CERTIFICATE IS ISSUED AS A MATIER 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 i$ a11 ADDITIONAL INSURED, the policy(ies) must be endo!'Sed. If SUBROGATION IS WAIVED, subject to 
the terms and conditions of the policy. certain policies may require an endorsement. A statement on this certificate does not confer rights to the 
cemficate holder in lieu of such er.dorsement{s). 

PRODUCER ·-· COl>!TACT 

Maroh R1Sk & Insurance Services llA.ME. 

PHONE ~ , ll'ffc.No): 4445 Eas1gate Mall IA!t: !I!! =It); 
-~ San Diego, CA 92121 E·MAIL 

At>hRESS: 

INSURER{SI Al'FORDING COVEAAGE NAICl/o 

317513-Ml-BAWUE-12-13 INSURER A : Valley Forge Insurance Co 20508 

INSURED INSURER B : Continental Insurance Compiriy 35289 
Medimpact Healthcare Systems Inc. 

IHSURER c : National Fife Insurance Co 91 Hartford 20478 Alln: Eric Littie ·-10680 Treena Street, Stop 5 INSURER 0 ; Illinois Union Insurance Co 27960 
San Diego, CA 92131 .. -·- -------

INSURERE: -·---------.....-.------·_...._ .. _ __ .., ________ 
INSURERF: 

COVERAGES CERTIFICATE NUMBER· LOS-00151 Hi1~-05 REVISION NUMBER· 8 
THIS 1$ TO CERTIFY THAT THE POLICIES Of INSURANGt 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 WlTH 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 p0UCIES.' LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

INSRj 
TYPE OF INSURANCE 

ADl>L '>UBR ,:~~I POLICY-EXP 
LIMITS LTR '"'"" '"""' POLICY NUMBER IMM/DO/YYVYI 

A ~ER.AL UABIUTY x 5086632554 08/01/2012 08/01/2013 EACH OCCURRENCE $ 1.000,000 

! COMMERCIAL GENERAl- llABILllY g~~g~J~~~~encel $ 1,000,000 R=J CLAIMS-MADE -~ OCCUR MED.EXP (Any coe person) $ ~.ooo 

PERSONAL & ADV INJURY $ 1,000,000 

=1 GENERAL AGGREGATE $ 2,000,000 

GEN'L AGGREGATE LIMIT APPLIES PER: • 1. PRODUCTS· COMPIOl'-AGG $ 2,000,000 

Xl POLICY n P,f~ · n LDC . j $ 

B 

~-~ ! ~I 508663254{} . 08/Dl/2012 08/01/2013 ~!?,~l,~,~INGU: LIMIT 
$ 1,000,000 

ANY Al/TO 

I 
BO!;!ILY INJURY (Per person) $ 

ALL OWNEO ~ SCHEDULED I I BODILY INJURY (Per accident) $ AUTOS AUTOS 
X NOH-OWNED I 

riROPERTY DAMAGE -
HIRED AUTOS AUTOS l Per acciden11 $ 

f . i . COMP/COLL OED. ! $ 1,000 
UMBREUAUAS I 

HOCCUR EACH OCCURRENCE $ ....._ 
I CLAIMS-MADE 

·-EXCESSUAB ·AGGREGATE s 
OED I I RETENTION s " $ 

c WORKERS COMPENSATION I 5086625748 (CA) 08/01/2012. 08/01/2013 . x I l~~Yfillf;, I jOTH-
AN!) EMPLOVEftS' LIABILITY '( f N 

.. FR i 

c ANY PROPRIETOR/PARTNER/EXECUTIVE 0 5086525734 (AOS) 08/01/2012 08/01/2013 E.L EACli ACCIDENT s 1,000,000 
OFFICER/MEMBER EXCLUDED't . NIA 
IMar:>datory ii) 'NH) . E.L. DISEASE - EA EMPLOYEE $· 1.000.000 

grs"CR~~ ~Pi'ORATIONS ~low E.L DISEASE - POLICY LIMIT $ 
. 1,000,000 

D E1T01S & Omissions MSP G27169855001 05!07/2012 04/3012013 Limit 15,000,000 

SIR: 100,000 

DESCRIPTION OF OPERATIONS I LOCATIONS I VEHICLES jAtllrch ACORD 101, Addltlon•I Rema<icaSClttdule, If mote space la rtlitllired) 

Certlficale hOlder is named as additional !nsured br General and AulO Liability as ~qllired by 'Mitten ooniract. 

-

CERTIFICATE HOLDER CANCELLATION 

City and County of San FraJClsco, 
its Officer, Agents, and Employees 

sHOULD ANV OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 
THE EXPIRATION DATE THEREOF, NOT.ICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POLICY PROVISIONS. Office of Contract Management and Compiance 

Departmerit of Public Health 
1380 Howard Street, Room -442 
,.. "ranciStO, CA 94103 

I 

ACORD 25 (2010/05} 

AUTHORIZED REPRESENTATIVE 
of Mal'$h Risk & Insurance Servic8" 

· Kristen A. Olson 

© 1988-2010.ACORD CORPORATION. All rights reserved. 
The ACORD name and logo are registered marks of ACORD 
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

GENERAL LIABILITY EXTENSION ENDORSEMENT 

This endorsement modifies insurance provided under the following: 

COMMERCIAL GENERAL LIABILITY COVERAGE PART 

Coverage afforded under this ext~nsion of coverage endorsem~nt does not apply to any person or organization covered 
as an additional insured on any other endorsement now or hereafter attached to this Coverage Part. 

1. ADDmONAL INSURED - BLANKET VENDORS h. "Bodily injury' _ or "property damage· 

WHO IS AN INSURED (Section II) is amended to 
include as an additional insured any person or 
organization {referred to below as vendor) with whom 
you agreed; because of a written contract or 
agraainant to provide insurance, but only with respect 
to "bodily injury' or Mproperty damage• arising out of 
•your products" which are distributed or sold in the 
regular course of the vendor's busin~ss, subject to the 
following additional exclusions: · 

1. The insurance afforded the vendor does not 
apply to: 

a. "Bodily injury" or "property damage" for 
which the vendor is obligated to pay 

. damages by reason of the assumption of 
llaj>llity in a contract or agreement. This 
exclusion does not apply to liability for 
damages that ihe vendor would have in 
the absence of .the contract or agreement; 

b. Any express warranty unauthorized by 
you; 

c. Any physical or chemical change in the 
product made intentionally by the vendor; 

arising out of the sole nagfigence of tha 
vendor for !ts own acts or omission or 
those ot its employees or anyone else 
acting on its behalf. However, this 
exclusion does not apply to: 

(1) The exceptions contained in · 
Subparagtaphs d. or f.; or 

(2) Such in.speclions, adjustments, tests 
or servicing as the vendor has agreed 
to make or normally undertakes to 
make in the usual course of 
business, in connection . with· the 
distribution or sale of the products. 

2. This insu~ance does not apply to any insured 
person or organization, from 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 Part · 

.. 4. This provision 1. does ·not apply if "bodily 
injury" or "propa'rty damage• included within· 
the •products-completed operations hazard" is 
excluded either· by the provisions of the 
Coverage Part or by endorsement. 

- . 

.d. Repackaging, except when unpacked 
solely for the purpose of inspection, 
demonstration, testing, or the substitution 
of parts under instructions from the 
manufacturer, and then repackaged in the 
original container; 2; MISCELLANEOUS ADDITIONAL INSUREDS 

e. Any failure. 10 make such inspections, 
adjustments, teSts or servicing as the 
vendor has agreed to make or nonnally · 
undertakes to make in the usual course of" 
business, In connection with the 
distribution or sale of the products; 

f. Demonstration, installation, servicing or 
repair operations, axcept such operations 
pertormed at the vendor's premises. in 
connection with the sale of the product; 

g. Products which, after distribution or sale 
by you, have bean labeled or relabeled or 
used as a container, part or ingredient of 
any other thing or substance by or for the 
vendor; or 

G-147167-899 
{Ed. 12/06) 
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WHO IS. AN . INSURED (Section IQ is amended to 
include as an insured any person or organization 
(called additional insured) · describad in paragraphs 
2.a. through 2.g. below whom you are required to add 
as an additional insured on this policy under a written 
contract or agreement but the written oontract or· 
agreement must be: · 

1. Currently In effect or becoming effective 
during the term of this policy; and 

2. Executed prior to the "bodily injury,• "property 
damage• or "personal injury and advertising 
injury," but 

Only the following persons or organizations are 
additional insureds under this endorsement and 
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coverage provided 10 such additional Insureds is 
limited as provided herein:· 

a. Stat& or Political Subdivisions 

A state or political subdivision subject to 
the following provisions: 

(1) This . insurance applies only with 
respect to the following hazards for· 
which the state or porrtlcal subdivision 
has issued a permit in connecilon 
with premises you own, rent, or 
control and to which this insurance 
applies: 

(a} The existence, maintenance,. 
repair, construction, erection, or 
removal of advertising signs, 
awnings, eanopies, cellar 
entrances, coai holes, driveways, 
manholes, marquees, hoistaway . 
openings, sidewalk vaults, street 
banners, or decorations and 
~imilar exposures; o_r 

(b) The construction, erection, or 
removal of elevators; or : 

· (2) This Insurance ·applies. only with 
respect to ope~tions pertorme,d by . 
you or on your behalf for which the 
state or politicql subdivision has 

· issued a: permit 

This insurance does not ·apply tti •bodily 
injury;• •property damage• or "personal· 
and advertising · injury" arising out of 
operations performed for the state or 

· ml.Kllcipaltty. · 

b. Controlling Interest 

Any persons· or organizations with a 
controlling lnteres.t In ·you but onty. with 
respect 'to their liability arising out of: 

(1) Their financial contrOr of you; or 

(2) Premises they own, maintain or 
control while you leaSe or occupy 
these premises .. 

This insurance does not apply to 
structural alterations,. new construction 
and demolition operations . performed by 
or tor such additional insured. 

~ ~~«LeasorsmPramiaes 

G-1471.67-699. 
(Ed.12/06) 

A manager or lessor of premises but only 
with respect to liability arising out of the 
ownership, malntenan~ or use of that 
specific part· of the premises leased to 
·you and subject to the following additionat 
exclusions: 
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This insurance does not apply ta: 

(1) Any 'occurrence• which takes place 
after you cease to be a tenant in 
that premises; or 

(2) Structural alterations, new 
constru·ction or dernontion 
operations performed by or on 
behalf of such additior:ial Insured. 

d. Mortgagee, Assignee« Receiver 

A mortgagee, assignee or receiver but 
only with respect to- their liability as 
mortgagee, assignee, or· receiver and 
arising out ot the . ownership, 
maintenance, or use of a premises by · 
you. 

This insurance does not apply to 
structural alterations, new construction or 
demolition operations performed by or for 
such adclitional'insurecl. 

e. OWners/Olher Interests - Land Is 
Ula$ed 

An owner or other interest from whom 
land has been leased by you but only with 
respect to liability arising out of the 
ownership, malhtenance or use of that 
specific part of the land leased to you ·.and 
subject to the following additional 
exclusions: 

This ·insurance does not apply to: 

(1) Any •oceurrence• which takes plac;e 
after you cease to lease that .land; or 

(2) Structural alterations, . new 
construction. or demolition operations 

: performed by or on· behalf of such 
additional Insured. 

f. Co-owner f:>f lnsur«l PNmises 

A co-owner of a premises co-owned by 
you and covered under. this insurance. but 
only wtfti respect to the co-owners liability 
as co-owner of such premises. 

g. Lessor m Equipment 

Any person or organization from whom 
you lease equipment. Such person or 
organization are insureds· only with 
respect to their liablllty arising out of the 
maintenance, operation or use. by you of 
equipment leased to you by such parson 
or organ.lurtion. A person's or 
organization's status as an insured under 
this endorsement er:rds When their written 
contract or agreement with you· tor such 
leased equipment ends. 
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·with respect to the insurance afforded 
these additional insureds, the following 
additional exclusions apply: 

This insurance does not apply: 

(1} To any "occurrence• which takes 
place after the equipment lease 
expires; or 

{2) To ·oooity injury,• •property damage,• 
or •personal and advertising injury• 
arising out of the sole negligence of 
such additional insured. 

Any insurance provided to an additional insured 
designated under paragraphs a. through g. above 
does not . apply to "bodily Injury• or 'property 
damage" included within the "products-completed 
operations h~ard .• 

As respects 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 lnsuranee· naming the 
addltlonal insured as an insured whsther, 
primary, excess, contingent or cin any 
other basis unless a written contract or 
agreement specifically requires that this · 
insurance be either primary or primary 
and noncontributing. Where required by 
written contract or agreement, we will 
consider any other insurance maintatned 

. by the additional insured for injury or 
damage tCOVered by this endorsement to 
be excess and noncontributing with this 
insurance .. 

3. NEWLY FORMED OR ACQUIRED 
ORGANIZATIONS 

Paragraph 3.a. of Section H - WhQ Is An Insured is 
deleted and replacad by the following: 

Coverage under thi~ provision is afforded only until ·the 
end of the policy period or the next anniversary of this 
policy's effective date after you acquire or form the 
organization, whichever is earlier. 

4. JOINT VENTURES I PARTNERSHIP I LIMITED 
UABIUTY.COMPANV COVERAGE 

A. The following is added to Section 11- Who ls An 
. Insured: 

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

G-147167-699 
(Ed. 12106} 
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liability company which tenninated or ended 
prior 1o or during this poHcy period but only to 
the extent ot your interest in such joint 
venture, partnership or limited - liability 
·company. This coverage does not apply: 

a. Prior to the termination date of any joint 
venture, partnership or limited. liability 
company; or 

b. If there is other valid and collectible 
insurance purchased specifically to insure 
the partnership, joint venture or limited 
liability c6mpany. 

S. The last par$graph of S&ci:ion I! - Who h> An 
insured is deleted and replaced bY the following: 

Except as provided in 4. above, no person or 
organization is· an insured with respect to the 
conduci of any current or past partnership, joint 
venture or limited liability company that is not 
shown as a Named Insured in the Declarations. 

5. PARiNERSHIP OR JOINT VENTURES 

.Paragraph 1.b. of Seclion II~ Who Is An Insured is 
deleted and replaced by the following: · 

·b. A partnership (rncluciing a limited liabllity 
partnership)· or joint venture, you are an 
insured. Your members, your partners, 
and their spouses are also insureds, but 
only with respect to the conduct of your 
business. 

6. EMPLOYEES AS INSUREDS - HEALTH CARE 
. SERVICES . 

For other than a physician, paragraph 2.a(1)(d) of 
Section II - Who Is An Insured does not apply with 
respect to professional health· care services provided 
in the course of employment by you . 

7. SUPPLEMENTARY PAYMENTS 

A. Under Section I - SUpplementary Payments -
Coverages A and B, Paragraph 1.b., the limit of 
$250 shown for lhe cost of bail bonds is replaced 
by$2,500: 

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

8. MEDICAL PAYMENTS 

A. Paragraph 7. Medical Expense Limit, of Section 
Ill - Umlts of lnstnnce is deleted and replaced 
by the following: 

7. Subject to 5. above (the Each Occurrence· 
Limit); the Medical Expanse.Limit is the most 
we will pay under Section - l - Coverage C 
for -all medical expenses because of 'bodily 
injury• sustained by any one person. The 
·Medical Expense Limit is the greater of: 
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(1} $15,000; or 

(2}. The amount shown in the 
Declarations for Medical Expense 
Limit. 

B. This provision 8. (Medieal Payments) does not 
apply if ~ J - Coverage C Medical 
Paytnants is excluded either by the provisions of 
the Coverage Part or by endorsement. 

C. Paragraph 1.-.(3){2) of Section 1- Coverage C -
Medical Payments, is replaced by the folloWing: 

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

9. NON-OWNED WATERCRAFT 

Under Section 1- Coverage A - Bodily lnjairy and 
Property Damage, Exclusion 2.g., subparagraph (2) is 
deleted and replaced by the following. 

(2) A watercraft you do not own that is: 

{e) Less than 55 feet long; and 

(b) Not being used to carry persons 
or property for a, charge~ 

10. NON-OWNED AIRCRAfT 

Exclusion 2.g. of Sectlor! I - Coverage A - Bodily 
.Injury and Property Damage, does not apply to an 
aircraft you do not-own, provided that: 

1. The pilot In command ho.Ids a currently 
effective certificate issued by the duly 
constituted authority of the United States Qf 
America or Canada, designating that person · 
as a commercial or airline· transport pilot; 

2. It is rented with a trained, paid crew; and 

a. It ·"does not transport -persons or cargo for a 
charge. 

11. LEGAL LIABILITY - DAMAGE TO PREMISES 

A. Under Section I - Coverage A - Bodily Injury 
and Property Damag& 2. Exclusions, Exclusion 
j. is replaced by the following. · 

G-147167--899 
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•property damage• to: 

(1) Property you own, rent, or occupy, 
including any costs or expenses 
incurred by you, or any other person, 
organization. or entity, for repair, 
replacement, . enhancement, 
restoration or- rnaintenance of such 
property for any reason, including 
prevention of injury to a person or 
damage to another's property; 

(2) Premises you sell, give away or 
abandon, if the •property damage• 
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arises out of any part of those 
premiSes; 

(3) Property loaned to you;· 

(4) Personal property in the care, 
custody or control of the insured; 

{5) That particular part of real property 
on which you or any contractors or 
subcontractors working directly or 
indirectly on your behalf are 
performing operatioriS, if the "property 
damage• · arisas out of those 
o?erations; or 

(6) That particular part of any property 
that must be restored, repaired or 
replaced because "your work" was 
incorrectly performed on It. 

Paragraph (2} of this exclusion does not 
· apply if the premises are "your work' and 
were never oecupied, 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 
premises: 

(1) rented tci you; 
(2) temporarily occupied by you with the 

permisSion of the owner, or 

(3) to th& contents of premises rented to 
you · for a period of 7 or fewer 
consecutive days. 

A separate limit of insurance applies to 
Damage To Premises Rented To You as 
described in SaCliOn Ill - Limits Of 
~-
Paragraphs (3), (4), (5) and (6) of 1his 
exclusion do not apply to liability 
assumed under a sidetrack agreement. . . 

Paragraph (6) of this excluslo_n does not 
apply to . "property damage• included In 
the "products-completed operations 
hazard.' 

B. Under Section I - Coverage A-=' Bodfly ln)ury 
and Properly Damage the -last paragraph of 2. 
Exclusions is deleted and replaced · by the 
following. · 

Exclusions c. through n. do nQt apply to damage 
by fire to premises while rented to you or 
temporarily occupied by you with permission of 
the owner or to the contents of premises rented to 
you for a period of 7 or fewer consecutive days. 
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A separate limit of insurance applies to this 
coverage as described in Saotion m - Limits Of 
Insurance. 

C. Paragraprr 6. Damage To Premises· Rented To 
You Limit of S&ction 111- Limits 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 - I - Coveregl! A for damages 
because of "property damage• to any one 
premises while rented to you or temporarily 
occupied by you with the permission of the 
owner, including contents of such premises 
rented to you for a period of 7 or fewer 
consecutive days. The Damage To Premises 
Rented To You Limit is the. greater of: · 

a:. $200,000; or 

b. The Damage To Premises Rented To 
You Limit shown in tile Declarations. · 

D. Paragraph 4.b.(t)(b) of Section IV - Commercial 
General Liability Conditions is deleted and· 
replaced by the following: 

{b) That is. property insurance for 
premises rented to you or temporarily 
occupied by you with the permission 
of the owner; or 

E. ·This provision 11. (LEGAL LIABILITY -
DAMAGE TO PREMISES} does not apply if 
Damage To Premises Rented To You Liability 
under Section I - Coverage A· is excluded either 
by the provisions of the Coverage Part or by 
~ndorsement 

12.. BROAD KNOWLEDGE OF OCCURRENCE 

The following is added to paragraph ::. of Section IV -
Comm&rcial General l.Jabllity Conditions - Duties 
in The Event of Occurrence, Offense, Claim or SUit: 

You must give us or our authorized representative 
notice of an •occurrence,• offense, claim, or ··suit''" only 
when the "occurrence," offense, claim or •suit" ls 
known to: 

G-147167-899 
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(1} You, if you are an Individual; . 

(2) A partner, if you are a partnership; 

(3} An executive officer or the employee 
designated by you to give such 
notice, it you are a corporation; or' 

(4) A manager, If you are a limited 
liability company. 

G-147167-699 
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13. NOTICE OF OCCURRENCE 

TI1e following is: added to paragrapt1 2. of Section tV -
Cqmmereiat General Liability Condition$ - Dutle.$ 
in The Evertt of Occurrence~ Offense Claim or SUit: 

Your rights under this Coverage Part will not be · 
prejudiced· if you fail to give us notice of an 
'oceurrence,• offense, claim or "suir and that failur-e is 
solely due to your reasonable belief that the "bodily 
injury" or •property damage• is not covered under this 
Coverage· Part. However, you shall give written notice 
of this "occurrence,• offense, claim or "sµir to us as 
soon as you are aware that .this insurance may apply 
to such "occurrence,• offens& claim or •suit.• 

14. UNINTENTIONAL FAILURE TO DISCLOSE 
HAZARDS 

Based on our reliance on your representations as to 
existing hazards, if unintentionally you should fail to 
disclose all such hazards at the inception date of your 
policy, we will not deny coverage under this Coverage 
Part because of such failure. 

15. EXPANDED PERSONAL AND ADVERTISING 
INJURY 

A. The following is added to Section V - Definition&, 
the definition o! "personal and advertising injury•: 

h. Discrimination or humiliati<m that results 
in injury to the feelings or reputation of a 
natural person, but only· if such 
discrimination or hurr:iliiatlon ~: 

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

. (a) The insured; or 

(b) Any "executive officer,• director, 
stockholder, partner, member or 
manager (if you are a limited 
liability company) of the insured; 
and 

(2) Not diracily or indirectly related to the 
employment, prospective 
empfoyment, past employment or 
termination of employment of any 
person or persons by any insured. 

B. Exclusions of Section I - Coverage 8 -Personal 
and Advertising Injury UabUity is amended to 
include the following: 

. . 
p. Discrimination Relating To Room, Dwelling 

or Premises 

Caused by discrimination directly or indirectly 
related to the sale, rental, lease or sub-lease 
or prospective sale, rental, laase or sub-lea&e 
of any room, dwelling or premises by or at the 
direction of any insured. 
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q. Fines Or Penalties 

Fines or penalties levied or imposed by a 
governmental entity because of 

· discrimination. 

C. This provision 15. (EXPANDED PERSONAL AND 
ADVERTISING INJURY COVERAGE;) does not 
apply to cfiscrirnination ot humiliation committed in 
the states of·New York or Ohio. Also, EXPANDED 
PERSONAL AND ADVERTISING INJURY 
COVERAGE does not apply to policies Issued in 
the states of New York or Ohio. ·· 

D. This provision 15. (EXPANDED PERSONAL AND 
ADVERTJSING INJURY COVERAGE) does not 

·apply if Section l - Covarime 8 - Personal And 
Advartising Injury Liability is excluded .either by 
the provisions of the Coverage Part or by 
endorsement; 

16. BODILY INJURY . 

· s8ction V - Definitions, the definition of "bodily 
injury" is changed to read: 

"Bodily injuiy" means bodily .injury, sickness or disease 
sustained by a person, including death, humlllatlon, 
shock, mental anguish-or mental Injury by that person 
at.any time which--results as a consequence of the 
bodily injury, _sickness or disease. 

G-147167-899 
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17. EXPECTED OR INTENDED INJURY 

Exclusion a. of Section I - Coverage A. - Bodily 
Injury and Property Damage liability is replaced by 
the following: 

a. "Bodily injury" or "property damage• 
expected or intended from tile standpoint 
of the insured. This exclusion does not 
apply to •bodily injury• or 'property 
damage" resulting from the use of 
reasonable force to prptect persons or 
property. 

18. LIBERALIZATION CLAUSE 

It we adopt a change in our forms or rules which would 
broaden coverage under this endorsement without an ··· 
additional premium charge, your policy will 
automatically provide the additional coverages as of 

. the ~te the revision is effactive in your state. 

19. PROPERTY DAMAGE - ELEVATORS 

· With respect to Exclusi~ns of Section I - Coverage A. 
paragraphs (3), (4) and (6) of Exclusion j. and 
Exclusion k. do not apply to the use of elevators. 
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The Insurance afforded by this provision 19. is exciess 
over any valid and collectible property insurance 
(including any deductible) available 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 

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

Second Amendment 

.. ·· 

THIS AMENDMENT(this "Amendment") is made as ofM31·cl131, 2011, in San Francisco, 
California, by and between Medlmpact. 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 tenns 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 2010-08/09 on April 20, 2009; 

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

I. 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, . 

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

b. Other Terms. Terms used and not defined in this Amendment shall have the meanings 
assigned to such tenns 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 tem1 of this Agreement shall be from July I, 2008 through. June 30, 
2011. 

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

Subject to Section I, the tenn of this Agreement shall be from July 1, 2008 througl1June 30, 
2014. 
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2b. Section 5. of the Agreement currently reads as follows: 

5. COMPENSATION 
Compensation shall be made in monthly payments on or before the 30th 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 il.mount of this Agreement exceed Seven Million Seven Hundred Twenty Eight 
Thousand Dollars ($7, 728,000). The break.down 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 botl1, 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 30tl' 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 perfonned as of the 30th day of the immediately preceding 

. month. i:n 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 contractor, 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 ofup to $10,000 for 
each false claim. 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 transmit money or property to the City; or (e) is a 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 entirefy 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?clientlD=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 transmit money or property .to the City; or ( e) is a beneficiruy 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 
l2P (Chapter 12P), including the remedies provided, and implementing guidelines and rules. The 
provisions of Chapter 12P are incmporated 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 obligated to keep infonned 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 nnder 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. 
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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 t.llis 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. l 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 fo1th in Section 
12P.6.2 of Chapter 12P. 

g. Contractor understands and agrees that if it fails to comply with the requirement:S of the 
MCO, the City shall have the right to pursue any rights or remedies available under Chapter l2P 
(including liquidated damages), under the temlS 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 of30 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 wammts 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 
Contractor later enters into an agreement or agreements that cause contractor to exceed that amount in a 
fiscal year, Contractor shall thereafter be required to comply with the MCO under this Agreement. This 
obligation arises on the effective date of the agreement that causes the cumulative amount of agreements 
between the Contractor and this department to exceed $25,000 in the fiscal year. 

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.l 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 fmth 
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 Wlcornpensated time off. The 
minimum wage rate may change from year to year and Contractor is obligated to keep infonned of the 
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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 ofthe exercise or attempted exercise of such rights, will be rebuttablypresumed to be retaliation 
prohibited by the MCO. 

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

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

f Contractor's commitment to provide the Minimum Compensation is a material element of the 
City's consideration for this Agreement. The City in its sole discretion shall detennine 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.l 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 governfug the assessment of liquidated damages shall be those set forth in Section 
l2P.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 theright to pursue any rights or remedies available under Chapter 12P (including 
liquidated damages), under the terms of the contract, and under applicable law. If, within 30 days after 
receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails to cure 
such breach or, if such breach cannot reasonably be cured within such period of30 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 pur8ue 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 oftlle 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 Iess than $25,000, but Contractor later 
enters into an agreement or agreements that cause contractor to exceed that amount in a fiscal year, 
Contractor shall thereafter be required to comply with the MCO under this Agreement. This obligation 
arises on the effective date of the agreement that causes the cumulative amount of agreements between 
the Contractor and this department to exceed $25,000 in the fiscal year. 

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 remedit;s provided, and implementing regulations, as the same may be amended from time 
to time. The provisions of Chapter I 2Q are incorporated by reference and made a part of this Agreement 
as though fully set forth herein. The text of the HCAO is available on the web at www.sfgov.org/olse. 
Capitalized terms used in this Section and not defined in this Agreement shall have the meanings assigned 
to such tenns 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. Contract.or'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 l2Q.5.l and 12Q.5(t)(I-6). Each 
of these remedies shall be exercisable individually or in combination with any other rights or remedies 
available to City. 

d. Any Subcontract entered into by Contractor shall require the Subcontractor to comply 
with the requirements of the HCAO and shall contain contractual obligations substantially the same as 
those set forth in this Section. Contractor shall notify City's Office of Contract Administration when it 
enters into such a Subcontract and shall certify to the Office of Contract Administration that it has 
notified the Subcontractor of the obligations under ffie HCAO and has imposed the requirements of the. 
BCAO on Subcontractor through the Subcontract Each Contractor shall be responsible for its 
Subcontractors' compliance with this Chapter. lf a Subcontractor fails to -comply, the City may pursue the 
remedies set forth in this Section against Contractor based on the-Subcontractor's failure to comply~ 
provided that City has first provided Contractor with notice and an opportunity to obtain a cure of the 
violation, 

e. Contractor shall not discharge, reduce in compensation, or otherwise disci:iminat.e 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 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. 

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

h. Contractor shall keep itself informed of the currentrequirements 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. 
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j. Contractor shall provide City with access to records pertaining to compliance with 
HCAO after receiving a written request from City to do so and being provided at least ten business days 
to respond. 

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

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

44. Requiring Health Benefits for Covered Employees. 

Contractor agrees to comply fully with and be bound by all of the provisions of the 
Health Care Accountability Ordinance (HCAO), as set 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 I 2Q.5.1 of Chapter l 2Q are incorporated by 
reference and made a part of this Agreement as though fully set forth herein. The text of the HCAO is 
available-on the web at www.sfgov.org/olse. Capitalized tenns used in this Section and not defined in 
this Agreement shall have the meanillgs 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 Conunission. 

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

c. Contractor's failure to comply with the HCAO shall constitute a material breach of this 
agreement City shall notify Contractor if such a breach has occurred. If, within 30 days after receiving 
City's written notice of a breach of this Agreement for violating the HCAO, Contractor fails to cure such 
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to 
commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to 
completion, City shall bave the right to pursue the remedies set forth in 12Q.5.l and I 2Q.5(f)(I-6). Each 
of these remedies shall be exercisable individually or in combi1'ation with any other rights or remedies 
available to City. 

d. Any Subcontract ent.ered 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 ir 
enters into such a Subcontiact and shall certify to the Office of Contract Administration that it has 
notified the Subcontractor of the obligations under the HCAO and has imposed the requirements of the 
HCAO on Subcontractor through the Subcontract. Each Contractor shall be 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 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. 

g. Contractor shall maintain employee and payroll records in complianc.e with the California 
Labor Code and Industrial Welfare Conunission orders, including the nwnber 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. 

j. Contractor shall provide City with access to records pertaining to compliance with 
HCAO after receiving a written reqilest 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 detennine compliance with HCAO. 

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

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

CITY CONTRACTOR 

Recommended by: Medlmpact Healthcare Systems, Inc. 

k::tffi~ -i/!ILl-
Director of Health 

Approved as to Fonn: 

Dennis J. Herrera 

By.~/ ~~4 Date 
Deputy City Attorney 

Approved: 

l-fECEIJ\EO 
JJ 1H 1e ltH 11 oo 

~~~~g~~Bffb OfbW1WEi'~ 

City vendor number: 50614 
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1. Method of Payment- Actual Cost 

AppendixB 
Calculation of Charges 

A. Contractor shall submit monthly invoices in the format attached in Appendix F(fovoice), by the 
fifteenth (15th) working day of each month for reimbursement of the actual cost"s 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 3ott• 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, C.Ost 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 tenns of this Agreement shall not exceed Nine Million Nine Hund1·ed 
Thousand Dollars ($9,900,000) for the period of July l, 2008 through June 30, 2014. 

CONTRACTOR understands that, of this maximum dollar obligation, $1,060, 714 is included as a 
contingency amount and is neither tD be used in Appendix B, Budget, or available to CONTRACTOR without a 
modification to ihis 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 Sl!ch 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. 

(I) For each fiscal year of the tenn of this Agreement, .CON1RACTOR 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 !o CONfRACTOR for the entire term of the contract 
is as follows, not withstanding that for each fiscal year, the amount tD be used in Appendix B, Budget and 
available to CONTRACTOR for that fiscal year shall confonn 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 . 

.fuly 1, 2008 through June 30, 2014 $9,900,000 

July I, 2008 through June 30, 2014 
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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, tlris 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 8, 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 Cl.TY may 
withhold payment to. CONTRACTOR in any instance in which CONTRACTOR has failed or refused to satisfy any 
material obligatfon 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 elig:i"ble 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 propo1tionally 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 t11e privacy and sec:urity protections for 
certaill infonnation 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 "BA". 

RECITALS 

A. CE wishes to disclose certain information to BA pursuant to the tenns 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 Techllology for Economic 
and Clinical Health Act, Public Law 111-005 ("the HITECH Act"), and regulations promulgated 
thereunder by the U.S. Department of Health and Human Services (the "HIPAA Regulations") 
and other applicable laws. · 

C. As part of the HIP AA Regulations, the Privacy Rule and the Security Rule ( defmed 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 ofFederal Regulations ("C.F.R.") and contained in this Addendum .. 

In consideration-of the mutual promises below and the exchange of inf01mation 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 HlTECH Act, including, but not limited 
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 tenn under the Privacy 
Rule, including, but not limited to, 45 C.F.R. Section 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 I 64.501. 

f. Electronic Protected Health Information means Protected Health Infoml3.tion that is 
maintained in or transmitted by electronic media. 
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g. Electronic Health Record shall have the meaning given to such tenn 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 infonnation, 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 infonnation can be used to 
identify the individual, a11d 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 Infonnation includes 
Electronic Proteded Health Information [ 45 C.F .R. Sections 160.103, 164.50 I]. 

le. 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 HIP AA Regulation that is codified at 45 C.F.R. Parts 160 and 164, 
Subparts A and C. 

m. Unsecured PHI shaU have the meaning given to such tenn under the HITECH Act and any 
guidance issued pursuant to such Act including, but not limited to, 42 U.S.C. Section l 7932(h). 

2. · Obligations of 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 Infom1ation 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 cany out the legal responsibilities of BA, or 
(iii) for Data Aggregation purp.oses 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.S04(e)( 4)(i)]. 

b. Permitted Disclosures. BA shall not disclose Protected Information 
except for the purpose of performing BA' s obligations under the Contract and as 
petmitted under the Contract and Addendum. BA shall not disclose Protected 
~nfomlation in any manner that would constitute a violation of the Privacy Rule or tlle 
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; (iii) as required by law; or (iv) for Data Aggregation purposes for 
the Health Care Operations of CE. IfBA 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 required 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 confidentiality of the 
Protected Infonnation, to the extent it has obtained lmowledge of such breach [42 U.S.C. 
Section 17932; 45 C.F.R. Sections 164.504(e)(2)(i}, 164.504(e)(2)(i)(B), 
164.504(e)(2)(ii)(A) and 164.504(e)(4)(ii)]. 

c. Prohibited Uses and Disclosures. BA shall not use or disclose Protected Infonnation 
for fundraising or 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 pennitted by the IDTECH 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 appropdately protect the confidentiality, 
integrity and availability of the Protected Information, in accordance with 45 C.F.R 
Section l 64.308(b )J BA shall comply with the policies and procedures and 
documentation requirements of the HIP AA Security Rule, including, but not limited to, 
45 C.F.R. Section 164.316 [42 U.S.C. Section 1793 IJ · 

e. Reporting of Improper Access, Use or Disclosure. BA shall report to CE in writing of 
any access, use or disclosure of Protected Infonnation 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; 45C.F.R. Section 164.504(e)(2)(ii)(C); 45 C.R.R Section 164.308(b)]. 

f. Business Associate's ,A.gents. BA shall ensure that any agents, including subcontractors, 
to whom it provides Protected Information, agree in writing to the same restrictions and 
conditions that appiy 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 c above with respect to Electronic PHI [45 C.F.R Section 
I64.504(e)(2)(ii)(D); 45 C.F.R. Section 164.308(b)]. BA shall implement andmaii:itain 
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)(I)). 

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)(iiXE)]. IfBA maintains an Electronic Health Record, BA shall provide 
such information in electronic fonnat to enable CE to fulfill its obligations under the 
HITECH Act, including, but not limited to, 42 U.S.C. Section I 7935(e). 

h. Amendment of PHI. Within ten (IO) 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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Infonnation 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. ff 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. Puiy 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)(2Xii}(F)]. 

i. Accounting Rights. Within ten (1 O)calendar days of notice by CE of a request for an 
accounting for disclosures of Protected Information or upon any disclosure of Protected 
Infonnation 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 HITECI{ Act, including 
but not limited to 42 U.S.C. Section 17935{c), as deie:rmined 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 forat least six (6) year8 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 pmpose 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 su.ch accounting requested. BA shall not disclose any Protected Infomiation except 
as set forth in Sections 2.b. of this Addendum [45 C.F.R Sections 164.504(e)(2Xii)(G) 
and 165.528]. The provisions of this subparagraph h shall survive the tennination of this 
Agreement. 

j. Govemmental 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 detemrining BA' s compliance with the Privacy Rule { 45 C.F.R. Section 
I 64.504(e)(2)(ii)(H)]. BA shall provide to CB a copy of any Protected Infonnation 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 an~ 
disclose only the minimum amount of Protected Information necessary to accomplish the 
purpose of the request, use or disclosure. [42 U.S.C. Section l7935(b); 45 C.F.R. Section 
I64.514(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." 

I. Data Ownership. BA acknowledges t11at 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 disclQsure of Protected 
Infonnation under this Addendwn. 

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 discl9sure 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 Jaws and regulations. 

o. Breach Pattern or Practice by Covered Entity. Pursuant to 42 U.S.C. Section 
l 7934(b), if the BA knows ofa pattern of activity or practice ofthe 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 
ar:rangement 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 matelial breach or violation of the CE's 
obligations under the Contract or Addendum or other arrangement within five {5) 
calendar days of discove1y 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, Inspection and Enforcement. Within ten (1 O)calendar days of a written request 
by CE, BA and its agents or subcontractors shall allow CE to conduct a reasonable 
inspection of the facilities, systems, books, records, agreements, policies and procedures 
relating to the use or disclosure of Protected Infonnation 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 aceess during the course of such 
inspection; and {iii) CE shall execute a nondisclosure agreement, upon tenns 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 fucilities, 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 Wlder the Contract or Addendum, BA 
shall notify CE within ten (l 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 
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Contract, effective immediately, if (i) BA is named as a defendant in a criminal 
proceeding for a violationofHIPAA, the HITECH Act., the HIPAA Regulations or other 
security or pri:vacy laws or (ii) a finding or stipulation that the BA has violated any 
standard or requirement of HIP AA, the HITECH Act, the HIP AA 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 sbal~ at the option of CE, return or destroy all Protected Information 
that BA or its agents or subcontractors still maintain in any form, and shall 
retain no copies of such Protected Jnfonnation. If return or destruction is 
not feasible, as detennined by CE, BA shall continue to extend the 
protections of Section 2 of this Addendum to such infonnation, 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)(2XI)). 
If CE elects destruction of the PHI, BA shall certify in writing to CE that 
such Pill 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 Addendum, HIP AA, the 
IDTECH Act, or the HIP AA Regulations-will be adequate or satisfactory for BA's oWn purposes. 
BA is solely responsible for all decisions made by BA regarding the safeguarding of PHI. 

6. Certification 

To the extent that CE determines that such examination is necessary to comply with CE's legal 
obligations pursuant to HIP AA 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 HIP AA, the HITECH 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 HIP AA, the HITECH Act., the Privacy Rule, 
the Security Rule and other applicable laws relating to the security or confidentiality of 
PHI. The p~es understand and agree that CE must receive satisfactory written 
assurance from BA that BA will ade.quately safeguard all Protected Infonnation. Upon 
the request of either party, the other party agrees to promptly enter into negotiations 
concerning the terms of an amendment to this Addendum embodying written assurances 
consistent with the standards and requirements of HIP AA, the HlTECH Act, the Privacy 
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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 (ii) BA does not enter into an amendment to the Contract or Addendµm 
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 ofHIP AA, 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 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 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 shall 
be interpreted as broadly as necessary to implement and comply with HlP AA, 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 HIP AA, 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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ACORDe CERTIF ·A .. -~ OF LIABILITY INSL ./""'-ICE I DATE (Mt.llODIYYYVl 

~ , - 0610212011 16:52 

THIS CERTIFICATE IS ISSUED AS A MATIER OF INFORMATION ONLY A.ND 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 CERTIFICAT!:: OF iNSURANCE DOES NOT CONSTITUTE A CONTRACi BETWEEN THE ISSUING INSURER(S), AUiHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIACATE HOLDER. 

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

PRODUCE~ Barney & Barney LLC C:ONTACT Ma.")' Junes ltANE:: 

CA bisurance Lie: OC03950 PHONE (858) 58i-75l6 ·-~:=-=--=-==rrffc.~(f}; ___ ::===~==-=:~ tlt..lt- u- S::w~; 

QJ 71 TQwne Centre Drivi:, Suite 500 l;.fllAR. maryj@bamc:yandb!!me.y .co':' Al:>ORESS: ·-----...-----
San Diego. CA 92122 ________ _!~f!§R{S! AFFORDl"IG COVERAGe ----------' _____ .!;!!!~L_ 
858-457-3414 INSURER A: Hanford Casuaity Insurance. Co<nP:l.£!.L._ .29424 

INSURED Medlmpact Healthcare Systems INSURER B: Hartford ln!au-ancc Compa_qy of the Midwest 37478 

~SUREJ<c:: AXlS lnsurance Comp:iny 37273 
AUn: Eric Little INSURERD: ljJ!dson !il!".£iA!!YJusuran_cr Cq!!l!@!!L 
I 06&0 Treena S.treet Stop 5 

!\~!O~E-'-----·-------------------· 
San Diego. CA 92131 Cli:.nt # 40057 INSURER~: 

COVERAGES CERTIFICATE NUMBER: 35717ii MST NiJMBER 111735 REVISION NUMBER: 
THIS lS TO CERTIFY THAT THE POLICIES OF INSURANCE USTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWlTHSTl\NDING 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 SUBJE"CT TO ALL THE TERMS, 
EXCLUSIONS l\NO CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAlD CLAIMS. 

~of: ~-·--;;;;;;;;~RA.NCE ---·----i~l'!-',~~I 
- ' POLICY EFF T POLICY EXP 
POLICY NUMBER IMMIDDIYYYVl rMMll>DIVYVVl LIMITS 

GEll-ERAL U.0.EllLITY i ' 1,000,000 EACH OCCURRENCE s 
A r-:J_p~IAERCIAL GENERAL LIABILITY I 72UUNKT9327 8/lfZOIO 8/1/201 I 

UAMAGE TO REN c.u s 300,000 PREMISESIE•OC<:Urrnncel 
I . GJ JU,000 LJ='. ct.AIM.S--MADE It 1 OCCUR MED EXP cAnv one person) $ 

x PERSONAL & ADV INJURY s 1,000,000 
I 

GENERAL AGGREGATE $ 2.000.000 i-J 
GEN'l AGGREGATE LIUIT APPLIES PER: PRODUCTS - COMP/OP AGG $ 2,000.000 

n POLICY n P,f-,9;: r-1 t.:OC 
--

I s 
I AUTOMOBri:E LIABILITY l COMBINED SINGLE tlMlT 1,000,000 iEaaccid-" !t 
f---

A ANY AUTO BODILY INJURY IPulJ<'l'Smil $ 
1--

AU.OWNED 
~ SCHEDULED 72UUNKT9327 8/1/2010 I 8/112011 BODILY INJURY (Per accident) S 

f--- AUTOS >-- AUTOS 
PROPERT\,?AMAGE 1t x. NON·OWNED $ HIREOAUTOS AUTOS IP.er accde.n - 1-- :$ -

x UMBRELLA LIAS ~OCCUR I EACH OCCURRENCE $ ro,oon.ooo 
A f--- 72RHUKT9202 I 81112010 8/1/2011· I$ eXCESSLl!Uil - ctAtMs.MADE AGGREGATE 10.000,000 

'-'-'""c 

is f OEO j J" RETENTION$ 10,000 I 
WORKERS COlllPalsATIOl-I x l WCSTATU-- I jOTH-
ANO EMPLOYERS' LIABILfTY ~ID'..li!l!IT" . -FR 

B YIN 72WERQ6448 8/l/2010 811/2011 !$ ' ANY PROPRIETDRJPARTNER/EXE.CUTIVE D NIA 
E.L EACH ACCIOENT 1,000,000 

I OFFICERIMEMBER EXCLUDED? 
\ E.L. DISEASE • EA EMPLOYE S $ 1,000,000 (Mandflioot in NH) 

If )I""' de1'0fibe under 
DESCRIPTION OF OPERATIONS below E.L, DISEASE· POLICY UMIT $ 1,000,000 

c Prnfct1sional Liability 
D Professional Liability A<IC.~000064331001 61112011 {j/]/2Cll2 Limits $10.000.000 

EUTl2160611 6/112011 6/1/2.012 Limits $5.000.000 

OESCRIPrtoN QF OPERATIONS I LOCATIONS I VEHICLES (Allllc:h ACORO 101, Addltfonal Remarks Schedule, If more spse ls noqul~d) 

Certificate holder ls narned as additional insured with respects to General Liability per attached . 

. 

CERTIFICATE HOLDER CANCELLATION 

City ®d Cmmiy of S11n Francigco; Dept. of Public Healrb 

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

I 

CBHS Contrac:ts Office 
1J80Howard St., Room 442 
San Fram:iscu, CA 94103 

Subjecr 

ACORD 25 (2010/DS) 

AUTHORIZED REPRESEllT ATIVE 

:Mary Jones 

© 1988·2010 ACORD CORPORATION. All rights reserved. 

The ACORD name and logo are registered marks of ACORD 

\ . 
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INSURED: Medlmpact Healthca~/" ·st1:;,,,s 

COMPANY: Hartford Casualty Insurance Company 

neceS$31)' litigation expenses incurred by us ar.d 
neoe.&Sary litigation expenses incurred by the 
indemni~ at our request wtll be paid as 
Supplementary Paymenm. WcliWiifrntanding ·tbe 
provisions of · Paragraph 2.b.(2.) of Section I 
Coverage A - Bodily tnjury And Property Damage 
Liability. such payments will no-t be deemed tn be 
damages for "l>odify' injmy' and •property damage• and 
will not ffidooe th:e limits of iasura:nce. 

Our obligation to defend an insured's inc}en{nitee· and 
to pay for attorneys' fees and necessary litiganon 
eipens~ as Sttpplernentary Payments ends when: 

a. We nave used up the applicable lirnil of insurance 
in the payment of judgnents or setttemools: or 

b. The oonditions eef forth. above. or the terms of the 
agreemenr despnbed ill Paragraph f. above .. are no 
lonye;: met. 

SECTION II - WHO IS AN INSURED 

1. If you are- designated in the Declarations as: 
a. An individual, you and your spouse are insureds, 

but only with respect to the conduct of a 0061-!leSS 

of, which you are the sole owner. 

b. A partnership or joilli. venture, you are an insured. 
Your members, yoor partners, and their spnuses 
are ·also insureds.. but otdy with roopeci to the 
conduct of your businets. 

. c. A limited liability company, you are an insured. 
Yrurr members are also insureds, but .m1ly· with 
respect to lhe conduct of your bllSiness. Your 
maflagere are inaureds. but Gnly with reaped to 
their duties as your managers. 

d. An organization other than· a partnership, joint 
venture or firni\ed ~ability company, you are an 
ins-med. Your •el<:eeutrue officers'" and directon; are 
insureds, but only with respect to their duties a1>· 
your ,.officers or directore. Your £tockholder.s are 
af&o insureds. bUt onJy with respect to their liability 
as stock.holders. 

e. A tnJst, you are an insured. Your trustee& are also 
insureds, but Oflly with respect to their duties a& 
trustees. 

2. Each of t.he· foliowing is a!OO an Insured: 

a. Em1»l-0yees and Volunteer workers. 
Your 'vofunteer workers.w only whiie perlurming 
duties related to fhe c»nducf of your business, or 
your 'emp[Oyees'. other than either your 'exec-utive 
officen;" (if you are an or1:ianization Ctttler than a 
partner.ship, joint ve-nture or timited liability 
company) or you:f managers {Ff you are a llnaifed 
liability company), but ooly tor acts within the scope 
of their employtnent by you or whiie periomJing 
duties related to the conduct of yoUf" business. 

HGOO 010605 

POLICY#: 72UU.V'l93~ 
! 

POLICY PERIOD: 8/1/2010 

EFFECTIVE DATE: 08/01/2010 

TO 8/112011 

However, none of these "ernpfoyees· or "volunteer 
workers-" are insureds for: 

(11 'Bodily injury• or •per~nai and ad11ertisfo9 
injury•: 

(a~ To you. to your partners Of members {if you 
are a par1Tiership or joint venture}, to your 
members (if you are a limited fiabllity 
company), to a co-'employee' while in tile 
course of his or her employment or 
performing duties related 10 the conduct af 
your businesiS, or tu your other- 'volunteer 
workers• wrnle performing duties reiated to 
the oonduct of your business~ 

fb) To the spow,;e, child, parent, broft:ler or si8'er 
of that co-'empioyee" or rha1 •volunteer 
workei'"- as a consequence· of Paragrapll 
ffi)(a) above·; 

(c) For which there is any obligation tu share 
damages with or repay someone elt;e who 
must · pay damages because at the injury 
deooribed in Paragraphs (1}(~1 or (b) above; 
or 

{d) Arising: out of Im or her providing orfaaing to 
provide professional health care services. 

If you are not in the businesa of providing · 
profes.-sional heatth cate services, Paragraph {d} 
does not apply to. any nurse, emergency 
medical' technician or paramedic employed by 
you 1o provide such services. · 

(2l •property damage• to property: 

Cal OWned, occup~ or used by, 

fb} Rented ·to. in the care, custody or control of; 
or over which physical oontrol is beino 
exercised fot any purpose by . 

yo~ any · of your "employees"', •volunteer 
worl<ers\ any partner or member (if you are ·a 
pa:rtnetship or joint venture), or any member (If 
you are a limited lia.bilily company). 

b. Reat Estate Manager 
Any person (other than your •employee' or 
•vofoRlleer worker1: or any organization whife 
acting fl& your real e8tafe manager~-

c. Temporary CustodlaM ofYo.ur Propcerty 

Any per.son ar organization having proper 
temporary custody of your property if yott die, but 
only: 

(1:} Willi respect to liability arising olll of Ure 
maintenance or use of that property; and 

(2J Until your legal representatwe has been 
appointed. 

d~ Legal Representative ff You Die 

Your teQal representati\fe if you <fie, but only with 
respect to duties as such: That representative wm 
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ltave all your rights and duties under this Coverage 
Part. 

e. Unnamed Subsidiary 

Any subsidiary, and subsidiary thereof. of yourn 
wltich Is a legaUy tncorpora:ted entity of which you 
own a financial interest of more than 50o/~ of the 
voting s1ock on the effective date of the Coverage 
Part 
The insurance afforded herein fm any subsidiary 
not named in this Coverage Pan as a named 

. insured does not apply to injury or damage with 
respect to which an insured under this Coverage 
Part i& aJs-0 an insured under anofiter policy or 
would be aa insured under such policy btJf for its 
termination or the exhaustioo of its timit& at 
insurance. 

3. Newfy Acquired or Formed Organization 

Any organization you newly acquire or form. othet than 
a partnership, joint venture or limira<l liability company, 
and over which you maintain financial interest Df mOfe 
than 5001.. crf the voting stoclc, will quatify as a Named 
insured if fuere is no other similar insurcmce available 
to that organization. However: 

a •. Coverage under this provision is afforded anly until 
the tBOHt da>/ after you acquire Of form the 
organization . or the end of the poicy period, 
whichever is earher, 

b. Coverage A ·does 1mt apply to 'bodily injury" or 
•property damage• thal occurred before you 
acquired or formed the organization: and 

c. Coverage B does not apply to 'personal · and 
advertising injury" ~in~ out ot an offense 
committed before· you :acquired or f.ormed the 
organization. 

4. Mobile Equipment 

Witll respect to "mobile equipnu~nt"" registered in your 
name under any motor vehicle registration iaw, any 
person is an insured while drivill{l such equipment 
along. a pubflc highway wif.h your permission. Any other 
person or org;anizatmn responsibfe for the conduct of 
such person is also an insured, bl1t only with respect to 
liabifity arising out of the operation of the equipment, 
and only if no other insurance of any killd is ava~able 
to that person or organization for this fiabf.lity. However. 
no person or organization is an insured witn respect to: 

a. •Bodily injury• to a co-"employee .. of the person 
driving the equipment: or 

b. "Property damage• to property owned by, rented to. 
tn the charge of or occupied by you or the employer 
of any per&on who is an insured under this 
provision. 

Page 10Gf18 

5. Nanowned Watercnrlt 

Wflh respect to watetcraft you do not own that is leu 
than 51 feet long and is not being used to carry 
persons for- a charge, any person i& an insured while 
operalir1g sucll watercraft with your permission. Any 
of.her ~rson or organization responsilife for the 
conduct of .sooh person is also an insured, but only 
with respect to liability arising otrt of the operatio.n at 
the watefcraft, and only if no other insurance of any 
kind is available to that persoo or organization for this 
liability . 
However, no person ~organization is an insured witft . 
respect to: · 

a. •eod~y injury" to a co-• employee'" of the per.son 
operating the watercraft; or 

b. •Property damage" to property owned by, rented ffr, 
in the charge of or oocupied by you or the employer 
of any person who is · an insured under this 
provision. 

&. Additional tnsunms When Required By Writtea 
Contract, Written Agreement Or Permit 

2687 

The foflowin:g person(s; or arganization(s) are an 
additional' ins~red when you have agreed, in a written 
contract, written agreement or because of a permit 
issued by a state or political subdivision, that such 
person or organization be added as an addinooa! 
insured on yow polioy, provided the injury or damage 
occurs subsequent to the executicm of the comract er 
agreement 

A person or organization i& an additional insured under 
this prmrision only for that period of time required by 
the conlract or agreement. 

However. oo such person or organization is an imrured 
under this provision if such person or organization is 
included as an insmed by an eondorsement is.sued by 
us and made a part of this C~erage Part. 

a. Vendors 

Any person{s} or organization(s} {referred to below 
as vendor). but only with respect to 'bodily injury" 
or "property damage• arising out of •your products• 
which are distribuled or sold in the regular course 
of the vendor'&. business and only if this Coverage 
Part provides coverage for "bodily injury.. · or 
"property damage• iooluded within tbe "products.­
completed operations hazard'. 

(1} The in.suranoe afforded the vendor is: wbiect to 
the following additional; exclusions: 

This insurance does. not apply to: 

fa) "Bodily Injury• or "property damage-" fur 
which the vendor is obligated to pay 
damages by reason o.f the ru.sumplio n of 
liabifiiy in a contract or agr~nl This 

· excJusion does not apply to liability tor 
damages that the vendor would have in the 
absence of the contract or agreement; 
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(b} Arty express warranty unauthorized by you; 

(c) Any physical or chemicaf change in the · 
product made intentionally by the vendor; 

(d} Repackaging. except when unpacked solely 
for the pttrp0se of inspection, demoos'lration, 
testing, or the s.ubstitution of parts tmder 
instructions from the manufacturer, and then 
repackaged in the ~ool container; 

{el Any failure kl' make_ such inspeclions, 
adjusiments., tests or servicing as the vendor 
has a.greed to make or normally undertakes. 

·to make in the usual course of business, in 
connection wit!r the distribution or sale of the 
products; · 

{f} Demonstration, installation, serv1cmg or · 
repair operanon:s, except such operations 
performed at the vendor's premises in 
connection with the sale of the product; 

(g} Products which, after distribution or sale by 
you, have been labeled or relabeled or used 
as a container. part or ingredient of any 
othe-r thing or S«bstance by or tor the 
vendor; or · 

{hJ "BOdity injury• or 'property damage• arising 
out of the s-ole negligence of the· vendor for 
its own acts or omissions or those of ifs 
employees or anyone etse acting on its~ 
behalf_ However, this exclusion does not 
apply to: 
(il The . exceptions contained fu s,ub­

paragraphs (d) or (f}; Of 

(ii:) Such inspections., adjustments. tests or 
servicing as· the vendor has agreed to• 
·make or normally undertakes to make in 
the usuat cOUfSe of business, in 
conrieatioo w.itli the distribution or sale of 
the products. 

(2} This insurance does not appfy. to any insured · 
person or organization, from whom you have 
acquired such: products, or any in;gredienf, part 
or container, entering into, accompanying or 
containing stich products. 

b.. LessOf'S of Equipment 

(1) Any person or organization from whom you · 
lease equipment; but only with respect to their 
liabM'ity tor "boday injury", "property damage• or 
•personal and advertising injury• caused,. in 
whole or in part, by your maintenance, operation 
or use of equipment leased to yo.u by such 
person or organization_ 

{2) With respect to the insurance afforded to these 
additional insureds this insuraooe does not 
apply to any •oocmrence" which takes place 
after ttie equipmeni fease expires. 
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c. Lessors of Land or Premises 

Any person or organization from whom you lease 
land or premises, but only with respect to liability 
arising out of the owrtership, maintenance or use of 
that part of the land or premises leased to you. 

With respect to the insuranr.;,,e afforded these 
additional inStlreds ibe foHowing additional 
exciuGions apply: 

This insurance does not apply to: 

1. ASVf Toccurrenoe" which takes place after you 
cease to lease that land; or 

2.. Strtlciur.at alterations, new cooGtructmn or 
deraotrnon operations perlorrned by or on behalf 
of such person or organization. · 

d. Archlt~cts, Engineers or Surveyors 
Any amhitect. engineer, ar surveyor, but only with 
respect to liability for "bodily injury•, •property 
damage• or 'pen;ooaf and advertising iojury~ 
caused, in whole or in part. by your acts or 
omission& or the acts or omissions of tho.se acting 
on your behalf: 

fl J In conneciiolil with your premises; or 

(21 In the perlomlance of your ongoing operations 
performed by you 01" on your behatL 

With respect to the ins.IJl1'aooe afforded the&e 
additional insureds., the following: additional 
exclusion app!ies: 
This insurance does not ·apply to "bodily injury", 
"proper1y damage.. or ~pers'o~ and: advertising 
·injury• arising ollt of the renderm11 of or the failure 
to render any profe.ssmnal .servioes. by .or for you, 
including: 
1. The preparing, approving, or failing to prepare 

or approve. maps. shop drawings. opil'lions.. 
reports, surveys, field <i'rders:. change orders or 
drawings and 1>pecifications; nr 

2. Supefvisory, Inspection, architectural or 
engiQeeting activities. 

e. Pa-mits Issued By State Or Polfficaf 
Subdivisions 

Any state or polftical su bdivis.ion, !wt only with 
respeot to operaiio.As performed by you or on your 
behall for which too state Of politica~ subdivision 
has issued a permit. 

With respect to the insurance afforded these 
additional insureds, this insurance does not apply 
1o:: 

(11 "Bodiiy injury•. "property damage·· or •personal 
and advertising injury• aris:ing out of operations 
perlorrned for the state 01 municipality; or 

f2} "Bodily injury• or "property damage• iooluded 
wiJthin Ute . •products-completed operations. 
hazard'". 
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f. Any Other P.arty 

Any other person or organization who is not an 
msured under Paragraphs a.. ffir.ough· e. above, 001 
onfy wnti respect to liability for •bodily injury•, 
"property damage• or "persona! and a:dvertising 
injury' cam~ed. in whole or in pa.i, by your acts or 
omissrons. or tile acts or on1ission.s of those actiFig 
on your behatt: 

(1} In tne perto1manoe of your ongo~ng: 0:peratiol'l'&; 

(Z) fn connection with your premises owned by or 
rented fo you; or 

(3} In connection with •your wotk" and included 
within the 'products-completed · operations 
hazard", but only if. 

(a} The written contract or a-greernent requires 
you to ?rwide st.1ch ooverage to such 
additional insured; and 

(b} This Coverage Part provides coverage for 
~bodily injury• or "property damage" included 
within the •products-oom~ted operaiions 
hazard•. 

With respect to the insurance afforded to these 
addftiona1 insureds, this insurance does nof apply 
to: 
"Bodily- injury'', "property damage· er •persooaJ and 
advertis.ing injury• arising, out of the rendering of, or 
the failure to render. any professional archftectural, 

· engrneering or sl!rveying ser::vID9s, including: 
(1/. Tile preparing, apprwing:, or failmg to prepare 

or: approve, maps, sh.op drawings. opinions, 
reports, surveys, field- order.s, chang:e orders or 
drawings and speciftcations: or 

(2) Supervisory, in:spectjl[Jn, aichitectural or 
engineering· aciivitie~. 

The [imits of insurance that apply-to additional insureds· 
under this provision is described in Section IH - Limits 
Ofr lm>~rance. 
How this insurance applies when other ins:uranoe is 
available to the additional insured is described m the 
Other Insurance Condition in Section IV - Comrnercial 
General Liability Conditions. 

No person or orgal'lization is an insured ~f~ ~espect to th-e 
conduct of any current or past partnership, Jotnl venture or 
limited riabiJity company that is not shown as. a Named 
Insured in the Declarations. 
SECTION 111 - UMITS OF INSURANCE 

'f. The Most We wilt .Pay 
The Limits ol Insurance shown in t'fiie Declarations and 
the rules· below fix the mo.st we will pay regardless ot 
the number of: 

a.. ln,sureds; 

b. Claims made or "s11its" brought; or 
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c. Pernans or organizaiions making claims or l:nif}fJing 
.. sl.Jits•. 

2. Genet"al Aggregate limit 

The General Aggregate Limit is the most we- will pay 
for the sum of: 

a. Medical expenses under Coverage C; 

b. Damages under Coverage A. except damages 
because of "bodily. injury .. or "property damager 
iociu·ded m the •produc:ts-compreted operations 
hazard"; and 

c. Damages under Coverage B. 

3. Products-Completed Operations Aggr-egate Umit 

The PrOducts-Compfieted Operations Aggregate Limit 
is the moat we wiU pay under Coverage A for damages 
because of •bodJy injury• and 'property damage"' 
included in the ·prQdUcis-<;ampfeteq operations 
hazard". 

4. Personal and Advertising Injury Limit 

Subject to 2. abwe, the Perwnaf and AdvertiSing 
Injury Limit is f.Re moot we wm pay under Coverage B 
for file sum of all damages beca'use of all •personal 
and advertising injury' sustained by any one persan or 
organfzatio11. · 

5. Each Occurrence Limit 

Subject to 2. or J. above, whichever appfres. the Each 
Occurrence Limit. is the most we will pay for tile sum . 
of: . 

a. Damages under Coverage A; and 

b. Medical expenses under Coverage C 

because of all "bodily injury• and "propeny damage• 
arising out of any one •occurrence•. · 

6. Oamage To Premises Rented To You Litnft 

Subject' ta 5, above, the Damage To Premises Rented 
To You Limit is the most we wit pay under Coverage A 
for dErnages because· of"'property damage• to any one 
premi.ses, while rented to you. or in the case of 
damage by firn. ltghming or explosion, while rented to 
you or temporarily oo:cupied by you with permissioa o1 
the owner. 
In the case of damage by fire, lightning or explosion, 
the Damage to Premises Rented To You Limit applies 
to alt damage proximmely ca.used by the same event, 
wheiber such damage results from frre, fightnmg or 
explosion or any combination of these. 

1. Medicai Expense Limit 

Subject to 5. above, the Medical Expense Limit Is the 
most we WJ11 pay under Coverage C for aff medical 
expenses because of "bod~y injury" sustained· by any 
oneperaon_ 

8. How Limits Appfy To AddftionaJ Insureds 

If you have agreed in a written contract or written 
agreement that another person 0< organization be 
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added as an additional insured o-n your policy, the 
moot we will pay on beh.alf 0-f such additional insured is 
the lesser of: 

a. The limits of insurarroe specified in the- written 
contract or written agreement; or 

b. The Limits ot Insurance shown in the Oeolarations. 

Such amount shaft be a part of and no-t in additioR to 
Liniits of Insurance shown in the Declarations and. 
described in tf.lts Section. 

The Limits of · tnsurance of this Coverage Part apply 
s.epa~a!ely to ~ach oonseootive armuat period and to any 
rema.1mng period of lass than 12 months, starting with tile 
beginning of the policy period shown in the Declarations, 
mdess the policy paiod is extended aftet issuance for an 
additional period of lesS than f2 months. In that case. the 
additional period will be deemed part of the last preceding 
period for putp-Oi>ee of determining the Limits of Insurance_· 

SECTtON fV - COMMERCIAL GENERAL UABJUTY 
CONDITIONS . 

1. Bankrnptcy 

Bankruptcy or insokiency m the insured or of the 
insured's estate wiS not relieve us of our abfigations 
under trus Coverage Part_ 

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

a. Notice Of Occurrence Or Offense 

.. You or any additional i ll&Ured mui>t see to it that we 
are notified as so.on as practicable af. an 
'"ocmrrrence· or an offense which may resnlt i:n a 
ctaim: To the extent pos&ible, oo-1i:ce s.hould include: 

(1) How. when and where the "occurrence• or 
offense took place; 

(2) The names and addrnsses. of' any injured 
persons and witnesses; and 

(3) The 11ature and location ot any injury or damage 
arisillg out oi the 'occurrence"' or offfmse. · 

b. Notice Of Claim 

If a c~ is m:ade or 'suir is brought against any 
insured, you or any addmonal insured must 

(1} Immediately record the specmoo. of the claim or 
·suit•. ar.id fbe date received; and 

(2) Notify us as soon as practicable. 

(:)) Cooperate with. us in the investigation or 
settlement of the claim or defense against the · 
'suit"; and . 

{.4) Assist us, upon our reque5t, in the enforcenienf d 
any right against any pernoo or organization which 
may be liable kl tile insured because- of injury or 
damage to which this insorance may also apply. 

d. Obligations At The tmsureds Own Cost 

No insured wilt, except at that insured's own 0001, 

voluntarily make a payment. assume any 
obligation, or incur any expense, other than for first 
aid, without our consent. 

e~ Additional Insureds Other Insurance 

It we cover a claim or 'suit• under this Coverage 
Part that may also be covered by other in~wtance 
available to an additional insured, such additional 
insured must submit such claim or 'wit• 1t" the 
otha- insurer for <feioose and indemnity. 

However, this provision does not app4:y tn the 
extent that you have agreed in a WTitten contract or 
written agreement that this in$uranoe ts primary 
and oon-oonuibutory w.iih the additional insured'·& 
own insurance. 

f~ Knowledge· Of An Occurrence:, Offe0$e, Claim 
Or Suit . 

Paragraphs a. and b. apply- to you or ro any 
addmonaf insured only when such "occurrence", 

.. Offense, claim or "s&ir is. knGw1:1: to: 
(1) You or ·any additional insure<J that is an 

individual: . 

(2) Any partaer, it you or an additi011ial iasured is a 
partnership~ 

(l) Any manager, if you or an additkmaJ ineured i8'-a 
limited fiabiity company; 

(4-) Ally ~executive officer' or insurance fllariager,. if 
you or an additional msured is a corpora1lon; 

{5) Any trustee. if you or an additional insured is a 
trust; or 

{G) Any eiected or appointed official, if you Dr an 
addmnnal insured is a political subdivision or 
pubffc entity. 

This duty app6es separatefy. to you and any additional 
msured. 

You or any add:itional insured must see to it th.at we 
receive written notice of the darn or "suit" as soon 
as praciicable. 

3. Legal Action Against Us 

c. Assistance And Cooperation Of The Insured 

You and any other involved insured must: 

(1) Immediately send us copies of any demands, 
notices. summonses or legal papers received in 
connection with tbe ciai!m or •suit"; 

(2} Authorize us to obtain records and other 
information; 

HG 9'(} 0106- 05 

2690 

No person O!r organization has a right under this 
Co'f/erage Part: 

a. To join us as a party or otherwise bring u;s into- a 
•suit" asking for damages from an insured~ or · 

b. To sue us cm this Cojterage Part unless all of its 
terms hav€ been fuHy complied with. 

A person or organization may sue us to recover on an 
agreed seltfement or on a final judgment against an 
insured: but we will not be !table for damages that are 
oot payable u:nder the terms of thia Coverage Part or 



that are- in excess of the applicable limit of insurance_ 
An agreed settlement means a settlement and retease 
of liab-ifity signed by us:, the insured and the daimant or 
the claimant's legal representative_ 

4-. Other Insurance 
ff other vafid and co~ insurance is avatlable io 
the- 1nsW"ed for a lo-ss we cover under Coverages A or 
B of this Coverage Part, our obligations are limited as 
follows: 

it. Primary Insurance 
This insurance is primary except when b. below 
applies. If other insuraeoo is alS-O primary, we will 
share with: all that other insurance. by the method 
deroribed inc. below_ 

b. Exeess lnsunmce 

This insurance is excet&' over anry of the other 
iosunurice,. whether primary. exoess. contingent or. 
on any other ba&is: 

(1} Your Work 

Tnat is Rre, E:xtended Coverage, Buikler's Risk, 
lnotallation Risi\ or -simiiar coverage for "your 
workw; 

· (2.) Premises Rented To You 
That is. f11re, lightning or explosion insurance for 
premises rented to you or fe!llJlOrarily oo6upred 
by you wifh. pemti~oo of the GW11er; 

··.,{3}· Tenant Liabflity 

That is ins.urance purchaS"ed by yoll to. cow.er 
your li:abifity as a tenant for ~property damage• 
tn premises ren1ed to you or ternporari.fy 
oooupied by you.with permission of too owner; 

(4} Aircraft. Auto Or Watercraft 
If tire loss ari.fies an1 of the maintenance or use 
of aircraft. •autos• or watercraft to the extent not 
subject f~ E:x:cfusion g. of Section I - Ce:ve~~e 
A- Bodiy lnjury And Property Damage l1ab1hty~ 

(5). Property Damage to Borrowed Equipment Or 
Use Of Elevators 

If the loss arises t>Ut of "property damage .. to 
borrowed equipment or the use of elevators fo 
the extent not subfect ro Ewusion j. of Seclion I 
- Coverage A - Bodily Injury And Property 
Damage Liability; 

(G) When You Arn Added As An AddruonaJ 
Insured lio Other Insurance 
Any other insurance avaifable to yo.u covering 
liability for damages arising ov.f of the premises 
or operations-. or products 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 Tnis Insurance 

Any other insurance avail.able to fill additional' 
insured. 

However, the following provisfons. apply lo other 
insurance available to any person or 
organization wfio is an addrtionai insured under 
this ooverage part 

{a) Primary Insurance When Requir-ed By 
Contract 

This inso;rance jg primary if you have agreed 
in a: written con1racf or written agreement 
that this. ·insurance be primary. If other 
insllrance is amo primary. we- Mii snare with 
all that othef. insurance by the rnetho<l 
described in c. below. 

{b} Primary And Ncn-Contributmy To. Other 
Insurance When; Req11U-ed By Contract 

If you have agreed in a written co.ofraci, 
written agreement, or permit that this 
insurance is primary arid non-contnbutory 
with the additionaf inoored's own insurance, 
this insurance is primary and we will not 
seek contribufion from that other insurance.. 

Paragraphs (aJ ~od (b) d'o -~t appty to other 
insurance ·to which the addftional in.sured has 
been added as an additional insured. 

When this insurance· is ex:ceos. we wiU have no • 
duty under Coverages A or B to defend 1he insured 
against any "suif it any other insurer has.a duty fo 
defend the insured against flat "'s.uit•. If no other 
insurer de1ends, we will oodertake to. do so; but we 
will be entitled to the msured's rights against alt 
1hose other insurers. 

When• this insurance i& excess ova- other 
insurance, we will pay ooly our sha.e of the amount 
of the lo.ss, if any, that exceeds the surn of: 

(t} The total amount that aU such other insurance 
would pay f°' the loss in the absence of this: 
insurance; and · 

{2) The total of all deU11ctibfe and self-insured 
amounts under ali that ofher insurance. 

We wil share the remalning loss, if any. with any 
other insurance that is nof described in this Excess 
lnsurance- provision and was not bought specifically 
to appfy i'n excess. of the Limits of Insurance shown 
in the Declarations ofthis Coverage Part. 

c. Method Of Sharing 

If an of the other insu.ratlee permits contribution by 
equal sl\lares. we will follow this method also. Under 
this approach each in::surer contributes equal · 
amounts until it has paid its applicable limit of 
iasura.nce or none of the loss remains., whichever 
comes first. 

HG 00: 01 06 05 



If any of the other insurance does not permit 
comribution by equal shares-, we will contribute by 
limits. Under this method, each insurer's share is 
based on· the ratro of its applicable limi-t of 
insurance to the total applicable ilmits of insurance 
of all if'l'Surers. 

5. Prnmium Audit 

a. We wilt compute a!I premiums for this CO-Vefage 
Part in accordance with our rules and rates. 

b. Premium shown in this Coverage Part as advance· 
premium is a deposif premium oruy. Af the dose of 
eacl:io audit period we will compute the earned 
premium for that period afild send notice to the first 
Named Insured. The due date for audit and\ 
retrospective ptemiunts is the date shown as the· 
due date on 'ihe bill. lf tire sum of the advance- and 
audit premiums paid tor the policy period ·is greater 
than the earned premium. we wm return rtte e-,:cess 
to the first Named Insured. · 

c. The frmt Named Insured nrn!i-l keep records of the 
information we need mr premium C001putation,. andl 
send us oopies at such times as we may reqµest 

-6- Representations 

a_ When You Accept This Potk:y 

By acceptmg this policy, you agree: 

(.1) The statements in the Declarations are accurate 
and complete~ . 

(2} Those statement& are based upon 
repres:emations you made to us; arrdi 

[3} We have iss."ued this policy in reliance upon your 
representations. 

b. Unintentional Fai:are To Disclose Hazards 

It unintentionally yoo should fail to disclose aH 
hazardS rclating to the eanducr of your business. 
that exist at the inception date of this, Cwerage 
Part, we sit all not ·deny coverage under this 
Coverage Part because of r.uch failure-_ 

7. Separation Of Insureds 
&ce.pt with respect tn the Limitll' of fnsurance, aod any 
rights or duties· specificaUy as.signed i11 this Coverage 

· Part to the fir5t Named Insur~. this insurance .applies: 

a. As ff each NamB<f. Insured were the only Named 
tnsured; and 

b. Separately to· each in&ured against whom cl.aim m 
made or "suit~ is brought 

8. Transfer Of Rights Of Recovery Against Others To 
Us 
a. Transfer of Rights Of Recovery 

If the insured has rights to recover ail or part of any 
payment, inclumng Supplementary Payments. we 
have made under this Coverage P-art~ those rig·bfs. 
are transferred to us. The· insured must do nothing 
after loss to impair them. Af our request, the 
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insGred wilt bring ·seit' or ~nsfertoose rights to us 
and help us enforce them. 

b. Waiver Of Rights- Of Recovery (Waiver Of 
Subrogation) 

If the insured has waived any rights of recovery 
against any perron or organization for all or part of 
any payment, includfog Supplementary Payments, 
we have made. under this Coverage Part, we also 
waive that right, provided the insured waived their 
rights of recovery against such person or 
organization in a contract, agreement or permit Umt 
was executed prior to the injury or damage. 

9~ When We Oo Not ReDeW 

H we decide not to renew th-is Coverage Part, we will 
mail or deliver to the firnl Named Insured shown in ~he 
Dedaratioru; written notice of the oonrenewat BO! less 
than 30 days before the expiration date. 

If notioe is mailed, prooi of mailing will be sufficiem 
proof of notice-. 

SECTION V - DEFINfflONS 

1. "Advertisement9 means the widespread public 
di&sernina1ion of infomiation ·or images that has the 
purpose of inducing the sale of goQCfs, products or 
services through: · 

a. (1)i Ra<fro; 

E2J T eie-vision; 

(3) Billboard; 

(4) ·Magazine; 

(S) Newspaper; or 
h. Any other pubiication that "jr; given widespmad 

public: distributio-n. 

However, "advertisement• does not indooe: 

a. The design, printed materia!,. information• or ima~ . · 
contained in, tm o.r upon the packagmg or labefmg 
of any good& or products; or 

b. An imeractil1e conversation between or among 
persons through a computer network. 

Z. "Advertising idea" means any· idea for an 
.. advertisement*. 

3. "Asbestos hazard• meana an exposure or threat of 
exposure t.o the actual or alteg;ed properties of 
asbestos and includes- the meie presence oi asbestu& 
in any form_ 

4. "Auto' means a faad moim vehicle, trailer m semitrailer 
designed for travel on public roads, including any 
attached macltinery or equipment But ·auto" does not 
include "mobile equipn:ientr_ 

5:, "Bodily injury• means physical: 

a. Injury; 

b. Sickness; or 

c. Disease 

i>ostait:1ed by a persoo amt. if arising· out of tbe abi:we, 
mental: anguish or death at any time. 
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crrv AND COUNTY OF SAN FlW(CISCO 
HUMAN faGHiS COMMISSION • HRC ATTACHMEITT 2 

Atchilecnue, E1tginetrlo.g, ll1Ui Proft.SSIOhal Smtces 

roRM J: l:fltC NQ,..-OISCf{IWNATIOH AFF;lQAYIT 

1. I wilt er,sure thnt rny ff rm complies fully with the P'OVislor.s. of Chapter 14£!. of the S'an Francisco 
Administrative Code and Its implementing Rules and ReQulatlons and attest to the truth and 
accuracy of a.U information provided rf-8&.rding -such cilmpliance. 

2. ·1 acknowledge and agree that any monetary penalty asseued age1nst my firm by the Director ar the 
HLXnan Rights Corn!l'lfSSiCl'I shall be pa~a.bl.e to ttle City ana county of San francisc:o upon demand. l 
further ackncw1edge and agree that eny monetary penalty aH.eBsed may be Withheld from any 
monies due to my firm on any contract with the ~ lty ancl County of San Francisco. 

l. I declare and swear under penalty of perjury under the laws of the Sta.te nf California that the 
foregoing 1taternenu are .true a!ld correct !Ind aco.irately reflect Ill)' inte . s. 

Owner/Authorized RepresentatM (Print) __________ c_fu ___ _ 

Name of Firm (Print) 11~.t.~~ lfu{ih-&rt. f,,y.Jl-t>-mr ..L. ~ 
Title •h(l PQ5ttlon (.-fl , 
Address, City, ZIP /()fct-o 11"~· Ji.reef- .SttK. Ot5~ '(;LI.JI 

Federal Employer Identification Numfle.r {FEIN): 3'1 - IF.)¥ f 'f' I ,. 
Date: '1- 'f .. () f-
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City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 
City Hall, Room 430 

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

First Amendment. 

TIIlS AMENDMENT (this ''Amendment") is made as ofDecember 24, 2009, in San Francisco, California, 
by and between Medlmpact Healtheare Systems, Inc. ("Contractor"), and the City and County of San Francisco, 
a municipal corpciration ("City"), acting by and through its Director of the Office of Contract Administration: 

RECITALS 

WHEREAS, City and Contra~tor have entered into the Agreement (as defined below); and 

WHEREAS, City and Contractor desire to modify the Agreement on the tenns 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, .?009; 

·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 ilie 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 tenns 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 30tli day each month for work, as set 

forth in Section 4 of this Agreement, that'tbe Director of the Public Health Department, in his or her sole 
discretion, concludes has been performed a5 pf the 3_0th day of the immediately preceding month. Jn 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 u:i:lder 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: 
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5. COMPENSATION 

Compensation shall be made in monthly payments on or before the 30th 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 Contra,ctor 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 currentlyreads as follows: 

15. INSURANCE 

a. Without in any way limiting Contractor's liability pursuant to the "Indemnifica:tion" section oftbis 
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 s 1;~00,000 each accident, injury, or illness; and 

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

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

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

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

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

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

c. All policies shall provide thirty (30) days' advance written notice to City ofreduction or 
nomenewal of coverages or cancellation of coverages for any reason. Notices shall be sent to the following address: 
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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 th.is 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 daims-made policies. 

e. Should any of the required insurance be provided under a fonn 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. 

E 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 S!lch 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, 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 shall.not relieve or decrease the liability of Contractor 
hereunder. 

Such section is hereby amended in its 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: · 

(I) Workers' Compensation, in statutory amounts, with Employers' Liability Limits not less 
than $1,000,000 each accident, injlll)', 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, 
fiersonal Injury, Products and Completed Operations; and 

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

( 4) Professional liability insurance, 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: 

(I) 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 
Additionaf 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 agree.s to waive subrogation which any 
insurer of C011tractor 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. Ail 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 sbal.1 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 tenn 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 ~e Agreement, such claims shall be covered. by such cl~ims-made policies. 

f_ Should any of the required insurance be provided Wlder a form of coverage that includes a general 
annual aggregate limit or provides tltat 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 speeified above. 

g. Should any required insurance lapse during the tenn of this Agreement, requests for payments 
originating after such lapse shaU 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-, 

· VIII or higher, that are authorized to do business in the State of California, and that are satisfactory to City, in form 
evidencing all coverages set forth above. Failure to maintain insurance shall constitute a material breach of this 
Agreement 

1. 

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

2c. Section 42 of the Agreement currently reads as follows: 

42. LIMITATIONS ON CONTRIBUTIONS 

Through execution of this Agreement, Contractor acknowledges that it is fiuniliar 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 th.at 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 committee controlled by such individual, at any time from the commencement ofnegotiations for 
the contract until the later of either the termination of ne!lotiations 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 contn"butions applies to 
each prospective party to the coptract; each member of Contractor's board of directors; Contractor's chairperson, 
chief executive officer, chief financial officer and chief operating Qfficer; 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 descn'bed 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 Govennnenta.l 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 fot·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 the board ofa state agency on which an appointee of that individual serves, (2) a candidate for the office 
held by such individual, or (3) a committee controlled by such individual, at any time from the commencement of 
negotiations for the contract until the later of either the tennination of negotiations for such contract or six 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 tiScal year have a total 
anticipated or actual value of $50,000 or more. Contractor further acknowledges that the prohibition on 
contn'butions applies to eachprospectiye party to the contract; each member of Contractor's board of directors; 
Contractor's chairperson, chief executive officer, chief financial officer and chief operating officer; any person with 
an ownership interest of more than 20 percent in Contractor; any subcontractor listed in the bid or contract; and any 
committee that is sponsored or controlled by Contractor. Additionally, Contractor acknowledges that Contractor 
must inform each of the persons described in the preceding sentence of the prohibitions contained in Section 1.126. 

Contractor further agrees .to provide to City the names of each person, entity or committee descn'bed above. 

2d~ Section 61 of the Agr-eement currently reads as follows~ 

61. ADDITIONAL TERMS 

Additional Tepns are attached hereto as Appendix D and are incorporated into this Agreement by reference 
as though fully set forth .herein. 

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

61. COOPERA.TWE DRAFTING 

This Agreement has been drafted through a cooperative effort of both parties, and both parties have had an 
opportunity to have the Agreement reviewed and revised by legal 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 ffiE PARTIES 

lf. Section 63 is hereby added: 

63. 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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2g. Appendix B (Calculation of Charges) dated Dec~mber 24, 2009 is hereby added for fiscal year 2009w 
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: 

'' I 

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

CITY 

Recommended by: 

Mitchell H. Katz, M.D. 
Director of Health 

Approved as to Form: 

Dellllis J. Herrera· 

Approved: 

2---1/-(() 
I ·Date 

Date 

~·YJ~K -----
Naomi Kelly Date 
Director Office of Contract 
Administration and Purchaser 

CONTRACTOR 

Med.Impact Healthcare Systems, Inc. 

-~-· ~-12-~ __ I 'J.·))0 
Dale R. Brown Date 
Senior Vice President 
10680 Treena Street. 5th Floor 
San Diego, CA 92131-2446 

City vendor number: 50614 
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AppendixB 
Calculation of Charges 

1. Method of Payment- Actual Cost 

A. Contractor shall submit monthly invoices in fue format attached in Appendix F, by the fifteenth 
(15th) working day of each monfu for reimburSem~t of the actual costs for Services of the immediately preceding 
month. All ccists associated with fue Services shall be reported on the invoice each. month. All costs incurred Wlder 
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 Admiri.istrative Fee Schedule 

Appendix B-2 Fees 

B. (XJMPENSATION 

CompenSation shall be made in monthly payments on or before the 30th 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, attacheii hereto and incorporated by reference as thouih fully set forth herein: The maximum 
dollar .obligation of the CITY under the terms of fuis Agreement shall not exceed Seven Million Seven. Hundred 
Twenty Eight Thousand Dollars ($7,728,000) for the period of July 1, 2008 through June 30, 2011. 

CONTR,ACTOR understands that, of this maximum dollar obligation, $828,000 is included as a 
~ contingency amount and is neither to be iJsed in Appendix B, Budget, or available to CONrRACTOR without a 

mcxiification.to lh.is Agreement executed in the same manner as this Agreement or a revision to Appendix. B, 
Budget, which has been a,pproved by the Director of Healfu. 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 CI1Y 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 fur 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 funn, based on the CITY's allocation of 
funding for SERVICES for the appropriate fiscal year. CONTRACTOR shall create these Appendices in 
compliance with 1he instructions of the Department of Public Health. These Appendice.s shall apply only to 
the fiscal year for which they were created. These Appendices shall become part of this Agreement only 
upon approval by lhe CITY. . · · 

(2) CONTRACTOR understands that, of the maximum dollar obligation stateci above, the total 
amount to be used in Appendix B, Budget and available to CONTRACTOR fur 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 fimding for SERVICES for that .fiscal year. 
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July 1, 2008 through June 30, 2009 

July :1, 2009 through June 30, 2011> 

July 1, 2010 through June 30, 2011 

July 1, 2008 through June 30, 2011 

$1,700,000 

$2,600,000 

$2,600,000 

$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. h1 
e.vent that such reiplbursement is terminated or reduced, this Agreemmt shall be terminated or 
proportionately reduced accordingly. In no event will CONTRACTOR be en.titled 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 lm.til 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 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 tmexpended revenues. In 
no event shall Stat~/Federal Medi-Cal revenues be used for clients who do not qualify for Medi-Cal reimbursement. 
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I. HIP AA 

AppendixD 
Additional Terms 

The parties acknowledge that OTY is a Covered Entity as defined in the Healthcare Insurance 
Portability and Accountability Act of I 996 ("HIP AA") and is therefore required to abide by the Privacy 
Rule contained therein. The parties further agree that CONTRACTOR falls within the following ddinition 
under the HIP AA regulations: 

0 A Covered Entity subject to HIP AA and the Privacy Rule contained therein; or 

l2J A Business Associate subject to the terms set forth in Appendix E; 

D Not Applicable, CONTRACTOR will.not have access to Protected Health Information. 

2. THIRD PARTY BENEFICIARIES 

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

3. CERTIFICATION REGARDING LOBBYING 

CONTRACTOR certifies to the best of its knowledge and belief that: 

A. No federally appropriated funds 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 ofa. member of 
Congress in connection with the awarding of any federal contract, the making of any federal 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 ofa member of Congress in connection with 

- this federal contract, grant, loan or cooperative agreement, CONTRACTOR shall complete and submit 
Standard Form -1 I l, "Disclosure Fom1 to Report Lobbying," 1n 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 offact 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 1ransaction 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. MATERIAI.S 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 
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any deadlines to allow for adequate review. CITY agrees to conduct the review in a manner which does 
not impose unreasonable delays. 
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04/1712009 
PRODUCER Serial# ~01Q.45 THIS CERTIFICATE IS 1s._..,,:o AS A MATIER OF INFORMATION 

JA YCE MCCLB.lAN Ollft. Y AND CONFERS NO RIGHTS UPON THE CERTIFICATE 

MCCL.EUAN INSURANCE AGENCY 
HOLDER. THIS CERTIFICATE.DOES NOT AMEND, EXTEND OR 
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW. 

P.O.BOX99" 
· .. CARLSBAD, CA 9:Zo18 INSURERS AFFORDING COVERAGE NAJC# 

INSURED ... IHSlffiERA: HARTFORD INSURANCE. CO. OF THE 
MEDIMPACT HEALTHCARE SYSTEMS 

INSUl'lER a: HARTFORD CASUAL TY INSURANCE 
ATTN: GAAY JAUS 

~URli:RC: GREAT AMERICAN E&S INSURANCE CO 
10680 TREENA STREET, 5TH FLOOR 

INSURER o; 

1 
SAN DIEGO. CA 92131 

lm.-URER E: -· 

COVERAGES 
THE POUClSS OF lN&IRAlllCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NA6AED ABOVE FOR lttE POLICY PERIOD INDICATED. NOTWITHSTANDING 
Atl'< REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH TI'llS CERTIFICATE MAY BE ISSUED OR 
MA V PERTAIN, THE INSUAANCE AFFORDED BYlliE POLICES DESCRIBED HEREIN IS SUBJECT TO ALL ntE TERMS, EXCLUSIONS AND CONDffiONS OF SUCH 
POLICIES, AGGREGATE LIMITS SHOWN MAY HAVE 13!:EN REDUCED BY PAID CLAIMS. . 

~ ~.,.,,. 'rYPEO OF INSURANCE f'OUCY lolUMSER POUCV B=FECllVE 
DATE 

~.fil' ~~~~anoJ,t UMITS 

GEN!'RAL UABIUTY EACH OCC\JRRENCE $ 1,000,000 t 
A ?""""""'""""~""' -~lOif,.~1 $ 300,000. 1 

CLAIMS MA.DE 00 OCCUR 72UUNUS3775 4/15/09 4115/10 J.IED EXP IArni one r>An>Onl $ 10,000 
PERSONAL r. AfN INJURY $ 1,000,000 l 
GENERAL AGGREGl\Tf $ 2,000,000 

GEN'l. A6GREGA TE l.l~IT APPLIES PER: PRODUCTS - CCll.lf'IOt> l\.GG 

-xi.POLJCY n '.i~ n LDC 

$ 2,000,000 

AlllnUOBILE UAEllUlY · COMBINED SING!.E LIMIT i-;= . 
$ 1,000,000 

A· »NAl.lTO (Ea aooldenl) - ALL OWNEO l\.UTOS BODILY IN.JURY - (l'ar person) $ 
SCHEIJUL.a) l'.1Jl'OS - 4115/09 x HIRal AUTOS 72UUNUS3775 . 4115/10 BODll..'1'.lll!JURY x 72UUNUS3775 4115/W 4/1.5110 (Par.-it) $ 
NON-OWNED AlJTOS -- PROPERTYrw-GE 

l (Perllcctlllnt $ 

i 

' BARAOE LIABILITY AUTO ONLY• EA ACCIDENT s I =i ANY AUTO Onfl:RTH.\N EAACC $ 
A\JTOONLY: AGG S 

! EXCESSIUllBRa.i.A UABIUTY 72RHUHY5521 4/15/09 4115110 e,o,cH OCCIJRREllCE $ 10,000,000 
8 ]] occiJR D CLAltlS MADE AGGREGATI: $ 10,000,000 

s Fxi DalUCTISLE $ 

RETelTION $ 10,000 $ 

WORKEi'l'S COMPaisATION AKO lr~fl'~I FJAi· 
EMPl.DYEllS' UABILlTY 

B. EACH ACCIDEH'r 
ANY PROPRIETORIPAR"rNERIEXECU'TIVE $ 

OFFIC~SR EXCLUDED? B.DISl:ASE-EA EMPLOYEE S 
If yet;, Clil8cll>e Lmdel 

B.DISEASE·POUCYLIMIT . $ SPECIAL PROVISIONS be1DW 

(>TlfER 

c PROFESSIONAL UABILllY TER6222093 4107/09 4/07/10 $10,000,000 

DESC:RIPTJOH OF QPEAAilOliSIL(lCJ\'llONS/\IEHIClESIEXCLUSIONS ADDED BY EN~ P~ 

CERTIFICATE HOLDER IS NAMED ADDITIONAL INSURED AS RESPECTS GENERAL LIABILITY PER THE ATTACHED ENDORSEMENT 

CERTIF1.CATE HOLDER CANCELLATION 
• SHOULD Alo.'Y Or 'tlEABOllE DESCRIBED POLICIES BE c.wccu.ED BeFORE iHE EXPIRATION 

.CITY AND COUNTY OF SAN FRANCISCO 
DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TO MAIL~DAYS WRn11:N 

DEPARTMENT OF PUBUC HEAL TH 
NOTICE TO T1iE CERTIFICATE HOLDCR NAMSl TO TrlE LEFT, BUT FAILURE TO DO SO SH>.l.L 

CBHS CONTRACTS OFFICE IMPOSE NO OBLIGATION off llABIUiY OF Atff KIND UPON iHE INSURER., f'l10 AGENTS DR 

1380 HOWARD STREET, ROOM 442 REPRESENTATives. 

SAN FRANCISCO. CA 94103-2614 AU1llORIZED REPReSelfTATillE lJ;- -W.'OJdlt-
1. 

ACORD 25 (2001108) ©ACORD CORPORATION 1988 
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Medirr. t Healthcare Systems~ Inc. 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY • 

. 
ADDITIONAL INSURED - DESIGNATED PERSON OR 

ORGANIZATION 

This endorsement modifies insurance provided under the following: 

COMMERCIAL GENERAL LIABILITY COVERAGE P.A.RT 

SCHEDULE 

Name of Person or Organization: . 

City and County of San Francisco, its officers, agents and employees 

(If no entry appears above. Jnfonnation required to complete.this endorsement will be shown in the Declarations as 
applicable to this endorsemenL) · 

WHO IS AN INSURED (Section Ii) Is amended to Include as an insured the person or organization shown in the 
Schedule as an insured but only with respect to l!abillty arising out of your operations or premises owned by or rented 
to you. 

CG 20 26 11 85 Copyright, Insurance §eNices Office, rnc., 1984 
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ACORD™ CERTIFICATE OF LIABILITY INSURANCE I DA.TE(~ 
-07/3012009 16:33 

PRODUCER Barney & Barney U..C THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION 

CA Insurance Lie: OC03950 ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE 

9171 Towne Centre Drive, Suite 500 
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR 
ALTER lliE COVERAGE AFFORDED SY THE POLICIES BELOW. 

San Diego, CA 92122 ! 
858-457-3414 INSURERS AFFOROING COVERAGE NAIC# 

INSURB> Medimpact Healthcare Systems INSURER k Twin City Fire Insurance Company 29459 

INSURER B: 
Attn: Gary Jaus 

INSURERC: 
10680 Treena Street, 5th Floor 

INSU!lERO: 

1
San Diego, CA 92131 

IMSUFL"'R E: 

COVERAGES 

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING 
Am REQUIREMENT, TERM OR CONDmON 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 ANO CONDITIONS OF SUCH 
POLICIES. AGGREGATE UMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

·rr: ~ TVPFOF -- POLICY NUMBER I POLICY eFl'EOTIVE Pgj;;l.fil' EXPIRA. TION LIMITS' 

~NERAL. UABIUTY I j EACH OCCURRENCE ' I COMMERCIAL GENERAL UABIUTY I ~'Sf:~lfi=:~-' $ 

l = =:J ClAIMS MADE D OCCUR MED EXP !My one persoo) $ 

PERSONAL &. Ar:N INJURY $ -
GENERALAGGREGl<TE $ -

GEN'l AGGREGATE UM!rAPn PER: PRODUCTS ·COMP/OP AGG s 
1 POLICY n ~lR-r - LOC I 

AIJTOMOBll...E LIAB1UlY COMlllNED SINGLE LIMIT t-
{Ell ea;denl) ' ,___ ANY AUTO 

Alt. OWNED AUTOS 
I 

,...._ I BOOILYIWJRY s 
SCHEDULED AUTOS 

I 
{Plir peison) 

~ 

,____ HIRED AUTOS BODILY INJURY 
{!'..,. acol:lent) $ 

NOtJ-OWNEl:> AUTOS -
iVE.D ,__ 

~ RECE PROPERlY DM1Am1 
{Potacciclel>t) s . 

GARAGE UAl!IUTY 

\ 
1· AUTO ONLY ·EA ACCIO::..NT s 

RANYAUTO f\UG - 3 2009 O'lliERTHAN EAACC S 
AIJTDONLV: AGGI$ 

E)tCl!SSIUMBRl'iLU>. LIABILITY ' EACH OCCURRENCE s I 

QoccuR D CLAIMS MADE 
I CE Of cOW'fAAC~ AGGREGA'rE 

CMHSICSAS Off $ 

· MGMT. & r. Dt-'PL\ANCE s l DEDUCTIBLE 1~ 
RETENTION $ ' i $ 

WORKERS COMl'ENSATION AffP 72"WERQ6448 I 811/2009 8/1/2010 iX j .. ~§T~'!].;1;, I 10~-
ENPLOVERS' UA!;ll.llY 

E.L. EACH ACCIDENT s 1.000,000 
A IWf PROPRIEIOR/PARTNERIEXECl/TIVE I s 1,000,000 OFFICEAA.EMBER EXCLUDE01 E.L DISEASE - EA EMPLOYEE 

I ~~~NSbelow l E.L. DISEA.SE - POLICY Llt•lrr s 1.000,000 

IW".ilb·eom,... .. ~. -"""'~ 72WERQ6448 B!ln009 8/1/2010 Statutory Limits (Stop Gap) 

A File with Carrier 

DESCRJP'r.ION OF OPERATIONS J LOCATIONS I \teHICl.£S I EXCWSIQNS ADDEO BY ENPORSBIEHT /SPECIAL PROVISIONS 
* 10 days notice for non-payment of premium. 

CERTIFICATE HOLDER 

' 1 

City and County of San Francisco 
Department of Public Health 
CBHS Contrac:ts Office 
1380 Howard Street, Room 442 
San Francisco, CA 94103-2614 

ACORD 25 (2001/08) Client# 40057 Mst# 11430 Cert# 

CANCELLATION 
SHOULD AJlV DI' THE A.BOllE DESCRIBED POUCIS BE CANCEU.BJ BEFORE THE EXPIRATION 

DATE 1!1EREO!', THE ISSUlNG lNSUIU!ll WIU. EllDEA.VOR TO MAIL 1Q._ DAYS WRITTEN 

N011CE TD THE CERTIFICATE HOLDER NAMEP TO THE l..£1'T, BUT FA.ILURE TO DO 60 SAAU. 

IMPOSE NO OBLIGATION OR LIABILITY OF Alt\' KIND UPON Tiie INSURER., ITS AGENTS DR 

R.EPRESEllTA.TIVES:. 

,._UTHORIZEDREPRESc:NTA11VE 

:Mary Jones 
'192791 ©ACORD CORPORATION 1988 

Sublect 
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IMPORTANT 

If the certificate holder ii; an ADDITIONAL INSURED, the policy(ies) must be endorsed. A statement 
on this certificate 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 an this ~rtificate does not confer rights to the certificate 
holder in Qeu of such endorsement(s). 

DISCLAIMER 

The Certificate of lnsurance on the reverse side of this form does not constitute a contract between 
the issuing insurer(s), authorized representafiVe or producer, and the certificate holder, nor does it 
affirmatively or negatively amend, extend or alter the coverage afforded- by the policies listed thereon, 

ACORD 25 (2001/08) 
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City an_d County of San Francisco 
Office of Contract Administration 

Purchasing Division 
City Hajl, Room 430 

1 Dr. Carlton B. G<Jodlett Place 
. San Francisco~ California 94102-4685 

Agreement between the City and County of San Francisco and 
Medlmpact 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: Medlmpact Healthcare Systems, 10680 Treena Street, 5•h 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 inswp.nce; and, 

WHEREAS, a Request for Proposal C'RFP") was issued on December 10, 2007, and City selected 
Contractor as the highest qualified scorer pursuant to the RFP; and 

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

• 

7

-=-wHEREAS, approval fur this Agreement was obtained. when the Civil Service Commission approved 
Contract number'PSC 2013- 04/05 on June 6, 20G5; 

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 terµllnate 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 suceeeding 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 
s·upervisors. 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 
AGREEMENf. 
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2. Term of the Agreement 

Subject to Section 1, the term of this Agreeroent 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 Con~tor 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 30th 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 oftbe 30th 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 ~ing 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 intei:est or late .charges for any late payments. 

6. Guaranteed Maximum Costs 
a. The City's obligation hereunder shall not at any time exceed the amount certified by the 

Controller for the purpose and period stated in such certification. 

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

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

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

7. Payment; Invoice Format 

Invoices furnished by Contractor under this Agreement must be in a form acceptable to the 
Controller,. and must include a unique invoice number. All amounts paid by City to Contra,ctor shall be 
subject to audit by City. 

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

Pursuant to San Francisco Administrative Code §21.35, any contractor, subcontractor or 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 
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 ca11ses 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 ( e) is a beneficiary of an 
inadvertent submission ofa 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 Contract.or claims or receives payment from City for a service, reimbursement for which is later 
disallowed by the State of California or United States Government, Contractor shall promptly refund the 
disallowed amount to City upon City's request At its option. City may offset the amount disallowed from 
any payment due or to become due to Contractor under this Agreement or any other Agreement. 

I 

By exeeuting 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 eligioility to receive federal funds is a material tenns-ofthe Agreement 

10. Taxes 
a. Payment of any taxes, including possessory interest taxes aria California sales and use taxes, 

levied upon or as a result. of this 4greement, or the services delivered pursuant hereto, shall be the 
obligation of Contractor. 

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

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

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

(3) Contractor, on behalf of itself and any permitted successors and assigns, recognizes 
and understands that other events also may cause a change of ownership of the possessory interest and 
result in the revaluation of the possessory interest. (see, e.g., Rev. & Tax. Code section 64, as amended 
from time to time). Contractor accordingly agrees on behalf of itself and its permitted successors and 
assigns to report any change in ownership to the County Assessor, the State Board of Equalization or other 
public agency as required by law. 
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 Does Not Imply Acceptance of Work 

The granting of any payment by City, or the receipt thereof by Contractor, shall in no way lessen the 
liability of Contractor to replace unsatisfactory work. equipment, or materials, although the unsatisfactory 
character of such work, equipment or materials may not have been appaTent or detected at the time such 
payment was made. Materials, equipment, components, or worlananship 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 personne~ 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 Eqllipment 

City shall not be responsible for any damage to persons or property as a result of the use, misuse or 
failure of any equipment used by Contractor, or by any of its employees, even though such equipment be 
furnished, rented or loaned to Contractor by City. 

14. Independent Contractor; Payment of Taxes and Other Expenses 

a. Independent Contractor 
-- -r;:' 

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 seli'ices and work 
requested by City under this Agreement. Contractor or any agent or employee of Contractor shall not have 
employee status with City, nor be entitled to participate in any plans, arrangements, or distributions by City 
pertaining to or in connection with any retirement, health or other benefits that City may offer its 
employees. Contractor or any agent or employee of Contractor is liable for the acts and omissions of itself, 
its employees and its agents. Contractor shall be responsible for all obligations and payments, whether 
imposed by federal, state or local law, including, but not limited to, FICA, income tax withholdings, 

. unemployment compensation, insurance, and other similar responsibilities related to Contractor's 
performing services and work. or any agent or employee of Contractor providing same. Nothing in this 
Agreement shall be construed as creating an employment or agency relationship between City and 
Contractor or any agent or employee of Contractor. 

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

h. 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, detennine that Contract-Or is an employee 
for purposes of collection of any employment taxes, the amounts payable under this Agreement shall be 
reduced by amounts equal to both the employee and employer portions of the tax due (and offsetting any 
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credits for amounts already paid by Contractor which can be applied against this liability). City shall then 
forward those amounts to the relevant taxing authority. 

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

A determination of employment status pursuant to the preceding two paragraphs shall be 
solely for the purposes of the particular tax in question, and for all other purposes of this Agreement, 
Contractor shall not be considered an employee of City. Notwithstanding the foregoing, should any court. 
arbitrator, or administrative authority detennine that Contractor is an employee for any other purpose, then 
Contractor agrees to a reduction in City's. financial liability so that City's total expenses under this 
Agreement are not greater tl1an they would have been had the court, arbitrator, or administrative authority 
determined that Contractor was not an employee. 

15. Insurance 
a. Without in any way limiting Contractor's liability pursuant to the "Indeinnification" section 

of this Agreement, Contractor must maintain in force, during the full tenn of the .A,greement, insmance in 
the following amounts and coverages: 

:~ 

\ 
(1} Workers' Compensation, in statutory amounts, with Employers' Liability Limits not 

less than $ l ,000,000 each accident, injury, or illness; and · 

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

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

(4) ' Professional liability insurance with Iirilits 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 
provide the following: 

(1) Name as Additional Insured the City and County of San Francisco, its Officers, 
Agents, and Emp.loyees 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: 

CMS#6375 
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d. Should the required General Liability insurance be provided under a claims-made fonn, 
Contractor shall maintain such coverage continuously throughout the term of this Agreement and, without 
lapse, for a period of three years beyond the expiratio'n 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 tenn 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 satisfuctory to City, in form evidencing all coverages set forth above. 
Failure to maintain insurance shall constitute a material breach of this Agreement.. 

h. 
hereunder. 

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

16. Indemnification 
Contractor shall indemnify and save harmless City and its officers, agents and employees from, and, 

if requested, shall defend them against any and all loss, cost, damage, injury, liability, and claims thereof 
for injury to or death of a person, including employees of Contractor or loss of or damage to property, 
arising directly ·or indirectly from Contractor's performance of this Agreement, including, but not limited 
to, Contractor's use of facilities or equipment provided by City or others, regardless of the negligence of, 
and regardless of whether liability 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 
tbe result of the active negligence or willful misconduct of City and is not contributed to by any act of, or 
by any omission to perfonn .some duty imposed by Jaw or agreement on Contractor, its subcontractors or 
either's agent or employee. The foregoing indemnity shall include, without limitation, reasonable fees of 
attorneys, consultants and experts and related costs and City's costs of investigating any claiins against the 
City. . 

In addition to Contractor's obligation to indemnify City, Contractor spe.cifically 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 groundle~s, 
false or fraudulent, which obligation arises at the time such claim is tendered to Contractor by City and 
continues at all times thereafter. 

Contractor shall indemnify and hold City harmless from all loss and liability, including attorneys' 
fees, court costs and all other litigation expenses for any infringement of the patent rights, copyright, trade 
secret o.r any other proprietary right or trademark, and all other intellectual property claims of any person or 
persons in consequence of the use by City, or any of its officers or agents, of articles or services to be 
supplied in the performance ofthis 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 TIIlS AGREEMENT SHALL BE LIMITED TO 

THE. PAYMENT OF THE COMPENSATION PROVIDED FOR IN SECTION 5 OF nns 
AGREEMENT. NOTWTrnSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, 1N NO 
EVENT SHALL CITY BE LIABLE, REGARDLFSS OF WHETHER ANY CLAIM IS BASED ON 
CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL 
DAMAGES, INCLUDING, BUT NOT LIMITED TO, WST PROFITS, ARISING OUT OF OR IN 
CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN CONNECTION 
WITHTIDS 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: 

(I) Contractor fails or refuses to perform or observe any term, covenant or condition 
contained in any of the following Sections of this Agreement 8, 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 perfonn or observe any other term, covenant or condition 
contained in this Agreement, and such default continues for a period often-days after written notice thereof 
from City to Contract.or. 

(3) Contractor (a) is generally not paying it:S 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 t.o take advantage of any bankruptcy,· 
insolvency or other debtors• relief law of any jurisdiction, (c) makes an assignment for the benefit of its 
creditors, ( d) consents to the appointment of a cust.odian, receiver, 1rustee or other officer with similar 
powers of Contractor or of any substantial part of Contractor's property or ( e) takes action for the purpose 
of any of the foregoing. 

(4} A court or government authority enters an order (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 t.o take advantage of 
any bankruptcy, insolvency or other debtors' relief law of any jurisdiction or (c) ordering the dissolution, 
winding-up or liquidation of Contractor. 

b. On and after any Event of Default, City shall have the right to exercise its legal and equitable 
remedies, including, without · limitation, the right to terminate this Agreement or to seek specific 
performance of all or any part of this Agreement. In addition, City shall have the right (but no obligation) · 
to cure (or cause to be cured) on behalf of Contractor any Event of Default; Contract.or shall pay to City on 
demand all costs and expenses incurred by Gity in effecting such cure, with interest thereon from the date 
of incurrence at the maximum ra.t.e then permitted by law. City shall have the right to offset from any 
amounts due to Contractor under this Agreement or any other agreement between City and Contractor all 
damages, losses, costs or expenses incurred by City as a result of such Event of Default and any liquidated 
damages due from Contractor pursuant to the tenns of this Agreement or any other agreement. 

CMS#6375 
P-500 (11-07} 7of25 

2717 

5/3012008 



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 tenninate 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 all services and other work under this Agreement on the 
date(s) and in .the manner specified by City. 

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

(3) Tezminating 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 a.'ld subcontracts terminat.ed. Upon such assignment, City shall have the right, in· its sole 
discretion, to settle or pay any or all cla:iins arising out of the tennination of such orders and subcontracts. 

(5) Subject to City's approval, settling all outstanding liabilities and all claims arising out 
of the termination of orde:rs and-subcontracts. 

(6) Completing performance of any s,ervices or work that City designates to be completed 
prior to the date of termination specified by City. 

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

c. Within 30 days after the specified 'tennination 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 re:cover the reasonable cost of preparing the 
invoice. 

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

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

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

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

a. This Section and the following Sections of this Agreement shall smvive termination or 
expiration ofthis Agreement: 8 through 11, 13 through 18, 24, 26, 27, 28, 48 through 52, 56, 57 and item I 
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 tennination of this Agreement. 

23. Conflict of Interest 
Through its execution of this Agreement, Contractor aclmowledges 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 aw~ of any such fact 
during the term of this Agreement 

24. Proprietary or Confidential Information of City 

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

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

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

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

e. All of the reports, information, and other materials ·prepared or assembled by Contractor 
under this Agreement shall be submitted to the Department of Public Health Contract Administrator and 
shall not be divulged by Contractor to any other person cir 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 

And: 

Department of Public Health 
1380 Howard Street, Room442 
San Francisco, California 94103 

Sharon Kotabe, PharmD 
Hospital Associate Administrator, 
Pharmaceutical Services 
2789 25th Street, Room 2010 

San Francisco, CA 94110 

FAX: 
e-mail; 

To CONTRACTOR: Medlmpact Healthcare Systems, Inc. 

And: 

10680 Treena St 5th Fl. FAX: 
San Diego; CA 92131 
Attention: Fred Howe 

Nancy Radtke, Associate General Counsel 

FAX~ 

(415) 554-2555 
Yvonne.Eckhoff@sfdph.org 

(415) 206-2377 
e-mail: Sharon Kotabe/DPH/SFGOV 

(858) 621-5147 

I I ''• > 

CMS#6375 
P-500 (11..()7) 10 of25 513012008 

2720 



... 

Any notice of default must be sent by registered mail. 

26. Owriership ofI~esnlts 

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

27. Works for Hire 

If, in connection with services performed under thls Agreement, Contractor or its subcontractors 
create anwork, 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 all copyrights 
in such works are the property of the City. If it is ever determined that any works created by Contractor or 
its subcontractors under this Agreement are not works for hire under U.S. law, Contractor hereby assigns 
all copyrights to such works to the City, and agrees to provide any material and execute any documents 
necessary to effectuate such assigrunent. 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 Recor_ds 

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, payrolls, records or personnel and other data related to all other matters covered 
by this Agreement, whether funded in whole or in part under this Agreement Contractor shall maintain 
such data and records in an accessible location and condition for a period of not less than five years after 
final payment under this Agreement or until after final audit has been resolved, whichever is later. The 
State of California or any federal agency having an interest in the subject matter of this Agreement shall 
have the same rights c1;mferred upon City by this Section. 

b. Coil.tractor shall annually have its books of accounts audited by a Certified Public Accountant 
and a copy of said audit report and the associated management Jetter(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.whitebouse.gov/omb/circulars/a133/al33.html. If Contractor expends less 
. than $500,000 a year in Federal awards, Contractor is exempt from the single audit requirements for that 
year, but records must be available for review or audit by appropriate officials of the Federal Agency, pass-
through entity and General Accounting Office. Contractor agrees to reimburse the City any cost 
adjustments necessitated by this audit report. Any audit report which addresses all or 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 I 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 tenns which limit the City's risk with such contracts, and 
it is determined that the work associated with the audit Would produce undue burdens or costs and would 
provide minimal benefits. A written request for a waiver must be submitted to the DIRECTOR ninety (90) 
calendar days before the end of the Agreement term or Contractor's fiscal year, whichever comes first. 
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d. Any financial adjustments necessitated by this audit report shall be made by Contractor to the 
City. If Contractor is under contract to the City, the adjustment may be made in the next subsequent billing 
by Contractor to the City, or may be made by another written schedule determined solely by the City. In the 
.event Contractor is not under contract to the City, written arrangements shall be made for 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 nam.e 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. 

3Q. 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 l:>Y either party at any time to enforce any default or right reserved to it, or to require 
perfonnance of any of the terms, covenants, or provisions hereof by the other party at the time designated, 
shall not be a waiver of any such default or right to which the party is entitled, nor shall it in any way affect .· 
the right of the party to ·enforce such provisions thereafter. 

32. Earned Income Credit (EIC) Forms 

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

a. ContractOr shall provide EiC Forms to each Eligible Employee at each of the following times: 
(i) within thirty days following the date on which this Agreement becomes effective (unless Contractor has 
already provided such EIC Forms at least once during the calendar year in which such effective date falls); 
(ii) promptly after any Eligible Employee is hired by 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 to commence efforts to cure 
within such period or thereafter fails to diligently pursue such cure to completion, the City may pursue any 
rights or remedies available under this Agreement or under applicable law. 

c. Any Subcontract entered into by Contractor shall require the subcontractor to comply, as to 
the subcontractor's Eligible Employees, with each of the tenns 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 Enierprise and Non­
Discrimination in Contni.cting 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 ''LEE Ordinance'1, provided 
such amendments do not materially increase Contractor's obligations or liabilities, or materially diminish 
Contractor's rights, tinder this Agreement Such provisions of the I.BE 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 Contnictor's 
9bligations 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 
I.BE Ordinance or otherwise available at law or in equity, which remedies shall be cumulative unless this 
Agreement expressly provides that any remedy is exclusive. In addition, Contractor shall comply fully 
with all other applicable local, state and federal laws prolubiting discrimination and requiring equal 
opportunity in contracting, in~luding subcontracting. 

b. Compliance and Enforcement 

If Contractor willfully fails to comply with any of the provisions of the LBE 
Ordmance, the rules and regulations implementing the LBE Ordinance, or the provisions of this Agreement 
pertaining to LBE participation, Contractor shall be liable for liquidated damages in an amount equal to 
Contractor's net profit on this Agreement, or 10% of the total amount of this Agreement, or $1,000, 
whichever is greatest The Director of the-City's Human Rights Commission or any other public official 
authorized t.o 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 Contractor's I.BE certification. The Director ofHRC will determine the sanctions to be 
imposed, including the amount of liquidated damages, after investigation pursuant to Administrative Code 
§14B.17. 

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

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

34. Nondiscrimination; Penalties 

a. Contractor Shall Not Discriminate 

In the performance of this Agreement, Contractor agrees not to discriminate against any 
employee, City and County employee working with such contractor or subcontractor, applicant for 
employment with such contractor or subcontractor, or against any person seeking accommodations, 
advantages, 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 lmplune Deficiency Syndrome or FlIV 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(cHk), 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 

c. Nondiscrimination in Benefits 

Contractor does not as of the date of this Agreement and will not during the tenn of this 
Agteement, in any of its operations in San Francisco, on real property owned by San Francisco, or where 
work is being performed for the City elsewhere in the United States, discriminate in the provision of 
bereavement leave, family medical leave, health benefits, membership or membership discounts, moving 
expenses, pension and retirement benefits or travel benefits, as well as any benefits other than the benefits 
specified above, between employees with domestic partners and employees with spouses, and/or between 
the domestic partners and spouses of such employees, where the domestic partnership has been registered 
with a govenunental 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" fonn (form HRC-12B-101) with supporting documentation 
and secure the approval of the form by the San Francisco Human Rights Commission. 

e. Incorporation of Administrative Code Provisions by Reference 

The provisions of Chapters 12B and 12C of the San Francisco Administrative Code are 
incorporated in this Section by reference and made a part of this Agreement as though fully set forth herein. 
Contractor shall comply fully with and be bound by all of the provisions that apply to this Agreement under 
such Chapters, including but not limited to the remedies provided in such Chapters. Without limiting the 
foregoing, Contractor understands that pursuant to §§12B.2(h) and i2C.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 arid 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 §8"o4(b) of the San Francisco Environment Code, the City and County of San f'.rancisco 
urges contractors not to import, purchase, obtain, or use for any pwpose, any tropical hardwood, tropical 
hardwood wood product, virgin red.wood or virgin redwood wood product 

37. Dru.g-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, 
agen~ or assigns will be deemed a material breach of this Agreement 
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38. Resource Conservation 

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

39. · Compliance with Americans· with Disabilities Act 

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

40. Sunshine Ordinance 

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

41. Public Access to Meetings and Records 

If the Contractor receives a cumulative total per year of at least $250,000 in City funds or City­
administered funds and is a non-profit organization as defined in Chapter 12L of the San Francisco 
Administrative Code, Contractor shall comply with and be bound by all the applicable provisions of that 
Chapter. By executing this Agreement, the Contractor agrees to open its meetings-and records to the public 
in the manner set forth in §§ 12L.4 and 12L.5 of the AdminiSlrative Code. Contractor further agrees to 
make-good faith efforts to promote community membership on its Board of Directors in the manner set 
forth in §12L.6 of the Administrative Code. The Contractor acknowledges that its material failure to 
comply with any of the provisions of this paragraph shall constitute a material breach of this Agreement 
The Contractor further acknowledges that such material breach of the Agreement shall be grounds for the 
City to terminate and/or not renew the Agreement, partially or in its entirety. 

42. Limitations on Contributions 
Through execution of this Agreement, Contractor acknowledges that it is familiar with section 1.126 

of the City's Campaign and Governmental Conduct Code, which prorubits any person who contracts with 
the City for the rendition of personal services, for the furnishing of any materiai, supJ)lies or equipment, for 
the sale or lease of any land or buil~ or for a grant, loan or loan guarantee, from making any campaign 
contnbution 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 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 2G 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 persons descnbed 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 
i2P), including the remedies provided, and implementing guidelines and rules. The provisions of Chapter 
12P are incorporated herein by reference and made a part of this Agreement as though fully set forth. The 
text of the MCO is available on the web at www.sfgov.org/olse/mco. A partial listing of some of 
ContractOr's obligations under the MCO is set forth in this Section. Contractor is required to comply with 
all the provisions of the 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 infonned of the 
then~current requirements. Any subcontract entered into by Contractor shall require the subcontractor to 
comply with the requirements of the MCO and shall contain contractual obligations substantially the same 
as those set forth in this Section. It is Contractor's obligation to ensure that any subcontractors of any tier 
under this Agreement comply with the requirements of the MCO. If any subcontractor under this 
Agreement fails to comply, City may pursue. any of the remedies set forth in this Section against 
Contractor. 

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

d. 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 th.at will be impractical or 
extremely difficult to detennirie if the Contractor fails to comply with these requirements. Contractor 
agrees that the sums set forth in Section 12P.6.l 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 applicabfo law. If, within 30 days after 
receiving written notice ofa 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 shalt 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 
Contractor later enters into an agreement or agreements that cause contractor to exceed that amount in a 
fiscal year, Contractor shall thereafter be required to comply with the MCO under this Agreement. This 
obligation arises on the effective date of the agreement that cal)Ses the cumulative amount of agreements 
between the Contractor and this department to exceed $25,000 in the fiscal year. 

44. Requiring Health Benefits for Covered Employees 

Contractor agrees to comply fully with and be bound by all of the provisions of the Health Care 
Accountability Ordinance (HCAO), as set forth in San Francisco Administrative Code Chapter 12Q, 
including the remedies provided, and implementing regulations, as the same may be amended from time to 
time. The provisions of Chapter l 2Q are incorporated by reference and made a part of this Agreement as 
though fully set forth herein. The text of the HCAO is available on the web at WW-w.sfgov.org/olse. 
Capitalized terms used in this Section and not defmed in this Agreement shall have the meanings assigned 
to such terms in Chapter 12Q. 

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

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

c. Contractor's failure to comply with the HCAO shall constitute a material breach of this 
agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days after receiving 
City's written notice of a breach of this Agreement for violating the HCAO, Contractor fails to cure such 
breach or, if such breach canno~ reasonably be cured within such period of 30 days, Contractor fails to 
commence efforts to cure ·w-ithiil, ·such period, or thereafter fails diligently to pursue such cure to 
~ompletion. City shall have the right to pursue the remedies set forth in 12Q.5.l and 12Q.5(f)(l-6). Each of 
these remedies shall be exercisable individually or in combination with any other rights or remedies 
available to City. 

d. Any Subcontract entered into by Contractor shall require the Subcontractor to comply with 
the requirements of the HCAO and shall contain contractual obligations substantially the same· as those set 
forth in this Section. Contractor shall notify City's Office of Contract Administration when it enters into 
such a Subcontract and shall certify to the Office of Contract Administration that it has notified the 
Subcontractor of the obligations under the HCAO and has imposed the requirements of the HCAO on 
Subcontractor through the Subcontract Each Contractor shall be responsible for its Subcontractors' 
compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set forth 
in this Section against Contractor based on the Subcontractor's failure to comply, provided that City has 
first provided Contractor with notice and an opportunity to obtain a cure of the violation. 

e. Contractor shall not discharge, reduce in compensation, or otherwise discriminate against any 
employee for notifying City with regard to Contractor's noncompliance or anticipated noncompliance with 
the requirements of the HCAO, for opposing any practice proscnbed by the HCAO, for participating in 
proceedings related to the HCAO, or for seeking 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 ofevading 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. 

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

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

1. 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 herein. Contractor · 
shall comply fully with, and be bound by, all of the provisions that apply to this Agreement under such 
Chapter, including but not limited to the remedies provided therein.. Capitalized terms used in this Section 
and not defined in this Agreement shall have the meanings assigned to such terms in Chapter 83. 

b. First Source Hiring Agreement 

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

. ' 

(1) Set appropriate hiring and retention goals for entry level positions. The employer shall 
agree to achieve these hiring and retention goals, or, if unable to achieve these goals, to establish good faith 
efforts as to its attempts to do. so, as set forth in the agreement. The agreemep.t 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 modificatioru;, participation in such programs maybe 
cei:tified as meeting the requirements of this Chapter. Fi!ilure either to achieve the specified goal, or to 
establish good faith efforts will constitute noncompliance and will subject the employer to the provisions of 
Section 83.10 of this Chapter. 

(2) Set first source interviewing, recruitment and hiring requirements, which will provide 
the San Francisco Workforce Development System with the first opportunity to provide qualified 
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economically disadvantaged individuals for consideration for employment for entry level pos1t:J.ons. 
Employers shall consider aU applications of qualified economically disadvantaged individuals referred by 
the System for employment; provided however, if the employer utilizes nondiscriminatory screening 
criteria, the employer shall have the sole discretion to interview and/or hire individuals referred or certified 
by the San Francisco Workforce Development System as being qualified economically disadvantaged 
individuals. The duration of the first source interviewing requirement shall be def.ermined 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 Wodcforce Development System so that the System may 1rain 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 apsence 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 consideiation any need. tO protect the employer's proprietary 
information. 

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

(5) Establish guidelines for employer good faith efforts to comply with the first source 
hiring requirements of this Chapter. The FSHA will work with City departments to develop employer good 
:faith effort requirements appropriate to the types of contracts and property contracts handled by each 
department Employers shall appoint a 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 t.aken 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 appropriate 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 compljing with this Chapter. 

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

c. Hiring Decision,s 

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 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 provid~ 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 hann 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 ~ts first investigation 
of a contractor, does not exceed a fair estimate of the financial and other damages that the City suffers as a 
result of the contractor's failure to comply with its first source referral contractual obligations. 

(4) That the continued failure by a contractor to comply with its first source referral 
contractual obligations wilI 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 
wi1hheld 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 ofthis section is based on the following data: 

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

B. 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 fur fewer barriers to employment than tbeir 
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 ~ource referral contractual obligations. 

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

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

f. Snbcontraets 

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

46. Prohibition on Political Activity with City Funds 

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

47. Preservative-treated Wocid Containing Arsenic 

Contractor may not purchase preservative-treated wood products contamxng · arsenic in the 
perfonnance 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 tenn "preservative-treated wood .containing arsenic" shall mean wood treated with a 
preservative -that contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not 
limited to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate preservative, or 
ammoniacal copper arsenate preservative. Contractor may purchase preservative-treated wood products on 
the list of envimnrnentally 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~ used for construction purposes or facilities that are partially or totally immersed in Saltwater. 

48. Modification of Agreement 
This Agreement may not be modified, nor may compliance with any of its terms be waived, except 

by written instrument executed and approved in the same manner as this Agreement 

49. Admbiistrative Remedy for Agreement Interpretation - DELETED BY MUTUAL 
AGREEMENT OF THE PARTIES 

50. Agreement Made in California; Venue 

The fonnation, 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 perfonnance of 
this Agreement shall be in San Francisco. 

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

Agreement. 

CMS#6375 
P-500 (11..07) 21 of25 

2731 

5/3012008 



52. Entire Agreement 

This contract sets forth the entire Agreement between the parties, and supersedes all other oral or . 
written pro'_'.isioll.s. 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 attomey 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 Institutjon 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 discipliriary 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- bas been convicted of any offense that was listed in former Penal Code section 
11105.3 (h)(l) or 11105.3{hX3). 

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

Contractor shaU 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 Conti:actor 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 law for an Event of 
Default, and each remedy may be exercised individually or in combination with any other available 
remedy. The exercise of any remedy shall not preclude or in any way be deemed to waive any other 
remedy. 
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56. Severability 

Should the application of any provision of this Agreement to any particular facts or circumstances be 
· found by a court of competent jurisdiction to be invalid or unenforceable, then (a) the validity of other 

provisions of this Agreement shall not be affected or impaired thereby, and (b) such provision shall be 
enforced to the maximum extent possible so· as to effect the intent of the parties and shall be refonned 
without further action by the parties to the extent necessacy to make such provision valid and enforceable. 

57. Protection of Private Information 

Contractor bas read and agrees to the terms set forth in San Francisco Administrative Code Sections 
12M.2, "Nondisclosure of Private Information," and 12M.3, "Enforcement" of Administrative Code 
Chapter 12M, "Protection of Private Infonnation," 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 wider equity or law, the City may terminate the Contract, bring a false claim action against 
the Contractor pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the Contractor. 

58. Graffiti Removal 

Graffiti is detrimentil to the health, safety and welfare of the community in that it promotes a 
perception in the community that the laws protecting public and private property can be disregarded with 
impuillty. This perception fosters a sense of disrespect 'of the Jaw 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 r~moved from public and private property. Graffiti results in visual pollution and is a public 
nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on the City -and 
County and its residents, and tci 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 Worlcs. 
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 
(17U.S.C. §§ 101 etseq.). 

Any failure of Contractor to comply with this section of this Agreement shall 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 all of the provisions 
of the Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment Code Chapter 
16, including the remedies provided, and implementing guidelines and rules. The provisions of Chapter 16 
are incorporated herein by reference and made a part of this Agreement as though fully set forth. This 
provision· is· a material term of this Agreement. By entering into this Agreement, Contractor agrees that if it 
breaches this provision, City will suffer actual damages that will be impractical or extremely difficult to 
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· detennine; further, Contractor agrees that the sum of one hundred dollars ($100) liquidated dam.ages for the 
first breach, two hundred dollars ($200) liquidated damages for the second breach in the same year, and 
five hundred dolla.a; ($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 acimowledges that this contract shall not be binding upon the City until the 
Director receives the affidavit required by the San Francisco Administrative Code's Chapter 12Y, 
"San Francisco Slavery Era Disclosure Ordinance." 

b. · In the event the Dfrector finds that Contractor has failed to file an affidavit as required by 
Section l2Y.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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IN \V1TNESS \VIIEREOF, the parfics hereto have ex.ecuted this Agreement on the day first mentioned 
above. 

_By: 

CITY 

Recommended by: .-

Director of Health: 

Approved.as to- Form: · 

Denni~ J. Herrera: 
~Attorney 

CONTRAC'rOR 

Med.Impact Healthcarl! ~ysfoms, ln~ 

jdol 
I Date By i;ign~g .. this Agreement, I ccrtliy that 1 

comply "with the requirements of-the 
Minimum·Compensation ofdinaace, which 
entitle Covered Employees to·ce.rtitln · 
mininrum:hotirly wages aud c,oinpensated and 
unci:>mp.erisated time aff. 

l baVc re.ad and understood ·p~h· 35, the 
·City' s--St:aremeut urging .companies.do.ing 
b~ess in. Norilie;;r I:relamI ~-mO'\ie.-toWBrds· 
r.eso!vmg:emplo~'rilent :ineqiritie~ 
_ _enconraging,eompiiance wi:ili the MacBride 
Principles, and urging_ San Fiancise-0 

/' , f). (', t"ff =a)mp~e_s t?-·dO·bus~S: wiili.·~~tio!lS 
lP f J VO . that ab1deby-1he:MacBride.Pnne1ples. 

f .:Date 

~It-&~ I t-1-!·t)Y" 
DaleR. ·Brown . Qate 
Seinor·Vlce Pr-esident 
10680 Treen:d~tiee~. s•h·Floor 
SU Diego:, CA 92131..,tzl.46 

aomi Ke}ly· , "-...c;...r;..-.......-%11<'--+ ~g 
Director-Office of COJitract 
~tion·snd:Purchaser 

The App~dices HSted beio.w and attached hereto are incorporated hrto:fhis, Agreement by' reference 
. as tliongb: fully set fm:th herefu. 

Appendiea 
k $entices to be-.p~vided by CQntractor 
B; Calculatioa:ofCharges. 
c; .Reserved. 
D~ Addmbnal TcnilS 
B: HlP~ Business Associate Agreement 
F: Invnice 
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Appendix A 
Services to be provided by Contractor 

1. Terms 

A. Contract Administrator: 

' In performing the Services hereWlder, Contractor shall report to Sharon Kotabe, Contract 
Administrator for the City, or his I her designee. 

B. Reports: 

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

C. Evaluation: 

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

D. Possession ofLicenses/Pennits: 

Contractor warrants the possession of all licenses ~nd/or permits required by the laws and regulations 
of the United States, the State ofCalifomia, and the City to provide the Services. Failure to maintain these licenses 

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

E. Adequate Resources: 

Contractor· agrees that it has secured or shall secure at its own expense all persons, employees and 
equipment required to perfonn 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 perfonn 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 poiicies 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$IV status. 

G. San Francisco Residents Only: 

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

IL 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: (I) the name or title of the person 
or persons authQrized to make a detennination 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 decisioi;i 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 to as 
"DIRECTOR"). Those clients who do not receive direct Services will be provided a copy of this procedure upon 
request. 
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L Infection Control, Health and Safety: 

(1) Contractor must have a Bloodbome Pathogen (BBP) Exposure Control plan as defined in the 
California Code of Regulations, Title 8, Section 5193, Bloodbome Pathogens 
(http://www.dir.ca.gov/title8/5193.htm1), 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, an.d recorrlkeeping. 

(2) Contractor must demonstrate personnel policies/procedures for protection of staff and clients 
from other communicable diseases prevalent in the population served. Such policies and procedures shall 
include, but not be limited to, work practices, personal protective equipment, stafflclient 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 foi: health 
care facilities and based on the Francis J. Curry National Tuberculosis Center: Te11:1plate for Clinic Settings, 
as appropriate. 

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

(5) Contractor shall assume liability for any and ail work-related injuries/illnesses inclurling 
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 Illnesses. 

(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. 

J. Client Fees and Third Partv Revenue: 

(1) · Fees required by federal, state or City Jaws 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 actu:al cost. No additional fees may be 'charged 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. 

2. Description of Services 

Detailed description of services are listed below and are attached hereto 

Appendix A-1 Third Party Administrator 

Appendix A-2 Clinic and Contracted Pharmacy 

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

Detemtlnation 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 arid 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 medlcation. 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 (IP A) 
services. 

A. Sei-Vices 

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, fonnulary status of prescribed 
medication, patient co~pay status. 

A2. · Operate the oriJine claims adjudication twenty-four (24) hours per day, seven {7) days per week: 
Downtime shall be no more than 1 % of totul operating time within each· month; perfonnance 
significantly outside the established threshold of 1 % shall be reflected in the annual monitoring 
report. 

A3. Accept updates to the patient eligibility database that are supplied electronically at a minimum of 
every ten (10) minutes. The format of the 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 infonnation as soon as it received from the CHN, inactivate record 
for patient's no longer eligible for CHN prescription services, and apply changes in prescription· 
copay status and fees to appropriate patient records if applicable. · 

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

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

A 7. Accept monthly updates to the approved· drug form.ulary supplied by the CHN via electronic or 
facsimile submission, and apply the updated information to the formulary database within one (l) 

. business day of receipt. · 
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A8. Provide electronic documentation and tracking ofnon-formulary and restricted drug approvals. 

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

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

Al 1. Accurately adjudicate claims submitte4 online by the selected phamiacies. 

Al2. 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 phaimacies, 
and quantities to be carried over until preestablished replehlshment levels have been reached. 

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

Al 4. 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. 

Al 6. Communicate changes in CHN policies relevant to this contract to the selected pharmacies in the 
CHN network within twenty-four hours-ofreceipt ofnotification of change. 

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

A18. Have fraud monitoring processes iil place. 

Al9. Provide documentation specified by CHN that CHN claims and prescription claim data are 
excluded from manufac1urer 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: 

B:l. Maintain toll-free telephone and facsimile 'help' lines that shall be staffed to assist with questions 
by CHN staff and prescnbers, patients, and selected pharmacies. The customer service department 
shall have access t.o linguistic capabilities for Spanish, Russian, Cantonese, Mandarin, and 
Vie1namese, 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. 

2740 
~-1.11o·µ;•.~~~""'""~.,,;·m~-~~ 1;_.bl:J> :-~~~~~~~~~~""""~~~~~--~~-~.-~ ......... -"*1'~'='.=-i~ 



. Medlmpaet Healthcare tems, Inc 
General Fond 
7 /1/08- 6/30/11 

Appendix A-1 
Page3 of4 

5/30/08 

B3. Provide, upon request of the contract administrator, a report detailing the number and types of calls 
received according to date and time, as well as response call dates and times, and call abandOned. 

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

BS. Provide technical support for clai~ and report query tools and reports as requested by the contract 
adntinistrator. 

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 that include but are not limited to: 
prescription claim per therapeutic class; generic substitution summary; non-fonnulary drug and 
prior authorization drugs approved or denied during the month_ 

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

C4. Provide at no additional cost, weekly or bi-weekly inventory reports: that include but are not limited 
to: NDC number, xiame and description of drugs dispensed during the. week, listed by participating 
pharmacy; reptenishment order quantities per participating pharmacy and participating pharmacy 
account name and number; quantities of drugs not replenished and carrie<fover 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. 

C6. Provide at no additional cost, online and 'real-time' claims information that may be used by the 
contract administrator fqr ad hoc report writing purposes. 

C7. Provide all reports in fonnats 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: 

D 1. 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. AD AP, Medi-Cal) that should be billed prior to submission of claim to CHN. 

---·-··-----·---------··--------·-·---·--···-2-1-4·l-····-····--···-·· ..... 
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D4. Conduct and report results of an annual patient satisfaction survey for which the contract 
administrator has approved the survey tool(~) and methodology. 

DS. Meet with the contract ad.mini strator and -other CHN staff as requested, and as needed. 

D6. Designate 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 a1 no additional cost, a dedicated help line for CHN staff, patients and the contract 
. administrator during the implementation phase and for a minimum of three (3) months following 
implementation. 

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

DlO. Administer MAC pricing programs designated by the contract adm.ip.istrator. 

D 11. CHN shall receive 200 hours toward the services shown below. Hours can be used for the 
following services: 

• File conversions; 
• Clai~ history loads; 
• Prior authorization loads; 
• Physician loads; 
•- Facility loads; 
• 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 
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Balboa Teen Health Center 
1000 Cayuga A venue 

Children's Health Center BT6061650 506785 
1001 Potrero Avenue, 6M 

Castro~Mission Health Center BT6061650 506785 
3580 1 t1' Street 

Van Ness 
Chinatown Public Health Center Rite Aid BT6074758 505783 
1490 Mason Street 776 Market Street 

@4th Street 
Cole Street Youth Clinic RtieAid BT6061650 506785 
555 Cole Street 1496 Market Street 

@Van Ness 
Housing and Urban Health Clinic Rite Aid BP5422465 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 

4lh Street 
North of Market Senior Services Rite Aid BP5422465 571629 
333 Turk Street 1300 Bush Street 

@Larkin 
Ocean Parle Health Center Rite Aid BT5696058 578572 

· 1351 241h Avenue 5280 Geary Blvd 
@ 17lh Avenue 

Potrero Hill Health Center AGPhannacy 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 
240 I Keith Street 776 Market Street 

4lh Street 

Tom Waddell Health Center Rite Aid BT6061650 506785 
50 Ivy Street 1496 Market Street 

Adult Medicine Clinic BT6061650 506785 
1001 Potrero Avenue, lM 

Family Health Center BT6061650 506785 
995 Potrero Avenue, Bldg 80 (1 81 and 5lh 
floors 
Positive Health Clinic BT606i650 506785 
995 Potrero Ave, Bldg 80 (601 floor) 

Urgent Care Center BT6061650 506785 
1001 Potrero Avenue 

Women's Health Center BA6110631 552403 
1001 Potrero Avenue, SM 

Guerrero 
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PRESCRIPTION DRUG SERVICES AGREEMl:NT 

This Prescription Drug Services Agreement \AGREEMENT") is made and entered into by and between the 
Ct;mmit;inity Health Network clinics u~ on Exhibit A ("CHN .~tCS"'), and AG PHARMACY Corporation 
pharmacies fisted OJ'l Exhibit A ("AG PHARMACV-S). as of July 1, 2003 c•EFfECTIV~ DATEn) 

-- -------·----~.:_ ______ ·- _:_~C[fALS _____ -- _:_ .,,~~--~--------~···----·-:.__ __ 
. . 

· ·A The 1992 Veteran's Health Care Ad. created '$ection 3408 of the .Public Health Services Act, which 
classifies certain health care clinics, including CHN clinics. as. •covered Entities• eligible to purchase 
~ent drugs for their patients at favorable discounts fro1n drug mam:lfacturers who enter Into 'drug 
purchasing agreements with the United States Department of Health and· Human ~ces ("PHHSn). 

. . 
.. B. California Business &·Professions Code 4126, effective Jan~ry .1. 2002, authorizes Covered Entities, 

ll'lcludlng CHN clinics, t9 contract with pharmacies licensed under. California state law, such as AG 
· PHARMACY, to dispense Covered 3408 Drugs for ~e Covered Entity, provided certain requlremerits are 
met, including adequate ·inventory control and limitation of dispensing .to eligible· outpatients of the Cov~f7ci 
Entity. . . . . . .. -

C. CHN:cllnics and AG PHARMACY mutualtY desire to enter into a "ship to/blll to• arrangement under 
· which AG PHARMACY will receive shlpment of Covered 3408 D~. maintain Inventory and eontrots, and 
dispense· such drugs or:i behalf Of CHN clinl~ only to eligfl;lle CHN clinic outpatients, au oi:i the CHN clinics'. 

· behatf. and the CHN clinic:s·will be billed and will pay for such drugs, in· compliance with applicable laws and 
regulations. · · 

. .~ 

'D. CHN c:llnics and AG PHARMACY mutually acktlowtedge that their 1ntent lri entering Into this 
Agreement is solely to. facilj\ate CHN clinics'. participation in the 3408 drug purchasing program, without 
having to establish and-ope~e its oWn pharmacy. The services.provided each to the other are :only those 
necessary ·in order tr:> fulfill this iotet1t. and .all "financial arrangemer:rts established herein are mutually 
determined to represent either ~ or fair market value for the Items and Services received. The parties ~ 
expre$sly do not Intend to take any action that would violate state or federal anti.--kickback prohibitio~ such 
as 1hose:appeating in Section .11Z8B of the .Social Secutity Act. 42-.USC Section :1320a-7b. Instead, It is the 
Intention Of the parties that this Agreement and all actions taken in connection- herewith ·shall fully comply with , 
the regulatory requirements of ti'le safe harbor ~or pe~nal services and management contracts appearing In . 
42 CFR ~ectlon 1001.952{d), and this Ag~ent shall in all 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: 

. · 1. . Coverecf 340B Drngs. . The pr~rlption outpatient drugs covered by this Agreement 
(hereinafter· "Covered Dnags") include ~Legend" drugs, that Is those drugs with by ·federal law can be · 
disper.tsed only pursuant_ to a prescription and which are required tE> bearthe legend "Caution ..:. Federal Law 
prohibits dispensing without prescription• listed on the CHN Drug Forrnulary. Other quarlfied prescriptions 
include tnsulin '(on prescription only) and over the counter meOications as long as prescribed by ari authorized 
medical pravicfer··and on the CH~ Drug Fonnu1a,y. All Covered Drugs purt:hased..under this Agreement are 
the property of the CHN clinic. All Covered Drugs subject to this Agteemerit are also subject to the Limiting 
· Definltipn of "'CC7\l.ered outpatient drug" set forth in Section 1927(k) of the Social Security Act, 42 USC 1396r­
B{k)(2) & (3), which is incorporated as the appli~ble definition forthe section of the 1.992 Veterans Affairs Act 
that created Section 3408 of the Public Health Servi~ Act. · · 
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2. Elfgib\e -Pati$. Only .otnpatients of CHN cllnics, excluding CHN clinic patients Who are 
Medi-Cal beneficiaries and for whom datms for phanilaceuticals will be ·subrnitteid to the state*s Medi-Cal 
program (see ~ragraph 11 below), .who are In the .patlent eligibillfy database maintained by Phannaceqiical 
Care Netwqrk: ("'PCN"), the third party administrator ft>r this Agreement, are eligible to receive Covered Drugs 
from AG PHARMACY ("ELIGIBLE PATIENT&'). Under no ciroumstance wlR AG PHARMACY dispense 
Covered Drugs purchased under this Agreement to anyone otper tti.an Eligibl~ Patients of CHN clinics. f\G 

. _PHARMACY ·shall.dispense Ca\lered Drugsio Eigtble. Eatients onl-y in. ttie·followmg-~rcumstaflGes;. ·- · · · .. 

· 2. 1 Upon presentation of a. prescription form bearing the Efigible Patienfs name, and the 
signature of a legallfqualified health care provider; OR, · · . · . 

· - 2.2. Upon receipt of a prescription '°1'dered by telephone ~r electronically on behalf of an 
Eilgible Patient by a legally qualified health care provider; AND, . · . . 

2.~ PON on-line adjudication of prescription claim indicates patient Is eligible (or services 
at the specific AG PHARMACY location, and the prescribed drug is on the CHN drug formulary, or ~ not on 
the CHN drug fon:nutary, prior authorization approval for dispensing Is received. 

3. Restocking and lnventOTY Maintenance. · 
•' 

3 .. 1 CHN, at Its cost will arrange wtth McKesson Drug ComP811Y ("Mc~SSON"} fo ship · 
replenlsrnnent drug supplies directly to AG PHARMAcY. 

3.2· PCN will electronically track Covered Drugs ·dis~ by AG PHARMACY to Blgible 
Patients and notify CHN and AG PHARMACY at least weekly of supplies necessary to replenish inventory 
dlspensed. Quantities Of drug that have n·ot reat::hed the CHN established replenishment-level will be carried. 
forward until the estabjished replenishment level, or 1 B~ays post dispensing are reached (see paragraph 5 
belovl.) . . . . . . . _. . . 

. ,3.3 Based upon PCN's electronic records of Covered Drugs dlsj)ensecl ·to Eligible 
Patients, ·CHN will order replenishment supplies ..for direct shipment by McKesson to AG PHARMACY .. 

· McKesson wm send a packing slip with shipments t~ AG PHARMACY, arid the invoice wl!I be forwarded to 
CHN for payment. . . . 

3.4 (\G PHARMAGY Wiu verify inventor)t received. from McKesson and fax the verified 
packing slip to CHN. 

. 3.5 ·.Electronic Inventory of Covered Drugs shall be accurately maintained by CHN and 
PCN, and it shall be in sufficient detail to protect against diversion to anyone other than 8igible Patients. AG 
PHARMACY shall maintain inventory and dispensing records as are adeql:late to permit the CHN clinic, CHN 
assigned auditor, OHHS, or any eligible drug manufacturer· to detennine upori audit to whom Covered. Drugs 
,have been dispensed. · · 

. 3.6 ." ·AG PHARMACY shall returir-to-.stock ·and adjust electronic Prescription dispensing 
history and drug inventory levels Within fourteen working days of prescription filling if ~e patient has not 
picked up the p~tion Within that time. · · 

3.7 AG PHARMACY shall readjudicate claims to other~ party payers (e.g. 'FamPak. 
ADAP) and adjust drug dispensing and Inventory levels for prescriptions.fi'!led for Eligible Patients found to be.· 
eligible for these other 3rd party payments after the prescription has been filleg and billed to CHN . . · . . . 

AG PHARMACY Services Agreement 
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4. Culturally Sensitive. Patient and PrCNider Friend!:y Services. N3 PHARMACY agrees to 
provide services. in a cufturally and finguistlcally seRSitiVe manner to Eligible Patients, AG PHARMACY shall· 
also p~ide telephone an~ng de.fices, facsimUe mact,irles. and other electronic means to assist Ellgible · 
Patlems.arn;f provider's i'equest i'efills, place prescription orders, and '?OITlfTlUhicate easily with the pharmacist 

. l:xt.enqed hours O.e. .open 'daily until midnight} wiU be pr011ided in at least one location. and CHN .patients wilt 
~ ~ded with al.I additional services.and ~ (e g. free.·delbi~ 24-horthprescdptton ~rvtces~ M~t 
fill. ~ ~twided by AG PHARMACY to nQn..9HN patienis. AG PHARMACY Wilt 1abet medicatton with both 
genenc and Qr'and names 8S appropriate and 'lo ~ patient confµslon and Potential for medication error, 
AG PHARMACY shall assist in conducting patient satisfa~on. surveys design~ by CHN. AG PHARMACY 
st)all comply with CHN policies regarding maximum days supply, lost prescriptions, acceptable refi11 lntervals, 
non-fonnulary drug requests, and other relevant prescription dispensing. actMty. AG PHARMAcY shall assist 
In communicating plarr ·and fonnut~ changes to Eligible Patients seived through this Agreement. Generic 
medication$ shall l>e dispenSed in place of brand names unless sPeclfically instructed by the CHN to dispense 
brand, or the prescriber in writing on the prescriptio~ does not approve tha_t generic ~utloii . 

. 5. Replenisbment ~~from McK~n. CHN agrees to ~rk cl~ with McKesson so as 
Oat to intenupt th_e flqw of· rep!enlshment supplies ~ Covered Drugs to AG PHARMACY. · 

. . . 
'6.- AG PHARMACY Qispen'sing Fee. AG PHARMACY and CHN agree that AG PHARMACY 

shall receive a ~ng Fee as specifi~ ln.Exhitlit B, for· each -prescription of ~ered Drugs filled f.or 
· i=ugible Patients ancf that such Dispensi11g Fee covers AG PHARMACY's -costs and constttut.es the sole and 
.exclusive payment AG PHARMACY is entitled to rece;ve ~Oder, ·with the exceptiori of Covered Drugs that 
do net .reach replehlshment level$ 180 days or more after dispensed and S9"edl1le II comrolled su?stances. 
~ered Diugs that do not reaeh. replenishment levels ~SO days or more after dispensed.ai:id 9~1e II 
controlled substances dispensecUo tligible Patients-will be reimbllt'Sed as speclfied \n Exhibit.B. All fees and 
reimbursement will be.paid for CHN by PCNio AG PHA.'™ACY eitery 1'5 d~s. 

1:· · . ·Malntenan~.of Recqttis •. AG PHAAMAcv·wnt·preserve all records Of sl)ipment. reCeipts, 
. and dispensing. of 3408 drugs for audit at any reasonable time for a period of three years folloWing date 9f 
provision. of services. It.ls understood by both parties u~der this Ag~ntthat, under S$ctio~ 340B{a){5}(C) · 
of the PHS Ad., they are subject m.· aµdit by. the drug manUfacturers al)d the U.S. Public Health se:ivlce of 

· '·DHHS of records that directly.pertain to compliance with the Act.. · . . · · · . . '\. 

a. PRa~acy eorDoliance Responslbirity. AG .PHARMACY shall be· solely responsible for all 
professional advice and· services ~ndered by it for.the EllgiPle Patients. AG P~CY ts·re&ponsible for 
and agrees to render servlces as herein provided In acco~ance with the rules and regulations of the 
California state B~ of Pharmacy, all laws of-the .state of qalifomla, and all appli~ble.laws and regulations 
~uljing from the Veteran's Health Care M·of 1992 {P_.L ~Q2..SB5, sec ~2). ·1t Is expressly u~ that 
~ations t>etween the Eiiglble Patients and AG PHARMACY shall be subject to the rules, limitations, and 
privileges incident to tbe pllarmacy-patient.relatlonship. _AG PHARMACY shall be solely: TeSp9nsible, without 
Interference from the CHN clinics or Its agents to said Eligible Patient for pharmaceutical advice and service, 
Including the right to refuse to serve any individual "Where such service would viotate _phannac:Y ethics or any 
pharmacy laws or regulations. . . . . · . . · ·· · 

9. Insurance. AG PHARMACY stialt at its awn expeil$e maintain .a· policy of insurance covering 
professlonal acts. an~ omissions with a iioensed Insurance carrier to be In.an amount not less than one mllllon 
dotlars·($1,000,000) per.incident and three mtmon _dollars ($3,000;0do) In the.aggregate, and said policy shall 
be maintained during the tenn of.this agreement. AG PHARMACY shall cause ttS1nsurer: to name CllY, its. 
officers, agents and employees as an additional named insured on such poftcy, and shall :provide CITY with. a 
cer-ti~e and endorsement to such effect. . . · · . · · -
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. 1'0. Medi.cat Presgiptions. NotWtthstBnding.aflything herein to the eontrary, AG PHARMACY 
will not use Covered 3408. Drugs to dispense prescriptions paid for by a sfate Medicaid. agency, but will use 
its non~34C:)B inventory,· and blll .and col1ect Medieaid ~n its ovvn account •. Wf1en a Mec:ficald agency pays for 

· dtugs for lt. beneffdarles, It is ger.aratly entitle:d to claim a rebate from the -drug manufacturer, to rectuee its 
effective cost to a statutorily established price. Section ·340B extends a similar price to Coltered Entities, and 
~uires that there be a mechanism t6 protect drug manufacturers from MediCaid rebate cfaims for Ca,rered 
Oi.1Jgs purenased -pursuant tti · Seclion 3408. To aveld- any efiance· ~ a State Medleaid- agency 'Wiit-j:lay for· 
34QB 'Drugs purchased hete1,mQe:r and then submit prohibited rebate; claims to the drug manufacturers, AG · · 
PHARMACY agrees to dispe~ nolr-3408 drugs ·from Its ov.m inventory In f~ling Medi-Cal prescriptions. for 
C~N clin~ patients Who are Medl-Cal beneficiaries, AG PHARMACY will 'take' an reasonable iteps necessary 
to obtain coverage frbr.ii Medi-Cal for the costs associated with drugs ptescrlbed for those patients; including 
acfivltles l'.100eSsaf.Y far requesting Treatment Authorization Request from Medi-Cal. CHN clinics shaU. not be 
liable to AG PHARMACY fur cfi~nsing fee$ or other Costs -in conneCtlon with prescriptians·fllted for Medi-Cal 
beneficiaries· receiving. a prescripfion·whose cost will be .covered by Medi-Cal. Drugs dispensed to Efiglble 
P~ents of the CHN which are no~ bltled t-o Medi-Cal .(i.e. for Medi-cal share of cost patients who cannot pay 
their Meal-Cal share of cqst) are covered under thi~ Agreement up to the patient's Mec:U-Cal ~are of cost. 

11. ' . Patt~ .Choice.· AG PHf\RMACY '. u~erstands and agrees that Eligible Patients of CHN 
cllnles may elect not· to· use AG PHARMACY for pharmacy services. ·In .the event that .an Eligible Patient 
ele!;:ts not· to use AG PHARMACY for .such· services, the patient. may ·obtain the pfeSC!iPfiori. from the 
pharmacy provider. of his:or her choice. Subject to a patient's freedom to choo~ a prOvider of pharmacy 
·serv[ces •. CHN clinics will inform Eligll?le 'Patients that they may be eligible at no-cost to them 'prescrtption 
drugs ordered by CHN cliriics, and adVi~ .them that such no-cost services haVe·been arranged for only at AG 
PHARMACY. . · . 

. 1.2. PhannapV Site. AG PHARMACY agrees It will provide pharmacy setvlces Contracted for 
under this Agreement at one. site only for each CHN .clinic, as ~ified In Exhibit A· . ' . . . . . 

· 13. lnsoection bvManufaCl:urer. AG PHARMACY and CHN clinics und~d and agree that 
a copy of this Pharmacy s;erviceS Agreement Will be provided, upon request,. to a .drug manufacturer who has 
slgned ·a· purch~Sing agreement ·with DHHS .. In ilie event either party 'receives such a request. it shall 
immediately inform the other party. · . · ·. . · . · . · · · ·. · 

14. Noo"Assignm~nt. Either party may nOt ~gn this Agreement without the prior written 
agreement of the other parfy. · 

15~ Term and Tennfnatlon. This Agreement shall commence on the Effective Date; and shall 
continue . for a period of one year until the first . anniversary of the Effective Date, and thereafter shall 
automa.tit:alfy renew for cotiseeuf;ive .one year renewal ~rms, unless either party provides prior Written notice 
to the other of ~ch party's intention not to .renew, {rt least·tnlrty (30) days prior 1o the anniversary _date, or until .. 
_terminated by; . . . . · · · · . 

15.1 MUtual agreement of the parties; 

15.2 ·Sixty (60) days prior written· notice by either party; 

· . . . 1.fi.S .• , CHN . clinics, immedla!:ely ·and without prior notice. upon material breach of thi$ 
-Agreement by AG PHARMACY. Without. limiting CHN ~lnlc's rigt}t to assert any other act or failure to act as 
constituting a m~.terial breach by AG PHARMACY, AG PHARMACY's dispensing of a Covered Drug. to an' 
indMdual who is not an Sigible Patient or any other dhtersjon of a Covered Drug sh8:11 be deemed to Pe a . 
material breach. CHN clinic's failure to ·take action with respect to A~ PHARMACY's failure to comply with 

· any term or provislon of this Agreement shall not be deemeQ to be a waiver of CHN's light to insist on future 
compliance with si.Jch term ·or provision; . · · . . . . 

AG_ PHARMACY Services Agreement . 
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· 15.4 ' AG PHARMACY, on 10 days' notice far no~payment or 30_days' notice.for any other 
breach of thiS Agreement by CHN clirics UAless within said per.led the defy:wltls cured . 

. 16. Choice of law. This _Agreement shall ·~ interpreted ·according ~o the laws qf the State of· 
Callfomia .. 

· _ ... _ 17. 8P.J;m~i_aj~ Rgrds. The ~r'tj~ agree ti;Lpro.te.d.,.thi:confidaet!al!ty of eacli other's 
recofcls and busme5s iRfolmation diso\o$ed to it and not use such information ~r than flecessaJY and 
appropriate in connection with ·~rformanee of ti:ns A~nl EaclJ Party aCknowledges that disclosure of 

. confidential inf~ of the ·other would cause the other party irreparab1e hann and may, without limiting 
th~ remedies avaliable for such .breach; be er-joined at the i~ce of the harmed party. Upon termination of 
. the AQre«nent. each· party agrees to cease use of the· other's lnfonnatlon and to retum It, or destroy tt. as · 
appropri~. · · 

16: .. Patient Privacy and H1PM Compliance.· The pa!"fies recognize.that each·ts a healt~re 
provider anti a covered entity within ihe meaning Of the Federal Health Insurance Portability. and. 
Accountability Act ("HIPM"), and therefcire responsible for·compliance wtth HlPM standards for electronic 
transactions. The Parties agree to protept and respect the rights of the patient& of CHN clinics anCI AG 
PHARMACY :to privacy and confidentiality Concerning their medical and pharmaceutical records, and to . 
protect all inalVidually identifiable health lnformatlon as protected health information from m1Sl.!Se or · 

· disclosure, in compliance with all appllc:abl.e • and federal law. Without limiting the g~nerality: Of the · 
foregoing,. the parties -agree to use patient--spectflc information onfy for permitt8d ~ent. billi119 ~ related 

· record-keeping Pllrposes) and to ~ pafient~c information from unnecessary di~osµre to persons 
not emplcyecf.or contracted for by the parti~ and from their mm employees and contractors unless they 
have a need ~o know and agree to maintain the confidentiality Of patient specific infonnation. The ·Parties 
agree that all pati~ Information created, maintained or transmitted etectronically Jh connectior.-- wtth this 
Ag~ment shall comply ln .all respects with the requirements Of HIPAA governing electronic transmission of 
individually_ identifiable patient inf~nnation. See 42 CFR Sec!ion 160 et~- FaUure by either pa."ty to abide 
by these reqt,lirements shall be a basiS for immedlateierrni~ ~this.Agreement. · 

. · 19.· Entire Agrwroent. This Agreement repre5ents the. entire understanding of the Parties. There 
are. no other. agreements or understandings ~ the parties, either oral or written, relating to Covered · 
Drug~ ·My amen~ments to this Agreement shall be in ~ting a!Jd signed by all parties. 

. . 
20. Notice. Any noti~ required pt-given under this Agreemel1f. shalt be pr6vided In writing by one 

of the following methods: hand detiVery,, placiog in 1he U.S. ·Postal Service, first class postage prepaid, 
·facsimile transmission or e-mail transmission. to the addr_esses and to the attention of the person(s) ·specified 
below, or as modified at any time by either party by written notice hereunder. : . . 

To CITY: Office of Contract Management and Compfiance Fax: {415} 554-2555 
. Department of Public Health · 
.101 GrtYJe ·Street. Room 307 
San Francisco, CA 94102 

· and: Sharon Kotabe, PhalmD Fax: (415} 206-2338 
Contract Administrator 

To CONTRACTOR: 

· San Francisco Deparbnent of Public Health . · · .. 
CHN Assoclate Administrator for Phannaceutical Services 
2789 2Stti Street, Room 2008 
San Fl'81'.lClsCo1 CA 94110 

VIVian Cheung 
Phannaclst 
AG PHARMACY 
3636 Cesar Chavez st. 
San Francisco, CA 9411 o 

·Fax: (415) 643-9851 

f..G PHARMACY Services Agreement 
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IN WITNESS. WHEREOF. the parties hereto hav.e executed this Agreement on the day first mentioned above. 

· CITY 

·~·~, 
MITCHELL H. Kt\ TZ, Mli 
Director cl Health 

APPROVED AS TO FORM: . 

DENNIS J. HERRERA 
City· Attpmey 

· c, lolo.s · 
Date · 

By ~~£;/jl <e/m,,63-
. · r~, Date 

AG PHARMACY Services Agreement 

CONTRACTOR 

. Vivian Cheung. 
· Pharmacist 

AG PHARMACY 

\ 

3636 Cesar Chav·ez st 
San Francisco, CA 94110 

Federal lb: 9.1M1894563 

Phone: 41"5-647-3757 
FAX: 415-643-9851 · . 

v> ('\ S¥i, fL, 
BY-~ . 
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'Exhibit A-SPECIFIC CllNtC TO PHARMACY 

Potrero Hill Health Center" 
1050 Wisconsin 

.. -· ... -
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PRESCRIPTION DRUG SERVICES AGREi;::MENT. 

This.Prescription Drug Services Agreement {"AGREEMENT"} is made and entered into .by and between the 
Community Health Netwo~ cilnics listed on Exhibit A (uCHN CUNJCS"), and· RITE AID Corporation 
pharmacies listed on Exl)ibit A ("RlTE AID"), a~ of July 1, 2003 ("E;FFECTIVE DATE"} . . . 

·---' ... ··- .................. --·-·--·-·· ... - .. ··--··1tECfTAt..-S--· : .. _····- .. ·-···--- ··- ... -· . ,.,, _____ _ 

A The 1992 Veteran~s Health Care Act created Section 3408 of the Public Health Services Aqt, which 
classifies certain health care 'clinics, ·including CHN clinics, ~s •covered . Entitiesff eligible ·to purchase 
outpatient· drugs for their patients at fa\lorable discounts from drug manufa~urers who enter · into drug 
purchasin~agreements with the United States Department of Health and Human Services {"DHHS"). 

B. · California Business & Professions Code'4126, effective· January 1, 2002., authorizes Covered Entities, 
including CHN clinics, to co.ntract with pharmacies licensed under. California state law, such as RITE AID, to 
dispense Covered 3408 Drugs for the. Covered Entity I provided certain requirements are met, including 
adequa~e inventory control and limitation of dispensing to eligible outpatients of the Cevered Entity. . .. . . ' - . . .· . . . - . . . ,, . . 
~; CHN clinics .and RITE AID mutually desire to enter into·a •ship to/blll to• arrangement 1;1nder which 

· RITE AID will receive. shipment of. Covered 3408 Drugs, maintain inventory and controls, and dispense .such 
~rugs on behalf of CHN clinics only to eligible CHN clinic outpatients; all on the CHN. clinics' behalf, and the 
CHN clinics will be bllled and will pay for such drugs, in comp_liance with applicable laws and regulations .. . . . . '. . - . 
D. CHN clinics a·nd Rl'fE AIO mutUally acknowledge that ttielr inteht.in entering into this ·Agreement -ls 
solely to facilitate CHN cflnics' p;;i.rticipati.on in the 3408 drug purcl)asing ·program._ without havin!;J to establi~h 
and 9perate its own pharmacy. The services provid.ed each to the other are only tho~e necessary. in order to 
fulfill this intent. and all financial arrangements established herein ate mutually determined· to- represent either 
cost or fair mark~t value-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 ~pearlng In Section -11288 
c;>f the Social Security Act., 42 USC Section 1320a-7b. Instead, it is the intention of the parties that this 
Agreement and an actions taken in. connection hereWith. shall fully comply with the regulatory requirements of 
the safe harbor for personal services and management contracts appearing in 42 CFR ·Section 1001.952(d), 
and this ~greement shall in all resp~cts t?e constru~d consistent ~erewlth, 

NOW, THi::REFORE, i~ consideration of the promises, ·covenants and agreements hereinafter set forth, CHN 
clll)icS 9:nd. RITE AID hereby agre~ to ~he following terms a.n.d conditions:. · .. 

. . 1. 9overed· 340$ Drugs. The · prescrtption outpatient drugs covered by this · Agreement 
(hereinafter "Covered Drtigs") Include ~Legend" drugs, that is those drugs with by federal law can be 

. dispensed o~ly pqrsuant to a prescription and Which are required to bear the legen~ ·caution: - Federal Law 
.. · P.rohlbits dh:;pensing without -prescription" listed on .the CHN Drug Formulary. Other qualified prescriptions 

inClude ·insulin (on prescription only) and ove~ the counter medications as long as prescribed by an authorized 
· medicai provider and on· the CHN Drug Formu!ary. All Covered Drugs purchased. ·under this Agreement are 

the property of _the CHN 9\inic." AU Covered Drugs subject.to this Agreement are also .subj~ct to th~ Limiting 
Definition of "cove.red outpptient drug" set forth in Section 1927(k) of the Social Security .Act, 42 ~SC 1396r-
8(k)(2) & (3), which ls·incorporated as the app!icap\e definition for .the section oi the 1.992 Veterans Affairs Act 
that crE?ated Section 3408 of the Public Health Services Act. · 

2. · . I;ligible. Patients. Only outpati1;ints of· CHN clinics, exclu.ding CHN clinic patients. who . are 
Medi-Cal beneficiaries and for whom claims for pharmaceuticals will be submitted to the state's Medi-Cal 
program (see paragraph 11 below), who are in the patient eliglblllty database maintained by Pharmaceutical 
Care Network (".PCN") .• the third party·actminjstrator for thiS Agreement, are eligible to receive Covered Drugs 
from RITE ·AID e'ELIGIBLE PATIENTS"). Under no circumstance WiH RITE AID dispense Covered Drugs 
purchas~d under this Agreement-to anyon~ other than· Eligible Patients of CH!'l clinics. RITE AID shall 
dispense Covered Drug_s to Eligible Patients only In the rollowing cireumstances: 

RITE AiD Services Agr.eement 
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· · 2. 1 ·'Upon presentation of.a prescription form bearing the Eligible Patient's name, and the· 
signature of a legally qualified health :ea.re .prbvider; OR, · · · . · . ." . . . . . 

· 2.2 . Upon receipt of a prescription 'ordered by telephone -or electronicaDy on -qehalf of an 
Eligible Patient by a leg!'lllY qui;i.lified "health care pr~vider; A.ND, . · · · 

· ... . · · i:s pcN an-iine aLijt.tdication-·ef" ~eriptie!T~laim indisates pat~t is etigfule..for~ices 
at the ~pacific RITE .AID location, and the presc:iribed drug is on the CHN drug fonnulary ,·bf if ho\ on ihe C\; N 
drug fonnulary, prior authorization approval .for dispensing is.received. . -. . . 

3. Restocking and .lnventoiy Maintenance.. . . 

3.1 . CHN, at Its cost will arrange o/ith.McK0$son Dru9 Company ("McKESSON,,) to ship 
reptenishment drug suppl~es directly to RITE AID. · · 

. 3.2 . PCN wm etectrenically track Covered Drugs disp~nsed by RITE AlD to Eligible 
Patients and notify CHN and RITE AID at lea~t weekly of supplies necessary to r~plenish Inventory 
dispensed. Quantities of drug that have not reached the CHN established replenishment level will be carried 

.. forward until the established replenishment level, or 180-days post dispensing are reach~ (see paragraph 5 
· below.) · · · . · . · . . · 

. ' . 

· .. · 3.3 · . Based upon PCN's electronic records of Covered. Drugs dispensed to Eligible 
Patients, CHN will order replenishment suppJies for direct ~hlpment by McK~son to ·RITE AID·. McKesson 
will send a packing slip with shipments to RITE AID, and the inv?ice will be forwarded to CHN for p~ymenl 

slipto CHN. 
3.4 . RITE .Alb Wlll verify inv~ntory received from McKesson and fa?C- ·the verified pacld~g 

· 3.5 .Electrcinic inventory of _Covered Drugs sh!ill be accurately main~ined··by CHN·and 
P.CN, and "it shall be in suffiCient detail to. protect .against. diversion to anyohe ot)1er than EligiQle Patients. 
RITE AID shall majntain inventory and dispensing. records as are adequate to permit t!ie CHNf r;:liniq, CHN 
~ssigned auditor, DHHS; or ;;iny eligible drug manufacturer. to· determin~ upon audit to w~o~ Covered Drugs 
. have been qispensed. · · · · 

. 3.B RITE AID shall retum-tQ-~t6ck 8:nd adjust electronic prescription diSpensing, history . 
and drug Inventory levels within fourteen wo~ing d~ys of prescription filfing lf the patient has not picked up. 
the prescripti9n within that time. . . ' .. 

. - . 3.7 · RITE AID shaU ·readjudicate claims to ~ther 3nl party. payers "(~.g: . .-Fa~Pak, ADAP) 
'and adNst drug dispensing and inventory levels for prescriptions filled for Eligible Patieryts fauna t6 l:ie eligible 
for these other 3RI party payments after the prescripi\ori has been filled and bltled to CHN. . . .. . .. 

4. Culturally Sensitive .. Patient and Provider Frien~ly S~rvices: RITE AID agree~ to provide 
services in a culturally and linguistically sensitive· manner to Eligible Patients. 'RITE Al.D shall E?lso provide 
telephone answering: devices,.fa_csimil~ machines and other e1ectronic means ta assist Bigible. Patients and 
provider's request refills, place prescription 01'9ers, and communicate easlly with the .pliannacist.. Extend$d 
hours (i.e. _open daily ·un~l midnlght) wl\\ be· provided in at· least one location,· and CHN patients wit\ be 
provided with all additional services and benefit$ {e.g. free· deflvery, 24-hour prescripttoi:i services, MediSet 
fillir:ig) provided· by RITE AID to non..CHN patients. RITE AlD will label· medication with both ·generic ·and 
brand names .as appropriate and to decrease patient confusion and potential for meditation error. 'RITE AID 
shall assist·in conducting patient sat!Sfa<?tion suJVeys_deslgned by CHN.· RITE AID sha!I comply with CHN 
policies regarding. maximum days supply, lost prescriptions, acceptable refill intervals, non~formulary: ·drug 
requests,· ati.d other relevant presoripti611 dispensing activity. RITE.Al,D shall assls~ in communicating plan 
end .formulary changes to Bigible Patients served through this Agre~ment. Generic medications shall be 
dispensed in pl.ace of br~nd names_ unless specifically instructed by the CHN to .dispense brand,· or the · 
prescriber in writing on the prescrip~on does not ~pprove that generic substitution. 
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5. Replenishment supplies from MgKesson. CHN agrees to wort< closely with'McKesson so as 
not fo interrupt.the ilow of replei;iishment suppli"es of Covered Drugs to RITE AID. . 

. ' . 
. 6. : RITE AID. Dispensing Fee. RITE Al-D and' CHN agree that RITE AID shall receive a 

Dispensing Fee. as' specified in Exhibit B, fot 'each prescription of Covered Drugs filled for Eligible Patients 
and that such bisperrslnQ-F~ cOwrs"·"Rf.fE. fs>tD's costs-and constitutes the s~2tt1d e>cclusive payment RITE 
AID rs entitled fo receive hereunder, with ths exception of Covered·Drugs that do not reach r.eplenishment 
levels 180 day$ or more after dispensed and Schedule II controlled ·substances. Covered Drugs that do not 
reach replenishment levels 180 ·days or more after dispensed and· Schedule. II controllea substances 
dispensed to Eligible Paµents will be reimbursed as specified in Exhibit B. All fees and reimbursement will be 
paid fo~ CHN by PCN to RITE AID every 15 days. 

'7. · Maintenance of Records. ·RITE AID .. will pr~serve. !=ill records of shipment receipts, and 
dispensing. of .3408 ·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 supject to audit by the drug manufacturers and the U:S· Pu~Jic Health Service of 
DHHS of records' that directly pertain to .. compliance with the Act. · 

8.. Pharmacy Compliance · Re.sponsibilttv. RITE AID shall be sol~ly responsible . for . all 
professional advice and ser\tices rendered by It for the Eligible Patients. RITE AID Is responsible for and 
agrees to .render setvlces as herein ·provided in accordance with the ·rutes .and regulatiops of fue California 
State Board of Pharmacy, all laws of the State of California, and all applicable laws and regul~tions resulting 
from the Veteran's Health Care Act of 1992 (P.L. 102·585, sec 602). ·!tis ex:pressly understood that relations 
between the Eligible Patients and RITE AID shall be subject ta th~ rules, limitations, and p~vileges incident.to 
th~ pharmacy~patient relaiionship. RITE AID shall be solely responsible, without interference from the CHN 
clinics or its agents to said Eligible Patient fo~ pharmaceutical adviqe and service, including the right to refuse 
to serve any individ~al where such service wquld violate .pharmacy ethics or any pharmacy laws or 
regula.tions. · · 

· 9. . . Insurance. RITE AID shall at ·its own e,..:pense maintain a policy of insurance covering 
professional acts and omissions with a licensed ,insurance car:rter to be In an am~unt no~ less than one million· · · 
dollars ($1,000,000) per incident and three million dotlars ($3,000,000) iri the aggregate, and said PC?licy shall 
be maintained during the tE;irm of thfs agreement RITE AID shall. cause Its insurer to name CITY, ·its officers, 
agents and employees as ·an ad.ditional named insured on st.ic~ policy,. and shall provide ClTY w.ith a 
c~rtificate _and ~ndorsernent to such effect · . . 

. 10. Medi-Cal Prescdptions. Notwithstanding anything herein to. the contrary, RITE AID will not 
use Covered 3406 D11,1gs to dispense prescriptions paid for by a state Medicaid agency, but will use its non-
3406 inventory, and bill and tollect Medicaid on Its own account \f\/hen a Medicaid agency pays for drugs for 
it beneficiaries, ft is generally entitled to claim ·a rebate. from the drug manufacturer, tO reduce its effectiv$ cost 
to a statutorily established price. Section 340B extends a similar price to Covered Entities, and requires that -
there be a mechanism to protect drug manufacturers from Medi~id rebate claims for Covere~ Drugs 
purchased pursuant to Section 3408. To avoid any chance that a State Medicaid-agency will pay for 3406. 
·orugs purchased hereunder and then submit prohibited rebate claims to the drug manQfaoturers, ·R,TE AID 
agrees to dispense non-3408.drugs from its own Inventory ln 'tining Medi-Ca~ prescriptions for CHN clinic 
patients wha are Med~al ben~fipiaries,. RITE AID will take all reasonable steps necessary to obtain . 
coverage from Medi-Cal for· the costs associated with drugs prescribed for those patients, including activities . 
necessary for. requestir.ig.Treatment Authorization Request from Medi-Cal. CHN clinics shall not be Hable-to 
RITE. AID for dispensing fees or othe~ costs in connection with prescriptions filled for Medi-Cal beneficiaries 
receiving a prescription Whose cost will be. covered by Meqi-Cal. Drugs dispensed· to Eligible Patients _of the 
CHN which are not bl\led to Medi-Cal (i.e. for MedJ-Cat share of cost patients who cannot pay thei,r Medi-Cal 
share of cost) are covered under this Agreement -~p_to :t!le patient's Medi-Cal-share of cost. 
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11. Patient Choice. RITE AID understands and agrees that EJigible Patients ofCHN clinics ~ay 
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 or her choice. 
Subject to a patient's fl:eeddm to choose .a p_rovlder of pharmacy_ seryices,· CHN ·clinics will inform -Ellglble :­
PatiE!nts that they mi'IY be 1;1ligible at no-cost"to them prescription drugs ordered by-CHN clinics, and advise 
tf11':~mmat"$Oeh no4':0st se1vices \1ave: been arran9ed ior only-at:ME-AJG. ·------·-·-. --·--- . . - . . 

. 12. Pharmacy Site. RITE AID agrees it will provide pharmacy-services contracted for under this 
Agreement at one site only for each CH!'l clinic, as specified in Exhibit A. · · 

13-.· tnsoection by Manufacturer.· RITE AID and CHN clinics understand and agree that a copy 
of. this Pharmacy .Services Agreement will be provided, upon r~quest, to a drug manufacturer who has signed 
a plirchasing agreement with DHHS. ln the event either party receives such a ·request, it shall immediately 
inform the other party. 

. . 
14. Non-Assignment. Either party may not assign this Agr~ement without the prior written 

· agreem~nt of the other p~rty. · · 

15. Term and. Tennination. ·This Agreement shall commence on the Effective: Date, and. shall 
continue ·for a period of one y.ear until the first anniversary of the Effective. Dafe, and thereafter shalt 
automa1;icalty renew ·for consecutive one 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: · · 

15.1 Mutu~I agreement-of the parties; 

· 15.2 . Sixty (60) ~ys pnar written notiee by either party; 

15.3 CHN clinics, immediately and without prior" notice, upon material bre~cn ·of this 
Agreement by RlTE· AID. Without limiting CHN. clinlc'-s right tO assert any oth~r act· or failure. to act" as 
constituting ~ material breach by· RITE AID, R1TE AID's dispensing of a Covered Drug to an indiv.idual who is · 
not an Eligible Patient or any other diversion of a Covered Drug shall be deemed to be a material. breach. · 
CHN clinic's failure to take action with respect to RITE AID's failure to comply with any tenn or provision of 
this Agreement shall not be" deemed to be a waiver of CHN's.right to insist on future compliance with such 
"term· or pr?vjsion; · · 

· 15.4 RITE AID, on 10 days' notice.for n~n-Payment or 30 9ays' notice for any other breach 
·of this Agree~ent by CHN clinics unless within said petiOd the defa~lt is cured. 

. . 
16.: Choice of Law. This Agreement shall be interpreted according ta' the laws of the state of . . 

California·. 

. · .17. Confidentiality. of Records. The· parties agree to· protect the confidentiality -Qf each other's 
records and business infi;innapon disclosed to it ·and not use such Information other ~han . necessary and 
·appropriate in connection with .performance·of tl)is Agreement }:ach party acknowledges that .disclosure of 

· confidential information of the other would .cause the other party irreparable hann and may, without limiting 
the remedies available for such breach, be enjoined at th~ Instance of the harmed party. Upon termination of . 

. · the Agreement, each party agrees to cease use of the other's. infotmation and .to -return it, or destroy it, as 
appropriate. · 
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18. · Patient Privacy and HIPM Compliance. Tue· parties recognize that each is q. healthcare 
. provider and a covered entity within the meaning .cf the Federal Health Insurance PortaDllity and 
Accountability Act CHlPMn), and therefore responsible for compliance with HIPM standards fc_>r electronic· 
transactions. The Parties agree to protect and respect the rights of the patients of CHN·ciinics and RITE AlD 
to privacy. and cbnfidentiality concerning their medical and pharrnaceutical re6ords, and. to protect all 
individually. identifiable- health infofmation- as preteote~ --l=iealth l-nfe:tmatien ffoFtJ-41=\isuSe. or diaclosura, in . 
compli~mce wUh all appliC?ble state and federal law. Without limiting_ the generarrty of tlie f6regoing, ~he 
parties· agree to use patient-specific information only .for permitted treatment, billing and related record-'. 
keeping pµrposes, and to pret~ct patien~speclfic information from unneeessary disclosure to pi;rsons not 
employed or contracted for by the·parties, and from their own employees and contractors unless.they have a 
need.to know·and ag~ee to maintain the confidentiality of patient specific information. The Parties agree that 
all patient information cr~i3ted, maintained ~r transmitted electronically in connection with this Agreement shall 
comply In all respects with -the requirements of HIPAA governing electronic transmission of individually 
identifiable patient information. See 42 CFR .Section -160 et seq. Failure by either· party to. abide by these 
requirements shall be a basis for immediate termination of this Agreement · 

. 19. Entire Agreement. This Agreement represents the entire understanding of th6 Parties. There 
.are no other agreements or understandings between- the parties, either oral or written, relatlf!Q to Covered 
·Drugs .. Any arnendm~nts fo this Agreement shall be in writing and signed by all parties .... 

20. Notice. Any notice required.or given under thls Agreement shall be provided in writing .by one. · 
of l~e following methods: hand delivery, placing in the U.S. Postal Service; first class postage prepaid, 
facsimile transmission or e-mail transmission, to the a.~dresses and to the attention of. ttie person{s} specified. 
below, or as modified at any tl~e by either party by wtitten notice her-euntjer. · · 

To CITY: 

and: 

To CONTRACTOR; 

RITE AID Services Agreement 
6/9/03 . 

. Office of Contract Management and Compliance Fax: (415) 554-2555 
Department ~f Public Health 
101 Grove Street, Room 307 
San Fr?ncisco; CA 94102 

Sharon Kotabe, PhannD 
ContrCl.ct Administrator 

I 
Fax: (415) 2o5-233a 

San Francisco oe·partment of Public Health . . 
CHN Associate Administrator for Pharmaceutical Services 
2789 25111 Street; Room 2008 
San Fi:-ancisco, GA 94110 

William F. Wolfe 
Vice President Managed Care 
RITE AID CORPORATION 
30 Hunter Lane · 
Camp Hlll; PA 17011 

Page 5 of 8 
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IN ~TNESS WHER!=OF, the parties hereto have executed th!s Agreem~nt on the day first merytio~ed above. 

Cl1Y CONTRACTOR .. 

REGOMMEN0120:m7:' -·---;- ····-·-...... ~--.............. ·----:- ______ , __ _. ____ ---------·---:--···--··.··-·---.-· ·---· 

~L~./ ·Glb;lo3 
Director of Health· . . _ · 

APP.ROVED AS TO FORM: 

DENNIS J. HERRERA 
.. ~itYAttomey 

By 

RITE AID Services Agreement 
619/03 . 

William F .·Wolfe 
Vice President Managed Care 

.RITE AID CORPORATION . 
·so Hunter Lane· 

· -p-amp Hill, PA 17011 

Federal ID: 95-4391249 

Phone: 717 - 730-?211 . :: 'iii:i~ . I . ···. • ~arura~iff · ~ 

Page6of8. 
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Exhlblt A- SPECIFIC CUNIC TO .PHARMACY 

Balboa Teen Health 
Center 
f.000 cavuaa'Avemie-
Children's Health Center 
1001 Potrerci Ayenue, 6M 

Castro-Mission Health . 
Center · · · 
3580 17111. $treet 
Chinatown Public Health 
Center· · · 
1490 Mason Street 
Cole Street Yo.uth Clinic 
555 Cole Street 

Larkin Street Youth 
Center 

1830 Ocean Avenue 6382 
@ Balbba Terra~ 

..... ·.:·· . .. -- - ·-· ··- .... 
4045 24Vl Street . 
@Castro 

1496 Market $feet 
@Van Ness 

. 176 M~rket Street 
@4th Street 

1496 Market Street 
@Van Ness 

~soo Bush.Street. 
=@Larkin· 

5896 

6227 

6233 
... 

6227 

5900 

. BT656B666 527145 

--· -·-·--"'·- ----·-+ .. 
BT5237690 .. · . 591392 

BT6061650 506785 

BT6074758 505783 

BT6061650. 506785 

BP5422465 "571629-

1138 Sutter Street· .. 
1--..-------..--~~~---+-'--------~~~-----+----------1-----------1---'---------I 

Maxine Hall Health CE?nter ne Market Street . 
1301 Pierce Street @ 4lh Str~et 

North of Market Senior 
Services 
333 Turk Street 
Ocean Park Health G$nter 
1351 24111 Avenue · 

Silver Avenue Family 
.Health Center 
1525 Sifver Avenue . 
Southeast Health Center 
~401 t<eltJ:1 Street · · 

· Tom Waddell Health 
··center 
50 Ivy Street 
Adult Medicine Clinic 

. 1001 Potrero Avenue, 1M 

. 1300 Bas_h. Street 
@ Lai:kin 

5280 Gea;ry Blvd 
.@171h Avenue 

4045 2410 Street 
@Castro 

776 Market Street 
@4t11S~e~ 

1496 Market Street 
@Van Ness 

1496 Market Street 
@Van Ness 

Family Health Qenter: 1~96 Market Street 
995 Potrero Avenue, Bldg . @Van N~ss 
80 (1 $! and 51h floors) . 
Positive Health Clinic · 1496 Market Street 
995 Potrero Ave, Bldg 80 ,@Van Ness 
(6th floor) · · 
Urgent Care Center 
1001 Potrero Avenue 

1496 Marke\ Street 
@Van_Ness 

RITE AID Services Agreement 
6£9103 ~age 7of8 
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~ty D"~tt Ccu~ty of San Frantlica.: 

~~ 
·~~ -a-\: .(: ~-. . . 
~.!. 

G•org• Auncst, 
City A.Horn•)' 

SV"&JECT: 

.. 
Offic9 of City Attorney 

Novel<l.ber ""27, l9B4 

O.PlNlO~ NO. 84. 29. 
. . 
Civil Service Commi~sion Jurisdiction over Grant 
f'.und.ed _Prograf.ls 

Dianne Fein$tein 
Hayor . 

nurK E. Delv~nthal 
Miira· t. Ros~les 
Deputy City httornexs. 

. .... .. 
Q'\)'£STIO-:.l -Pf'.~S~1n:.Ec. . . 

. . 

.. 
. . . . 

Do p~op(?sals tor ~rant awards funded from federal,. sta~e ·or 
City monies ccn.te:mplate -eit[)er the ere.at.ton. of positions1 in Ci.ty 
s.nvic:e or t'h-e a.~ia.r6 .of .personal. services c.cntrac:ts within the · 
meanin4 of Sa:n Franci~c:o Cnarter Section B.300 so as to ·come· 
·r1i-t.r.1in· ·the jur·isdic:=t.iori o·f the Civil. S-ervic:e Commissi~n? · 

CQ!,qCLUSl-ON · 

'Khe'te. fe-deral. ·st;a.te o,; City, 1t1·;:mies are used to· ~.!-Jnd ·&11· Pf 
.i:>ar ~·of a ti-rpposep prog-ram., the- tel-a tions'hf o created bet.ween· the 

. ·Ci·ty and reci-pien,'t. det.er;i:ni~es. Civ~l Service. Ca::i-;:ii.ssion 
. 1ui: i suict•on .- · Generali~ ... where City g.r~nt-funding a:ienc::t es are 
~ei:el.y a i::on:)ui.I:. o.f. t&-cieral-, stat~ .or Cit:t fur.ded gra_nr. ar~tfcl.s. 
f0>:r t~e. ren<lition o.f -.s.erv:i'-pe$ or t.ne· p.tG>vision of tzs.<l'.'ilitles toi 
tor or on b-ehalf ot ind~vieuaffi;' in tne coP,'llunity" Ei:\tl'ier ·t.ha.n 1:-he 

.... qov~r nmaritai ·entl t.y, nel ther a-personal s~~yieel! centrai;:t. rior a 
... posi~ ia::l···in. a .City dep111't.irient: or of ~ice i 5 created by. the award 

of tne qrant and the· Civil seryic, CommissiJn nas nQ,juris~iction 
in ~hese case~. . . · 

. . • lN.TROO'UCl'lON . t . . 
Uany. ooinions have been written -by th-is office c:onc 'rnin~ 

Civil Setvic~ Co~rni~sibn (her~in~fter "Co~m,ssion") juris i~tlon 
over· "personal seryioes contnu:t-su, le .g .. , City Attor:np-y' s 
Opinions 7~-57f ~0-70.}. At le~st one opinion naij a~dres~~d th~ . 
issue of Co~~ission jurisqict~bn ·wnere state.law either ~andates 
or encourages oont.raetincf o-u-t for· "personal s·ervices" wi,t'n ·the --· 
private se-ctor. {City ·Atto.rney opn·. 83-~3) • 

.... 



' . .. . . . .. , . 
. Dianne Feinstein 2 

. By written request and · thr·ough discussions with your st.a ff, 
you have advised this office of certain fact$ that raise ·the 
question ~·hether t.'he Comtniss.ion has·· juris<liction to review. all 
grant award~ mad~ by City.grant-~i~in~ agencies to private 
non-profit eg~ncies-... · 

l\t the out.set. it is impo.rta:nt to state that t'he lega.~ 
isso~s you raise are-both interesting· and.novel. Extenslve and 

-thorough research hes not produced any i;oub.stant.i~l pr definitive 
case law on the subject. .. However, a study of the relevant 
aut't1ority i;iove·rning civil service principles ·.has proved. 
instructive· and nelpful in rinfl.1.yzing th'J? issue"& a.nd conclusions 
di•wn nerein. · 

'lo~ n~ve aav"ii;ed us of the fol.iowing facts. The City· 
receiVeii grant-ai;;sistance r:1::mies trop t.be st:ate and -federa.l · 
qovernmun-ts · t.o. administei:, oist..r ibute and award t.o ·elird'ble. · 
non:-P,ro fi ~ ag~nci es. The· non-prof;!:. tecipi ~nt desiqns ·.a pl:"ografl'\ 
it wants funded and applie~ to~ special·9~a~t-givin9/pl~nning 
department· of j::he City ·(-e.g, ·Mayor's Cri:rnina.l Justice Cou'!'lc.il, 

.. .. 

Of tiee of Community 'Devel:op.ment_i ~owauni ty Subst·a:nce A.buse, etc.) 
for funding. ln soi41e cases, the City uses its own ltiOnies for 
t:hese pu11poses: · .. 

. -T~e. grant. a"f!atds are for cor.ipre.hen~.ive programs p_f . 
· ser~ices, genc~ally involving numero~s per~onnel ~nd the u~e'pf 

[

the recipient~s own facilitie$. Tne Citv often does not-hav~ the 
. typ.e of facilities. naeded t.o pro{ride th~se· servib.e·s a.nd th.is is a 

· .. • cri'ti.cal consideration in t/ne 'funding- de·cisi:On .. · . · . .. . . . . ... . . . . . 
. . - -The City aoes not· s-u·pe.rvt se the retipient Is. employ.ees O'C 

\

t,heit: j.ob per forronnce ." R~ther the City prpviaes. oversight a~d 
t,echni c:i.l ass istal'.'lt:e to e:-.sure that qra.nt 'funds from the cit~ ai;-e 
oe:i.ng spent. in e.ccor.dance witn the. t~rms. of the qrant •. The .. grant 
recipiern. ooes not re,nd~r ~ervices to, for er Qn behalf o.f a. C.ity 
department. but ·to the residents of. San Francisco who are in peed. 
of the pa.r.t.icular .s.er,.fices ~he rec;:ipient: offers. 

'ANALYSIS . '. 

Section ~.300 (a} of the San Francisco Charter (hereinafter 
"Char~eru) proviO~s, 

Ali positions in all depn.rt·ments. and offices 
of the city .an~ county .•• · o. whex:e the . 

. compensat;ion is Pa id by the city and coun.ty shall 
be filled from the lsts ~f eli"gfble£J prepared· by 
tr.te civil service .commission • 

.. . . 

2760 



<' ,,,. 
'', I 

•· .. . . 

• . 

... 
. '• 

Dianne Feinstein 3 Nove~ber 27, 1984 

'l'he civil servic·e provisions embrace only perroarient .. 
positionr. held· or t.o be held· by city e"rn.ployees. and ·ao not- pertain 
to work or services reindered.by indepencrent. c:c:mtractors. (Estate 
of Hclti.ilin (1'::156) 4b Cal.ld 12.li. Kenn~dy v •. Ft;tars· {"1~46)· 28- : 
Cal.2'1 S69, s~n Francisc;c v. Ba.):'.d (l\>41). l.7 ·Ca.1.2~ 60~. 

Th·e_ th1fme underlying th~ concept of a civil. servic.& system 
is that t'he st.ate or mun~cipa.l.it.y snu.st resor:t tp the u:r9ioes of. 
civil· -servar.ts, and not i.ndependent. eontr·actora in the ·private 
sect.or, to pet term. t.~e continuous,_ 'routine, daily· task1t for· t.he · 

. operatjon.~l nee(ls of -~be· pub.lie:. entit~.. (See aurum v ... Stn.te 
Co::ioem~ation Ins .•. ~una ll94"7) .30 ca.L2-d 575. Stfai. Rt;nf\e~t' supra 1 
l!o)'.~·· suora: filte Cor.ioense.t.i-on· Insu·rano~ .. tund. v. ·Rile)!_ 193_~) 9 

.·Cal ~l·.: l2~i £.!l:i fornia Stl;!._te tmoloyees ;ssoci•tion v. \·allii.\ms 
(_l':J':; ... } 1 .;<ll.App.3d 3~0;. ·county cit Los Angeles v. For4. (i953) 121 
Cal~App •. ld 407,,_ Sto.c~b1,lt"qei v •. Riley (l931i 2.l ·Ca.l.1\'0p.2-d 16.S; . 
see- also City 1\tt~rney O!?inions S0-1-0; eo·-33; 79~51.). 

1·n vi~\.t qf t.he Comr.ti.s-&.ion.'·s broa(?. autl_lcd:ty :to p'tote-c.t the 
111er it svst~m against disso.iutio-n~ · prio; OJ?inir;ms o.f t:.hls o~fice 

. have c:inelw:lecl ·that... the Oamtniss1tm 'halii: the ;pcwer. to review all 
ptop?sed pers·on.i;il s-e:rvic:es contracts to qetendne wneth~l' ·the 
Comtr.is::ii·on has jl.lrisd~ct;.iC?n to pr-ovide the teqnested services 
thto~qa .t.he classified civil. service (City. Atl;.ornev Opns. '1~-S7, 
BO-?j~ l . . . -

.·, t 

::t.~t~d otherwise f . if .th~ "contra.ct calla for t>ersonii.l 
ser\' :1. !'S to oe rendered to, fti:c: .qr on 'Qenal~ .of, a c~ ty · 
dep .• ·.;; ;:.ent, then .the Commission m\.ist look. at ·it zmd. de.cide 
whe·t.n. -r. .tne ~e.rvi.ces. s.hould be pr_ovided t~ro~~n.. :the --~eri ~ ·syste·ro I 
or 0·1 .the privat~ se<=:tor. ·-..· · . . 

·:!leni:e, th·e precis.~ qu·estion b.efore ·u.s is· wl)·ethet· prooosa1s l,?': 
for ara.nt e.wa involve the rendit:.ion: qf ers.~nai 5erviee$ to, 
fot or on behalf of the _Pu ic ent1 y so as. to req11ire t.heir 
review by ·the C'omrnission before "tne.y 15.re awarded. Clearly, the 
facts t:i:!S:erlte us _ : • a mpl.o\'-er:-em !oyee 
rel.Dt o i between t,h~ Cit · and t e reel ient.s ·of. nt · . 
. awards. While tne·rec1p. ent receives funds ~or a·proqrau cf· 
$erviees, neither tne r.ecipient no~ it.s eniployee·s fili. positions 

·in a department er. office of the City.·· hus, .the on1 uestion 
that reu . is w eth~r rant awara ~on~l 

. $erv i c-e.s. con tr a.ct.a • 

• 
. Leg.al 'Scholars e.nd t.he courts en'1ision eontraot.inQ for 

personal services _as creatin' that relation~hip whereby.the 
publi.c entit.y .. tenders consideralio~ and in exchan-ge receives or 
procures services it des'1res for i t.s operational neeQ.s from the 
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priv1:1.te sector .rather t~a.n· from its own publi~ e-mployees (1\rmed 
·serv,ces Procurenent:Regµlation~ (AS?R) Sectitin 22-102.l{a) 
qu.Q-te.d in Ka.t:z.. Servi.c.-c Con:t..r~_cdn.9.. ~no the Rist.ht cf Ci.vi:). . 
. Service Personnel (1971) 4· Public Contract Law Journal l; Hiller, 
~n1stra.tion by Contract• A New- Concern fol:. the 1>..dminilitrative · 
·L~wyer. (1961) lo N.Y.d. Law Review ~57, 9GS; See Heyman,. . 
'tiov·.arnr.i.e.nt bv Contract.i Boon.o"t. Boner {l.~Gll 21 Pub.Ad. Rev. S9, 
bl~ l Pub. Empiy~ aarga1n. CCU p?lr·agr~ph 3525 {1977}... See also 
St~te Civil Service Law -· Gi~il Service RestrictiQns on 
·C~ctina out.by State. A_3en-~ies ll9BO} '5.5 Wash. Law }\ev. 419 
and cases a~d journals cited therein.) · . 

The ·general charact-e't'istic:s of a grant a.ward h~ve .been 
des·cribed ·as 'follows ana are ty.pica:). of· th.e grants a.wards in 
question; · 

~· @ 'l;'he basic i~tent ~nd pur.~s·e is t:o stimuiate, support; 
or a~d another party•·s activities:·· {2-) the govern_ment as~s the 
i'ecip.~-eot t.o define what'. it. will do to ~-chi eve the objec)jyee pt 
t.h-e prog·ram.· Thts i·s usually accompl.istied through 'i.ub.ini-ssion of 
f! fproposu.,.,... The rec·ipient is· responsible (or dec;iding .wh.at t~ 
prop::>sal .will ·be or how it will oot.ain .the re.sul ts i.t se'eks; <o..1) 
there :i. s.· no 'buye.r-se.ller r~lationshi-p. ·and the government 1 .s role 1 
i.s. tha 't of patroJ1 or. pa~-tner ~ @))the r.elati.on·s'h.ip is les.s formal(? 
at'l.d. expressed i~ les:-- detail than a. procurenient relationship: ([)) · 

.. ' 

price or es.timated cost of project p.lays. a small role in · 
sc.lectfon· of recipient.. (U. s-. .co.mmisslon on GoYer.rnn~nt. >-"--
Procurement ~eoort (1~72) Voi.3. Part F. ~ederal Gran~· Type 

. l1.ss1stance Progra.ms. )' . · · · · · . · . . . . . 
. These f~atures .de;~···•·· reiationship o,..ther.eby the public 

: . entit~ offers ass~stan~e, gufda.s;c7, stimulation o:-~n~n&Jston on, 
a pro)ect o;: progt'-~ln tp the re.c;:np1 ent. The r.·eci P.1ent. ·in t.ur.n, ~~de~ 
ut i li z.e.s the ·$~ppo.rt o·t the governmental body to achieve a .. ~1 
particular objec.tiv~. · . · · 

Other S:.i9rii fi_cant. ~.e.~tor s ~elati_ve t-.~ grant a.~Qrds a re· ·that. j 
the ·s'upe.x::Vi!!il.On c.r .contl::'"Ol ex.er.c1~ed or .the City is iJ.pjmal at ti' 
'Qest. arid pr ma 'il r echracal ass· .stanc •. Second, 
the COnteJ11p ated t~sk.-s Or ~etVic;es .are flot· tO be· re.ndered tq I fOt' 
or on behalf of the City. tnstea.d, the recipi-ent provides. · 
servicus to the "community to resoond to a ··.need for .t-hose 
~artieular services. ~ne relationship between the City and·the 
reci'pient in some o,..tays resembles t'ha t between an independent. . 
con tr actor· and the. City~ · recipient ha·s s 01.e control. .over its 
employees' pro.Vides the faci 1 i ties·, arrd otters highly' sped ali zed 
s.~rv.1 ces. H.owev~r, a er it ical f"ac.tor weighing aga.inst : 
independent~9ontra~tor status ~~-tha~ the recipiertt .does not . 

. l?er-fotr.l services to, f.or ,. or o1:l behalf of the City. )'" 

~ ~ . 
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These considerations compel tne conclusion that·the 
provis·ion of 13rant-:e.ssistance funds to_gtarit recipients does riot 
create a personal services contract within the scope of civil 

· service· principles. · 

;tn -a -re~ated cont.ext a. similar re:suit: was re.ached by the· 
.California At~orney General in two ·recent opinions. (SS· 
.Oon.Cal.Attv~Gen. SSG. Aug. 14, l975s 63 Opn. Cal.~tty.Gen. 2YO, 
Apt':· 10' l9BO. )" . . . . . . . . . . 

The "precise i"EisUe in SS Opn .. Cal.Atty.Gen,.. 566 was whether 
grant awards 111.ad·e by_ t.he Office o.f Crhnina~ Just~·ce Planning in 
a:ct:ortlance with the Or.mibus Crime Control. and Safe Street Act of 
19-Citl l.~:i u.s.c·. sec. 3iOl et seq.) cons~it..ttt:tl p.ersonal ·ser~ices 
contr::.cts pursuant. to Govetrunent Code seetio1\ f47Bb, requ1.'rinq ~ · 
sc·tce:i.lng. and· a.pproval by the Department of General. ·services of 
c~rtain 11 1;0.n~ra.ct's. 1!. 

&3 Opn.Cal.At.ty .. Gen.·~9'.0 concerned an identioal-qtlest.ion 
but the· grimt.aw~rds there wera given PY .tne· Cali fcirni.a 
oepart.tn.1!nt.. of Agi·ng. oursuant to the Compreh:ensive Oid~r A.meri-oans· 
Ac-t A"mendments of l.978 (4~ u.s.c·. sec. 3001 et .. seq.) .. . . 

l n bot.h ca~es ,· .th,e· At.tcrney 'General. weigbet;i the facts. The 
State wa.s a conduit of the fede-ral furid..s .a.nq the· State did not. 
pr.,~uri: goods ot;$ervicei; "f:i::Qm t~~ tecip~ent: in .the u~'ual 
c-cnt.rac.t. sense •. Any controls. ·exerC?ise.d by t'he State we~e to 
ensm.<: that the funds were propo"tly ex.pended and acqounted for. 
The coric·l1.1$0ion r~ached by the Attorney General was that i;rant 
awards like:.' ,thoi;e "before" it. that cal·l:ed for assi'stil.nce not· 
procure~e~~ servi~es did not 1ali within the definitiQn.of · 
.personal s~:rvices contracts. · · · .. 

Pr.ic-r opinionli of ,t.ni~ office also supp~rt the conclusion 
tha.·t grant· ~wards a-re not 'personal servicE:s contra.cts -within -the 
conte'itl.pl.ation o-f t!'l~ Charter.; ·;rtle gu~st!on posed in 0.1?.:inion 
73-90 was whether the P·utchaser., pursuant to hh> authority to 
enter into personal services contracts required b~ City 
depar.tments· (Charter I 7 .100), was required to negotiat.e and · 
.eKec:ute t.he Mayor,ts Criminal Justice Council operating· aqency 

· aqreements ~ We conclutlod that· since the Hayor 1 s Criminal Justice 
·council agreements w~re not required by City departments but· ~ere 
t~ benefit third parties, the agreements were not. personal 
service$ contra·cts within the ineaninc;J of the Charter. {See also 
Opn~. 13-1.}. Tnerefora, the Pur.chaser was nei-th.er required nor 
~~powered to review the negoti~tions for ~nd e~cecution ef 
operating agency aq"J;eemen~s .betwee-n t.he 9itv and thii::d party 
recipients·of grant 'tunds. 

t ·' .. .. 
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The Purchaser's review of proposed p.ersonal services 
con.tra,c::~s required by the City put:suant. to Charter Section .7 .100 
is neces-sa.ry -to ensure. th~ City's money \o/ill be used in the .mos.t 
economic. 'fa.sl:don. {Opn. 13-~0, p. l.) However, ·the purpcse·s 
underlying !>ection 7 .lOu are.' not s~:cved 'Cir .applic~o!e When 
federal, St\1te or Citv grant mo~ ies are channe~ed t.hrouqh city 
depa.ttment:s tQ benefit. ·recipi-ents in the co~munity. Federal and 
State government gra.ntors. usually ptovid'e. guidelines, 
regulationi,;, a.nd administl;'at:ive s{1fe.guards t·o proter;:t against 

.. ab\ls.e by reci pi en ts of gra.n.t funds. These s.a:m.e rules also 
deli'nea.te how the .fund~ are to be expenoecL City gran·t funding 
agencies also ~atef~lly supeivise the expendi~ur~ o! City funds 
in the same fashion. 

Simila'rly, the Ci;>-mmist"io.l's ·ir.n:>lied.·:Power to revi
0

ew 
·personal !>ervices.-co';'l'!:rac:ts re~u.ired by the City finds its 
qen·esis. in "an implicit ·nec::~ssity £.or protecting t'he poii.i;:y of 
tne· ocgani~ ~ivil servic~ mandate against di~solution and . 
clestniction." (C~lifo.rnia Stat-e Emolo ees .,...ssoeiation v.·. 
Wil;.ll.a~s·, suo~a, 7. 'Cil·l.~p.p.3d 1)0,. 397. This ·legitimate· concern 
is not jeopardized, howe~er, when the· rec:.ip·ients ·of·.grant awar.ds· 
provide s·ervi·ces to., for .or on b~h.ai'f of parties. other than the 
City. ·'l'~e id.e~ls.of e~flciency and expedieni::y.-in government 
unde'rlyirig -the merit ·systei.I -are li'kewis.e not;. impa.ired by. allowing 
p.rop·osal$ foz:: grant a, .. :ards to be awarded without the Com.t.iission 1 s 
review. Si nee the r eci~ien.ts '. progress. i S· Jt\Onl t.ar.ed. by the 
Ci.tv's ~Vctsee1!1g age·:cy it. '!=can address any pole_ntial,. for abuse. 

l:l Sll!."! 1 ~~I':° a ft.=~ :::i.~n~ione,;i 6}?,ecial C)'1aracteri.&tics of a 
grant a.-:u.r! .r.:a\\c- it G) g.ni fi.qantlv di"f f.erent f"rom a per.sonal 
set"vic::-es rela·t1onsnip. And • .in view of 'tne· policieE! underlyin'(j 
the Oomf4is-sion 's juri!:?:ii·ct.i.cm to revie;w pr.opo~ed "personal 
services c-ont!'"ncts,. it -.;st be concluded that. the Cotnm'isaion does 
not ha·:e :iUI-'. i s·hction to r'eview ·proj?osed g~-ant awards.. Hence a 
line of dematc~tion ~an be dr•wn betwee~ ~ereonal 5ervices 
cohtracts aflo:f qrant awards. The fo.rrnet play, a central role in 
the governmental procurement procee.s, the l~tter contemplate the 
~en~ition of some service or 'th~ inst-ituticin of a pro.gram 4rrder · 
circur.i-sta.nces where it is not rerider.ca t·o, for or on beha.lf· of 
the qovernment •. 'rhe ·former are· subject.-·to t.he jurisdic:ti·on- of 
the Co~mission, the latter are not. A word of .caution is· 
appropti.ate. What .is. inrr:~ortant is .not the label or the mediut1 of 
t!1e relationsn.ip. ·Rather the inq1:1iry must focµs upon t.he 
function that is to be discharged with the publi.c entity. Should 
the grant award i~volve tne undertaking of ~ program tnat 
tr ad i tionall y or his to~ i ca J...ly has been· performed by civi 1 

2764 

·' 



' • I : 0 ., ' • c .·· ' ~' 

-
Diann~ F~instein 7 November 21, 1964 

1>-erva.nt.s ·or concern 11 baliic govermnental function, then such a 
grant award Would 'be deemed -to, .for Ot on 'beh~lf D'f t.he . 
gove:tnm·ent. HO'Wever, the mere fa.ct that t.he giant ·a.war~ involves 
some benefit t~ the·community or ~o~e individuals doea.not ~ake 
it into a personal services contract~ · · 

Conversely, if the characteristi~s.of ~ 9rant award ao not 
r~s.ePble the elements typical -of ,a.n assistance rel~·tions11ip or 
.w.here a grant award require·s active participation by t'he City,. 
i.e., . in addition 'to financing the entire program or 'P.ro'je-ct t.he 
City impoSef? re·quhtionst reqUiteJtlents, resppnsibi1ities to S"UCh 
an extent ·tRat it .exercises a eigntfi6ant degree of control 1.1>\rer 
·proqra:il desi!fm, mana:gettent.i. direct.ion·, pertormanc:e of emoloyees, 
etc.• then toe matter should 'Pe re"te·rred to t.."le commission for 
its -r·e'lliew.. ln this case, ComDi$aion ecti::enin-g !~necessary 
!i>ince the city' a. ro"le may be akfn to.·an e111ployer or pre>·c:ut'~r a.nd 
not a p~trori~ Without any rev"iew by th~ Commission, .gran·t . 
awarding by the·>city in this .ca·se lllay re&u:J..t in. 1twardin9 grants 
to a.' recip_ient ·w1'1o prpposes to provide ·ser·vices ·ts. for or o_n·. 
behalf ·of tne Uity ·that can P.e- adequately perf-or11re.a by c"ivil· 
~ervants •. Th~p •. in ca~es cf doubt, the matter should be referred 
t:> the c:ommi~s.i-on.. · · 

.· 'For your guidan~e, i;i.rant ·a1 .. ;a.rds that.do-not J;equ'ire 
. ~OJ:1r.\issi9n ·review i!l;te those· made to rec;:i-pi~nts ·WhQ a~e (i.} · 

non-profit (ii,) P'r.O\!id.e.servi·ces to, fCf%! 1 and on behalf of·se:n 
F.::-~nt:isco's xes.taent.s and liii l ineet:··the elements 'of·~n · 
as.:istance r.elati·onship ou~line!i above; .Exal!lple!i of ~.ligible 
rac.lpient.s a.re those who prov.ic?-~ services in such 1t.;ea'!s-~i'in-"'""''""'. 
j1.1.•e1Hle/a.du"lt deli-nquency prevention: community cultural and 
e:;lu.ca.tional develo-pJnept (e.g .. , p·aint-in~ of m~rals., conducting, 
.Yl'u$i.c, theatre, a.rt .works.hops, ·orqani~ins parai'!es or s.t:re~·t 

·,, 

fci,rs) cbmm"1nity job t:i:aining, commun.ity heal'th· :~n.~. mental. · 
heati.,h: com:nunity s~f~ty awarene'S"s(cot:lmu~ity youth·, ·.c~ilareri and 
s~nio~ progr~ms. · 

· The role .C?f the t:ecipient and the. Cft;.y in~st be examined 
carefully. · Genera.lly, if the recipient is ~li9ible tt::i r·eceiv.e 
assistanc~ from t~~·City, and the Citv's role.is limited 'to· 
imposing rest:dct:ions ''t'o en~ure ti)at fund? e:re prQperly expende-d 
a.no accounted for an'd. t'O providing technical support, then the 
g:rant aw·at:d is ·outs'ide the scope of the C~in'!Ttission jurisdiction 
and need not be submitted to the Commission ·for i ta review. . . . 
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The Controller l'.l'ay cer~if"y the availability of funds for 
those propos-11.ls fot: grant awa.rcls outs idt: of the ComJ11.i1iaion 's 

· iurisdic-tion a$ se.'t fo2;'t-h 21.bove without Commission.• s review and 
a.pp-rov al •. 

Y~u are so advised. 

44611> 

' . 

~ ' .. 
. ' 

Respect ~ully ·submitted, 

·GEORGE. AGl:10ST 

CITY ATTO/Y L 
~Q~Lbi 
Deputy city ~ttorney 

.//.~ ·i:r&~· 
~~ e. R.osate~ 
bep~t;t City· i\ttorney_ 

....... . . . -.. 

/. 
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Actual Cost 

AppendixB 
Calculation of Charges 

1. Method of Payment 

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

2. Program Budgets and Final Invoiee 

A. Program Budgets are listed below and are attached hereto. 

Appendix B-1 Administrative Fee Schedule 

Appendix B-2 Fees 

B. Contractor understands that, of the maximum dollar obligation listed in Section 5 of this Agreement, $90,000 
is included as a contingency amount and is neither to be used in Program Budgets attached to this Appendix, or · 
available to Contractor without a modification to this Agreement executed in the same manner as this Agreement or 
a revision to the Program· Budgets of Appendix B, which has been approved by Contract Administrator. An 
additional pass through amount of two million three hundred thousand dollars ($2.300,000 per fiscal year) in annual 
pharmacy dispensing.. The breakdown of costs associated With this Agreement appears in Appendix B, 
"Calculation of Charges," attached hereto and incorporated by reference as though fully set forth herein. 
Contractor further understands that no payment of any portion of this contingency amount will be made unless and 
until such modification or budget revision has been fully approved and executed in accordance with applicable City 
and Department of Public Health laws, regulations and policies/procedures and certification as to the availability of 
funds by Controller. Contractor agrees to fully comply with these laws, regulations, and policies/procedures. 

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

D. A final closing invoice, clearly marked "FINAL," shall be submitted no later than forty-five (45) 
calendar days following the closing date ofthe 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. 

1 

2767 



Medlmpact Healthcare Systems, Inc 
General Fund 

Appendix B-1 , 
Page 1 of8 

5/30f08 7/1/08- 6130/11 

ADMINISTRATIVE FEE SCHEDULE 

CLAIMS PROCESSING FEE: $0.22 Per Member Per Month 

* Processing .charges must meet an aggregate/ minimum average of $750.00 per bi~weekly 
in-voice cycle to qualify for fee schedule, otherwise a flat fee of $750.00 will be billed lllUI. 
payable in such cycle. Add ten percent (10%) to Gaims Processing Fees if reports are 
requested in a form.at other than via FTP. 

The Claims Processing Fee includes the following: 

• 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-RU11 Control Tota.ls sent to Client 
• MedAccess®- fifteen (15) users with Claims and profile access 
• MedOptimize® -fifteen (15) concurrent users 
• MedFocus® Report 
• Deductible with/without benefit maximum 
• Maxi.mum benefit only by group 
• Administrative Overrides 
• Toll free customer service help desk 
• On-line messaging · 
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Medlmpact Healthcare,_ ,.,stems, Inc 
General Fund 
711/0&- 6/30/11 

CLAIM RATES* 

Prescription processing professional fee 

Appendix B-1 
Page 2 of8 

5/36/08 

CHN will pay a professional fee Df $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 phannacy, and there shall be no remuneration for these drugs except for the 
following: 

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

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

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

B. Drugs that have not reached the· agreed upon replenishment point 180--0ays after being 
dispensed shall be reimbursed. The following fonnula shil.11 apply: · 

Brand name 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 sublllltted 
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 phaimacy network administration to CONTRACTOR.. S'uch delegation shall include 
authorizing CONTRACTOR to establish participation agreements with participating pharmacies. 
CONTRACTOR shall negotiate with participating pharmacies at various reimbursement rates (including 
A WP discounts, dispensing fees, and MAC) and compensation tenns throughout the term of the contract, 
and shall charge CHN the blended rates sef forth in above. ·The blended rate represents the single A WP 
discount payable by ClIN 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 ''NAP"). 
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Medlmpact Healthcare Systems, Inc 
General Fund 

Appendix B~l 
Page3 of8 

5/30/08 7/1/08- 6/30/11 

• 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 Medlmpa.ct 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 A WP pricing benchmark used by 
Medlmpact 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. 

• 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 Medlmpact'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 
MedlmpaCt's sole discretion. Client agrees to accept any ofMedlmpact's 
MAC lists as amended from time to time in Medlmpaet's sole discretion. 
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. Medlmpaet Healthcare c. ... terns~ Inc 
General Fund 
7/1/08- 6130/11 

1. CLAIMS PROCESSING 

A. Direct Member Reimbursement (DMR) 

B. CHent Requested Claims Adjustment 

C. Coordination of Benefit Claims (Paper processed claims) 

2. PHARMACY NETWORKS 

A. CITY Requested Pharmacy Audits 
Level 1 Basic Services 

Level 2 - Doeumentation & Verification 

Level 3 - On-site Audits 

Optional Reports 
Standard 

Customized 

B. Pharmacist Call Center Support 

3. lMPLEMENTATION AND CHANGE SERVICES 

A. 

B. 

c. 

Standard Services 

Customized Services 

Eligibility and Plan Benefit Support 
Late Fee 

Post-loading fee 
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Page4 of8 

5/30/08 

$1.50 per Claim 

$1.50 per Claim plus Time and 
Materials for Service Request 

$1.50 per Claim 

$0.009 Per approved claim per 
month (PCPM) 

$0.024PCPM 

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

To be.quoted upon request 

Included in Claims ProceS.Sing 
Fee 

Included in Claims Processing 
Fee 

Custom Requirements 
$175.00/hour ofIT 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 



Medlmpact Healthcare Systems, Inc 
General Fund 

Appendix B-1 
Pages of8 

5130/08 7/1/08- 6/30/11 

4. REPORTING, DATA AND MANAGEMENT TOOLS 

5. 

A. 

B. 

c. 

D. 

E. 

Core Reports 
Additional standard reports 
Custom reports as requested (to include): 
· Prognunm.ing time 

Runtime 

Changes in selection of standard reports 

MedOptimize ® 

Additional concurrent users: 

$100.00 per report 
1 custom report per year in.eluded 
$175.00 per hour 
$l00.00 per hour 

$50.00 minimum charge 

Fifteen (15} concurrent users 
Included 
$500.00 per user per month 

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

Client shall be te$ponsible for reasonable time and material charges for training. 

MedAccess® 

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

Fifteen (15) users included with 
Claims and profile access 

$500.00 peruser per month 
Time & materials 
$5,000.00* peruserperyear 
*rate to be adjusted based on any 
change in the drug file license fee 

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

MedResults® 

Personal Health/Physician Access 

$3,000 set up fee 
$5.00 per notice 

$0.02 per paid Claim 

F. Health Management System (Powered by WorldDoc) 

Essential Services 
Nurse Line 

CLINICAL SERVICES 

A. Clinical Program Management Consultative Services 

B. Client Pharmacy & Therapeutics Committee Participation 
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$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 above fee 



. Medlmpact Healthcare S;:ri;tems, Inc 
General Fund 
7/1/08- 6/30111 

C. Drug Monograph Preparation 

i. Standard Drug Monograph Preparation 

ii. Custom Drug Monograph Preparation 

D. Other Client Clinical Consultations 

E. Concurrent Drug Utilization Review 

F. Therapeutic Prior Authorization 

G. Formulary Servi~es 

Medlmpact Standard Formulary . 
Includes: 

a. Assistance in the coding of the selected medication 
Fomiulary for Claims adjudication; 

b. · Initial working copy of the Medlmpact 
recommended drug Fonnulary for Client to 
photocopy, print, and distnbute to providers; 

c. Quarterly Medlm.pact updates; and .... 

d. Custom Fonnulary will incur additional charges as 
outlined in this Exhibit B. 
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5/30/08 

Included in above fee 

Quoted upon request 

$225.00/hour for special projects 

Included in Claims Processing 
Fee 

$25.00 per Claim requiring TH 
PA 

$0.05 per member per month 



Medlmp11-ct Healthcare Systems, Inc 
General Fund 
7/1/08- 6/30/11 

H. Retrospective Drug Utilization Evaluations (DUE) 

Medlmpact schedules standard DUEs on a quarterly basis; 
Client will be charged time and materials for modifications. 

· .... _/. 

Appendix :S.-1 
Page 7 of8 

5/30/08 

One (1) standard, scheduled per 
quarter included 

,•· 

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 attendan.ce at Pharmacy & Therapeutics (P &T) 
Committee meetings. 

I. Comprehensive Clinical·Management Package, if requested 

J. Benefit Coverage/Administrative Standard & Expedited Appeal, 
Ifrequested 

Medical Necessity Standard & Expedited Appeal 

Fi~t Level Appeal 

Second Level Appeal 

6. NON-STANDARD, EXCESSIVE OR ADDITIONAL SERVICES 

A. Non-Standard or Excessive Services or Materials 

B. Additional Services 

THE FOLLOWING INCUR ADDITIONAL CHARGES: 

Paper submitted Claims 
(Charged to the submitting Participating Pharmacy) 

Modified Paid Claims Data Files 
NCPDP Modified!Medlmpact format 
Non-standard format · 

Plan file data 
(Manual input and maintenance from hardcopy) 

Members 
Groups/Divisions 
Physicians 

ID cards 
Standard cards (plastic) 
Custom cards (plastic) 
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$0.20 per member per month 
(minimum annual charge of 
$150,000.00) 

$100.00 per Eligible Member 
appeal 

$225.00 per Eligible Member 
appeal 

Fees paid by Client for each 
Eligible Member appeal 

$175.00/hour 

$175.00/hour 

$ J .00 per Claim 

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

$1.00 per record 
$10.00 per record 
$5.00 per record 

Price Per Card 
$0.50 
$1.25 



.. Medlm.pact Healthcare ::,J.;tem&, Inc 
General Fund 
7/1/08- 6/30/11 

Mailings 
Inserted & mailed w/financial reports 
Additional cost of separate mailing 

Out-of-pocket expenses . 
Mailing expenses/postage 

Air freight/overnight letters 

Infonnation technology programming time 

Fiscal Intermediary Expenses 

Appendix. B-1 
Page 8 of 8 

5/30/08 

$0. l 0 per insert 
$ l .00 per packet 

Time and materials 

$175.00 per hour 

Checks written to third parties (Administrative fee beyond first 5 $10.00 per check 
checks authorized by CHN) 

Faxing to pharmacies upon request by CHN $0.lO/page 

Patient and Prescnber Satisfaction Surveys . 

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

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

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

CO:MPENSATION 

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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Pharmacy - Appendix B~2, fees 
May30,2008 
Page 1of1 

FEES 

1. Prescription processing professional 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 II controlled substances shall be reimbursed and not replenished'. The following 
formula shall apply: 

Brand name drugs: 
Average Wholesale Price (A WP) Jess 15% plus a $2 Dispensing Fee 

Ge1ieric drugs: 
Lower of AWP less 20%, HCFA MAC or third party administrator's proprietary MAC 
plus $2 Dispensing Fee 

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

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

Generic drugs: 

3. Claims 

Lower of AWP less 20%, HCFA MAC or third party administrator's proprietary MAC, 
le~s $8 per prescription dispensed during the 180-day replenishment period 

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

B. Contractor shall reverse CHN clmm and prescription processing fee, and bill identified 
appropriate payer for claims found to have been erroneously billed to CHN. 
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AppendixC 
Insurance Waiver 

RESERVED 

THIS PAGE IS LEFI' BLANK AND IS NOT BEING USED 
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1. HIPAA 

AppendixD 
Additional Terms 

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

D A Covered Entity subject to HIP AA and the Privacy Rule, contained therein; or 

~ . A Business Associate subject to the terms set forth in Appendix E; 

D Not Applicable, CONTRACTOR will not"have access to Protected Health Information. 

Z. 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, developedo 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 impos'e unreasonable delays on 
CONTRACTOR'S worlc, which may include review by members of target communities. 
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AppendixE 
HIP AA 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 ~ Associate. The agreement between CITY and CONTRACTOR to which this Addendum is 
attached is referred to in this Addendwn as the Contract. 

This HIP AA 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 ('"Pffi") (defined below). 

B. CE and Associate intend to protect the privacy and provide for the security of Plll 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 promulgatecl .thereunder by the U.S. Departmient of Health 
and Human Services (the ''IIlP AA Regulations") and other applicable laws. 

C. As part of the HIP AA Regulations, the Privacy Rule (defined below) requires CE to enter into a 
contract contairiing specific requirements with Associate prior to the disclosure of PHI, as set forth in, but not 
limited to, Title 45, Sec.tions I64.502(e) and 164.504(e) of the Code of Federal Regulations ("CFR") and contained 
in this Addendum. 

In consideration of the mutual pr~mises below and the exchange of information pursuant to this Addendum, the 
parties agree as follows: 

1. Definitions. 

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

B. Ct1vered Entity shall h.ave the meaning given to such. term under the Privacy Rule, including, but not 
limited to, 45 CFR Secti<?n 160.103. 

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

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

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

F. Privacy Rule shall mean the HIPAA Regulation that is codified at4S CFR Parts 160 and 164. 

G. .Protected Health Information or Pm means any information, whether oral or recorded in any form 
or medium: (i) that relates to the past, present or future physical or mental condition of an individual; the provision 
of health care to an individual; or the. past, present or future payment for the provision of health care to an 
individual; and (ii) that identifies the individual or with respect to which there is a reasonable basis to believe the 
infonnation 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 CPR§§ 1'60.103 and 164.501] 

H. Protected Information shall mean PHI provided by CE to Associate or created or received by 
Associate on CE's behalf. 
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2. 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 permitted under the Contract and Addendum. Further, Associate 
shall not use Protected Infonnation in any manner that would constitute a violation of the Privacy Rule if so used by 
CE except that Associate may use Protected Information (i) for the proper management and administration of 
Associate, (ii) to carry out the legal responsibilities of Associate, or (iii) for Data Aggregation purposes for the 
Health Care Operations of CE. [45CFR§§164.504(e)(2Xi), 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; (ii) to carry out the legal 
responsibilities of Associate;(iii) as required by law, or (iv) for Data Aggregation purposes for the Health Care 
Operations of CE. 

To the extent that Associate discloses Protected 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 tbis Addendum and only disclosed as required by law or for the purposes for 
which it was disclosed to such third party, and (ii) an agreement from such third party to immediately notify 
Associate of any breaches of confidentiality of the Protected lnformatiori, to the extent it has obtained knowledge of 
such breach. [45 CFR §§ 164.504(e)(2Xi), 164.504(e)(2)(i)(B), 164.504(e)(2Xii)(A) and ~64.504(e)(4)(ii)] 

C. Appropriate Safeguard&. 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 adrnlnistrative, 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 qffi.ce 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 ofbecoming aware of such use' or disclosure. [45 CFR § 164.504(e)(2)(ii)(C)]. Such 
notice shall be sent to: DPH Compliance Office, 2789 Twenty-fifth Street, San Francisco, CA 94110 or can be sent 
via e-mail to CHN_Hotline@chnsf.org . 

. E. Associate's Agents. Associate shall ensure that any agents, including subcontracu;rs, to whom it 
provides Protected Information. agree in writing to the same restrictions and conditions that apply to Associate with 
respectto such PHI. [45 CPR§ 164.504(e)(2)(D)] 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 164.53D(e)(l)) 

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

G. Amendment of Pill. Within ten (I 0) days of receipt of a request from CE for an amendment of 
Protected Information or a record about an individual contained in a Designated Record Set, Associate or its agents 
or subcontractors shall make such Protected Information available to CE for amendment and incorporate any such 
amendment to enable CE to 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 withfo five (5) clays oft;he·request. Axty 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)] 

2780 



H. Accounting Rights. Within ten (10) days of notice by CE of a request for an accounting of 
disclosures of Protected Information, Associate and its agents or subcontractors shall make available to CE the 
information required to provide an accounting of disclosures to enable CE to fulfill its obligations under the Privacy 
Rule, including, but not limited to, 45 CFR Section 164.528, as determined by CE. Associate agrees to implement a 
process that allows for in accounting to be collected and maintained by Associate and. its agents or subcontractors 
for at least six (6) years prior to the request, but not before the compliance date of the Privacy Rule. At a minimum. 
such information shall include: (i) the date of disclosure; (ii) the name of the entity or person who received Protected 
Information and, if known, the address· of the entity or person; (iii) 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. Jn 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 . 
Sec~ons 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 internai practices, books and records 
relating to the use and disclosure of Protected Infonnation 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 CPR § 164.504(e}(2)(iI')(H)1 Associate shall provide to CE a copy of any Protected 
Information that Associate provide5 to the Secretary concurrently with provi&ng 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 pm;pose of the request, use or disclosure. 
[45 CFR § 164.514{d)(3}] 

K. Data Own~hip. Associate acknowledges that Associate has no ownership rights with respect to the 
Protected Information. 

L. Retention of Protected Information. Notwithstanding Section 3.c ofthls Addendum, Assodate and 
its subcontractors or agents shall retain all Protected Information throughout the term of the Contract and shall 
continue to maintain the information required under Section 2.h of this Addendum for a period of six. ( 6) years after 
termination of the Contract (See 45 CFR §§ 164.5300)(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 suspected or actual breach of security, intrusion or 
unauthorized use or disclosure of PHI of which Associate becomes aware and I 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 (ii) any action pertaining to such unauthorized disclosure 
required by applicable federal and state laws and regulations. (This provision should be negotiated) 

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

N. Audits, Inspection and Enforcement Involving the Use of Protected Information. Within ten (l 0) 
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 
shall execute a nondisclosure agreement, upon terms mutually agreed upon by the parties. if requested by Associate. 
The fact that CE inspects, or fails to inspect, or has the right to inspect, Associate's facilities, systems, books, 
records, agreements, policies end procedures does not relieve Associate of its responsibility to comply with this 
Addendum, nor does CE's (i) failure to dete.ct or (n') detection, but fuilure 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) 
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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 tennination of Ille 
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 IDP AA, the HIP AA Regulations or 
other .security or privacy laws or (ii) a finding or stipulation that the Associate has violated any standard or 
requirement ofHIPAA, 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 1 of this Addendum to such 
information, and limit further use of such PHI to those purposes that make the return or destruction of such PHI 
infeasible. [45 CFR § 164.504(e)(ii)(2)(I)] If CE elects destruction of the Pfll, 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 Adrlendum, 
HIP AA or the HIP AA Regulations will be adequate or satisfactqry for Associate's own purposes. Associate is solely 
responsible for all decisions made by Associate regarding the safeguarding of Plil. 

5. Certfication. To the extent that CE detennines that such examination is necessary to comply with CE's legal 
obligations pursuant to HIP AA relating to certification of its security practices, CE or its authorized agents or 
contractors, may, at CE's expense examine Associate's facilities, systems, procedures and records as may be 
necessary for such agents or contractors to certify to CE the extent to which Associate's security safeguards comply 
with HIP AA, the HIP AA 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 HIP AA, the Privacy Rule and other applicable laws -relating to the security or 
confidentiality of PHI. The parties understand arid 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 HIP AA, the Privacy Rule or other 
applicable laws. CE may terminate this Contract upon thirty (30) days written notice in the event (i) Associate does 
not promptly enter into negotiations to. amend this Contract when requested by CE pursuant to this Section or (ii) 
Associate does not enter into an amendment to this Contract providing assurances regarding the safeguarding of PHI 
that CE, in its sole discretion, deems sufficient to satisfy the standards and requirements of HIP AA and the Privacy 
·Rule. 

8. Assistance in Litigation or Administrative Proceedings. Associate shall make itself, and any 
subcontractors, employees or agents assisting Associate in the performance of its obligations under this Contract, 
available to CE, at no cost to CE, to testify as witnesses, or otherwise, in the event of litigation or administrative 
proceedings being commenced against CE, its directors, officers or employe~s based upon a claimed violation of 
HIP AA, 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 impliex;i 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. 

IO. 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 
inteJPreted as-broadly as necessary to implement and comply with HJPAA 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 
HIP AA and the Privacy Rule. 
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ACORD™ CERTIFICAT r-OF LIABILITY INSURANt..__. I IJATE{MllVbor.'YiY) '·; 
. 08/0312007 09 :22 

l'ftODVCER Barney & Barney LLC THIS CERTIRCATE IS ISSUED AS A MATTER OF ll'tfORl'IATION 

CA Insurance Lie: OC03950 ONLY AND. CONFERS NO RIGHTS UPON THE CERllFICATE 
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR 

9171 Towne Centre Drive Suite 500 ALTER THE COVERAGE AFFORDED BY THE POUCIES BELOW. 
Sa:n Diego, CA 9212i 
85&-457-3414 INSURERS AFFORDING COVERAGE NAIC# 

INSURED Med!mpact Healthcare Systems INSURERk Twin.City Fire Jnsm-..r.ce Compmy 2.9459 
... 

INSUP.ERB: 
Attn:.Gail Pavis INSURl;:RC: 
10680 Treena Street, 5th Floor 

INSURERD: 

1 San~iego,CA 92131 ' 
INSURERE: 

COVERAG"'S -
IHE POLICIES OF INSURANCE LISTED BELOW HAVE !lEEN ISSUED TO THE INSURED NAMEO ABOVE FOR THI:; POLICY PERiOD INDICATED. NOlWITHSTANDfNG 
AfN REQUIREMENT, TERM OR CONDITION OF At-.'Y CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS Ci=RTlFICATE MAY BE: ISSUED OR 
MA.Y PERTAIN, THE1NSURA.NCE AFFMOED 'SY THE ?OLIClES DESCRIBED HEREIN IS SUSJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH 
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID Cl.AlMS. ' 

·:-~ ~~! TVPFl'JF POLICY NUMSER P~LtgY l:FfECilVE f POLICY EKPIMTIQN 
UM!TS 

~flew. UABtur< ! EACH OCCUR!lENCE g 
' 

COMMERCIAi. GENERAL UABIUTY i ~~~~Yi~.~~· s - u Cl.AIMS MADE D OCCUR I ..__. MED EXP (llny one pmon) $ 

' PE~ & AO\/ INJURY $ 
I-- I 

GENERAL AGClREGA 'rE $ -
GE~ AGGREGATE LIMIT APPLIES PER: PRODUCTS ·COMP/OP AGG ' -, POUC.Y n ~g: n LOC 

~TOMO!lll£~ COMBINED SIN"GLE UM!T $. 
AfN Al,Tl"O (Esacclll•nl) 

-
- ALL DWNEOAlJTOS BOOIL Y INJURY s 

SCHE:ptjLEO AIJIOS (Per pm5CI\} 
~ 

I--
HIREDIWTOS BODILY INJURY 

(!'sr ocdden!) $" 
NON-OW!IEO AUTOS -

- PROPERTY DAMAGE $ 
L I {Per accidonl) 

GAAAGE uAiwrr AUTO ONLY· Ek ACCIDENT $ w. AAVAUTO cm-iERTHAN EAACC $ 

I ' AU'rO ON!. Y: .AOO $ 

EKCESS/UtofBl!ELU w.stl.!TY EACH OCCURRENCE $ 

.=J OCCt.IR D Cl.AIMS MAPt;. AGGREGATE $ 

n oaou~Bt.E $ 

$ 

I RETENTION $ $ I WORKERS COMPENSATION A~J) 72WERQ6448 811/2007 8/112008 x I ~~Tfff,~ I fDJ}t 
EM!' LO\'ER!i!' UA!!a.rn' 

E.L EACH ACCIOEN"T $ l,000.000 A mt PROPRIET~RiNERIEXECUTIVI! 
OfflCER!Mall!ER EXCWOED? E..L DISEASE· EAEW>LOYEE $1,000.000 

. lf ~· dtselil>e uniier 
e..L DlSEAS!l. ·POLICY LIMIT s 1,uuu,uuu S CIA!. P~DVtSlONS beloW 

OTHER I SWutmy Um" (Srop a.pJ Worktrs' Compensation - States on 72WERQ6448 8/112007 811(2008 
A File with Carrier 

Pl!SCRIP'l'ION Of OPSRATIOMS I LOCATIOllS /VEHICLES IEXc::LUSIONS ADDED BY ENOORSailEKT I SPECW. PROVISIONS 

°'10 Days Notice of Cancellation for Non·Paymenr of Premium. 

CERTIFICATE HOLDER 

City and County of San Francisco 
Department of Public Health 
C:SHS Contracts Office 
I 380 Howard Street, Room 442 
San Francisco, CA 94-103-2614 

ACORD 25 {2001/08) Client# 40057 Mst# 5117 

CANCELLATION 

SliOtJ(J) ANY o~ TIIE Al!IOVE OESCR!BEP !'OLIC!es l>E c:A.ffC!!l..Ll!D B l!:f'Ol<ETt!E EXP!AA TIOll 

DATE TltSUlQI', THEO ISSUING IN:SURER W1U. EllDEAVOR 1°? lllA!I. .Ml._ !>1'YS W!!ITTE!t 

NOTICE: TO rne cemFJCA1'E HOLOEt< AAMSD TO THE LEFT, BUT FA/Lt/RS TO PO $0 SHAU. 

IMPOSE NO OIJUGATIOW OR UABIUTY Of' /U(Y KIND U!'Cffl THE lnSURlffi. 1T$ AGE!lts OR 

REPReseNT.11. 'aves. 
AIJTlfORlZED REPRESerr ATIVS 

arvJones 
Cert# 75991 

Subieci: 
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, ,POLICY NUMBER: 72Ub~.ffiS3 775 COMMl:;t{CIAL GENERA~ UABILfn'.' 
Medlmpact Healthcare Systems, Inc. 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ fT CAREFULLY. 

PRIMARY·ADD"ITIONAL INSURED 
AM.ENDMENT OF CONDITIONS 

This end(i)rsement modifi~s insurance provided under the following: 

COMMERCIAL GENERAL LIABlLITY CQVERAGE PART 

SCHEDULE. 

Name of Person or Organization: 

· City aoo County of San Fran~, its offi~rs, agents arid employees 

(If no entry appears above, information required to complete thi$ endorsement w/11 be shown In the Declarations as 
applicable to this endorsement. · 

With respect to insurance provided to the person or 
organization shown in the Schedule of tl:lis Endorsement. 
Conclitlon 4. Other lnsurance Is replaced by the 
following; 

4. Other Insurance. 

. If other vafld and collectible insurance is available for 
a loss we cover under C.Overages A and B of this 
Coverage Part, our obligations are Hmited as follows: 

a, Pfimary Jnsurance 
This Insurance ls primary a~d we will not seek 
contribution from other insurance available to 
the person or organization shown in ·the 
Schedule of this endorsement except when b. 
below applies. 

b. Excess Insurance 

This insurance is excess over any of the other 
insurance whether primary, excess, pontingent 
or on any other basis: 

Form He 24OS11 94 

(1) That is Fire,. Extended Coverage.i Builder's 
· Risk. Installation Risk or -similar coverage 
for "your work;" . 

(2) That is Fire Insurance for premises rented to 
· you; or 

(3) If the Joss arises out of the maintenance or 
use of aircraft,· "autos" or watercraft to the 
extent not subject to Excfusion g. of 
Coverage A (Section I). 

When this insuranoe is excess, we wm have no 
duty Uf!der Coverage A or B to defend any claim 
or "suit'' that ~y o1her insurer has a duty to 
defend. If no. other Insurer defends, we wlll 
undertake to do so, but we wm be entified to the 
~sured's rights a~~t alt those -other insurers. 
When this insurance is excess over other 
insurance, we wlU pay only our share of the 
amount of the loss, if any, that exceeds the sum 
of: · 

Page1of2 

@ 1995 !IT Harttord Insurance Group 
{Includes copyrighted materlaJ of Insurance SeJVices Office 

wilh Its pennission. Copyright, Insurance Servic:es Offioe, 1995) 
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§;.. 

Elizabeth 
Fit.%g$nlld/ ADMSVC/SFGOV 

To Junko Creft/DPH/SFGDV@SFGOV, Yvonne 
Eokhoff/DPH/SFGOV@SFGOV -

04/15/2008 03:2.6 PM 

bee 

SuQject Re: Medlmpact - Insurance waiver request~ 

Junko, -

We have reviewed Medlmpact's request. please see our comments. 

The General/ Auto Liability, and Excess coverages expired today Apn115, 2008. Must submit renewal 
documents 
Profes,sio-nal Liability expired April 7, 2008. Must submit renewal documents. 

If the Hired Auto and Nori-Owned Auto coverage shares the same policy as the General Liability, the 
endorsement for the General Liability applie.s for both coverages. · . 
I don't.know what the issue is with the Professional Liability. Appendix C requires $5MM and $100,000 
deductible. Corrtnictors should determine their own deductibles as it impacts the premium. 

· Revisio~ to Section 1-5. (g) you can eliminate the phrase "that are authorized to do business in the State of 
Californian. many insurance carriers that are not authorized to do business in California go through surplus lines 
which is pe!Tlli:tted by the California Department of Insurance. This authorization is granted solely for this 
contract 

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

'Elizabeth Fitzgerald 
Risk Analyst 
Risk Management Division 
25 Van Ness Avenue, Ste. 410 
San Francisco, GA 94102 
Tel. 415-554-2303 
Fax 415-554-2357 
Email: elizabeth.fitz_gerald@sfgov.org 

Junko Craff/OPH/ SFGOV 

Hi, Bizabeth, 

Junko Craft:/DPH/SFGOV 

04/15/2008 02:47 PM To - Elizabeth F~erald/ ADMSVC/SFGDV@SFGOV 

cc 

Subject Re: Medlmpact - Insurance waiver request~ 

I understand that you have received the certificate and Additional Insured Endorsement I faxed this morning. 

Please let us know the status of your review. 

Thanks! 

Junko Craft 
CBHS---COntract 
City and County of San Francisco 
Department of Public Health 
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FILE NO. 121062 

Amendment or the Whole 
in Conunittee. 11/28/12 

RESOLUTION NO. 1 'f j- /J-

[Agreement Amendment - Medlmpact Healthcare Systems; Inc. - Third Party Pharmacy 
Administration Services at Community Pharmacies - $17,575,376] · 

R.es~lutio_n approving the third amendment to the agr~ement between .the Department 

of Public. Health and Med Impact Healthcare Systems,_ Inc., for third party pharma~y 

administration services. at community phanriacies to increase the total contract amount 

from $9 1900·,ooo for the term of July 1, 20oa; through June 30, 2014, by $7,675,376 for a 

total c~ntract.amount of $·17,575,376 for six year5 .. 

'· ·. · .. WHEREAS, The Department of Public Health, in· order to. provi~e third party ph~rmacy 

administration services at more.than_.1s community pharmacies for the more than 50,000 

patien.ts of-the Department's ·com~unify Hea_ith Network who require them; a~d 
. .. . . . . . . . 

WHEREAS, The.Department of Public Health conducted a.Request for Proposal_s in 

December.2007 (RFP 33-2007) to solicit ~hese services, which p~ovided for an initial Contract 

term of one yea~ with optipns to re_new the ~ntract to a maximum term of nine years, and 

~lected Med Impact H_~althca~e Systems, Inc. to perf~rni· them; and · 

· WHEREAS, The Department established an agreement with Medlnipact Healthcare 

Systems, Inc~ for these services in 2008, all)ending the -contra.ct in 2009 and 2011 to increase 
' I ' • ' 

the total contract amount and extend the form as needed to the present total contract amount 

of $9,900,000; and, 

WHEREAS, The contract provides online, point-of~service el~ctronic claims 

adjudieption for prescriptions, including, but js not limited to, verifying patient and provider 

eligibility, fonnulary status of prescribed medication,. patient co-pay status; and, 

WHEREAS, The Department requests ~pproval of a third amendme.nt to the contract to 

increase the total contract amount by $7,_675,376 to $17,575;376 to enable the continued· 

provision of these services through June 30, 2014, a total term of six years; and 

Department of Public· Health 
BOARD OF SUPERVISORS 

2789 

. -~ . 

Page 1 
10/15/2012 



I .. '·· 

City and County of San Francis~o 

Tails 

City Hall 
I Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102-4689 

Resolution 

File Number: 121062 Date Passed: December 04, 201-2 

Resolution approving the third amendment to the agreement between the Department of Public Health 
and Medlmpact Healthcare Systems, Inc., for third party pharmacy administration services at 
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 amounfof $17,575,376 for six years. 

November 28, 2012 Budget and Finance Committee - AMENDED, AN AMENDMENT OF THE 
WHOLE BEARING NEW TffLE . 

November 28, 2012 Budget and Finance Committee - RECOMMENDED AS AMENDED 

December 04, 2012 Board of Supervisors - ADOPTED 

Ayes: 1 O - Avalos, Campos, Chiu, Chu, Elsbemd, Farrell, Kim, Mar. Olague and 
Wiener 
Absent: 1 - Cohen 

File No. 121062 I hereby certify that the foregoing 
Resolution Wa.s ADOPTED on 121412012 by 
the Board of Supervisors of the City ·and 
County of San Francisco. 

Date Approved 

City linlf County of Stur FrandsCfl ·pag~30 Printed aJ 3:fJ9 pm 011 1215112 
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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): Members, Board of Supervisors I City elective office(s): Members, Board of Supervisors 

Contractor Information (Please print clearly.) 

Name of contractor: Medlmpact 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) 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 Treiman (no COO) 

(3) > 20% ownership: Frederick Howe 

(4)"None 

(5) NA 

Contractor address: 
10680 Treena St 5th 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): 
oD the City elective officer(s) identified on this form 
orgj a board on which the City elective officer(s) serves San Francisco Board of Supervisors 
Print Name of Board 
oD 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 electivt;! officer(s) identified on this fon:ii 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 · 

S:\ALL FORMS\2008\Fonn SFEC-126 Contractors doing business with the City 11.08.doc 
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FORM SFEC-126: 
NOTIFICATION OF CON1RACT 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: 
Medlmpact 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 of20 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 I Dave Wheeler, EVP and CFO I Greg Watanabe, EVP and COO 
3. Frederick Howe. 
4. None. 
5. None. 

Contractor address: 
10680 Treena Street, 5th Floor, San Diego, CA 92131-2446 

Date that contract was approved:. 

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): 
oD the City elective officer(s) identified on this form 

Amount of contract: 
$23,455,376 

o[gj a board on which the City elective officer(s) serves San Francisco Board of Supervisors 
Print Name of Board 
oD 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 
S:\ALL FORMS\2008\Form SFEC-126 Contractors doing business with the City 11.08.doc 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JULY23,2014 

Department: 
Department of Public Health 

Legislative Objectives 

The proposed resolution would approve an amendment to the contract between the Department of Public 
Health (DPH) and Medlmpact Healthcare Systems, Inc. (Medlmpact) to provide third party administration 
services. The resolution approves the fifth amendment to the contract to (1) increase the not-to-exceed 
amount by $5,880,000 to $23,455,376 from $17,575,346, and (2) extend the contract term by 18 months 
through December 31, 2015. 

Key Points 

• In 2008, Department of Public Health (DPH) entered into a contract with Medlmpact to provide third party · 
pharmacy administration services to support the federal 340B Drug Program by providing online, point-of­
service electronic claims administration for prescriptions issued by Community Health Network clinics and 
filled by select pharmacies, which includes instant verification of patient and provider eligibility for the 
340B Dug Program as weil as information on the patient's co-pay status and formulary status of prescribed 
medication. The original contract was for an amount not-to-exceed $840,000 for three years, beginning July 
1, 2008 and ending June 30, 2011 with an option to extend the term for a maximum of nine years as 

· defined in the RFP. 

• This contract was amended in- 2009 (First Amendment) to increase the contract amount by $6,888,000, 
from $840,000 to $7,128,000, in 2011 (Second Amendment) to increase the contract amount by 
$2,172,000, from $7, 728,000 to $9,900,000, and in 2012 (Third Amendment) to increase the contract 
amount by $7,765,376 from $9,900,000 to $17,575,376 and extend the contract term by three years from 
July 1, 2011 through June 30, 2014, for a term of six years. A fourth amendment to the contract was 
exercised on May 9, 2013 which amended a section ·on the audit and inspection of records. 

• Under the fourth amendment, the total contract term is 7 Yz years and not-to-exceed amount is 
$23,455,376. 

Fiscal Impact 

• Under the proposed resolution, the contract amount would increase by $5,880,000, or 33 percent, from 
$17,575,346 to $23,455,376 over the 18 months from July 1, 2014 through December 31, 2015. 

• Actual and budgeted contract expenditures over the entire term of the contract, including a 12 percent 
contingency., are $22,134,625, which is $1,320,751 less than the contract not-to-exceed amount to 
$23,455,376. Therefore, the Budget and Legislative Analyst recommends reducing the contract not-to­
exceed amount by $1,320,751. 

Recommendations 

• Amend the proposed resolution to reduce the contract not-to-exceed amount by $1,320,751 from the 
requested $23,455,376 to the recommended $22,134,625. 

• Approve the.resolution as amended .. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JULY23, 2014 

MANDATE STATEMENT _ _ -
- -

In accordance with Charter Section 9.118, any contract (a) for $10,000,000 or more, (b) or that 
extends for longer than ten years, or (c) such contracts with an amendment of more than 
$500,000, is subject to Board of Supervisors approval. 

BACKGROUND . _ - _ _ -
- -

- -

According to Section 340B of the Federal Public Health Services Act, the Department of Public 
Health's Community Health Network (CHN) clinics are able to purchase outpatient drugs for 
eligible patients at discounted rates from drug manufacturers who enter into drug purchasing 
agreements with the United. States Department of Health and Human Services. CHN clinics 
have contracted with certain pharmacies in the community, largely Walgreens, to dispense 
these discounted drugs exclusively to eligible CHN clinic outpatients on the CHN clinics' behalf. 
The program is referred to as the 340B Drug Program. 

In December of 2007, Medlmpact Healthcare Systems, Inc. (Medlmpact) was selected by DPH 
through a competitive Request for Proposals (RFP) process to provide third party pharmacy 
administration services to support the 340B Drug Program by providing online, point-of-service 
electronic claims administration for prescriptions issued by CHN clinics and filled by select 
pharmacies, which includes instant verification of patient and provider eligibility for the 340B 
Dug Program as wel.I as information on the patient's co-pay status and formulary status of 
prescribed medication1

. 

· 1n 2008, the City entered into a contract on behalf of the Department of Public Health with 
Medlmpact for an amount not-to-exceed.$840,000 for three years, beginning July 1, 2008 and 
ending June 30, 2011 with an option to extend the term for a maximum of nine years as defined 
in the RFP. This contract was amended in 2009 (First Amendment) to increase the contract 
amount by $6,888,000, from $840,000 to $7,728,000, in 2011 {Second Amendment) to increase 
the contract amount by $2,i72,000, from $7,728,000 to $9,900,000, and in 2012 (Third 
Amendment) to increase the contract amount by $7,675,376 from $9,900,000 to $17,575,376 
and extend the contract term by three years through June 30, 2014, for a term of six years. The 
third amendment was approved by the Board of Supervisors {File. No. 13-0513) because it had 
exceeded the $10,000,000 threshold established in Charter Section 9.118. A fourth amendment 
to the contract was exercised on May 9, 2013 which amended a section on the audit and 
inspection of records. No changes to the contract amount or contract term were made through 
this amendment. 

1 A formulary is a list of prescription drugs, both generic and brand name, that are preferred by a given health plan 
and are covered or partly covered in and are less expensive than name-brand or non-formulary prescription drugs. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATNE ANALYST 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JULY 23, 2014 

Expenditures under the Current Contract 

According to Ms. Anne Okubo, Deputy Financial Officer at DPH, total expenditures are 
$16,254,625 from July_ 1, 2008 through June 30, 2014. These expenditures are summarized in 

Table 1 below. 

Table 1: Contract Expenditures through June 30, 2014 

Year Expenditures 

FY 2008-09 $1,479,169 

FY 2009-10 2,045,047 

FY 2010-11 2,522,160 

FY 2011-12 3,111,481 

FY 2012-13 4,092,685 

FY 2013-14 3,004,083 

Total $16,254,625 

Source: DPH 

- -

DETAILS OF PROPOSED LEGISLATION _ -
- -

The pr:oposed resolution would approve an amendment to the existing contract between DPH 
and Medlmpact Healthcare Systems, Inc. to provide third party administration services. The 
resolution approves the fifth amendment to the contract to (1) increase the not-to-exceed 
amount by $5,880,000 to $23,455,376 from $17,575,376, and (2) extend the contract term by 
18 months through December 31, 201~. Therefore the total contract term would be 7 Yz years 
from July 1, 2008 through December 31, 2015. 

FISCAL IMPACT 

The proposed resolution would increase the contract not-to-exceed amount to $23,455,376 
from $17,575,376, an increase of $5,880,000 or 33 percent. 

The Budget and Legislative Analyst recommends reducing the contract not-to-exceed amount 
by $1,320, 751 from the requested $23,455,376 to the recommended $22,134,625, based on 
the proposed contract budget, as shown in Table 2 below. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JULY 23, 2014 

Table 2: Budget and Legislative Analyst's Recommendations 

FY 2014-15 budget 

FY 2015-16 budget (July to December) 

12% contingency 

Budgeted expenditures th rough FY 2015-16 

Actual expenditures through June 30, 2014 

Total actual and budgeted expenditures 

Requested contract amount 

Recommended reduction 

Total 

$3,500,000 

1,750,000 

630,000 

5,880,000 

16,254,625 

22,134,625 

-23,455,376 

($1,320,751} 

- -

RECOMMENDATIONS_ _ _ _ _ _ : - _ -

1. Amend t'iie proposed resolution to reduce the contract not-to-exceed amount by 
$1,320, 751 from the requested $23,455,376 to $22,134,625. 

2. Approve the proposed resolution as amended. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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