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- AMENDED IN COMMITTEE
712314
FILE NO. 140746 RESOLUTION NO.

[Contract Amendment - MedImpact Healthcare Systems, Ihc. - Not to Exceed $22,134,625]

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

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

WHEREAS, The Department of Public Health selected the Medimpact Healthcare
Systems, Inc. fo provide third party pharmacy administration services through a Request for
Proposals process iﬁ December 2007; and

WHEREAS, a third amendment to the contract was approvéd fora NotTo Exceéd
Amount of $17,575,376 for the term of July 1, 2008, through June 30, 2014, by adoption of
Resolution No. 441-12; and |

- WHEREAS, The Departmenf of PL"Jinc Health wishes to amend the confract, increasing
the contract's total Not To Exceed amount by $4,559,249 and extending the contract terﬁ by
one and one half years; and - | '

‘WHEREAS, such amendmenf requires the Board of Supervisors’ approval undef City.
Charter, Section 9.118, as the amount of the increase exceeds $500,000; and, | | |

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

RESOLVED, That the Board of Supervisors hereby authofizes the Director of Health
and the Purchaser, on behalf of the City and County of San Francisco, to execute an | |
amendment to the contract with the Medlmpact Healthcare Systéms, Inc. through December
31, 2015, for an amount not to exceed $22,134,625. |

Department of Public Health
BOARD OF SUPERVISORS . _ . Page 1
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RECOMMENDED:

—r

(2

Barbara A. Garcia, MPA’

Director of Health

Department of Public Health
'BOARD OF SUPERVISORS

APPROVED:
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Mark Morewitz ﬁ

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 San Francisco

June 23,2014 o S

[
.

Angela Calvillo, Clerk of the Board

2l
]’n i

Board of Supervisors N
1 Dr. Carlton B. Goodlett Place, Room 244 < o
San Francisco, CA 94102-4689 - [ —
| =
Dear Ms. Calvillo: - ' ;=

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

year and one half.

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

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

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

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

(Jacquie.Hale@SFDPH.org).

Thank you for your time and consideration. l

Sincerely,

cqu1 ale

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 ~

" lacquie.hale@sfdph.org — office 415-554-2509 fax 415 554-2555 -
101 Grove Street, Rom?a(g San Francisco, CA 94102
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MedImpact Healthcare Systems, Inc. Appendix B-1
5/02/2014

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

Brand 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 submitted for
payment or replenishment to CHN.

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

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

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

¢ The term “MAC” shall mean the then current maximum allowable cost of certain
prescription  products, selected in accordance with criteria established by
MedImpact, that are subject to MedImpact’s MAC pricing formulas. Multi-source
drugs are eligible for the MAC list if they are: (i) A-rated generics; (ii) thirty (30)
days efter they are readily available through more than two (2) generic vendors; and
(iif) the products are not exclusive. Such criteria and pricing formulas are subject to
change from time to time at MedImpact’s sole discretion. Client agrees to accept
any of MedImpaet’s MAC Jists 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 MedImpact Healthcare Systems, Inc. (“Contractor”), and the City and
County of San Francisco, a municipal corporation (“City™), acting by and through its Director of the
Office of Contract Administration.

RECITALS
WHEREAS, City and Contractor have ‘entered into the Agreement (as defined below); and
WHEREAS, City and Contractor desire to modify the Agreement on the tex“rﬁs’ and conditions set forth -
herein to extend the contract term, increase the contract amount and update Appendix B-1 Administrative

Fee Schedule;

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

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

a.  Agreement. The term “Agreement” shall mean the Agreement dated July 1, 2008 from the
RFP33-2007 dated December 10, 2007 Contract Nurnber BPHG09000605 and BPHG09000010 between
Contractor and Clty, as amended the:

First Amendment dated December 24, 2009 Contract Number BPHG09006010

Second Amendment  dated March 31, 2011 Contract Number BPHG09000010

Third Amendment dated April 19, 2012 Contract Number BPHG090000010

Fourth Amendment dated May 9, 2013 Contract Number BPHG090000010

Fifth Amendment This amendment .

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

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

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

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

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

Megimpact

P550 (7-11) MedImpact (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 5, of the Agreement currently reads as foHlows:
5. COMPENSATION

Compensation shall be made in monthly payments on or before the 30® day of each month for
work, as set forth in Section 4 of this Agreement, that the Director of the Department of Public Health, in
his or her sole discretion, concludes has been performed as of the 30th day of the immediately preceding
month. In no event shall the amount of this Agreement exceed Seventeen Million Five Hundred Seventy -
Five Thousand Three Hundred Seventy Six Dollars ($§17,575,376). 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 A greement 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 ifs entirety to read as follows:
5. COMPENSATION

Compensation shall be made in monthly payments on or before the 30™ day of each month for
work, as set forth in Section 4 of this Agreement, that the Director of the Department of Public Health, in
“his or her sole discretion, concludes has been performed as of the 30th day of the immediately preceding
month. In no event shall the amount of this Agreement exceed Twenty Three Million Four Hundred Fifty
Five Thousand Three Hundred Seventy Six Dollars ($23,455,376). The breakdown of costs associated
with this Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated
by reference as though fully set forth herein. No charges shall be incurred under this Agreement nor shall
any payments become due to Contractor 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,

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

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

Megimpact
" PS50 (7-11) MedImpact (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 CONTRACTOR
Recommended by: Medl
/m/é ‘ %Mzmznateﬁ:%’/f/ Date S/12]{4
“ Barbara Garcia, MPA ¢ Greg Watanabe ‘
Director of Health - President :
10680 Treena Street, 5™ Floor
San Diego, CA 92131-2446
Approved as to Form: ' City vendor mumber: 50614

Dennis J. Herrera
City Attorney

Deputy City Attorny

Approved:

Date |

Jaci Fong
Director of the Office of Contract Administration
and Purchaser’

Megimpact

P550 (7-11) MedImpact (CMS# 6375) 3 March 12, 2014
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Appendix B

Calculation of Charges

L Method of Payment - Actuai Cost

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

2. Program Budgets and Final Invoice
A. Program Bu_dgefs are attached in the original contract.

B. . COMPENSATION

Compensation shall be made in monthly payments on or before the 30™ day after the DIRECTOR, in
his or her sole discretion, has approved the invoice submitted by CONTRACTOR. The breakdown of costs
- and-sources of revenue associated with this Agreement appears in Appendix B, Cost Reporting/Data
Collection (CR/DC) and Program Budget, attached hereto and incorporated by reference as though fully set
" forth herein. The maximum dollar obligation of the CITY under the terms of this Agreement shall not exceed
Twenty three Million Four Hundred Fifty Five Thousand Three Hundred Seventy Six Dollars '
($23,455,376) for the period-of July 1, 20608 through December 31, 2015..

CONTRACTOR ynderstands 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 in the same manner as this Agreement or a revision to Appendix B,
Budget, which has been approved by the Director of Health. CONTRACTOR further understands that no
payment of any portion of this contingency amount will be made unless and until such modification or budget
revision has been fully approved and executed in accordance with applicable CITY and Department of Public
Health laws; regulatmns and policies/procedures and certification as to the availability of funds by the
Controller. CONTRACTOR agrees to fully comply with these laws, regulations, and policies/procedures.-

(1) For each fiscal year of the term of this Agreement, CONTRACTOR shall submit for
approval of the CITY's Department of Public Health a revised Appendix A, Description of
Services, and a revised Appendix B, Program Budget and Cost Reporting Data Collection form,
based on the CITY's allocation of funding for SERVICES for the appropriate fiscal year.
CONTRACTOR shall create these Appendices in compliance with the instructions of the
Department of Public Health. These Appendices shall apply only to the fiscal year for which
they were created. These Appendices shall become part of this Agreement only upon approval
by the CITY.

(2) CONTRACTOR vunderstands 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
coniract 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,

MedImpact (CMS# 6375) E 1 March 12,2014
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as approved by the CITY‘s Department of Public Health based on the CITY's allocation of funding for
SERVIYCES for that fiscal year. . .

fuly 1, 2008 through June 30, 2009 ' $1,662,777
July 1, 2009 through June 30, 2010 "$2,111,439
July 1, 2010 through June 30, 2011 $2,522,160
- July 1, 2011 through June 30, 2012 $3,152,700
July 1, 2012 through June 30, 2013 - ' $3,152,700
July 1, 2013 through June 30, 2014 $3,152,700
July 1, 2014 through June 30, 2015 $3,500,000
July 1, 2015 through December 31, 2015 ‘ $1,750,000
July 1, 2008 through December 31, 2015 . $21,004,476

(3) CONTRACTOR understands that the CITY may need to adjust sources of revenue and
“agrees that these needed adjustments will become part of this Agreement by written modification to
CONTRACTOR. In event that such reimbursement is terminated or reduced, this Agreement shall be
terminated or proportionately reduced accordingly.-In no event will CONTRACTOR be entitled to ~
compensation in excess of these amounts for these periods without there first being & 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 provrsxon
of SERVICES Changes to the budget that do not increase or reduce the maximum dollar obligation of the
CITY are subject to the provisions of the Department of Public Health Policy/Procedure Regarding Contract
Budget Changes. CONTRACTOR agrees to comply fully with that policy/procedure. .

D. No costs or charges shall be incurred under this Agreement nor shall any payments become
-due to CONTRACTOR until reports, SERVICES, or both, required under this Agreement are received from
CONTRACTOR and approved by the DIRECTOR as being in accordance with this Agreement. CITY may
withhold payment to CONTRACTOR in any instance in which CONTRACTOR has failed or refused to :
satisfy any material obixgatlcm 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 proportlonally reduced in the
amount of such usexpended revenues, In no event shall State/Federal Medi-Cal revenues be used for clients

who do not quahfy for Medi-Cal reimbursement.

MedImpact (CMS# 6375) . 2 ‘ © March 12, 2014
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MedImpact Healthcare Systems, Inc. ’ : Appendix B-1

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

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

The Claims Processing Fee includes the following:

Processing and payment of all Claims

Concurrent Drug Utilization Reviews (DURY)

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
MedAccess®- fifteen (15) users with Claims and proﬁle access
MedOptimize® — fifteen (15) concurrent users

Overrides

On-line messaging

Administration of Client Contracted Participating Pharmacxes
Medimpact Online Reports (MOR)

Participating Pharmacy portal

.Standard Member portal website
~ Toll fiee standard pharmacy and provider 24/7 Contact Center

* & » ¢ & # 6 € ® €© @ & € o

CLAIM RATES*
Prescriptidn processing professional fee

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

Reimbursement for drug cost

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

A. Scheduie II controiled substances shall be reimbursed and not replenished.
The following formula shall apply:

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

Generic drugs:

Lower of AWP less 20%, HCFA MAC or third party administrator’s propnetary MAC plus
stpensmg Fee..
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MedImpact Healthcare Systems, Inc.

Appendix B-1
5/02/2014

I..  CLAIMS PROCESSING

A. Direct Member Reimbursement (DMR)

2. IMPLEMENTATION AND CHANGE SERVICES
A Standard Services
B. Customized Services
C. Eligibility and Plan Benefit Support
Late Fee

D. Post-loading fee

3. REPORTING, DATA AND MANAGEMENT TOOLS
A, Core Reports
Additional standard reports

Custom reports as requesied (fo include updates to existing
reports): '

B. MedOptimize®

Additional concurrent users:

$3.25 per Claim

Included in Claims Processing
Fee

Custom Requirements
$200.00/hour of IT time, plus
time and materials to support
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

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

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

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

C. MedAccess®

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

2603

Fifteen (15) users inchuded with
Claims and profile access

$500.00 per user per month

Time & materials

$7,400.00* per per year

*rate to be adjusted based on any
change in the drug file license fee
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MedImpact Healthcare Systems, Inc. Appendix B-1
5/02/2014

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

4. CLINICAL SERVICES
-A. Other Client Clinical Consultations $22§.00/hour for special projects
B. Com;.urrent Drug Utilization Review Included in Claims Processing
Fee
C. Therapeutic Prior Authorization ;&iB“A:j.OO per Claim requiring TH

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

Medical Necessity Standard & Expedited Appeal
$225.00 per Eligible Member

First Level Appeal _ ‘ appeal
' . Fees paid by Client for each
Second Level Appeal Eligible Member appeal
5. NON-STANDARD, EXCE‘SéIVE OR ADDITIONAL SERVICES .
A. Non-Standard or Excessive Services or Materials $200.00/hour
B. Additional Services - , $200.00/hour

THE FOLLOWING INCUR ADDITIONAL CHARGES:

Modified Paid Claims Data Files

~ NCPDP Modified/MedImpact format $75.00 per, FTP ,
Non-standard format $100.00 per tape, CD, FTP
Mailings
Out-of-pocket expenses Per claim $.005

Mailing expenses/postage Medlmpact Aggregate
Information technology programming time $200.00 per hour

Fiscal Intermediary Expenses
Checks written to third parties and replenishment invoicing to CHN $25.00 per occurrence

2605
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- MedImpact Healthcare Systems, Inc. Appendix B-1
: 5/02/2014

Faxing to pharmacies upon request by CHN $0.50 page
COMPENSATION

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

CER1../ICATE OF LIABILITY INoURANCE

DATE (MM/DDIYYYY)
08/06/2013

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

certificate hotdor in Heu of such endmsement(s}

IMPORTANT: If the certificate holder is arv ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WANED subject to'
the tenms and conditions of the policy, tertaln policies may require an endo:sement. A statement on this certificate does not confer rights to the

PRODUCER CoNTATT
Marst Risk & jrsurence Setvices FHONE FAX
4445 Eestgate Mal - ' } | LAJC, No. Extc ] (AIC, No):
San Diego, CA 92121 N EMAL
- INSURER(S} AFFORDING COVERAGE NAIC #
317513 M-GAWUE-13-14 | nsurer a ; Valley Foige inswrance Co 20508
INSURED ' | mvsurer g ; Continental insurance Company - 35289
ledippoc Heaicare Systems hc wisunes ., Nabonal Fie Insuates Co Of Harior 20478
10181 Scripps Gateway Coutit ; lBinois Union Insurance Co 27960
San Diego, CA 82131  (HSURER D :
INSURERE:
) : INSURERF :
COVERAGES CERTIFICATE NUMBER: LO5-001511013-11 REVISION NUMBER: 8

THIS {8 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE IHSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWATHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS, .

nse TYPE OF INSURANCE AL POLICY NDMBER fgﬁvmm_m . LT :
A | GENERAL LIABILITY ’ X 5086632564 1080172013 108012014 EACH OCCURRENCE $ 1,000,000
X | COMMERCIAL GENERAL LIABILITY | PREMISES (Ea ocouronos) | 3 1,000,000
l CLAMS-MADE OCCUR - | MEDEXP {Anyone person} | § 5,000
- | PERSONAL 8 ADVIMIURY [§ 1,006,000
] GENERAL AGGREGATE t 2,000,000
" | GENL AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | § 2,000,000
- X L COMBINED SINGLE LIMIT :
B _ﬂmﬂuan.e LIABILITY X 5086632540 080172013 0810172014 Eprg $ 1,000,000
X | any auto ) _BODILY INJURY {Per parson) | §
] ALL OVNED : - SCHEDULED BODILY fRJURY (Per mocident)| §
e | L
- 1 X | urep autos N -QED PROPERTY DAMAGE s
. COMPICOLL DED, H 1,000
|| UMBRELLALIAS OCCUR EACH OCCURRENCE $-
EXCESS LIAR CLAMS-MADE AGGREGATE $
pep | | RETENTIONS ) - $
C | WORKERS COMPENSATION .|50BE625748 {CA) - 172013 1080172014 X I WC STATU- l [om- N
AND EMPLOYERE UABILITY
C | ANY PROPRIETORPARTNERIEXECUTIVE 5085625734 (AOS) 0012013 HOBYOM o) pacy; acoinenT R 1,000,600
OFFICERMEMEER EXCLUDEDT NIA hanse
Mandatory in NH) E.L DISEASE - EA EMPLOYEH $ Cabl
i yos. Besoribe :
DESCRIPTION ‘gFﬂgPERATDNS balow . EL, DISEASE - POLICY LIMITTS 1,000,000
D |Menaged Care MSP GZ7 169855002 04302013 {D4R02014  |Limk 15,000,000
Errors & Omissions SR: 100,000

DESCRIPTION OF OPERATIONS f LOCATIONS / VEHICLES (Aftach ACORD 101, Additionsl Remarks Schedule, If more space s required)
Cextificale holder is named as adkiitional insured for General and Auto Liabiily as required by wiilten contract.

its Officer, Agents, and Employees
Office of Confract Management and Gompliance
. Depariment of Public Health
1330 Howard Streel, Room 442
San Francisco, CA 94103

- !

CERTIFIGATE HOLDER CANCELLATION
Chy and Counly of San Francisco, SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELWERED W
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REFRESENTATIVE
of Marsh Risk & Insurance Services

Kristen A. Olson Prasetsrn, ..A CGracm

ACORD 25 (2010/05)

© 1888-2010 ACORD CORPORATION. Al rights reserved.

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

DATE (MBDDIVYYY)
BENZ2014

THIS CERTIFICATE IS ISSUED A8 A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPGON 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

'REFRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: ff the certificate hoider is an ADDITIOGNAL INSURED, the policy{les} must be endorsed. if SUBROGATICN (S WAIVED, subject to
the terms and conditions of the policy, cerfain policies may require an endorsement. . A statement on this ceriificate does not confer righis to the

certificate hofder in lleu of such endorsement(s).

PRODUCER - gg‘lﬁécr
" Morsh Risk & msurance Services PHONE FRX
4445 Easigate Mal ] {AIC, No):
8an Diego, CA 82121 -MAIL
INSURER(S) AFFORDING COVERAGE HAIC §
H7513M-GAWUE-13-14 NSURER A ; NIA WA
INSURED [ . NA NA
Megimpact Healthcare Systems inc. INSURER 8 ;
Altn; Vanessa Fraser wsurer c ; WA NIA
10181 Scripps Gateway Court INSURER b ; Iinots Unlon fnsurance Go 27960
San Disgo, CA 92131 Y N
WSURER E ; VA A
INSURER F : .
COVERAGES CERTIFICATE NUMBER; 108-001595885-01 REVISION NUMBER: 2

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAMN, THE INSURANCE AFFORDED BY THE POUCIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

EXCLUSIONS AND CONDITICNS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

DUSUBR] POLICY EFF. | POLIC
i) TYPE OF INSURANCE 1WyD POLICY NUMBER MO mmén%- LTS
| GENERAL LIABILITY ‘EACH OCCURRENCE )
COMMERCIAL GENERAL LIABILITY PREMISE NTED s
j CLAIMS-MADE OCCUR MED EXP (Any one pereon) | §
- i PERSONAL & ADVINJURY _ { §
| ] GENERAL AGGREGATE 5
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPAOP AGG | §
i PRO-
POLICY { JECT Loc $
AUTOMOBILE LIABILITY - COMBIED SINGLELMIT |0
ANY AUTO BODILY INJURY (Per perscn). 1 §
[ | ALL OWNED SCHEDULED
S s R O
HIRED AUTOS AUTOS ) s
s
UMBRELLA LIAB OGCUR EACH OGCURRENCE s
FXCESS LIAB CLAIMS-MADE AGGREGATE s
DED T’ RETENTION § s
WORKERS COMPENSATION WC STATU- i JOTH-
“AND EMPLOYERS' LIABILITY YIN _@mes ER
A PR EONTEEESTE [ ELstonscODOT. 3
(Hadator in N £.1_ DISEASE - EA EMPLOYEE] 3
If yes, descxibe under
DESCRIPTION OF OPERATIONS below E.L DISEASE - POLCY LIMIT | ¢
D jManaged Care MSPG27169855003 0473012014 0413072015 Limit, 15,000,000,
A 5l
Erors & Omissions SIR;: 100,000

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

Evidence of Insurance

CERTIFICATE HOLDER

City and County of San Francisco

{ts Officer, Agents, artd Employees

Office of Contract Managemsnt and Compliance
Depariment of Publie-Heglth

1380 Howard Strest, Room 442

San Francisco, CA 94103

CANCELLATION

SHOULD ANY OF THE ABQVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANRCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
of Marsh Risk & Insurance Services

Kristen A. Olson bm‘ wA. Ouon

ACORD 25 (2010/05)

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

The ACORD name and logo are registered marks of ACORD
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DATE (MM/DD/YYYY)

~"Ne
A‘CORD- CERTIFICATE OF LIABILITY INSURANCE ginoia | S/12014

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

IMPORTANT: If the certificate holder is an ADDITIORAL INSURED, the policy(ies) must be endorssd, If SUBROGATION IS WAIVED subjecl to
the terms and condifions of the policy, certain policies may require an andorsemeni. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PROPUCER Lockton Comp‘z.mes HaMER ! o
8110 E Union Avenue PHONE £ ey
Suite 700 s i P
Denver CO 80237 E
(303) 414-6000 INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A+ Valley Forge Insurance g:gmpagy 20508
| TNGURED ”
MedimpactHoldings, Ine. MEURERE :
1380450 um: Eric Linte WEURERC:
{0181 Scripps Gateway Court INSURERD :
San Diego, CA 9213} [ nstieeR & :
: INSURERF ;
COVERAGES - CERTIFICATE NUMBER: 12920446 REVISION NUMBER: XXX

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY FERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY, CONTRACT OR OTHER DOCUMENT WiTH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE FOLICIES DESCRIBED HEREIN 1§ SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INER TYPE OF INSURANCE mgn; s POLICY NUMBER (ﬁﬂuc‘r’ﬁﬁ} (AR TC) LIMITS
GOMMERCIAL GENERAL LIABILITY NOT APPLICABLE H QCCURREN| 119.9.0.9.0.9.¢.¢
! -EDAM:AGE 70 REﬁT{ED -
CLAIMS-MADE Doccua PREMISES (Faoccurrence) 18 XX X300
. MED EXP {Any one person! 8 XN XXK
— PERSONAL & ADV INJURY | § XXXUXXX
| GEN'L AGGREGATE umrr APPLIES PER: GENERAL AGGREGATE $§ XWRXXAX
|| Pocy 5B LOG PRODUCTS - COMPIOP 466 | $ XXOIXXX
OTHER: §
AUTOMOBILE LIABILITY NOT APPLICABLE e wovion) D e es e
:_ ANY AUTO . BODILY INJURY (Per person) | §
E Q&Tg\SNNED SCHEDULED | BODILY INJURY (Per seciders)} s XXXXH XX
|| 4weo auros z&i‘_{n-cs)WNED PROPERTY DAMAGE s XXXXXXX
£ XOOXXXXX
UMBRELLA LIAB || occur NOT APPLICABLE EACH OCCURRENCE $ XXX
EXCESE LIAR cwms.w.osr AGGREGATE § XXXXXXX
DED | ! reTenTions $ 0O XX
COMPENSATIO : TER e+
L ey vin NI wc s 86625748 (A g0 |snnois | x st R .
A ANy PROPRIETORPARTNEREXECUTIVE WC 5 86625734 (AOS) 8172013 &/12014 E.L. EACH ACCIDENT $ 1,000,000
. |OFFICERAMEMBER EXCLUDED? N/K .
}:,md,mé n NH, E.L. DISEASE - EA EMPLOYEE} § 1,000.000
Dées AT TION OF OPERATIONS below, EA DISEASE - poLICY UMIT | 5 1 00!

DESCRIFTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additionat rh dule, may be dif mora space Is required)
Certificate Holder is nared as Additional !nsrued for General and Auto Liability as rbquu'ed by written contract.

CERTIFICATE HOLDER CANCELLATION

12920446
% and County of San Francisco
fficer, Agents, and EMployees Office of
Contract Mana%ement & Complisnce
Department of Public Health
1380 Howard St., Room 442

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

San Francisco, CA 94103

T Feig A A

© 19882014 ACORD CORPORATION. Afl rights reserved.

ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD
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CNA 333 S Wabash : : _
. -+ Chicago, Hlinois 60604 STANDARD WORKERS COMPENSATION
AND EMPLOYERS LIABILITY POLICY

INFORMATION FPRGE - RENEWAL OF WC 5 B6625748

Policy Number From Pollcy Period To Coverage Is Provided By Agency

WC 5 86625748 | 08/01/13 08/01/14 | VALLEY FORGE INSURANCE COMPANY 043067220
Named Insured And Address Agent

ITEM MEDIMPACT HOLDINGS, INC. RSH USA 'INC.

1. 10181 SCRIPPS GATEWAY COURT -

SAN DIEGC, CA 77 S. FIGUEROA STREET 10TH

S ANGELES ChA 50017
92131 '

FEIN NUMBER: 330567651 . Reer CARRiER CODE NQO; 15032
INTRASTATE ID NO: 044767856

QOTHER WORK PLACES NOT SHOWﬁ ABOVE: "SEE ATTACHED SCHEDULE (S)

YOU ARE A - CORPORATION/S
2. POLICY PERIOD- 08/01/13 TO 08/01/14 12:01 AM STANDARD TIME AT ’I‘HE

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

OCCUPATIONAL DISEASE LAW OF EACH OF THE STATES LISTED HERE:

CA.

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

BODILY INJURY BY DISEASE §$1,000,000 PODICY LIMIT
BODILY INJURY BY DISEASE $1,000,000 BRCH EMPLOYEE
3C. PART THREE OF THIS PQLICY APPLIES TO OTHER STATES, 1IF ANY, LISTED HERE:

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

4. THE PREMIUM FOR THIS POLICY WILL BE DETERMINED BY OUR MAENUAL OF RULES,
CLASSIFICATIONS, RATES, AND RATING PLANS, ALL INFORMATION REQUIRED BELOW 15
SUBJECT TO VERIFICATION AND CHANGE BY AUDIT,

ADJUSTMEN’I‘ OF PREMIUM SHALL BE MADE: AT POLICY EXPIRATION

CLASSIFICATION OF OPERATICNS BEST ANNUAL
PREMIUM

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

: TOTAL ESTIMATED COST
DEPOSIT PREMIUM _ -

.ACCOUNT NUMBER: 3022465014

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

COUNTERSIGNED BY
DATE AUTHORIZED AGENT
WC00000Y P-144228-A {(ED. 01/03}

. Ghedna ofte Bourd .

_INSURED
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OUD20001B50A6625 7484608

AN AR

CANA 333 S Wabash

Chicago, Hlinols 60604 - STANDARD: WORKERS COMPENSATION
AND EMPLOYERS LIABILITY POLICY

INFORMATION PAGE - RENEWAL OF WC 5 86625748

Policy Number From Policy Period  To Coverage Is Provided By Agency
WC 5 86625748 | 08/01/13 O08/01/14 | VALLEY FORGE INSURANCE COMPANY 043067240
Named Insured And Address ) Agent :
MEDIMPACT BOLDINGS, INC. H USR INC.
10181 SCRIFPS GATEWAY COURT
SAN DIEGO, CA . ) 77 8. FPIGUERCA STREET 10TH
S ANGELES .- CA 950017
82131 ’
** S CHEDULE OF OPERATIONZS #* SCHEDULE
STATE: CALIFCORNIA PAGE. 1
&4, - -
LOC CLASS CLASS_IFICATION CF OPERATIONS EST TOTAL RATE PER EST ANNUAL
NO. CODE ANN REMUN $100 REMUN  PREMIUM

0Ol 6810 CLERICAL OFFICE EMBELOYEES

B742 SALESPERSONS-QUTSIDE

5403 CARPENTRY - LESS THAN $26.00

5432 CARPENTRY - EQUALS OR EXCEEDS $26.00

8859 COMPUTER PROGRAMMING OR SOFTWARE

DEVELOPMENT

9015 BUILDING OPERATION-ALL OTHER EMPLOYEES

7424 AIRCRAFT OPERATION - FLYING CREW . . :
: : SUBTOTAL FOR LOCATION 001

002 8810 LERICAL OFFICE EMPLOYEES IF ANY

8742 SALESPERSONS-OUTSIDE IF ANY
5403 CARPENTRY - LESS THEN $26.00 IF ANY
5432 CARPENTRY - EQUALS OR EXCEEDS $26.00 IF ANY
B85S COMPUTER PROGRAMMING OR SOFTHARE IF ANY
DEVELQPMENT .
9015 BUILDING OPERATION-ALL CTHER EMPLOYEES  IF ANY
7424 AIRCRAFT OPERATION - FLYING CREW IF ANY -
~ SUBTOTAL FOR LOCATION 002 yu
003 8810 CLERICAL OFFICE EMPLOYEES IF ANY
8742 SALESPERSONS-OUTSIDE : IF ANY
5403 CARPENTRY - LESS THAN $26.00 IF ANY
5432 CARPENTRY - EQUALS OR EXCEEDS §26.00 . IF ANY
§859 . COMFUTER PROGRAMMING OR SOFTWARE IF ANY
' DEVELOPMENT ,
9015 BUILDING OPERATION-ALL OTHER EMPLOYEES  IF ANY
'7424 AIRCRAFT OPERATION - FLYING CREW IF ANY :
- SUBTOTAL FOR LOCATION 003 bu

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

WCGO00001 P-14422B-A (ED. 01/03)

INSURED
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OON20004B508662574BAEDT

R W R

CNA o 3338 Wabash

Chicago, Ilincis 60604 . STANDARD WORKERS COMPENSATION
' AND EMPLOYERS LIABILITY POLICY

INFOR.MATiON PACGE - RENEWAL OF WC 5 86625748

Policy Number - |From  Pollcy Period Vo |’ Coverage is Provided By Agency
WC 5 86625748 | 08/01/13 08/01/14 | VALLEY FORGE INSURANCE COMPANY 043067240
Named Insured And Address . Agent
MEDIMPACT HOLDINGS, INC. SH USA INC. :
16181 SCRIPPS GATEWAY COURT .
SAN DIEGO, CA ' 777 8. FIGUEROA STREET 10TH
S ANGELES ) ChA 90017
92131 '
*% S CHEDULE OF OPERATIONS ** SCHEDULE
: STATE: CALIFORNIA : PAGE 2
4- .
LOC CLASS CLASSIFICATION OF QPERATIONS EST TOTAL RATE PER EST ANNUAL
NO. CODE : ) 2NN REMUN $100 REMUN  DPREMIUM
004 8810 CLERICAL OFFICE EMPLOYEES IF ANY
8742 SALESPERSONS~OUTSIDE IF BANY
5403 CARPENTRY - LESS THAN $26.00 o IF ANY
5432 CARPENTRY - EQUALS OR EXCEEDS $26.00 IF ANY
8859 COMPUTER PROGRAMMING OR SOFTWARE IF ANY
' DEVELOPMENT ‘ .
9015 BUILDING OPERATION-ZLL CTHER EMPLOYEES IF ANY
7424 AIRCRAFT ORERATION - FLYING CREW . IF ANY
ot SUBTOTAL FOR LOCATION 004 wu
005 €810 CLERICAL OFFICE. EMPLOYEES - IF ANY
8742 SALRSPERSONS-OUTSIDE . IF ANY
5403 CARPENTRY - LESS THAN $26.00 IF ANY
5432 CARPENTRY - EQUALS OR EXCEEDS $26.00 IF ANY
8859 COMPUTER PROGRAMMING OR SOFTWARE IF ANY
. ' DEVELOPMENT
‘9015 BUILDING OPERATION-ALL OTHER EMPLOYEES IF ANY
7424 AIRCRAFT OPERATION - FLYING CREW IF ANY
SUBTOTAL FOR LOCATiUN .UUD .-
006 7424 AIRCRAFT UFERATION - FLYING CREW IF RANY
§810 CLERICAL OFFICE EMPLOYEES : IF ANY
.8742 SALESPERSONS-GUTSIDE , IF ANY
- 5403 CARPENTRY - LESS THAN $26.00 IF ANY -
5432 CARPENTRY - EQUALS OR EXCEEDS $26,00 IF ANY .
8859 COMPUTER FROGRAMMING OR SOFTWARE IF ANY . T :
DEVELOPMENT:. .
901% RUILDING-$FERATION-ALL OTHER EMPLOYEES IF ANY ~

SUBTOTAL FOR LOCALLUN UUb Sv

DATE OF ISSUEB: 05/03713 .
POLICY ISSUING OFFICE: WOODLAND HILLS

>

WC000001 P-144228~p (ED. 01/03)

wo.

" INSURED
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R0 O

CNA . 333 S Wabash

 Chicago, Hinois 60604 STANDARD WORKERS COMPENSATION
AND EMPLOYERS LIABILITY POLICY

INFORMATION PAGE - RENEWAL OF WC 5 86625748

Policy Number From Pollcy Perlod o Coverage Is Provided By Agency

WC 5 B6625748 | 08/01/13 03/01/14 VALLEY FORGE INSURANCE COMPANY 43067240
Named Insured And Address Agent
MEDIMPACT HOLDINGS, INC, H USA- INC.
10181 SCRIPPS GATEWAY COURT :
SaN DIEGO, Ca 77 §&. FIGUEROA STREET 107TH
S ANGELES . . ca 90017
92131 .
*% S CHEDULE OF OPERATIONS *% SCHEDULE
, STATE: CALIFORNIA- BAGE 3
4. .
LOC CLASS CLASSTFICATION OF OPERATIONS EST TOTAL RATE PER EST ANNUAL
NO. CODE : ANN REMUN $100 REMUN  PREMIOM
007 8810 CLERICAL OFFICE EMPLOYEES IF ayy
8742 SALESPERSONS-OUTSIDE IF ANY
5403 CARPENTRY - LESS THAN $26 00 IF ANY
5432 CARPENTRY - EQUALS OR EXCEEDS $26.00 IF ANY
8859 COMPUTER PROGRAMMING OR SOFTWARE IF ANY
DEVELOPMENT
9015 BUILDING OPERATION-ALL OTHER EMPLOYEES IF ANY
‘7424 AIRCRAFT OPERATION - FLYIKG CREW IF BANY . .
SUBTOTAL FOR LOCATION 007 50

0930 WAIVER OF SUBROGATION

TOTAL PREMIUM SUBJECT TC EXPERIENCE MODIFICATION
9898 FINAL EXPERIENCE MOD EFF 08/01/13 USING FACTOR
©  INTRASTATE ID. NO: 044767896

9887 SCHEDULE MODIFICATION ADJ. CREDIT

0064 PREMIUM DISCOUNT - NON STOCK

0900 EXPENSE CONSTANT NCCI REVISED PROGRAM - —

. 9740 TERRORISM PREMIUM i

0388 CALIFORNIA SURCHARGE .t

0987 CA REVOLVING FUND ASSESSMENT " ol

9711 CA FRAUD SURCHARGE .

9712 CA UNINSURED EMPLOYER FUND ASSMNT

9714 CA SUBSEQUENT INJURIES FUND ASSMNT

0939 CA OCCUPATIONAL SAFETY & HEALTH ASSMNT _

9745 CA LABOR ENFORCEMENT ASSMNT . :
' CALIFORNIA DEPOSIT PREMIUM :

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

WE000001 P-144228-A (ED. 01/03)}

INSURED
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VORI 0 A

Caa

CNA ) -333 S Wabash .
: Chicago, #linols 60804 STANDARD WORKERS COMPENSATION
AND EMELOYERS LIABILITY POLICY

INFORMATION PAGE - RENEWAL OF WC S 86625748

Policy Number From  Policy Period To Coverage Is Provided 8y Agency
WC 5 B6625748 | 08/01/13 08/01/14 | VALLEY FORGE INSURANCE COMPANY 043067240
Named Insured And Address , Agent

MEDIMPACT HOLDINGS, INC. . SH USA INC.

10181 SCRIPPS GATEWAY CQOURT v

SaN DIEGO, CA 77 S. FIGUEROA STREET 10TH

CS ANGELES I ca 90017
92131 ’
* SCHEDULE OF OPERATIONS #=* SCHEDULE
g PAGE 4

a.
LOC CLASS CLASSIFICATION OF OPERATIONS EST TOTAL RATE PER EST ANNUAL

NO., CODE ANN REMUN $100 REMUN PREMIUM .

*wwkk  DOLICY TOTALS *¥%%+
ESTIMATED CLASS PREMIUM

ESTIMATED STANDARD PREMIUM
PREMIUM DISCCUNT

EXPENSE CONSTANT

TERRORISM PREMIUM

ESTIMATED PREMIUM

STATE TAXES/ASSESSMENTS/SURCHARGES
ESTIMATED COST

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

WCD00001 P-144228-A (ED. 01/03)

- INSURED
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CNA

333 § Wabash

Chicago, lllinois 60604 STANDARD WORKERS COMPENSBATION
i . AND MLOYERS LIABILITY POLICY

INFORMATION PAGE - RENEWAL OF WC 5 86625748

{N2CHMBSOBEE25TABL61D

Policy Number From Pelicy Period 7o Goverage Is Provided By Agency
WC S 86625748 | 08/01/13 08/01/14 | VALLEY FORGE INSURANCE COMPANY 043067240
‘Named Insured And Address - Agent :
MEDIMPACT HOLDINGE, INC. . SH UsA INC.
10181 SCRIPPS GATEWAY COURT
SAN DIEGO, CA ' 77 8. FIGUEROA STREET 10TH
S ANGELES - . CA 30017
92131 °
** ENDORSEMENT SCHEDTULE ¥+ SCHEDULE
. s PAGE 1
NUMBER DESCRIPTION EDITION
DATE
CC72832A CA SHORT RATE CANCELATION ENDT 01/12
G12160R BLANKET WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS 11/97 é—"
TG22212E04 CA WORKERS COMPENSATION NON-RENEWAL ENDT a5/02
WCO00000B COVERAGE PART 07/11
WC000406A PREMIUM- DISCOUNT ENDORSEMENT 08/95
WC000422A TERRORISM RISK INS PFGM RE~AUTH ACT DISCLOSURE. ENDT 08/08
WC040301A POLICY AMENDATORY ENDORSEMENT - CA 03/%8
WC040302 OFFICERS & DIRECTORS COVERAGE EXCLUSION ENDT. 01/85
WC040305 VOLUNTARY COMPENSATION & EMPLOYERS LIAB. COV, ENDT 01/858
WC040360A EMPLOYERS LIABILITY COVERAGE AMENDATORY ENDT, - CA 11/99
wWeo40421 OPTIONAL FPREMIUM INCREASE ENDT-CA or/08
WCC40601A CALTFORNIA CANCELATION ENDORSEMENT' 12/93
PLEASE READ THE ENCLOSED IMPORTANT NOTICES CONCERNING YOUR POLICY
BR{31605 CNA INSURANCE PREMIUM AUDIT ) 95/99
CC72120B IMP INFO CA WC POLICYHOLDERS AUDIT REQUIREMENTS 03/13
@L403247Y IMP INFO-CA INS GUARANTY FUND SURCH 01/13
G140370D PRIVACY PQLICY NOTICE : 04/039
G144222EB . IMP INFO FOR OUR CA WC POLICYHOLDERS 01/13
G20593E IMPORTANT INFO-CA WC INSURANCE RATING LAWS 09/07
G205%4G IMP INFQ RATING AND DIVIDEND INFO 12710
G20911E04 IMP INFO - CA LOSS CONTROL 8VCS 08/06

L i

—— .

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

WCO0G001 P-144228-A (ED. 01/03)

INSURED
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LR A

CNA 333SWebesh - : ,
. Chicago, llinols 60604 . STANDARD WORKERS COMPENSATICON
AND EMPLOYERS LIABILITY POLICY

INFORMATION PAGE - RENEWAL OF WC 5 B6625748

Policy Number From Poficy Pedod  To Coverage Is Provided By Agency
WC 5 B6625748 | 08/01/13 0B/01/14 | VALLEY FORGE INSURANCE COMPANY 043067240
Named Insured And Address . Agent
MEDIMPACT HOLDINGS, INC. H USA INC.

101681 SCRIPPS GATEWAY COURT

SAN DIEGO, CA 77 S. FIGUEROA STREET 10TH

S ANGELES _ CA 90017
92131

#% ENDORSEMENT SCHEDULE %+ SCHEDULE

- PAGE 2

NUMBER - DESCRIPTION EDITION
DATE
G300550A IMP INFO CA WC POLICYHLDRS PAYROLL RECORD REQ 01/08
G301195A IMP, INFO. - POSTING NOTICES AND CLAIM HANDLING . i2/11
63012828 IMP INFO - CA WC ASSESSMENTS AND SURCHARGES 01/13

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

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

INSURED
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CNA

" 333§ Wabssh

Chicago, Minois 60804 STANDARD WORKERS COMPENSATION
END EMPLOYERS LIABILITY BOLICY

INFORMATION PAGE - RENEWAL QF WC 5 B6625748B

Policy Number From  Policy Period  To Coverage Is Provided By Agenicy
WC b5 B662574B | 08/01/13 08/01/14 | VALLEY FORGE INSURANCE COMPANY 43067240
. Named Insured And Address Agant :
MEDIMPACT HOLDINGS, INC. : H USA INC.
10181 SCRIPPS GATEWAY COURT
"SAN DIEGO, Ca 77 S. FIGUEROA ETREET 10TH
OS5 ANGELES CA 90017
92131
** NAMED IWNSURED SCHEDULE ¥ SCHEDULE
. : . "BAGE 1

DOOZIDOABE0B66257484512

TN

MEDIMPACT HOLDINGS, INC.
FEIN=330567651

MEDIMPACT HRALTHCARE SYSTEMS, INC. é._....__
FEIN=330567651 .

. MEDIMPACT INTERNATIONAL, LLC

FEIN=2T73356946

MEDGENERATIONS, LLC
FEIN=273915814 '

SANCTUARY RETREAT PROPERTIES
FEIN=262B%85 74

340B HOLDINGS, LLC .
FEIN=454228%67

BUSINESSONE TECHNOLOGIES, INC
FEIN=201260366

OBJECT INNOVATION, INC-
FEIN=553608432

SUMMIT DATA SERVICES, LLC
FEIN=272428181

VPEX MANAGEMENT, LLC
FEIN=4£2095439

DATE OF ISSUE: 09/03/13

POLICY YSSUING OFFICE: WOODLAND HILLS

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

INSURED
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g LA AT

G-19160-B

CNA | . (EQ. 11/67)

WORKERS' COMPENSATION AND EMPLOYERS' LIABILITY INSURANCE POLICY

BLANKET WAIVEﬁ OF OUR RIGHT TQ RECOVER FROM OTHERS

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

We will not enforcs our right to recover against persons or organizations. (This agreement applies conly fo the exient that
you perform work under a written contract that requires you to obtaln this agreement from us.)

PREMIUM CHARGE -
The charge will be an amount to which you and we agree that is a percentage of the total standard premium for Callfornia

exposure. The amountis  2.%.

g{}mgg}g) . . . ' " Page 10f1
.1 : . :
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CITY AND COUNTY OF SAN FRANuISCO
HUMAN RIGHTS COMMISSION

CHAPTER 14B
' HRC ATTACHMENT 2
Architecture, Engineering, and Prafessional Services

FORM 3: HRC NON-DISCRIMINATION AFFIDAVIT

1. | will ensure that my firm compiies fully with the provisibns of Chapter 14B of the 5an Francisco
Administrative Code and its implementing Rules and Regulations and attest to the truth and
accuracy of all information provided regarding such compliance.

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

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

. . 7 ‘ o
Signature of Owner/Authorized Representative: .~ /J7 [&&é/ " Uy ,

Michelle Jahn

Owner/Authorized Representative (?rint)

Name Of Firm (Print) Medfmpad: Healthcare Systems, lnC-

Title and Position SYP Acco'unt_ Management

10181 Scripps Gateway Court, San Diego, 92131

Address, City, ZIP
33-0567651

Federal Employer Identification Number (FEiN):

Date: October 25, 2012

-3
01/2007
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.Slncerely, )

" Medimpact Healthcare Systems, Inc. 10680 Tresna Strest, Stop 5, San Diego, CAS2131 * TEL 856,566.2727

June 11, 2012

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

ATTN: Junko Craft, Contract Analyst

1380 Howard Street, Room 419¢

San Francisco, CA 94103

Medimpact Healthcafe Systems, Inc. {Medimpact) does not own any automobiles and therefore
does not imalintain “owned automobile” insurance. Medimpact does mamtaln automobile

insurance for ”hnred and non-owned automobiles”.

R B S aazfo
Eric Little lv[‘ o ﬁ“"’b

Director, Resource Mana‘ggr h . W s W“?M M,&L\A)o& M_
' ' MM@G%M“ Loy Aars

?W

z,/fff["

wyrw.medimpact.com
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City and County of Szn Francisco
Office of Contract Administration
Purchasing Division’

" Fourth Amendment
THIS AMENDMENT (this “Amendment”) is made as of May 9, 2013, in San Francisco,
California, by and between MedImpact Healthcare Systems, Inc. (“Contractor”), and the City and
County of San Francisce, 8 municipal corporation (“City™), acting by and through its Director of the
Office of Contract Administration.
RECITALS
WHEREAS, City and Contractor have entered into the Agreement (as defined below); and

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

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

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

a.  Agreement. The term “Agreement” shall mean the Agreement dated Tuly 1, 2008 from the
RFP33-2007 dated December 10, 2007 Contract Number BPHG09000002 and BPHGOQOOOOIO between
Contractor and City, as amended the:

First Amendment dated December 24, 2009 Contract Number BPHG09000010

Second Amendment  dated March 31, 2011 Contract Number BPHG09000010

Third Amendment dated April 19, 2012 Contract Number BPHG090000010

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

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, 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

P550 (7-11) 1 May 9, 2013
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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 annuaily have its books of accounts audited by a Certified Public Accountant
and a copy of said audit report and the associated management letter(s) shall be transmitted to the
Director of Public Health or his /her designee within one humdred eighty (180) calendar days follovwng
Contractor’s fiscal year end date. If Contractor expends $500,000 or more in Federal funding per year,
from any and all Federal awards, said audit shall be conducted in accordance with OMB Circular A~133,
Audits of States, Local Governments, and Non-Profit Organizations. Said requirements can be found at
the following website address: http://www.whitehouse.gov/omb/circulars/al33/al33.html. If Confractor
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 adjustinents necessitated by this audit report. Any audit report which addresses all or part
of the period covered by this Agreement shall freat the service components identified in the detailed
descnpttons attached to Appendix A and referred to in the Program Budgets of Append1x B as discrete
program entities of the Contractor.

¢.  The Director of Public Health or his / her designee may approve of a waiver of the
aforementioned audit requirement if the contractual Services are of a consulting or personal services
nature, these Services are paid for through fee for sexvice 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 Coniracfor is not under contract to the City, written arrangements shall be made for
audit adjustments.

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

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

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

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

P550 (7-11) 2 " May9,2013
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date first

referenced above.

CITY
Recommended by:
/ / / —
et - [ttt le 2 23 pate_to{ 5
Barbara Garcia, MPA Teg Watanabe
Director of Health President
10680 Treena Street, 5™ Floor
San Diego, CA 921312446
Approved as to Form: City vendor number: 50614

Dennis J. Herrera
~ City Attorney

by At Dl (V313
Kathy Murphy ’

Deputy City Attorne

Approved:

aci Fong :
Director of the Office of Contract Administration
and Purchaser

P550 (7-11)

May 9, 2013
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ACORD
;—/

CERTIFicA'. 2 OF LIABILITY INSURA.{CE

DATE (MM/DD/YYYY)
050212013

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 DGES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

_REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

IMFPORTANT: K the certificate toider.is an ADDITIONAL INSURED, the policy(ies) must be endorsed. i SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may requxre an endorsement. A statement on this certificate does not confer righis fo the

certificate holder in lieu of such endorsement(s)

PRODUCER GONTRCT
Marsh Fisk & Insurance Setvices %‘-ﬁﬁg FAY
4445 Eastgale Matl ﬁ:mm- (AJE, No}:
San Diego, CA 82121 M:’g" ]
INSURER(S) AFFORDING COVERAGE NAIC &
317513 M-GAWLE-12-13 INSURER A ; Yaley Forge instranice Co 20508
INSUR . Continental Insurance Compal 35289
Medlmpacl Healthcare Systems Inc. INSURERB: __ - il
Attn: Edic Lile INSURER ¢ ; National Fire Insurance Co Of Hartford 20478
10181 Scripps Gateway Court . ifnois Linion Insurance Co 27960
San Diego, CA 92131 INSURERD :
| INSURERE :
INSURER F :

COVERAGES

CERTIFICATE RUMBER:

LOS-D01571013-08 REVISION NUMBEE: 8

THIS 13 TO- CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN I8 SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

5]
msH TYPE OF INSURANCE wvo POLICY NUMBER BUDBIYYYY) | (MADONYIY) umITS
A | GENERAL UABILITY X 5086632554 08/01/2012 0810112013 EACH OCGURRENCE $ 1,000,000
Pl
X | COMMERCIAL GENERAL LIAGHLITY DAMFGETORENTED ~ 1 1,600,000
] CLAIMS-MADE OCCUR MED EXP {Any one parsoti) g 5,000
] PERSONAL & ADVINGURY | § 1,000,000
|| GENERAL AGGREGATE $ 2,000,000
GENY. AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | § 2/000,000
X {poucy | 1780 | Loc s
B | AUTOMOBILE LIASILTY X 5086632540 08012012 {0BIOT/2013. COMBIN EDt ‘SINGLE LIMIT . 1,000,000
| X | any auro BODILY INJURY (Per person) | §
AL OWNED SGHERULED BODILY IJURY (Per scaidenty | $
L ED 3
X | sineD AuTos | X ANSTN(—)%WN ~POPERTY DAMAGE 1y ’
COMP/COLL DED. $ 1,000 ]
UMBRELL A LIAB OCCUR EACH OCCURRENCE )
EXCESS LIAB GLAIMS-MADE | ~ AGGREGATE B
pep || ReTENTIONS s
C | WORKERS COMPENSATION 5086625748 {CA) 08/01/2012 08/0172013 X | WC STATU- IOTH-
L viu | | 5085525734 (AOS) OBOV2012  |0BAD1/2013 S
C | ANy PROPRIETOR/PARTNERVEXECUTIVE : E L. EACH ACCIDENT $ 1,000,000
-] OFFICER/MEMBER EXCLUDED? N/A :
(?hnd:grvgﬂﬂgy E.L DISEASE - EA EMPLOYEH § 1,000,000
{f yes,
DESCAIPTION OF OPERATIONS below E.L DISEASE - POLICY LIMIT | § 1,000,080
D |Managed Care MSP 27169855002 04/30/2013 0413072014 Limit: 15,000,000
i |Erors & Dmissions SiR: 100,000

' DESCRIFTION OF OPERATIONS / LOCATIONS / VEHICLES {Attach ACORD 101, Additional Remarks Schadule, if more space is roquired)

Castificate holder is named as additional insured for General and Auto Lizbility as regquired by wrilten contract

CERTIFICATE HOLDER

CANCELLATION

City and Comty of San Francisco,

s Officer, Agents, and Employees

Office of Cortract Management and Compliance
Department of Public Health

1380 Howard Street, Room 442

San Frencisco, CA 94103

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

AUTHORIZED REPRESENTATIVE
of Rarsh Riek & Insurance Services

Kristen A, Olson rsotrm A. Glaon

ACORD 25 (2010/05)

© 1968-2010 ACORD CORPORATIOK. All nghts reserved.

The ACORD name and logo are registered marks of ACORD
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AGENCY CUSTOMER ID; ‘7515
Loc #: san Diego

A!CORD®' ADDITIONAL REMAF(I(S- SCHEDULE Page 2 of 2

/’ 7

AGENCY NAMED INSURED
Marsh Risk & insurance Services Medimpacl Healthcare Systems inc.
Attn: Eric 1itlle
POLICY NUMBER 10181 Scripps Gateway Courl
San Disgo, CA 92131

CARRIER . NAIC CODE

EFFECTIVE DATE:

ADDITIONAL REMARKS

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

Cyber Liability and Network Secutity:

Carier: Liberty Surplus insirance Corporaiion
Policy#: EOSNAANLRECDZ

Effactive Dale; 04/30/2013

Exgiration Date: 04/30/2014

Limit: $16, 000,000 '

Deductible: $100,000

&

ACORD 10t (2008/01) @ 2008 ACORD CORPORATION. All righis reserved.
' The ACORD name and logo are registered marks of ACORD

2630



boost7

(G —

CNA

Tris endorsement modifies insurance provided under the tollowing:

COMMERCIAL GENERAL LIABELP"" COVERAGE PART

# 5086632554
(Ed.12/06}

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
GENERAL LE&BELE*Y EXTERNSION ENSGRSEMENY

Coverage afforded undar this extension of coverage endorsement doss not apply io any persaoh or organization covered
as an additional insured on any other sndorsement now or hereafier atiached io this Coverags Part.

5.

ADDITIONAL INSURED ~ BLANKET VENDORS

WHO 18 AN INSURED ({Section If) is amended ic
includs as an additionat inswed 2oy person of
organization (referred in below as vander) with witorn
vou agraed, because of a writien contect or

agreament to provide Insurance, but only with respect

to “bodily injury” or “property damage® arising ouf of
“your products® which gre distributed or soid in the
regular courss of the vendor's business, subject tc the
following additional exclusions:

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

&. “Bodily injury" or “property damage” for

which tha vendor is obligated to pay

. damages by reason of the assumption of

liability in a contract or agreement. This

exclusion does not apply 1o liability for

damages that the vendor would have in

the absence ot the coniract or agreemant;

b, Any express warranly unauthorized by
you;

c. Any physical or chemical change in the
product made intenfionally by the vandor;

d. Repackaging, except when unpacked
solsly for the purpose of inspeetion,
demonstrafion, festing, or the substitution
of paris under instructions from the
manufacturer, and then repackaged in the
original confainer;

e. Any failure to make such inspections, '

adjustments, tesis or sarvicing as the
vandor has agreed to make or normnally
underiakes to make in the usual course of
business, in cohnection with the
distribution or sale of the products;

f. Demonstration, installation, servicing or
repair operations, except such operations
periormed at the vendor's premises in
connaction with the saie of the product;

¢. Products which, after distribution or sale
by you, have bsen labeled or relgbeled or
used as 2 containet, part or ingradient of
any other thing or substance by or for the
vendor; or

© # 5086632554

(Ed.12/06}
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2.

h. ‘Bodily imjury® or ‘propsity damage"
arising out of the sole negligence of the
vendor for ite own acty or omission or
those of e empitveas o amfone gise
acting on iis behalf. However, s
exclusioty doas not apply fo:

{i} The excepiions contaned
Subparagraphs d. or £.; or

{2) Such inspections, adjusiments, tests
oF servicing as the vendor has agreed
i make or normally underiakes it
make in the usual course of
business, in connection with the
distribution or sale of the products.

2. This insurance doss noi apply to eny insured
person of organizafion, from whom you have
acquired such products, of any ingredient,
part or contatner, 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 & pari of this
Coverage Parl.

4. This provision 1. does not apply if “bodily
injury® or “property damage” included within
the “producis-complatad oparations hazard’ is
exciuded either by the provisions of the
Coverags Part or by endorsement.

MISCELLANEOUS ADDITIONAL INSUREDS

WHO IS AN INSURED (Section M} is amended fo
include as an insured any person or organizafion
{called additional insured} described in paragraphs
2.&. through 2.g. balow whom you are required to add
s an additional insured on this policy under a writtan
contract or agreement but the writien- contract or
agreament mustbe:

1. Cumently in effeci or becaoming effeclive
during the term of this paolicy; and

2. Executed prior to the "bodily injury,” “propery
damage or “personal ln;ury and advartising
injury," but

Only the following persans or organizations arg
additional insureds under this endorsement and

Page 1 ot g



# 5086632554
(Ed.12/06}
coverage provided 1o such addifional insureds is This insurance does not apply to:
limited as provigded herain: (1) Any "ocourrence” which takes place
& Stete or Political Subdivisions after you cease & be & fenant in
A state or political subdivision subject to thal premisas; of -
the following provisions: {2} Structural . alterations, new
(1} This ;;wsturz;?cef l:lipp_iies honly d wrth g?mraﬁ::: " pertor?rl;ed 53%‘;3"“32
respect io the following hazards for ;
which the state or political subdivision behalf of such additional insured.
has issued a permit in connection d. Morigagee, Assignee or Receiver
with - premises you own, rent, or . . ,
contro’l) and to vghich this insurznce A morigagee, assignee of receiver but
applics: only with respaect fc thelr hability as
o morgeges, assighes, O recetver and
{a} The - exisiance, maintehance, arising ot of e ownership,
repair, construction, erection, or ‘mainienance, or uss of & premises by
~removal of adveriising signs, you: ’
awnings, canopies, celtar L
entrangcses coal hoEas driveways;, This insurance does ot app{y bo
manholas. m&rquees’ hoistawa); structural alterations, new construction or
openings ' sidewalk v:'aults streat damolition opsrations performed by or for
banners ! or decorations and such additional insured. o
similar axposures, or & Owners/Other interests — Land ie
{b) The construction, eraction, of Leased . ‘
ramaval of elevators; or. An owner or other intsrest from whom
o - ‘ d by you but only with
- (2} This" insurance applies, only with {and has been leased by \
respect to operations performed by respecthiio fabilty arising out °{ ﬂt?e
you oF on your behalf for which the ownership, maintenance of use of that.
state or political subdivision has spaciiic part of the land leased to you and
issued & permit. subject to the following addifional
exclusions:
This insurance does not apply to “bodily y . )
injUTy.' 'prOperly damage.‘ or .persoﬂa] This.Insurance doas not apply to;
and advertising Injury” arising out of {1} Any "occurrance” which takes place
operations performed for the state or aftar you cease to laase that land; or
municipality. .
] {2} Structural altarations, new
_h.. Controllmg interest ' construction or demolition operations
- Any persons or .ergenizations with a pggict)]rmet[il by O& on behalf of such
controlling inferest in you but only with edditionat Insured. :
respact to their liability arising out of: f. Co-owner of msured Premises
(1) Thelr financial conirol of you; of A co-owner of a premises co-owned by
2} Premises they own, maintain or you and covared under this insurance. but
@ oo Whilo you keasb ot ooupy only with respact to the co-ownars fiabllity
these premises. : as co-owner of such premises.
. This §nsu;‘ance doss not apply to g. Lessor of Equipment
structural alterations, new construction " Any person of organization from whom
and dsmolition operations performed by you lease equipment. Such person or
or for such additional insured, organization are insureds only with
¢. Kanage Lessors 5 respact to their iiability arising out of the
. rs or of Premises mainienance, oparation of use by you of
A manager or lessor of premises but only equipment lsased v you by such person
with respect fo fiabifity arising out of the or organization. ‘A person's of
ownqrship. maintenance of use of that organization’s status &s an Insured under
specific part of the premises isased to this endorsement ends when their wiitten
you and subjact 1o the following additional contract or agreement with you' for such
axclusions: leased equipment ends.
| #5086632554 Page 2 of §
{Ed.12/06}
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‘With respect o the insurance affordec
these additional Insureds, the foliowing
additional exclusions apply:

Trus insurancs does hot apply.

{3} To any ‘occuirance™ which iakes
piace after the equipmenl iease
explres; or

{2} Vo "bodily injury," ‘property damage.’
or "personal and advertising injury®
arising ot of the sole nagligence of
such additiohal insurad.

Any insurance ptovided fo an additional insured
designatad under paragraphs & through g. above
doss not apply to “hodily injury® o “property
damage” included within the “products-complaied
operations hazard."

As respects the coverapge provided under fis
endorsement, Paragraph 4Lk. SECTIOK IV -~
COMMERCIAL GENERAL LIABILITY
CONBITIONS is deleied and replaced with the &
following:

4. Chher Insirance
b. Excess Insurance
This insurance is excess over:

Any ofher insurance naming fthe
additional insuted as an insured whather
primaty, excess, contingent or- on any
othar basls unless a wiitten confract or €
agreement specifically requires that this ‘
insurance be efther primary or primary
-and noncontributing. Where required by
written confract or agreement, we will
consider arny other insirance maintained
by the additional insured for injury or
damage covarsd by this endorsemant io

be excess and noncontribuiing with this &
insurance.
8. NEWLY FORMED OR ACQUIRED
ORGANIZATIONS
Paragraph 3.2. of Sectior I - Whe Is An Insured is
deleted and repiaced by the following:”
Coverage under this provision is afforded only unfil the g

end of the policy pstiod or the next anniversary of this
policy's effective dafe after you acguire or form the
organization, whichever Is satiier.

4. JOINT VENTURES / PARTNERSHIE / EJM!TEE}

HIABILITY COMFANY COVERAGE
&, The following is added io-Secfion I — Wha iz A
insured:

4. You are an insurad when you had an inferest
" in a2 joint veniure, partnarship or limited

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

fiabifity company which isrminatad or andec
priof to or during this policy period but only 1
the exient of your inferesi 7 such joini
vantura, partheisnip  or  fimited  Habiliv
company. This coverags doss not apply’

& Prior o the termination date of any joint
vanture, partnership or limited liabiiity
company; of .

b. If there is other vaiid and cofiactible
insurance purchased specifically to.insure
the parinership, joint venture ar Bmitec
tiability company,

The iasi paragraph of Section B — Wha s An
ingurad 1o deleted and replacad by the iollowing.

x

Except as provided in 4. above, no person or
ofganization is an insured with respect to the
conduct of any current or pasi partnarship, joint
venture or iimited fiability company that is not
shown as a Named Insured in the Declarations,

PARTNERSHIP OR JOINT VENTURES

Paragraph t.bv. of Section Il - Who = An insured is
deletad and replaced by the foliowing:

b. A parinership (including a iimited. liability
partnarship} or joint veniure, you are an
insured. Your :members, your parinars,
and their spouses are aiso insureds, but
only with respect fo the conduct of vour
business.

EMPLOYEES AS INSUREDS - HEALTH CARE
SERVICES

For other than & physician, paragraph Za{I}d} of
Section I — Who Is An insured does not apply with
respect to professional heafth care services prowued
in the course of employment by you.

SUPPLEMENTARY PAYMENTS

A. Under Section | — Supplementary Payments —
Coverages A and E, Paragraph 1.b., the limif of
$250 shown for the cost of bail bonds is replaced
by $2,500:

B. In Paragraph 1.d., the limit of $2acr shown for daily
foss of eamings is rapiaced by $1,000.

MEDICAL PAYMENTS

A. Paragraph 7. Medical Experise Limit, of Saction
i - Limits of lsurance is deleted and replacad
by the foliowing:

7. Subject to 5, above {the Each Occurrence
Limit}, the Maedical Expense Limit Is the most
we will pay under Secfion - } ~ Coverage C
for alf medical expsnsss bacause of *bodily
injury® sustained by any ons person. The
Madica! Expense Limit is the greater of,

‘Page3of6



E.

1}y $15,000;0r

{2y The amount shown in the
Declarations for Madical Expense
Limit,

This -provision & (NMedicaf Paymanis} does not
apply if Section | — Coverage C RMedical
Payments is excluded either by the provisions of
the Coverage Part or by endorsement.

Paragraph 1.2.(3)2) of Sacfion [ - Coverage C -
Medical Payments, is replaced by the following:

The expenses are incurmed and reported fo us
within three vears of the date of the accident; and

€. NON-QOWNED WATERCRAFT

Under Section | — Coverage & — Bodily injury and
Property Damage, Exclusion 2.g., subparagraph (2} is
deleted and replaced by the following.

{2) Awatercrafi you do not own that is:
(8} Lessthan 55 fest long; and

{b) Not being used to canry patsons
or praperty for & charge.

16. NON-OWNED AIRCRAFT

Exclusion 2.g. of Section | - Coverage A — Bodily

Injury and Propetty Damage, doas not app!y o an
aircraft you do not own, providad that:

A,

1. The pilot in command holds & currently
efiective cerlificate ‘issued by the dufy
constituted authority of the United States of
Amarica or Canade, designating that person
as a commercial or airline fransport pilot;

2. ltis rénted with a trained, pald crew; and

8. If does not transport persans of cargo for a
" charge. -

11. LEGAL LIABILITY - DAMAGE TO PREMISES

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

“Property damags" fo:

(1} Properly you own, rent, or oczupy,
including any cosis 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, inciuding
prevention of injury to a person or
damage to another's property,

Premises vou sell, give eway of

)
-gbandon, if the “propsrty damage®

B.

# 5086632554
(Ed.12/06)

afises out of apy part of those
premises;

Property loaned to you;

Personal propsty in  the care,
custody or controf of the insured;

That parficular part of rsai property
-on which you or any contraciors of
subconiractors working diractly or
indirectly on- your behali are
‘psriorming operations, If the "property
damage* arises out of those
opetations; or -

That particular part of any property
that must be resiored, repaired ar
replaced because ‘vour work® was
incorrectly performed on it.

- Paragraph (2) of this exciusion does not
apply if the premises are “your worl® and
wate nhever occupiad, rented or held for
rental by you.

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

{1} rented o you;

(2) temporatily occupied by you with the
parmission af the ownar, or

{8) to the contents of premisas rented to
you for & perod of 7 or fewer
consecutive days.

- A separate limit of insurance applies to
Damape To Premises Rented To You as
described in Ssection Hl — Limiis Of
insurance.

Paragraphs (3), (4), (5) and. (8} of this
exclusion -do not apply fo liability
assumed undsr a sidetrack agreemant.

Paragraph {6} of this axclusion does not -
apply to “property damage® included in
the “products-completed  oparations
hazard."

Under Section: | — Coverage A — Bodily Injury
and Property Damage the .lest paragraph of 2.
Exclusions is deleted and repiaced by - the
following.

Exclusions ¢. through n. do not apply to damage
by fire to premises while rented fo you or
temporarily ococupied by you with permission of
the ewner or fo the confents of premises rented to

(4}

&)

(6)

you for & petiod of 7 or fewer consacutive days.

| #5086632554 Pags 4.0 6
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AR ————

A& saparaie fimit of insurance applies to this
coverage as described in Section IE - Limits O
insurance,

£

Paragraph &. Damage Yo Premises Reded To
‘!ou ELimit of Section i ~ Limits OF Insurance s
replaced by the following:

& Subject fo &. azbove, (the Each Qoccurencs

Limil), the Damage To Premises Raenfed To '

You Limit is the most we will pay undet
Section - | —~ Coverage A for damages
bacause of “propsrly damags® to any one
oremises while rentad to you or temporaril
occtpiad by vou with the permission of the
owner. icluding comtents of such premises
reniet 10 you for & perod of 7 of fewer
consecutive days. The Damage To Premisec
Renied Te You Limit is the greaier of;

& $200,000; or

k. The Damsge To Premises Renled To
You Limit shown in the Daclarations.

0. Paragraph 4 .b.(1)b} of Section IV — Commercial
General Liabiiity Conditions is delsted and
replacad by the foliowing:

(b} That is properly insurance for
pramises ranted 1o you or temporarify
occupied by you with the permission
of the owner; or

E. This provision -1}, (LEGAL EIABILITY ~
DAMAGE TO PREMISES) does not appiy i
Damage To Premises Rented To You Liability
under Secfion | — Caverage: & is excluded either
by the provisions of the Coverage Part or by
sndorsement.

12. BROAD KNOWLEDGE OF OCCURRENCE

The foliowing is added fo paragraph Z. of Section IV ~
Commercial Genera} Liability Conditions - Duties
in The Event of Occunrence, Offense, Claim or Suit:

You must give us or our authorized representaiive
notice of an "occurrencs,” offense, claim, or “suit” only
when the ’occurrence,” ofiense, claim or ‘suit” is
known fo :

(1) You, if you are an individual;
. {2} A partner, if you are a parinership;
(3] An executive officer or the employae

.designated by you to give such

notice, if you are a corporation; or

(%) A manager, If you are a limifed
liability company.

# 5086632554
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NOTICE OF OCCURRENCE

The tollowing is addad to paragraph 2. of Section ¥ -
Commercist Genera! Liability Condiiions — Dudies
in The Svent of Occurrence, Offonse Clabir or Sult:

Your rights under this Coverage Part wili not be
prejudiced i you fall 1o give us nolice of &n
“ocecurrence,” ofiense, claim or “suit” and that failure is
solely due to your reasonable befief that the “bodily
injury” or "propatty damage” is not covered undar this
Coverage Part. However, you shall give writian nofice

" of this “occurrence,” offense, claim or "sult™ to us as

Y
i

8.

4. UNINTENTIONAL

soan &5 you are aware that this insurdnce may apply

te such “occlrence,” offanse claim o “suit.”

FARLURE 30 DISCLOSE
HAZARDS

Based on our reliance o your representations as o
axisting hazards, if uninisntionally you shouid faif to
disclose-all such hazards at the inception date of your
policy, we will not deny covarage undasr this Coverage
Part because of such failure.

EXPANDED PERSONAL AND ADVERTISING
INJURY

k. The foliowing is addad tb Sectior: V¥ — Definitiong,
the definition of "personal and adveriising injury*:

k. Discrimination or humiliation that resulis
in injury fo the feslings or raputafion of g
natural persor, bui only K such
discritninafion or humiliation Is;

113 Not done intentionally by ar at the
direction of:

(@) The insured; or

(b} Any “exscuiive officer,” dirsctot,
stockholder, partner, member or
manager (i you are a limited
fiability company)} of the insured;

and
{2} Not directly or indirectly related to the
amployment, prospecive

employment, past employment or
termination of employment of any
parson or parsens by any insured,

B. Exclusions of Section | — Coverage B -Fersonal
and Advertising Injury Lisbility is amendsd fo

include the following:

p. Discrimination Felating To Room, Dwelling
or Premises
Causad by discrimination dirsctly- or- indirectiy
related to the sale, rental, lsase or sub-laasa
ot prospective sale, rental, Isass or sub-{ease
of any room, dwelling or premises by or at the
direction of any insured.

Pa§350€8



g. Fines Or Penaliles

Fines or psnaliies ievied or imposed by a
governmental entlty because of
diseriminatton.

C. This provision 18§. (EXBANDED PEHSONAL AND
ADVERTISING INSURY COVERAGE) does not
apply to discrimination of humiliation commitied in
the stales of New York or Ohio. Also, EXPANDED
PERSONAL ANKD ADVERTISING [INJURY
COVERAGE does not apply to poficies issued in
the staies of Naw York or Ohio.

This pravision 1&. (EXPANDEDR PERSONAL AND
ADVERTISING IKJURY COVERAGE} does noi
apply if Saction | — GCoverage B - Persongt And
'Advemsmg Injury Liability is excluded elther by
the provisions of the Coverage Pert or by
endorsement.

1€, BODILY INJURY

Section ¥ - Definitions, the definition of bodxiy
-injury” is changed to read:

“Bodily injury” means bodily injury, sickness or disease
susiained by a person, including death, humiliation,
shock, mental anguish or mental injury by thal parson
at any lime which results as a consequence of the
bodily injury, sickness or disaase,

# 5086632554

(Ed.12/06)
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EXPECTED OR INTENDEL: IRJURY

Exclusion & of Section | — Coverage £ — Bodily
injury and Property Damage Libility is replaced by
the teliowing:

"Bodity injury® or “property damags®
axpectad or intended from the standpoint
of the insured. This exclusion does not
apply to “bodily injury* or ‘propsrty
damage” resuliing trom the use of
reasonable force to protect parsons or

property.
LIBERALIZATION CLAUSE

If wa adopt a chanpe it our forms or rules which would
broaden coverage under this endorsement without an
additionat premium charge, vyour policy wili
automafically provide the addifional coverages as of
tie date the revision is sffective in your state.

PROPERTY DAMAGE - ELEVATORS

With respect to Exclusions of Section | — Coverage A,
paragraphs (3), {4) and (6) of Exciusion j. and
Exclusiott k. do not apply fo the use of elevators.

The insurance afforded by this provision 18. Is excess
over any valid and colleclible property insurance
{including any deductible} avaiiable to the insured, and
the Othet Insurance Condition: is changed acscordingly.

B

Page 6of &




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, Ine. (“Contractor”), and the City and
"County of San Francisco, a municipal corporation (“City™), acting by and through its Director of the

-Office of Contract Administration.

RECITALS
WHEREAS, City and Contractor have entered into the AgTeément {as defined below}; and

WHEREAS, City and Contractér 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 Serwce Comfmssmn approvcd
Contract numbel 4113-11/12 on April 16, 2012;

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

a,  Agreement. The term “Agreement” shall mean the Agreement dated July 1, 2008 from the
~ RFP33-2007 dated December 10, 2007 Contract Number BPHG0900000Q9 and BPHG09000010 between
- Contractor and City, as amended the:

Flrst Amcndment dated December 24, 2009 Contract Number BPHG09000010
. Second Amendment dated March 31, 2011 Contract Number BPHG09000010 and this Third
Arngndment

'b.  Other Terms. Terms used and not defined in this Amendment shal! have the meanings
assignied to such terms in the Agreement.

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

Compensation shall be made in monthly payments on or before the 30™ day of each month for
work, as set forth in Section 4 of this Agreement, that the Director of the Department of Public Health, in
his or her sole discretion, conciudes has been performed as of the 30th day of the immediately preceding
month. In no event shall the amount of this Agreement exceed Nine Million Nine Hundred Thousand
Dollars ($9,900,000). The breakdown of costs associated with this Agreement appears in Appendix B,
“Calculation of Charges,” attached hereto and incorporated by reference as though fully set forth herein.

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

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

5.  COMPENSATION

Compensation shail be made in monthly payments on or before the 30" day of each month for

-work, as set forth in Section 4 of this Agreement, that the Director of the Department of Public Health, in
his or her sole discretion, concludes has been performed as of the 30th day of the immediately preceding
month. In no event shall the amount of this Agreement exceed Seventeen Million Five Hundred Seventy.
Five Thousand Three Hundred Seventy Six Doflars (817,575,376). The breakdown of cosis associated
with this Agreement appears in Appendix B, “Calculation of Charges;” artached 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 noevent shall City be liable for interest or late charges for any late payments.
2b. Section 15 is hereby réplaced in its entirety to read as follows:

15. Insurance

a. Without in any way Ilmltmg Contractor’s liability pursuant to the “Indemnification” section
of this Agreement, Contractor must maintainin force, during the full term of the Agreement, insurance in

the following amounts and coverages:

(1) Workers’ Compensatlon, 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 injury, property damage, contractua! liability, personal
injury, products and cornpleted operations.

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

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

b.  Commercial General Liability and Commercml Automobile Liability Insurance policies must
be endorsed to provide;

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

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 1o the City
address in the “Notices to the Parties” section.

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

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

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

h.  Before commencing any operations under this Agreement, Contractor shall furnish to City
certificates of insurance and additional insured policy endorsements with insurers with ratings comparable
to A-, 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.

i. Approval of the insurance by City shall not relieve or decrease the liability of Contractor
hereunder. ' T
j If a subconitractor will be used to compiete 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.

Zc.  Section 16 of the Agreement is hereby replaced in its entirety to read as follows:
i6. Indemnification

a. General Indemnity. To the fullest extent permitied by_léw, Contractor shall assume
the defense of, indemnify and save harmless the City, its boards, commissions, 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 Contractor or its subconsuitants) and liabilities of every kind, nature and
description (including, without limitation, incidental and consequential damages, court costs, attorney’s
fees and costs of investigation), that arise directly or indirectly, in whole or in part, from (1) the services
under this Agreement, or any part of such services, and (2) any negligent, reckless, or willful act or
omission of the Contractor and subconsultant to the Contractor, anyone directly or indirectly employed by
them, or anyone that they control (collectively, "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 limit the extent of such liability. The Contractor assumes no liability
whatsoever for the sole negligence or willful misconduct of any Indemnitee or the contractors of any
indemnitee. The Contracior's indemnification obligations of claims invoiving "Professional Liability"
(ctaims involving acts, errors or omissions in the rendering of professional services) and "Economic Loss
Only" {(claims involving economic loss which are not connected with bodily injury or physical damage to
property) shall be limited to the extent of the Contractor's negligence or other breach of duty.

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

2d. Section 42 is hereby replaced in its entirety as follows:

42. Limitations on Contributions.

Through execution of this Agreement, Contractor acknowledges that it is familiar with section
1.126 of the City's Campaign and Governmental Conduct Code, which prekibits any person who
contracts with the City for the rendition of personal services, for the fumishing of any material, supplies
or equipment, for the sale or lease of any land or building, or for a grant, loan or loan guarantee, from
making any campaign contribution to (1) an individual holding a City elective office if the contract must
be approved.by the individual, a board on which that individual serves, or a board on which an appointee
of that individual serves, (2) a candidate for the office held by such individual, or (3) a 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 contractor a
combination or series of contracts approved by the same individual or board in a fiscal year have a total
anticipated or actual value of $50,000 or more. Contractor further acknowledges that the prohibition on
contributions applies to each prospective party to the contract; each member of Contractor's board of
directors; Contractor's chairperson, chief executive officer, chief financial officer and chief operating
officer; any person with an ownership interest of more than 20 percent in Contractor; any subcontractor
listed in the bid or contract; and any committeé that is sponsored or controiled 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.

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

45, First Source Hiring Program

P550 (7-11) , 4 ' April 19, 2012

2640



a.  JYuocorporation 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 Lhough 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,
inciuding but nof 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 2 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 C:ty for
any other work that it performs in the City. Such agreement shall:

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

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

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

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

(4)  Set appropriate record keeping and monitoring requirements. The First Source
Hiring Administration shall develop easy-to-use forms and record keeping requirements for
documenting compliance with the agreement. To the greatest extent possible, these requirements
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‘shall utilize the employer's existing record keeping systems, be nonduplicative, and facxhtate 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 taken actions primarily for the purpose of
circumventing the requirements of this Chapter, that employer shall be subject to the sanctions set
forth in Section 83.10 of this Chapter. .

(6)  Set the term of the requirements.

(7)  Setappropridte enforcement and sanctioning standards consistent with this
Chapter. ‘

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

(%) Require the dcvcloper to include notice of the requirements of this Chapter in

leases,
subleases, and other Occupancy contracts.

c. ermg 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 Chapter 83 in any situation where it
concludes that compliance with this Chapter would cause economic hardship.

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

. determined by the FSHA during ifs first investigation of a contractor, does not exceed a fair
estimate of the financidl and other damages that the City suffers as a result of the contractor's
failure to comply with its first source referral contractual obligations.
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(4) -That the continued failure by a contractor to comply with its first source referral
contractual obligations will cause further significant and substantial harm to the City and the public,
and that a second assessment of liguidated 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 excezd 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 contractval obligations;

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

A.  The average lengih 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

manth, totaling approximately $14,379; and

~ B, In 2004, the retention rate of adults placed in employment programs
funded under the Workforce Investment Act for at least the first six months of employment was
84.4%. Since qualified individuals under the First Source program face far fewer barriers to

. employment than their counterparts in programs funded by the Workforce Investment Act, it is

reasonable to conclude that the average length of employment for an individual whom the First
Source Program refers to an employer and who is hired in an entry level position is at least one
year;, therefore, liquidated damages that total $5,000 for first violations and $10,000 for subsequent
violations as determined by FSHA constitute a fair, reasonable, and conservative attempt to
quantify the harm caused to the City by the failure of a contractor to comply with its first source °

_ referral contractuoal obligations.

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

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

f.  Subcontracts. Any 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.

Section 58 is hereby replaced in its entirety to read as follows:
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 property values, business
opportunities and the enjoyment of life; is inconsistent with the City's property maintenance goals and
aesthetic standards; and results in additional graffiti and in other properties becoming the target of graffiti
unless it is quickly removed from public and private property. Graffiti results in visual pollution and is a
public nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on the City
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and County and its residents, and to prevent the further spread of graffiti. Contractor shall remove ali
graffiti from amy real property owned or leased by Contractor in the City and County of San Francisco
within forty eight (48) hours of the earlier of Contractor's (a) discovery or notification of the graffiti or (b)
receipt of notification of the graffiti from the Department of Public Works. This section is not intended to
require a Contractor to breach any lease or other agreement that it may have concerning its use of the real
property. The term "graffiti" means any inscription, word, figure, marking or design that is affixed,
marked, etched, scratched, drawn or painted on any building, structure, fixture or other improvement, -
whether permanent or temporary, including by way of example only and without limitation, signs,
banners, billboards and fencing surrounding construction sites, whether public or private, without the
consent of the owner of the property or the owner's authorized agent, and which is visible from the public
right-of-way. "Graffiti" shall not include: (1) any sign or banner that is authorized by, and in compliance
with, the applicable requirements of the San Francisco Public Works Code, the San Francisco Planning
Code or the San Francisco Building Code; or (2) any mural or other painting or marking on the property
that is protected as a work of fine art under the California Art Preservation Act (California Civil Code
Sections 987 et seq.) or as a work of visual art under the Federal Visual Artists Rights Act of 1990 (17

U.S.C. §§ 101 et seq.).

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

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

59. Food Service Waste Reduction Requirements.

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

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

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

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

60. Slavery Era Disclosure

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

b.  In the event the Director of Administrative Services finds that Contractor has failed to file an
affidavit as required by Section 12Y.4(a) and this contract, or has willfully filed a false affidavit, the

"Contractor shall be liable for liquidated damages in an amount equal to the Contractor's net profit on the
Contract, 10 percent of the total amount of the Contract, or $1,000, whichever is greatest as determined
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by the Director of Administrative Services. Contractor acknowledges and agrees that the liguidated
damages assessed shall be payable to the City upon demand and may be set off against any monies due to
the Coniractor 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 Drafiing.

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 iegal counsel. No party shall be
considered the drafier 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 Effect. Except as expressly modified by this Amendment, all of the terms and condmons of
the Agreemenl shali remain unchanged and in full force and effect. :
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IN WITNESS WHEREQF, Contractor and City have executed this Amendment as of the date first

referenced above.
CITY CONTRACTQ
Recommended by: MedImpact Healthcare,

Pld Licfir
W-ﬁﬂ@nm i 1o A A

Barbara Garcia, MPA Greg Watanabe
Director of Health » President
' 10680 Treenza Street, 5" Floor
San Diego, CA 92131-2446

Approved as to Form: i City vendor number: 50614

Dennis J. Herrera
City Attorney

By: %/Dﬂc P-4 /f’/ =
Kathy Murphy .

Deputy City Attorney

Approved:

9@1%—/\ //B‘ste--;:::f“ /2/'2»9/"2—

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

i Method of Payment — Actual Cost

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

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

B. COMPENSATION

Comperisation shall be made in monthly payments on or before the 30" day after the DIRECTOR,
in his or her sole discretion, has approved the invoice submitted by CONTRACTOR. The breakdown of
costs and sources of revenue associated with this Agreement appears in Appendix B, Cost Reporting/Data
Collection (CR/DC) and Program Budget, attached hereto and incorporated by reference as though fully set
forth herein. The maximum dollar obligation of the CITY under the terms of this Agreement shall not
exceed Seventeen Million Five Hundred Seventy Five Thousand Three Hundred Seventy Six Dollars
($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 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 Contraller. CONTRACTOR agrees to fully comply with these laws,
regulations, and policies/procedures.

(1)  For each fiscal year of the term of this Agreement, CONTRACTOR shall submit for
approval of the CITY's Department of Public Health a revised Appendix A, Description of Services,
and a revised Appendix B, Program Budget and Cost Reporting Data Collection form, based on the
CITY"s allocation of funding for SERVICES for the approptiate fiscal year. CONTRACTOR shall
create these Appendices in compliance with the instructions of the Department of Public Health.
These Appendices shali 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 - T $1,662,777.16

July 1, 2009 through June 36, 2010 $2,111,438.88
July 1, 2010 through June 30, 2011 ' $2,522,15%.64
July 1, 2011 through June 30, 2012 $3,152,699.55
July 1, 2012 through June 30, 2013 $3,625,604.48
July 1, 2013 through June 30, 2014 $3,625,604.48
J uly 1, 2008 through June 30, 2014 $16,700,284.20

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

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

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

E.In no event shalf the CITY be iiablé for interest or late cha.rges for any’ late payments.

F. CONTRACTOR understands and agrees that should the CITY’S maximum doilar
obhganon 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 doliar obligation to CONTRACTOR shall be proportionally reduced in the
amount of such unexpended revenues. In no event shall State/Federal Medi-Cal revenues be used for
clients who do not qualify for Medi-Cal reimbursement. .
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Appendix E -

BUSINESS ASSOCIATE ADDENDUM

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

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

" and other applicable laws '

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

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

1. Definitions
a. Breach shall have the meamng given to such term under the HITECH Act [42 u.s.C.
Section 17921].
b. Business Associate shall have the meaning given to such term under the Privacy Rule, the
Security Rule, and the HITECH Act, including, but not limited to, 42 U.S.C. Section 17938 and
45 C.F.R. Section 160.103.

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

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

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

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

h. Healtk 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 AandE. _

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

- Protected Health Information [45 C.F.R. Sections 160.103, 164.501]. :

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

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

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

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

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

b. Permitted Disclosures. BA shall not disclose Protected Information

except for the purpose of performing BA’s obligations under the Contract and as permitted under
the Contract and Addendum. BA shall not disclose Protected Information in any manner that
-would constitute a violation of the Privacy Rule or the HITECH Act if so disclosed by CE.
However, BA may disclose Protected Information (i) for the proper management and
administration of BA; (i) to carry out the legal responsibilities of BA; (jii) as required by law; or
(iv) for Data Aggregation purposes for the Health Care Operations of CE. If BA discloses
Protected Information to a third party, BA must obtain, prior to making any such disclosure, (i)
reasonable 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 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)(i))].
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c. Prohibited Uses and Disclosures. BA shall not use or disclose Protected Information
for fundraising or marketing purposes. BA shall not disclose Protected Information to a health
plan for payment or health care operations purposes if the patient has requested this special
restriction, and has paid out of pocket in full for the health care item or service to which the PHI
solely relates 42 U.S.C. Section 17935(a). BA shall not directly or indirectly receive
remuneration in exchange for Protected Information, except with the prior written consent of CE
and as permitted by the FITECH 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 appropnate safeguards as are necessary

- to prevent the use or disclosure of Protected Information otherwise than as permitied by the
Contract or Addendum, including, but not limited to, administrative, physical and technical
safeguards that reasonably and appropriately protect the confidentiality, integrity and availability
of the Protected Information, in accordance with 45 C.F.R Section 164.308(b)]. BA shall comply
with the policies and procedures and documentation requirements of the HIPAA Security Rule,
including, but not limited to, 45 C.F.R. Section 164,316 [42 U.S.C. Section 17931]

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

_any access, use or disclosure of Protected Information not permitted by the Contract and
Addendum, and any Breach of Unsecured PHI of which it becomes aware without unreasonable
delay and in no case later than 10 calendar days after discovery [42 U.S.C. Section 17921; 45
C.EFR. Sectlon 164. 504(eX2)(11)(C) 45 C.R.R. Section 164.308(b)].

B Business Associate’s Agents. BA shall ensure that any agents, including subcontractors,
to whom it provides Protected Information, agree in writing to the same restrictions and
conditions that apply to BA with respect to such PHI. If BA creates, maintains, receives or
transmits electronic PHI on behalf of CE, then BA shall implement the safeguards required by
paragraph c above with respect to Electronic PHI [45 C.F.R. Section 164.504(e)(2)(ii}(D); 45
C.F.R. Section 164.308(b)]. BA shall impleient and maintain sanctions against agents-and
subcontractors that violate such restrictions and conditions and shall mitigate the effects of any
such violation (sée 45 C.F.R. Sections 164.530(f) and 164.530(e)(1)).

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

h. Amendment of PHI. Within ten (10) days of receipt of a request from CE foran
amendment of Protected Information or a record about an individual contained in a Designated
Record Set, BA or its agents or subcontractors shall make such Protected Information available to
CE for amendment and incorporate any such amendment to enable CE to fulfill its obligation
under the Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.526. If any
individual requests an amendment of Protected Information directly from BA or its agents or
subcontractors, BA' must notify CE in writing within five (5) days of the request. Any approval
or denial of amendment of Protected Information maintained by BA or its agents or
subcontractors shall be the responsibility of CE [45 C.F.R. Section 164.504(e)(2)(ii)(F)].
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. Accounting Rights. Within ten (10)calendar days of notice by CE of a request for an
accounting for disclosures of Protected Information or upon any disclosure of Protected
-Information for which CE is required to account to an individual, BA and its agents or
-subcontractors shall make available to CE the information required to provide an accounting of
_disclosures to enable CE to fulfill its obligations under the Privacy Rule, including, but not
limited to, 45 C.F.R. Section 164.528, and the HITECH Act, including but not limited to 42
-U.8.C. Section 17935(c), as determmed by CE. BA agrees to implement a process that allows
.for an accounting to be collected and maintained by BA and its agents or subcontraciors for at
least six (6) years prior to the request. However, accounfing of disclosures from an Electronic
.Health Record for treatment, payment or health care operations purposes are required to be
collected and maintained for only three (3) years prior to the request, and only to the extent that
BA maintains an electronic health record and is subject to this requirement. At a minimum, the

information collected and maintained shall include: (i) the date of disclosure; (ii) the name of the
entity or person who received Protected Information and, if known, the address of the entity or
person; (iii) a brief description of Protected Information disclosed; and (iv) a brief statement of
purpose of the disciosure that reasonably informs the individual of the basis for the disclosure, or
* a copy of the individual’s authorization, or a copy of the written request for disclosure. In the
event that the request for an accounting is delivered directly to BA or its agents or subcontractors,
BA shall within five (§8) calendar days of a request forward it to CE in writing. It shall be CE’s

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

J Governmental Access to Records. BAshall make its internal practices, books and
records relating to the use and disciosure of Protected Information available to CE and to the
Secretary of the U.S. Department of Health and Human Services(the “Secretary”) for purposes of
determining BAs compliance with the Privacy Rule [45 C.F.R. Section 164.504(e)2)(ii)(H)].
BA shall provide to CE a copy of any Protected Information that BA provides to the Secretary
concurrently with providing such Protected Information to the Secrétary.

k. Minimum Necessary. BA (and its agents or subcontractors) shall request, use and
disclose only the minimum amount of Protected Information necessary to accomplish the purpose
of the request, use or disclosure. [42 U.S.C. Section 17935(b); 45 C.F.R. Section 164.514(d)(3)]
BA understands and agrees that the definition of “minimum necessary” is in flux and shall keep
itself informed of guidance issued by the Secretary with respect to what constitutes “minimum

necessary.”

L Data Ownership. BA ac;mow]edges that BA has no ownership rights with respect to the
Protected Information.

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

. Notification of Breach. During the term of the Contract, BA shall notify CE within
twenty-four (24) hours of any suspected or actual breach of security, intrusion or unauthorized
use or disclosure of PHI of which BA becomes aware and/or any actual or suspected use or
disclosure of data in violation of any applicable federal or state laws or regulations. BA shall take
(1) prompt corrective action to cure any such deficiencies and (ii) any action pertaining to such
unauthorized disclosure required by applicable federal and state laws and regulations.
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0. Breach Pattern or Practice by Covered Entity. Pursuant to 42 U.S.C. Section
17934(b}, if the BA knows of a pattern of activity or practice of the CE that constitutes a material
breach or violation of the CE’s obligations under the Contract or Addendum or other
arrangement, the BA must take reasonable steps to cure the breach or end the violation. If the
steps are unsuccessful, the BA must terminate the Contract or other arrangement if feasible, or if

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

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

Termination

(W3]

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)(ii1)].

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

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 form, and shall retain no copies of such Protected Information. If return or
destruction is not fea31ble, as determined by CE, BA shall continue to extend the protections of
Section 2 of this Addendum to such information, and limit further use of such PHI to those
purposes that make the return or destruction of such PHI infeasible[45 C.F.R. Section
164.504(e)(1iX2)T)]. If CE elects destruction of the PHI, BA shall certify in writing to CE that
such PHI has been destroyed.
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"~ 4. Limitation of Liability

Any limitations of 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, HIPAA, the
HITECH Act, or the HIPAA Regulations will be adequate or satisfactory for BA’s own purposes,
BA is solely responsible for all decisions made by BA regarding the safeguarding of PHI.

6.  Certification

To the extent that CE determines that such examination is necessary to comply with CE’s legal

- obligations pursuant to HIPAA relating to certification of its security practices, CE or its authorized
agents or contractors, may, at CE’s expense, examine BA’s facilities, systems, procedures and records
as may be necessary for such.agents or contractors to certify to CE the extent to which BA’s security

- safeguards comply with HIPAA the HITECH Act, the HIPAA Regulations or this Addendum.

7. Amendment
a Amendment to Comply with Law. The parties acknowledce that state and federal laws

relating to data security and privacy are rapidly evolving and ﬂaat amendment of the Contract or
Addendum may be required to provide for procedures to ensure compliance with such
developments. The parties specifically agree to take action as is necessary to implement the
standards and requirements of HIPAA, the HITECH Act, the Privacy Rule, the Security Rule and

- other applicable laws relating to the security or confidentiality of PHI. The parties understand

and agree that CE must receive satisfactory written assurance from BA that BA will adequately

safeguard all Protected Information. Upon the request of either party, the cther party agrees to
promptly enter into negotiations concerning the terms of an amendment to this Addendum
embodying written assurances consistent with the standards and requirements of HIPAA, the
HITECH Act, the Privacy Rule, the Security Rule or other applicable laws. CE may terminate the
Contract upon thirty (30) calendar days written notice in the event (i) BA does not promptly enter
into negotiations to amend the Contract or Addendum when requested by CE pursuant to this
Section or (ii) BA does not enter into an amendment to the Contract or Addendum providing
.assurances regarding the safeguarding of PHI that CFE, in its sole discretion, deems sufficient to
satisfy the standards and requirements of applicable laws.

8. Assistance in Litigation or Administrative Proceedings‘

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

P350 (7-11) 6 ) April 19, 2612
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10. Effect on éontract

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

11.  Interpretation

The provisions of this Addendum shall prevail over any provisions in the Contract that may conflict
or appear inconsistent with any provision in this Addendum. This Addendum and the Contract shall
be interpreted as broadly as necessary to implement and comply with HIPAA, 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 wrth HIPAA, the HTTECH Act, the
Privacy Rule and the Security Rule.

12. Replaces and Supérsedes Previous Business Associate Addendums or Agreements

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

P550 (7-11) - 7 April 19,2012
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N & . ; ' DATE (MMRD/YYYY)
A!CORD CERTIFICATE OF LIABILITY INSURANCE 0022z

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

IMPORTANT: If the cestificate holder is an ADDITFORAL INSURED, the policy(ies) must be endorsed. I SUEROGATION 18 WAIVED, subject to
the terms and conditions of the poficy, certain policies may require an endorsement. & statement on this cedificaie does not confer rights to the
cerfificate holder in Iieu of such endorsement(s).

PROBUCER ST
Marsh Rigk & Insuraice Services PHOKE FAX
4445 Easigaie Mall i 1 T MG, KoY
San Diego, CA 92121 -nglé ss:
INSURER{S) AFFORDING COVERAGE NAIC #
317513-M-GAWUE-12.13 INSURER 4 ; Yalley Forge Insurance Co 20508
INSURED . Continental Insurance Company ’ 35289
Metimpact Healthcare Systems Inc. NSURERB: 7 !
Atin: Eric Little WSURER G : National Fire insurance Co Of Hartford 20478
10680 Treena Street, Stop § . Htinois Union insurance Co ’ : 27560
San Diego, CA 82151 MSURERD : -
INSURER £ :
| sy
i ) INSURER F ¢
COVERAGES CERTIFICATE NUMBER: : LOS-001591612-05 REVISION NUMBER: 8

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

JADDL[SUBR, POLICY EFF

INER TYPE OF INSURANGE 'wyp ] POLICY NUMBER MA/DD EMDDVFLY | . LINITS
A ] GENERAL LIABILITY X 5086632554 08/0122012 | 08012013 EACH OCCURRENCE P 1,000,600
X | COMMERCIAL GENERAL LIABILITY ' rﬁ AGEETOEREEENTEE,PE,@) $ 1,000,000
| cLamsmape % X ] OCCUR MEDEXP (Anycoe petson) | $ 5,000
N - PERSONAL & ADV INIURY 15 1,000,000
| .| GENERAL AGGREGATE 5 2,000,000
GEN'L AGGREGATE UMIT APPLIES PER: PRODUCTS : COMP/ORAGG : § 2,000,000
X poucy[ 158 [ ioc ' , 5
i B | AUTOMOBILE LIABILITY X 5086632540 . 082012 |08I12013 | COMBINED SINGLELIMIT | . 1,600,000
: X | awy auto BODILY INJURY (Pes person) | §
|| ALL OWNED SCHEDULED -
|| a0TOS AUTOS BODHY HJURY {Per accident} | §
) X X { NON-OWNED PROPERTY DAMAGE p
i | "} HIRED AUTOS AUTOS Per sccidant
i - COMP/COLL DED. H 1,006
E UMBRELLA LAB OCCUR EACH OCCURRENGE 5
! EXCESS UAS ] CLAIMS-MADE AGGREGATE s
0507 ]TRETENTION s - L 3
C | WORKERS COMPENSATION 5086625748 (CA) osotz josiRlidT T X I WC STATUH Ogéi—
AND EMPLOYERS' LIABILITY y
C | ANY PROPRIETORPARTNERIEXECUTIVE [ 5086625734 (AOS) L s 1,000,000
OFFICERIMEMBER EXCLUDED? NiA 1000000
tMmduory n H) i E.L. DISEASE - EA EMPLOYES § - O,
uEes CRIPTION OF OPERATiows below : EL DISEASE - POLICY LIMIT | & ) 1.000.009
D |Emors & Orvissions MSP G27169855001 . |osworooie om0t lumie 15,000,000
SIR: : 100,000

DESCRIPTION OF OPERATIONS 7 LOGATIONS | VEHICLES (Attach ACORD 104, Additionsf Remary& Scheduls, if more space is required)
Cestlficale hoider s named as additional insured for Generat and Auto Liablity & required by writlen coniract.

CERTIFICATE HOLDER

CANCELLATION

City and County of Sen Francisco,

its Officer, Agents, and Employees

Office of Contract Management and Compiiance
Depariment of Public Health

1380 Howard Street, Room 442

sHOULD ARY OF ;l‘HE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

" - “rantisco, GA 54103 of Marsh Risk & Insurance Services . o
| . Kristen A, Ofson Bocten ca. Ouon
) ©1988-2010 ACORD CORPORATION. All rights reserved. -
ACORD 25 (2010/05) . 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 endorsemeht medifies instrance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

Coverage afforded under this extension of coverage endorsemnent does not apply to any person or orgamzatlon coverad
as an additional insured on ahy other endorsement now ot herezfler attached to this Coverags Part.

1. ADDITIONAL INSURED - BLANKET VENDORS _ h. *Bodily injury’  or ‘properly damage®
WHO IS AN INSURED (Section II) is amended to arising ot of e sole neglgence of o
include as an additional insured any person of thoss of iis employees of anyono else
organization freferrad fo below as vendor) with whom acting on fis  behalf. However this
you agreed, because of & written conyract or _ exciusion does not app!;« to: . '
agreement to provide insurance, but only with respect ‘ :
to *bodify injury” or “property damage® arising out of (1) The excoptions contained in:
“your products” which are r‘dxstnbuted of sold in the Subparagraphs d. or §.; or
regular course of the vendor's business, subject to the : . .
{2) Such inspections, adjusiments, 1ests
foilowing addfional exdlusions: . or setvicing as the vendor has agreed
1. The insurance afforded the vendor does not to make or nomally undartakes to
appiy to: make in fhe usual course of
‘. business, in connection . with- the
8. "Bodily injury* or "property damage" for bl
wihich the vendor is obiigated fo pay . distribution or sale of the products.

- damagses by reason of the assumption of 2. This insurance does not apply fo any insured
liabiiity in & contract or agresmant. This ‘ person or orgahization, from whom you have
exclusicn does not apply to lability for acquired such products, or any ingredient,
damages that the vendor would have in . part or containar, entering into, accompenying
the absence of the contract or agreement; or containing such products.

b. Any oxpress warranty unauthonzed by 3. This provision 1. does hot apply to any vendor

you, included as an insured by an endorsement
. . . ' issued us and made a part of this
c. Any physvcal of chemical change in the gr’.swerag:ypart pa

product made inlentionally by the vendor;
’ " 4. This provision 1. does not apply it *bodily

d. Repackaging, except when unpacked :
~ solely for the purposs of inspecton, e i oty
demonstration, testing, or the substitution ks mp pe .
. . excluded either by the provisions of the
of parts under instructions from the Coverage Part or by endorsemant. '
manufacturer, and then répackaged in the ge
original container; 2. WISCELLANEOUS ADDITIONAL INSUREDS
e. Any failure fo make such inspections, WHO IS" AN .INSURED (Section N) is amended to
adjustments, iests or servicing as the include as an insured any person or organization
vendor has agreed 10 make or nomally - {callad additional insured)- describad in paragraphs
undertakes to make in the usual course of 2.a. through 2.g. below whom you- are required to add
business, In connection with the as an additional insured on this policy under a writien
distribution or safe of the produsts; contract or agreemsent but the written contract or
f. Demonstration, instaliation, servicing or . agreamant must be:
repalr operations, except such operations 1. Curently In effect or becoming effective
performed at the vendor's premises. in . during the term of this policy; and
connection with the sale of the product, 2. Exeoutsd prior to the b odlly injury,* "property
g. Products which, after distribution or sale damage or personai injury and advertising
by you, have been labeled or relabeled or injury,” but
used as a container, part or ingredient of Only the following persons or organizations are
3255;? eorrthmg o substanca by or for the _ additional insureds under this endorsement and .
. Page 1 oi6
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coverage provided o such additional insureds is
limited as provided herein;

a.

(-147167-B99 .

{Ed. 12/06)

Siate or Polifical Subdiwsions

A stete of polifical subdivision subject to
the following provisions:

(1) This .insurance applies only with

respect to the following hazards for-

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

{a} The existence,

maintenance, .

repair, consfruction, grection, ot -

remova! of adverfising signs,
awnings,  canopies,
entrances, coal holes, driveways,

manhoiss, marquees, hoistaway .

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

() The oconstruction, erection, or
removai of elevators; or -

(2} This insurance applias. only with
respect fo operations performad by .

you or on your behslf for which the

cellar .

-state or polifical subdivision has

- issuad & permit.
This insurance does not apply 16 “bodily

injury," “properly damags® or "personal

and advertising" injury* arising out of
opstations parfonnad for the staie or

" municipality,

Conh‘oﬂhg irrlersst

Any persons or orgamzations with a'

controlling Inferest in you but only. with

respect fo their liability ansing out of:
{1) Thair financial control of you; or

{2) Premises they own, maintain or
control while you lease or occupy
these premises, .

This insurance doss not épply fo
structural alisrations, new construction
and demolition operations performed by

or for such additional msured

Hanagarsor[.essorsofl’remm

A manager or lessor of premises but only
with respect to liablifly arising out of the
ownership, meainfenance or use of thai
spacific part of the premises Isased to

axclusions:

-you and subject to the foliowing additional

2661

f.

G-147167-898
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This insurance doas not apply fa:

{f} Any "cccurrence” which takes place
after you csase 1o be & fenant in
thai premisas;, or

{2y Structural altsrations, new
construction of demalition
operations performed by or on
behalf of such additiora! Insured,

Mortgagee, Assignes or Receiver

A morigagee, assignes or receiver but
only with respect fo their fiebility as
morigagee, assignee, of recalver and
atising ot  of the ownershir,
mairdenance, or use of & premzses by -
you. -

This insurance does not apply fto
structural alierations, new construction or
damoliion operations parformed by or for
such additionalinsured,

Owners/Other Interests —
Loased _
An owner or other interest from whom
land has bean leased by ysu but only with
respect fo [fabilily arsing oui of the
ownership, malntenance or use of that
specific pari of the land lsased fo you and
subject to the Jollowing addifional
exciusions:

This insurance doss not apply to:

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

{2} Stuctural alterations, naw
consfruction or demolition operations
‘performed by or on behalf of such
additional insured.

Co-owner of Insured Premises

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

Lessor of Equipment

Any person of crganization from whom
you lesse equipment. Such person of
organization are instreds: onhly with
respect to their liabllity arising out of the
maintenance, operation or use by you of
equipmeant leassd to you by such parson
or organizaton. A persons  or
organization's stafus as an insurad under
this endorsement ends when their written
contract or agreament with your for such
lsased equipment ands, .

Land Is

Page2o0f6
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3.

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

This insurance doas not apply:

{1) To any “occurrence” which takes
place after the equipment loase
axpires; or

{2) To “badily injury," "property damage,”
of “personal and advertising injury”
arsing out of the sole negligence of
such additionat insured.

Any insurznce 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 hazard."

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

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

Any other insurancer naming the
additional insured as an insured whather
primary, excess, contingent or on any
othar basis unless & written coniract or

agreement specifically requires that this

insurance be either primary or primary
and noncontributing. Wherte required by
written coniract or agreement, we will
considar any other insurance maintained
by the additional insured for injury or
damage coverad by this endorsement fo
be excess and nonconkibuting with this

R lnsurance
NEWLY FORMED OR ACQUIRED
ORGANIZATIONS

Paragraph 3.e. of Section il - Whe Is An Insured is
deleted and replaced by the following:

Coverage under this provision is afforded only uniil the
end of the policy period or the next anniversary of this
poficy's effective daie afier you acguire or form the
organization, whicheveris earlier.

JOINT VENTURES / PARTNERSHIP / LIMITED

LIABILITY COMPANY COVERAGE

k. The foliowing is added fo Section I - Who is An
. Insured:

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

G-147167-B98

(Ed. 12!06)_
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linbifity compaty which ferminated ot ended
prior {0 or during this policy period but only 1o
the exterit of your interest in such loint
verture, partnership or  limited ~ liability
‘company. This coverage doss not apply:

& Prior to the termination date of any join
venture, partnership or limited, fability
corapany; or

b. if there is other valid and oollectlbie
insurance purchasad spacifically fo insure
the parinership, joini venture or limited
liability company.

B. The last paragraph of Sestion {f — Whe Is An
insured is deleiad and repiaced by the joliowing:

Except &s provided in 4. sbove, no petson of
organization is an insured with respect io the
conduct of any current or past partnership, joint
venture or limited liabilty company that is not
shown as a Named Insured in the Declarations.

PARTNERSHIP OR JOINT VENTURES

. Paragraph 1.b. of Section il - Who Is An insured is
deletad and replaced by the following: '

b, A parinership {including & fimited liability
partnership) or joint venture, you are an
insured. Your membars, your pariners,
and their spousas eare also insureds, but
only with respect to ths conduct of your
business.

. EMPLOYEES AS INSUHEDS - HEALTH CARE

SERVICES

For other than a physician, paragfaph 2.a(T)d} of
Section it - Who Is An Insured does not apply with
respect to professional healih care services provided

in the course of employment by you.
SUPPLEMENTARY PAYMENTS

A. Under Section [ — Supplementary Payments —
Covarages A and B, Paragraph 1.b., the limit of
$250 shown for the cost of bail bonds is replaced

by $2,500:

8. InParagraph1.4d., fhe limit of $250 showri for daily

loss ‘of earnings is replaced by $1,000.

. MEDICAL PAYMENTS

A. Paragraph 7. Medical Expense Limit, of Section
i - Lim#s of Insurance is deleted and replaced
by the following:

7 Subjsct to 5. above (the Esch Occumrence
Limit}; the Medical Expense Limit is the most
we will pay undet Section ~ | - Coverage C
for -al} medical expenses because of "bodily
injury* sustained by any one person. The
Wadical Expense Limit is the greater of;

Page 3 of 6
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(1} $15,000; or

(2}, The amount shown in the
Deciarations for Medical Expensa
Limit

This provision 8. (Medical Payments) does not
apply if Section | — Covetage C Medical
Payments is excluded either by the provisions of
the Coverage Pari or by endorsement.

Paragraph 1.a.({3)2) of Saction | - Coverage ¢ —
HMedical Payments, is replaced by the foliowing:

The exponses are incurred and reported to us
within three years of the daie of the accident; and

€. NON-OWNED WATERCRAFT

Under Section | - Coverage A — Bodily Injury and
Property Demage, Exclusion 2.4., subperagraph (2) is
deleted and repiaced by the followinhg.

(2} A watercrattyou do not own that is:
{a) Less than 55 feat fong; and

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

10. NDN—OWNED AIRCRAFT

Exclusion 2.9 of Section | - Coverage A — Bodiiy

Injury and Property Damage, does not apply to an
aircraft you do not-own, provided that:

A.

i, The pilol in command holds & currantly
effective cerlificate issued by the duly
constiiutad authority of the United States of

- America of Cenada, desipnating that parson

as & commercial or ailine fransport pilot;
2. itis ronted with a trained, paid crew; and

3. lt'doss not trarisport persons or cargo for a
chargs.

11. LEGAL LIABILITY - DAMAGE TO PREMESES

Under Section [ — Coverage A — Bodily injury

and Properly Demage 2. Exclusions, Exclusion

}- is replacad by the following.
*Proparly damage® to:

(‘l) Property you own, rent, or ooaupy,
including any costs of expsnses
incurred by you, or any other person,
organization. or entity, for repair,
replacemant, enhancement,
restoration or maintenance of such
propetty for any reason, including
prevention of injury to & person or
damaga to another's property;

Premises you ssll, give away or
abandon, if the “property damage®

(2)

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

arises out of any part of those
premises; .

{3} Propefty Icaned fa you;’

{4} Personat property in the care,
custedy or conirol of the insurad;

{5) That parlicuiar part of real properly
on which you or any contractors o
subcontractors working directiy or
indirectly on your behaf are
pstionming operations, if the “property
damage" arses out of those
operations; or

That particular part of any property
that must be restored, tepaired of
teplaced because ‘your work™ was
incorrectiy patformed on It.

(6}

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

Paragraphs- (1}, {8) and (4) of this
exclusion - do hot apply to “properly
damage” (other than damage by fire) fo
premises:

{1) rented to you;

(2) temporarily occupied by you with the
psermission of the owner, or

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

A separate iimit of insurance applies to
Damage To Premises Rented To You as
described in Secfion Il - Limis Of
Insurance.

Paragraphs {3}, (4), (5) and (6) of this
exclusion do not apply to liability
assumed under a sidetrack agresment.

Paragraph {6} of this exclusion does not
apply to “property damage" includad in
the  ‘products-completed  operafions
hazard.”

B. Under Section | ~ Coverage A — Bodily Injury

and Froparty Damage the -last paragraph of 2.
Exclusions is delsted and replaced - by the
following.

Exclusions e. threugh n. do not apply to damage
by fire to premises while rented to you or
temporerily ocoupied by you with permission of
the owner or to the contents of premises rented {o
you for a perlod of 7 or fewer consecutive days,

G-147167-B99
(Ed. 12/08}
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A separats limit of insurance applies to this
coverage as described in Section Il - Limlts Of
insurance.

C. Paragraph €. Damage To Premises Rented Teo

You Lintif of Section i - Limits Of Insurance is
replaced by the following:

€. Subject to- 5. above, (the Each Occumrence
Limit), the Damage To Premises Rented To
You Limit is the most we will pay under
Section - | — Coversge A for damages
because of “property damage” to any one
premises while ranted io you or femporarily
occupied by you with the permission of the

owner, including conténts of such premisas -

rented to you for & period of 7 or fewer

consecutive days. The Damage To Premises -

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

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

D. Paragraph 4.b.{1)}{b) of Section IV — Commerciat
General liabilly Conditions is delefed and
replaced by the following:

{b) That is. properly insurance for

' premises rented io you or temporarﬂy
occupied by you with the parmission
of the owner; or

This *provision 11. (LEGAL LIABILITY -
DAMAGE TO PREMISES) doss not apply if
Damage To Premises Rented To You Liabilily
under Section | — Coverage A is excludad either
by the provisions of the Coverage Part or by
endorsemant,

m

12. BROAD KNOWLEDGE OF OCCURRENCE

The following is added 1o paragraph 2. of Saction IV -
Commercial General Liabllity 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,” offensse, claim or *suit” is
known to :

- {1} You, if you are an individual;
{2} Aperiner, K you are a partnership;

(é) An executive officsr or tha employes
designated by you o give such
nofice, if you are a corporation; or+

{4) A manager, if you are a limiied
fiability company.

G-147167-B99
(Ed. 12/08}

G-147167-B99
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13. NOTICE OF OCCURRENCE

14.

5.

2664

The following is added to paragraph 2. of Section IV —
Commerclat Genaral Liability Conditions — Duties
it The Event of Oceurrence, Offense Claim or Sult:

Your rights under this Covesrage Part will not be’
prajud iced: If you fail io give us notice of an

“seturrencs,” offense, claim or “suit™ and that failure is

solely due 1o your reasonable belief that the “bodily

injury” or "properly damags® is not covered under this

Coverage Parl. However, you shall give written notice

of this "occurrence,” offense, claim or "suit" to us as

soon as you are aware that this insurance may apply

to such “occtrrence,” offense claim or “suit.”

UNINTENTIONAL FARURE TG  DISCLOSE
HAZARDS -

Based on our reliance on your representations as to
gxisting hazards, if unintentionzlly you should fail ic
disclose ali such hazards at the inception date of your
policy, we will not deny coverage undat this Coverage
Pari because of such fallure.

EXPANDED PERSONAL AND ADVERTISING
INJURY

A. The toliowing is added to Section V — Definitions,
the definition of “personal and advertising injury":

h. Discrimination or humiliation that resulis
in injury to the feelings or reputation of a
natural person, bul only K such
discrimination or humifiation is:

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

.(8) The insured; or

" (b) Any “executive officer,” direcior,
stockholder, pariner, member or
manager (ff you are a limited

liability company) of the insured;

, and
(2) Not directly or indiractly related io the
employment, prospactive

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

B. Exclusions of Section | - Coverage B —Personal
and Adverfising Injury Liabllity is amended fo
include the follong

p. Discrimination Relating To Room DWelllng
or Premises

Causad by discrimination directly or indirectly
related to the sale, rental, lease or sub-lease
or prospactive sale, rental, lsase or sub-lease
of any room, dwelling or premisas by or at the
direction of any insured.

Page 5 of 6
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q. Fines Or Penalties

Fines or penalties lavied or imposed by &
governmenial entity because of
" discrimination.

This provision 15. (EXPANDED PERSONAL AND
ADVERTISING INJURY COVERAGE) doss not
apply to discrimination o hiumiliation commitied in
the states of-New York or Ohio. Also, EXPANDED
PERSONAL AND ADVERTISING INJURY
COVERAGE does not apply to pohctas Issued in
the states of New York or Ohic.

ADVERTISING INJURY COVERAGE) does nof
-apply if Section | ~ Coverage B — Personal And

This provision 15. (EXPANDED PERSONAL AND

7.

18.

Advertising Injury Liabillty is excluded eltirer by

tha provisions of the Coverage Part or by
endorsemant;

BODILY INJURY

- Section V - Definitions, the definition of “bodily

injury” is changed to read:
*Bodily injury” means bodily injury, sickness or diseass

. sustained by a person, including death, humiliation,

shock, mental anguish.or mental injuty by that parson
at.any time which-results as a consequence of the
bodily !njury, sickness or dissass.

G-147167-899
(Ed. 12/08)
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EXPECTED OR INTENDED INJURY

Exclusion & of Section | — Coverage & - Bodily
injury and Properly Damage Liability is replaced by
the following:

*Bodily injury* or “property damags"
expected or intended from the standpoint
of the insured. This exclusion does not
apply to ‘bedily injinry"™ or “propsriy
damage® resulling from the use of
reasonable force io protect parsons or
property.

LIBERALIZATION CLAUSE

If wa adopt a changs in aur fortis or rules which would
broadsn coveraga under this endorsement withoul an
additional premium  charge, - your policy will
aulomafically provide the additional coverages as of

;8

_the date the ravision is effective in your state.

1.

PROPERTY DAMAGE — ELEVATORS

- With respect io Exclusions of Section | ~ (bverage A,

2665

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

The insurance afforded by this provision 12, is excess
over eny valid and collactible properiy insurance
(including any deductible) available to the insured, and
the Other Insurance Condition is changed accordingly.
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Cify and County of San Francisco
Office of Contract Administrafion
Purchasing Division
City Hall, Room 430
1 Dr. Carlton B. Goodlett Place
San Francisco, California 941024685
Second Amendment
THIS AMENDMENT (this “Amendment”) is made as of March 31, 201 i, in San Francisco,
California, by and betweens MedImpact Healthcare Systems, Ine, (“Contractor”), and the City and
County of San Francisco, a municipal corporation (“City™), acting by and through its Director of the
Office of Contract Administration.
RECITALS
WHEREAS, City and Contractor have entered into the Agreement (as defined below); and

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

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

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

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

First Amendment  Dated December 24, 2009 Contract Number BPFHG09000010, and
this Second Amendment.

b. Other Terms. Terms used and not defined in thlS Amcndmcnt 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 foows:

2 TERM OF THE AGREEMENT _
Subject to Section 1, the term of this Agreement shall be from July 1, 2008 through June 30,
2011,

Such section is hereby amended in its enliretyvto read as follows:

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

MedImpact (CMS#6375) 1 March 31,2011
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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 30" day each month for work,
as set forth in Section 4 of this Agreement, that the Director of the Public Health Department, in his or her
sole discretion, concludes has been performed as of the 30th day of the immediately preceding month. Tn
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 A greement appears in
Appendix B, “Calculation of Charges,” attached hereto and incorporated by reference as thoogh fully set
forth herein.

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

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

Compensation shall be made in monthly payments on or before the 30" day of each month for

work, as set forth in Section 4 of this Agreement, that the Director of the Department of Public Health, in
_ his or her sole discretion, concludes has been performed as of the 30th day of the immediately preceding

_month. In no event shall the amount of this Agreement exceed Nine Million Nine Hundred Thousand
Dollars ($9,900,000). The breakdown of costs associated with this Agreement appears in Appendix B,
*Caleculation 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
Depariment of Public Health as being in accordance with this Agreement. City may withhoid 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 confractor, 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, subconiractor or consultant will be deemed to have submitted a false
claim to the City if the contractor, subcontractor or consultant: (a) knowingly presenis 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) kmowingly makes, uses, or causes to be made or ysed a false record or statement to conceal,
avoid, or decrease an obligation to pay or transmit money or property to the City; or (¢) is a beneficiary

MedImpact (CMS#6375) 2 | March 31, 2011
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of an inadvertent submission of a false claim to the City, subsequently discovers the falsity of the claim,
and fails to disclose the false claim to the City within a reasonable time after discovery of the false claim.

Such section is hereby amended in its entirety to read as follows:
8. Submitting False Claims; Meonetary Penalties.

Pursuant fo 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 htip-//www.municode.com/Library/clientCodePage.aspx 7clientlD=4201. A confractor,
subcontractor or consultant will be deemed to have submitted a faise 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 he
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 o pay
or transmit money or property to the City; or (e) s & beneficiary of an inadvertent submission of a false
claim to the City, subsequently discovers the falsity of the claim, and fails to disclose thc 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. Contracior agrees to comply fully with and be bound by all of the provisions of the
Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter
12P (Chapter 12P), including the remedies provided, and implementing guidelines and rules. The
provisions of Chapter 12P are incorporated herein by reference and made a part of this Agreement as
though fully set forth. The text of the MCO is available on the web at www.sfgov.org/olse/mco. A
partial listing of some of Contractor's obhgauons 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 fo pay Contractos's employees a minimum hourly gross

" compensation wage rate and to provide minimum compensated and vncompensated time off. The
minimum wage rate may change from year to year and Contractor is obligated to keep informed of the
then-current requirements. Any subcontract entered into by Contractor shall require the subcontractor to
comply with the requirements of the MCO and shall contain contractual obligations substantially the
same as those set forth in this Section. It is Contractor’s obligation to ensure that any subcontractors of
any tier under this Agresment 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 shali 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 fo be retallahon
prohibited by the MCO.

MedImpact (CMS#6375) 3 March 31, 2011
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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 reqmred
under State law.

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

f. Contractor's commitment to provide the Minimum Compensation is a material element of the
City's consideration for this Agreement. The City in its sole discretion shall determine whether such a
breach has occurred. The City and the public will suffer actual damage that will be impractical or
extremely difficult to determine if the Contractor fails to comply with these requirements. Contractar
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance.
The procedures governing the assessment of liquidated damages shall be those set forth in Section
12P.6.2 of Chapter 12P,

g Contractor understands and agrees that if it fails to comply with the requirements of the
MCQO, the City shall have the right to pursue any rights or remedies available under Chapter 12P
(including liquidated damages), under the terms of the cortract, 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 cire such breach or, if such breach cannot reasonably be cured within such period of 30 days,
Contractor fails to commence efforts to cure within such period, or thereafter fails diligently to pursue
such cure to completion, the City shall have the right to pursue any rights or remedies available under
applicable law, including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall
be exercisable individually or in combination with aity other rights or remedies availsble to the City.

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

i If Contractor is exemapt from the MCO when this Agreement is executed because the
curnuiative amount of agreements with this department for the fiscal year is less than $25,000, but
Contractor later epters 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

2 Contractor agrees to comply fully with and be bound by all of the provisions of the Minimum
Compensation Ordinance (MCQO), as set forth in San Francisco Administrative Code Chapter 12P
{Chapter 12F), including the remedies provided, and implementing guidelines and rules, The provisions
of Sections 12P.5 and 12P.5.1 of Chapter 12F" 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/meco. A partial listing of some of Contractor's obligations under the MCO is set forth
in this Section,” Contractor is required to comply with all the provisions of the MCO, irrespective of the
listing of obligations in this Section,

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

compensation wage rate and to provide minimum compensated and uncompensated time off. The
minimum wage rate may change from year to year and Contractor is obligated to keep informed of the
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then-current requirements. Any subcontract entered into by Contractor shall require the subconfractor 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 subcontracters 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 fo be refaliation
prohibited by the MCO.

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

e’ The City is authorized to inspect Conttactor s job sites and conduet interviews with employees
and conduct audits of Contractor

f. Contractor 's commitment to provide the Minimum Compensation is a material element of the
City's consideration for this Agreement. The City in its sole discretion shall determine whether such a
breach has occurred. The City and the public will suffer actual damage that will be impractical or

- extremely difficult to determine if the Contractor fails fo comply with these requirements. Contractor
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance.
The procedures governing the assessment of liquidated damages shall be those set forth in Section
12P.6.2 of Chapter 12P,

g Contractor understands and agrees that if it fails to comply with the requirements of the MCO, the
City shall have the-right to pursue any rights or remedies available under Chapter 12P (including
liguidated 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 MCOQ, 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 petiod, or thereafter fails diligently to pursue such cure to
completion, the City shall have the right to pursue any rights or remedies available under applicable law,
including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable
individually or in combination with any other rights or remedies available to the City.

h, Contractor represents and warrants that it is not an entity that was set up, or is bemg used, for the
purpose of evading the mtent of the MCO,

i If Contractor is exernpt from the MCO when this Agreement is executed because the cumu]anve

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

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

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

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

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

c. Contractor’s failure to comply with the HCAO shall constitute a material breach of this
agreement. City shall notify Contractor if such a breach has ocourred. If, within 30 days after receiving
City’s written notice of a breach of this Agreement for violating the HCAO, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to
commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to
completion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each
of these remedies shall be exercisable individually or in combination with any other rights or 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 Adnunistration that it has
notified the Subcontractor of the obligations under thie HCAO and has imposed the requirements of the -
HCAO on Subcontractor through the Subcontract. Each Centractor shall be respensible. for its
Subcontractors’ compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue the
remedies set forth in this Section against Contractor based on thé. Subcontractor’s failure to comply,
provided that City has first provided Contractor with notice and an opportunity to obfain a cure of the

violation,

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

8. 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 requirernents 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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iR Contractor shall provide City with access fo records pertaining to compliance with
HCAQ after receiving a written request from City to do so and being provided at least ten business days
to respond. :

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

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

nL If Contractor is exempt from the HCAQ 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 thereafier 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, Regquiring Health Benefits for Covered Employees.

Contractot 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 12Q.5.1 of Chapter 12Q are incorporated by
reference and made a part of this Agreement as though fully set forth herein. The text of the HCAO is
.available-on the web at www.sfgov.org/olse. Capitalized terms used in this Section and not defined in
this Agreement shall have the meanings assigned to such terms in Chapter 12Q.

a. - Foreach Covered Employee, Contractor shall provide the appropriate health benefit set
forth in Section 12Q.3 of the HCAO. If Confractor chooses to offer the health plan option, such health
plan shail 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 afier receiving
City’s written notice of a breach of this Agreement for violating the HCAO, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to

_ commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to
completion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each
of these remedies shall be exercisable individually or in combination with any other rights or remedies
available to City. :

d. Any Subcontract enfered into by Contractor shall require the Subcontractor to conply
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 fo 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 aity practice proscribed by the HCAO, for participating
in proceedings related to the HCAOQ, or for seeking to assert or enforce any rights under the HCAO by
any lawinl means.

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

e 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 HCAQ, mcludmg reports on Subcontractors and Subtenants, as
applicable. _

- Contractor shall provide City with access to records pertaining to compliance with
HCAQO 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.

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

L If Contractor is exempt from the HCAQ 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 thereafier 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,
2019. '

3. Effective Date. Each of the mod1ﬁcat10ns set forth in Section 2 shall be effective on and after the
date of this Amendment.

4. . Lepal Effect. Except as expressly modified by this Amendment, all of the terms and conditions
of the Agreement shall remain unchanged and in fill 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: MedImpact Healthcare Systems, Inc.
"Barbara Garcia, WA 7 D£ é :

Director of Health

Approved as to Form:

Dennis J. Herrera
City Attorney

By:
Deputy City Attormney

/é//{

/ Greg Watongoe Date
st 'Prek\dw’c :
Approved: 10680 Treena Street, 5™ Floor
' San Diego, CA 921312446
City vendor number: 506 14
/Q(?b&/ '
ate
Direttor Office of Contract '
Administration and Purchaser
/
KECEIAED
HUWEe b 100
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Appendix B
Calcnlation of Charges

1. Methed of Payment — Actual Cost

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

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

B. COMPENSATION

" Compensation shafl be made in monthly payments on or before the 30™ day after the DIRECTOR, in his or
her sole discretion, has approved the invoice submitted by CONTRACTOR. The breakdown of costs and sources of
revenue associated with this Agreement appears in Appendix B, Cost Reporting/Data Collection (CR/DC) and
Program Budget, attached hereto and incorporated by reference as though fully set forth herein. The maximum
dollar obligation of the CITY under the terms of this' Agreement shall not exceed Nine Million Nine Hundred

Thousand Dollars ($9,960,000) for the pericd of July 1, 2008 through Jane 30, 2014.

CONTRACTOR understands that, of this maximum dollar obligation, $1,060,714 is includedasa
contingency amount and is neither o 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 unti} such modification or budget revision has
been fully approved and exscuted 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.

) 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 Serviees, 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 io 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.

July 1, 2008 through June 30, 2014 $9,900,000
July 1, 2008 through June 30, 2014 ' $9,900,000
Medlmpact (CMS#6375) .. 1 March 31,2011
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(3) CONTRACTOR understands that the CITY may need to adjust sources of revenue and agrees that
these needed adjustments will become part of this Agreement by written modification to CONTRACTOR. In
event that such reimbursement is terminated or reduced, this Agreement shall be 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 & modification of the Agrecment or a revision to
Appendix B, Budget, as provided for in this section of this Agreement.

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

D. No costs or charges shall be incurred under this Agreement nor shall any payments become due to
- CONTRACTOR unti} reports, SERVICES, or both, reqmred under this Agreement are received from :
CONTRACTOR and approved by the DIRECTOR ss 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 Agrecment,

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 inciude 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 praportionally reduced in the amount of such unexpended revenues. In
no event shall State/Federal Medi-Cal revenues be used for clients who do not gualify for Medi-Cal reimbursement.

MedImpact (CMS#6375) 2 _ March 31, 2011
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Appendix E

BUSINESS ASSOCIATE ADDENDUM

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

RECITALS

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

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

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

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

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

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

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

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

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

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

MedImpact (CMS#6375) 1 March 31, 2011
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g. Electronic Health Record shall have the meaning given to such term in the
HITECT Act, including, but not limited to, 42 U.S.C. Section 17921.

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

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

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

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

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

m. Unsecured PHI shell have the meaning given to such term under the HITECH Act and any
guidance issued pursuant to such Act including, but not limited to, 42 U.5.C. Section 17532¢h).

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

purpose of performing BA’s obligations under the Contract and as
permitted under the Contract and Addendum. Further, BA. shall not use
Protected Information in any manner that would constitute a violation of
the Privacy Rule or the HITECH Act if so used by CE. However, BA may use Protected
Information (i) for the proper management and
administration of BA, (ii) to carry out the legal responsibilities of BA, or
(i1i) for Data Aggregation purposes for the Health Care Operations of CE
[45 C.F.R. Sections 164.504{(e)(2)(i), 164. 504(e)(2)(n)(A) and

164.504(e)}H @)}

b. Permitted Disclosures. BA shali not disclose Protected Information
except for the purpose of performing BA’s obligations under the Contract and as
permitted under the Contract and Addendum. BA shall not disclose Protected
Information in any manner that would constitute a violation of the Privacy Rule or the
HITECH Act if so disclosed by CE. However, BA may disclose Protected Information
(i) for the proper management and administration of BA; (ii) to carry out the legal
responsibilities of BA; (iii) as required by law; or (iv} for Data Aggregation purposes for
the Health Care Operations of CE. If BA discloses Protected Information to a third party,
BA must obtain, prior to making any such disclosure, (i) reasonable written assurances
from such third party that such Protected Information will be held confidential as
provided pursuant to this Addendum and only disclosed as required by law or for the
purposes for which it was disclosed to such third party, and (ii) a written agreement from

MedTmpact (CMS#6375) 2 ' March 31,2011
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such third party to immediately notify BA of any breaches of confidentiality of the
‘Protected Information, o the extent it has obtained knowledge of such breach [42 U.S.C.
Section 17932; 45 C.F.R. Sections 164.504(e)(2)(1), 164.504(c)(2)(1)}B),
164.504(e)(2)(1iA) and 164.504(e)(4)(ii)]. ‘ .

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

d. Appropriate Safeguards. BA shall implement appropriate safeguards as are necessary
to prevent the use or disclosure of Protected Information otherwise than as permitted by
the Contract or Addendum, including, but not limited to, administrative, physical and
technical safegnards that reasonably and appropriately protect the confidentiality,
integrity and availability of the Protected Information, in accordance with 45 C.F.R
Section 164.308(b)]. BA shall comply with the policies and procedures and
documentation requirements of the HIPAA Security Rule, including, but not limited to,
45 C.F.R. Section 164.316 [42 U.S.C. Section 179311

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

f Business Associate’s Agents. BA shall ensure that any agents, including subcontractors,
to whom it provides Protected Information, agree in writing to the same restrictions and
conditions that apply to BA with respect fo such PHL. If BA creates, maintains, receives
or iransmits 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
164.504(e)X2)(1i)}(D); 45 C.F.R. Section 164.308(b)]. BA shail implement and maintain
sanctions against agents and subcontractors that violate such restrictions and conditions
and shall mitigate the effects of any such violation (see 45 C.F.R. Sections 164.530(f) and
164.530(e)(1)).

g Access to Protected Information. BA shall make Protected Information mainfained 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.FR. Section

- 164.504{e)(2)(iiE)]. I BA maintains an Electronic Health Record, BA shall provide
such information in electronic format to enable CE to fulfill its obligations under the
HITECH Act, including, but not limited to, 42 U.S.C. Section 17935(€).

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

amendment of Protected Information or a record about an individual contained in a
Designated Record Set, BA or its agents or subcontractors shall make such Protected
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Information available {0 CE for amendment and incorporate any such amendment to
engble CE to fulfill its obligation under the Privacy Rule, including, but not limited to, 45
C.E.R. Section 164.526. If any individual requests an amendment of Protected
Information directly from BA or its agents or subcontractors, BA must notify CE in
writing within five (5) days of the request. Any approval or denial of amendment of
Protected Information maintained by BA or its agents or subcontractors shall be the
responsibility of CE [45 C.F.R. Section 164.504()}2)(ii)(F)).

i Accounting Rights. Within ten (10)calendar days of notice by CE of a request for an
accounting for disclosures of Protected Information or upon any disclosure of Protected
Information for which CE is required to account to an individual, BA and its agents or
subcontractors shall make available to CE the information required to provide an
accounting of disclosures to enable CE to fulfill its obligations under the Privacy Rule,
inclading, but not limited to, 45 C.F.R. Section 164.528, and the HITECH Act, including =
but not fimited to 42 U.S.C. Section 17935(c), as determined by CE.  BA agrees to ‘
implement a process that allows for an accounting to be collected and maintained by BA
and its agents or subcontractors for at least six (6) years prior to the request. However,
accounting of disclosures from an Electronic Health Record for treatment, payment or
health care operations purposes are required to be collected and maintained for only three
(3) years prior to the request, and only to the extent that BA maintains an electromnic
health record and is subject to this requirement. Ata minimum, the information
collected and maintained shall include: (i) the date of disclosure; (ii) the name of the
entity or person who received Protected Information and, if known, the address of the
entity or person; (iii) 2 brief description of Protected Information disclosed; and (iv) a
brief statement of purpose of the disclosure that reasonably informs the individual of the

_ basis for the disclosure, or a copy of the individual’s anthorization, or a copy of the
written request for disclosure. In the event that the request for an accounting is delivered
directly to BA or its agents or subcontractors, BA shall within five (5) calendar days of a
request forward it to CE in writing. It shall be CE’s responsibility to prepare and deliver
any such accounting requested. BA shall not disclose any Protected Information except
as set forth in Sections 2.b. of this Addendum [45 C.F.R. Sections 164.504(e}(2)(ii)(G)
and 165.528]. The provisions of this subparagraph h shall survive the termination of this
Agreement. A

J.  Governmental Access to Records, BA shall make its internal practices, books and
records relating fo the use and disclosure of Protected Information available to CE and to
the Secretary of the U.S. Department of Health and Human Services(the “Secretary”) for
purposes of determining BA s compliance with the Privacy Rule {45 C.E.R. Secfion
164.504()(2)(i)(H)]- BA shall provide to CBE a copy of any Protected Information that
BA provides to the Secretary concurrently with providing such Protected Information to
the Secretary.

k. Minimum Necessary. BA (and its agents or subcontractors) shall request, nse and
disclose only the minimum amount of Protected Information necessary to accomplish the
purpose of the request, use or disclosure. [42 U.8.C. Section 17935(b); 45 C.F.R. Section
164.514(d)(3)] BA understands and agrees that the definition of “minimum necessary” is
in flux and shall keep itself informed of guidance issued by the Sectetary with respect to
what constitutes “minimum necessary.”

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

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

o. Breach Paitern 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, Inspaction and Enforcement, Within ten (10)calendar days of a written request
by CE, BA and its agents or subcontractors shall allow CE to conduct a reasonable
inspection of the facilities, systems, books, records, agreements, policies and procedures
telating to the use or disclosure of Protected Information pursuant to this Addendum for
the purpose of determining whether BA has complied with this Addendum; provided,
however, that (i) BA and CE shall mutually agree in advance upon the scope, timing and
location of such an inspection, (i) CE shall protect the confidentiality of all confidential
and proprietary information of BA to.which CE has access during the course of such
inspection; and (iii) CE shall execute a nondisclosure agreement, upon terms mutually
agreed upon by the parties, if requested by BA. The fact that CE inspects, or fails to
inspect, or has the right to inspect, BA's facilities, systems, books, records, agreements,
policies and procedures does not relieve BA of its responsibility to comply with this
Addendum, nor does CE’s (i) failure to detect or (i) detection, but failure to notify BA or
require BA’s remediation of any unsatisfactory practices, constifute acceptance of such
practice or a waiver of CE’s enforcement rights under the Contract or Addendum, BA
shall notify CE within ten (10) calendar days of leaming 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.E.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 violation of HIPAA, the HITECH Act, the HIPAA Regulations or other
security or privacy laws or (if) a finding or stipslation that the BA has violated any
standard or requirement of HIPAA, the HITECH Act, the HIPAA Regulations or other
security or privacy laws is made in any administrative or c1v11 proceedmg 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 form, and shall
retain no copies of such Protected Information. If return or destruction is
not feasible, as determined by CE, BA shall continue to extend the
protections of Section 2 of this Addendum to such. information, and limit
further use of such PHI to those purposes that make the refurn or
destruction of such PHI infeasible[45 C.F.R. Section 164. 504(e)(u)(2)(1)]
If CE elects destruction of the PHI, BA shall certify in writing to CE that
such PHI has been destroyed.

4.  Limitation of Liability

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

5. Disclaimer

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

6.  Certification

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

7. Ameudment
a. Amendment to Comply with Law, The parties acknowledge that state and federal laws

relating to data security and privacy are rapidly evolving and that amendment of the
Contract or Addendum may be required to provide for procedures to ensure compliance
with such developments. The parties specifically agree to take action as is necessary to-
implement the standards and requirements of HIPAA, the HITECH Act, the Privacy Rule,
the Security Rule and other applicable laws relating to the security or confidentiality of
PHI. The parties understand and agree that CE must receive safisfactory written
assurance from BA that BA will adequately safeguard all Protected Information. Upon
the request of either party, the other party agrees to promptly enter into negotiations
concerning the terms of an amendment to this Addendum embodying written assurances
consistent with the standards and requirements of HIPAA, the HITECH Act, the Privacy
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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 eater 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 Addendpm
providing assurances regarding the safeguarding of PHI that CE, in its sole discretion,
deems sufficient to satisfy the standards and requiremenis of applicable laws.

8.  Assistance in Litigation or Administrative Proceedings

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

9.  No Third-Party Beneficiaries

Nothing express or implied in the Contract or Addendum is intended to confer, nor shall anything
herein confer, upen any persen other than CE, BA and their respectlvc SUCCEssOTs 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. Imterpretation

The provisions of this Addendum shail prevail over any provisions in the Contract that may conflict
or appear inconsistent with any provision in this Addendum. This Addendum and the Countract shall
be interpreted as broadly as necessary to implement and eomply with HIPAA, the HITECH Act, the
Privacy Rule and the Security Rule. The parties agree that any ambiguity in this Addendum shall be
resolved in favor of 2 meaning that complies and is consistent with HIPAA, the HITECH Act, the
Privacy Rule and the Security Rule.

12. Replaces and Supersedes Previous Business Associate Addendums or Agreements

This Business Associate Addendum replaces and supersedes any previous business associate
addendums or agreements between the parties hereto. -
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s I DATE (MMDDIYYYY)
ACORD"  CERTIF .A™< OF LIABILITY INSU ./"ICE oD 1852

THIS CERTIFICATE i5 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

© IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBRDGATION IS WAIVED, suhbject 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).

FRODUCER  Barney & Bamey L1.C u‘:}_gu_“g“ Mary Junes
CA Insurance Lic: 0CQ3950 : | PHONE . (B58) 587-7516 .
. 9171 Towne Cenire Drive, Suitc 500 LA . maryj@bameyandberney com
San Diego, CA 82122 ' , INSURER(S) AFFORDING COVERAGE NAIC #
B58-457-3414 INBURER 4 : Hartford Casuaity Insurance Compzny 29424
INSURED Medimpact Healthcare Systems ) WSURER [: Hartford Insurence Compeny of the Midwest 37478
WNsPrReR c: AXIS Tnsurance Company : 37273
At Eric Litde INSURER D : Hudson Specialty Insurange Company
10680 Treena Street Stop 5 _ INSURERE :
San Diego. CA 921 3 Cliznt & 40057 INSURER E :
COVERAGES CERTIFICATE NUMBER: 33727 MST NUMBER; 18735 REVISION NUMBER:

THIS I8 TO CERTIFY THAT THE POUCIES OF INSURANGE LISTED BELOW HAVE BEEN ISSUED TG THE INSURED NAMEUD ABDVE FOR THE POLICY PERICGD
INDICATED. ROTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF AMY CONTRACT OR OTHER DOCUMENT WITH RESFECT TG WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

AGDLISUBR T
e TYPE OF INSURANCE NGR | _\Z&p POLICY NUMBER ,5%%}55?] ﬂpﬁm LMTe
GEHERAL LIARILITY ’ ' EACH OCOURRENCE s 1,000,000
— AG
A | % | comueriaL cENERAL LIABILITY 72UUNKT9327 8172010 | BAA0NT | BRURCETORENTED ° ™1 300,000
| GLAIMS-MADE I 2 : DCCUR ‘ MED EXP (Any oue persanj | § 10,000
L ix : PERSONAL B ADVINJURY  §5 1,600,000
. GENERAL AGGREGATE 5 2.000,000
GENL AGGREGATE LIMIT APPLIES PER: ) PRODUCTS - COMPIOP AGG | § 2.000,600
| POLICY i { PRO: l l LOG ) ‘ ) 5
AUTOMOBILE LIABILITY . : %‘g‘gﬂéﬁﬁ SINGLE LMIT - [ A 1,000,000
A ANY AUTO . ‘ : BODILY INJURY (Fer persan] |
:JL_F"-!'gSWNED §8$SSWLED ' i 72UUNKT9327 8112010 8/172011 | BODILY INJURY (Per accident) | §
e NON-DWNED .  PROPERTY DAMAGE
%_| HIRED AUTOS AUTOS | {Per pcpdent] 1%
UMBRELLALIAB | X CURR 10,000,000
A LB - { OCCUR . 72RHUKTS202 8/1/2010 | 812011 |EACHOCCURRENCE $ Bl
’ EXCESSLIAR . CLAIME-MADE . AGGREGATE s 10,000,000
pep | | Revenmions 10,000 v 1 = s
WORKERS COMPENSATION X | WCSTATE o
B | ANDEMPLOYERS' LIABILITY vin 72WERQ6448 ghno | snmon A
ANY PROPRIETOR/PARTNER/EXECUTIVE n. . E.L. EACH ACCIDENT § 1,000,000
OFFICERMENBER EXCLUDED? NiA .
(Mandatory in NH) £L. DISEASE - EAEMPLOYEE § 1,000,000
i yes, destribe und
Dg?émerfnon DFgPERATIDNS below o E.L, DISEASE - POLICY LIMIT I 5 1,000,000
C {Professional Liability )
D |Professional Lishility M%‘?%ﬂpff;')?:{ml ‘ gﬁgg}} g : gﬂg— Limits $10,000,000
e ; Limits $5.000.600

DESCRIBTION GF OPERATIONS / LOCATIONS / VEHICLES {Attach ACORD 104, Additional Remarks Schedule, If more space is required)

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

CERTIFICATE HOLDER ) CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
3 ) o : THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
City and County of’ Sun Franvisco; Dept. of Public Health ACCORDANRCE WITH THE POLICY FROVISIONS.
CBHS Contracts Office ‘ AUTHORIZED REPRESENTATIVE
1380 Howard 5t., Room 442 :
San Francisco, CA 94103 Mary Jones
1
Subject © 1988-2040 ACORD CORPORATION. All rights reserved.
ACORD 25 (2010/D5) - The ACORD name and logo are registered marks of ACORD
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INSURED: mMedimpact Healthcare'_x” S (S POLICY #: 72UU}P"*"TQ3A.

COMPANY: Hartford Casualty Insurance Company - POLICY PERIOD: 8/1/2010 TO 81172011

necessary liigation expenses incurred by us ard

necoskary  ligaiion expenses ingured by the

inderinitee ot ow request will be pald as

Suppletientary  Payments,  Noiwithstanding  the

provisions  of - Paragraph 2.h.(2) of Secfion § —

Coverage A — Bodily Injury And Preperty Damage

Liability, such payments will not be dsemied to be

darnapes for "bodily Injury* and "property damage® and

will not reduce the Breits of insurance. ‘

Our obfgation 1o defend an insured’s inderrntiee and

io pay for atforneys’ fees and necessary litigation

expenses as Supplementary Payments ends when.

a. We have used up the applicable il of insurance
in the payment of jutgmenis or settlements; or

b. The condiions eet forth above, or the ferms of the
agreermment described in Paragraph f. above, are no

 longer mat

SECTION 1l - WHO IS AN INSURED '

1. iEyou are desigrated in the Dedarations as:

a. An individual, you and your spouse are insureds,
but enly with respeet fo the conduct of a business
of which you are the sole owmer.

b. A partnership or joint venture, you are an insured.
Your members, your partners, and ther spouses
are -also insureds, but oaly with respect 1o the
conduct of yaur business.

. & A fimited labilty company, you are an insured.
Youwr members are also ingureds, but only. with
respect to the conduct of your business. Your
masagers gre ingureds, but only with reaped fo
their dulies as your managers. '

d. An organization otfker than a parinership, joint

- verdure or hmited hability company, you are an
insured. Youi “executive officers” and directors are

insureds, but only with respect fo their dufies as

your :officers or direclors. Your stockholders are
also insureds, bet only with respect fo thieir Eability
as stockholders.

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

Each of the igliowing is. also an msured:

& Employees and Volumieer workers

" Your ‘volunieer workers” only while perfarming
duties related fo the conduct of your business, or
your “employees”, other than either your "executve
officers” (f vou are an organization other than a
parnership, joinf venture or lmited Eability
corapany} or your managers [ you are a hruifed
liabfity company), but only for acts within the scope

- of their employment by you or while periomming
duties related fo the conduct of your business.
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However, none of these “ernployees” or “volunteer

warkers® are insureds for:

{1 'Eod:ly injury™ or ‘personal and advertising
inuary*:

{al To you, to your partners of members {if you
are a parinership or joint venture), fo your
members (f you are a lkmded Eabilty
company), to a co-"ermplayee” wiile in the
cource of his or her employment or
performing duties related fo the canduct of
your business, or to your cther “volunteer
workers® while petforming dufiee related fo
the conduct of your business;

{Bi To the spouse, child, parent, brother or sister
of that co- empiayee or thal ‘volunteer
worker” as a consequence of Paragraph
{1}{a) above:

[c}. For which there i any obligetion o share
darnages with or repay someone else who
rnust pay damages because of the injury
desoribed in Paragraphe (1¥{g} or (b} above;
of

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

K you are not in tho business of providing

professional health cate services, Paragraph {d}

does not epply to any nurse, emergency

medical technician of paramedic employed by
you to provide such services.

(2] "Property damage” to properiy:

(a) Owned, accupied or usad by,

{b Renied to, in the care, custody or cantrol of,
or over which physical confrol & bemg
exercised for any purpose by '

you, any -of your ‘employees’, ‘volunteer
workers”, any pariner of rmember {if you are 'z
partreeship or joint venturs), or any member (f
you are a himited liabildy company].
b. Real Estate Manager
Any person {other thar yowr ‘employee” or
*volunieer worker”), of any organization while
acting as your real estaie manager.
€. Temporary Custodians of Your Property
Any person or organization having proper
tesnporary cusiody of your properly | you die, but
only: :
(1) Wah respect fo lhabilly arising out of the
maintenance or use of that property; and
{z] Untl youor legal representative has been
appeinied.

d. Legal Representative if You Die

Your legal representative if you die, but onty with
respect to dulies us such: That representative wil
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3.

kave all your rights and duties under this Coverage
Part.

Unnamed Subsidiary _

Any sebsidiaty, and subsidiary thereof, of yours
which is a iegally incorporaied entity of which you
own 3 financial interest of more than 509 of the

voting slock on the effective date of the Coverage

Past.
The msurarce afforded herein for any subsidiary

5.

not ramed in this Coverage Part as a named

. insured does mot apply fo injury or damage with
respect to which an insured ander this Coverage
Part is also an msured under anofher polioy or
would be an insured under such poficy but for s
termination or the exhausfion of #s limids of
insurance. ' .

Newly Acquired or F orred Ovganization
Any erganization you newly acquire or foren, other than

© a partnership, joint venture or hmﬂed iaabiirty COMpany,

and over which you mamtara fi nancial interest of more

than 50%; of the voting ook, wili qualify as a Named

insured if there is no ofher similar insurance available

to that organization. However:

& Coverage under this provision is afforded enly until

the 180th day afier you zoguire of form the

erganization or the end of the poBoy period,

whid_;ever is earler;

Caverage A 'does not apply fo ‘bedly injury” or

. “property damage® thai occumred befes you
acquired or formed the organizafion; and

Coverage B does not apply to "personal “and

advertising injury” arising out of an offense

commitied before you acquired or fermed the

organization. .

Mobite Equipment

With respect to ‘mohiie equipment” registered in your

name under any motor vehicle registration law, amy

person is an insured while driving such equipment

along a public highway with your permission. Any other

Nonowned Watercraft

With respect to walercraft you de not own that is less
than 51 feet long and is not being used to cany
perscns for a charge, any person ie an insured while
operating such watercraft with your permpission. Any
other person or organization responsible for the
conduct of such person is also an inswred, but only
with respact to liabifty ansing out of the operation of
the waftercraft, and only £ no ether inswrance of any
kind is available to thaa persoa or orgamzatnan for this
kability.

However, no person or argamzahun is an msured with: -
respect to:

a. "Bodily mjury" to a co-"employee® of the persun
operating the watercrafi; or

‘Property darnage” fo properiy owned by, rented 3,
ify the charge of or occupied by you or the employer
of any persgn who is- an insured under this
provision.

Additional {nsureds When Requmed By Writtes
Contract, Written Agresment Or Permit

The following person(s} or organization{s) are am
additiona? insered when you have agreed, in 2 writien
confract, written agreemeni or because of a pemit
issued by a state or polifical subdivision, that such
person or eiganization be added as an addifienal
insured on your policy, provided the injury or damage
occurs subseguent io the execufion of the contract or
agresment.

A person or organizafion is an a-:fdmonaf insured under
thie provision only for that periad of time reguired by
the confract or agreement.

Hewever, no such person or organization is an insured
under this provisien if such person or organizafion is
inciuvded as an insured by an endorsement issued by
ug and made a part of this Goverage Part.

h.

" & Vendors

persca or organization responsible for the conduct of |

such person is also an insured, hut only with respect to

liability arising out of the operation of the equipment,
and only if no other inserance of any kind is available
ta that person or erganization for this fiability. Hewever,
no person or otganiration is an insured with respect to:
. "Bodily injury® to a co-"employee® of the person
driving the equipment; or
- "Property damage® to property owned by, rented to,
in the charge of or eccupied by yeu or the employer
of any person who »s an insured under this
provision. .
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Any person(s} or organization(s) {referred to befow
as vendor), bul anly with respect to "bodily injury”
or "property damage” ansing out of “your products”
which are distibuted or sald in the regular course
of the vendor's business and only if this Goverage
Part provides coverage for ‘Bodify injury” or
‘property damage’ included within the “producis-
completed operafions kazard”.

(1} The insuranoe afforded the vendor is subject o

the following additional exclusions:

This insurance does not apply to:

- (a} "Bodily mury” or ‘property damage® for
which the vendor is oblgated © pay
damages by reason of the assuription of

_liabifify in a cofitract or agreement. This
exciusion does not apply to liabilty for
damages that the vendor would have in the
absence of the contract or agreement;

-HG 06 01 06 05
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{b} Ary express wamanty unauthorized by you;

(c) Any physical or chemical change in the

product made intentionaily by the vendor;

(d) Bepackaging, except when. uppacked solely
for the purpose of inspection, demonsiration,
testing, ar the substiution of pars ander
iasfructions from the manufacturer, aad then
repackaged in the original container;

Any failure to make such inspections,
adpusirnesnts, tesis or servicing as the vendor
has agreed fo make or nommally undertakes.
-to make m the usual course of business, in
connection witk the distnbution or sale of the
praducts;

Demonstration, installation,
fepair operafions, except such cperations
performed at the vendar's premises in
connechion with the sale of the praduct;

Praducts which, after distribution or sale by
you, have been labeled or refabeled or used
as a container, part or ingredient of any
other thing or subslance by or for the
veridor; or
*Hodily injury® or ‘property damage® arising
out of the sole negligence of the vendor for
e own acts or omissions or those of is
employess or anyone elee acling on s
behatf. However, this exciusion does not
apply ta:
{i) The .exceptions contained in Sob-
paragraphs {d} or {f}; or
{fi} Such inspections, adjustments, fesis or
servicing a5 the vendor has agreed to
‘make or nenmally undertakes 1o make in
the usual cowrse of business, in
conrection with the disirbution or sale of
the products.

{e}

{6

(a}

{)

{7} This insurance does not apply. to any insured -

person or organization, from whom you have
acquired such products, or any irgredient, part
ar confainer, enfefing into, ascompanying of
containing such products.

. Lessors of Equipment

servicing  of

{1} Any person or organization from whom you -

lease equiprment; but only with respect to their
labikfy for *bodily injury”, "property damage” or
‘personal and advertising injury’ caused, in
whole or in part, by your maintenance, operation
or use ol equipment leased tv you by such
person ar organization.

With respest to the insurance afforded to these
additional insureds this inswrance does mnot
apply fo any "ococumence™ which takes place
affer e equipment lease expires.

{2}
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. Lessors of Land or Premices

Any person or organization from whom you lease

fand or premises, but only with respect to Eabifity

ansing out of the ownership, maintenance or pse of

that part of the land or premises leased to you.

With respect to the mmsuvrance afforded these

addifional inssreds the following additional

exclusions apply:

This insurance does not apply to;

1. Any Toccurrence” which {akes place after you
cease {0 lease that land; or

2. Structral alieralions, new construction or
dernofition operations performed by or on behalf
of such person or organization.

L Architects, Engineets or Sutveyors

Any archilect, engineer, or surveyar, but only wath
respect to lability for “bodily injury”, “property -
damage” or ‘personal and adveriising injury”
cassed, in whole or n part, by your acte or
omissions of the acts or omissions of those acting
on your behalf:

1] In comnection with your prermises; or

{2] In the performance of your ongeing opesations
pertormed by you of on your behalf.

With respect to the inswrance afiorded these

addiienal insureds, the following addifional

exclusion applies:

This insurance does not apply to ‘bcdliy iBjuTy”,

pmpeny damage” our "persopal and advertising

injury” arising out of the rendering of or the fadlure

o render any pmiessmnal serviozs. by or for yau,

including: .

1. The preparing, approving, of failing to prepare
or approve, maps, shop deawings. opimians,
reports, surveys, field drders, change orders or
drawings and specifications; or

2. Supervisory, inspection, archifectural or
engineeting activities, -
. Permits Issued By State Or Political

Subdivisions

Any slate or political subdivision, but only with

respect to operations performed by you or on your

behalt for which the state or political subdivision

has issued a permit.

With respect fo the insurance afforded these

addiional insureds, this insurance does not apply

oo

{1} "Bodily injury”, “property damage’ or “perscnal
and advertising tnjury” anising onf of operations
performed for the state or municipality; or

' {2] 'Bedily injury® or “property damage” iscluded

within  the.

‘products-completed  operations
kazard™, '
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f. Any Other Party

HAny other person or crganization who is not an
msured under Paragraphs a. through e. above, but 2
oenly with respect to lizbillty for “bodily injury”,
‘properly damage® or “personal and adverfising
injury” caused, in whele or in pait, by vour acts or
omigsions of the acls or omissions of those acting

_ on your behalf:

{1} In the performance of your ongoing operations;

(2} m connectiun with your premises owned by o
reated 1o you; or

(3} In connection with “your work” and inclutfed
within the ’‘productscompleted - operafions 3
hazard®, bet only i »

{a} The written contract or agreement requires
you to provide such coverage io such
additional insured, and

{h) This Coverage Part provides coverage for
“hodily injury” or "property damage” included
within the ‘products-completed opetations
hazard”.

With respect to the insurance afforded to these

additional msureds, this msurance does nof apply

i

"Bodily injury”, 'pmpe{ty damage” or persenai and

adverfising infury” arising out of the rendering of, or

the fatiure o render, any prolessionat architectural,

- engineering or seveying semices, including:

{1} The preparing, approving, or faifmg o prepare
of approve, maps, shop drawings, opinions,
reporis, surveys, field-orders, change orders or -
drawings and specifications; or

(2} Supervisary, inspection,  aschilectural  or g
engineering activifies.

5.

The iFnits of insurance that apply-to additional insureds.
under this provision is desoribed in Section HE ——ijsis
Cf Insurance.

How this insurance applies when other insurance is
available to the addifional insured is described in the
Other Insurance Gondition in Section W — Commercial
. General Lizbility Condifions. :

No person or arganization is an insured with respect to the
gonduct of any current or past padaershxp, soint venture or
Broited lizbdity company that is not shown as a2 Named
Insured in the Declarations.

- SECTION it ~ LIMITS OF INSURARCE

1. The Most We will Pay

The Limits of Insurance shown in the Dedlarations and
the rules below fix the most we will pay regardless of
the number of

&. lnsureds; g
b. Ciaims made or "suits” brought; or

7.
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c. Perzons or organizations making claims or bringing

sixty”.

Generat Aggregate lert

The General Aggregaie Limit s the most we will pay

for the sum of:

&. Medical expenses under Coverage €;

b, Damages under Coverage A, except damages
because of ‘bedily.injury” or property damage”
included in the “producis-completed operations
hiazard; and

‘¢. Damages under Coverage B.

Products-Compileted Operations Aggregate Limit

" The Products-Complefed Operations Aggregate Umit

is the most we wilf pay under Coverage A tor dammages

- because of ‘hoddly injury” and ‘propeity damage”

included  in  the “products-completed operations
Bazard”. _

Personal and Advertising Injury Limit

Subject to 2. above, the Personal and Advertising
Injiery Lirndt is the most we will pay under Coverags B
for the surn of all damages because of all *personal
and advertising injury” sustained by any one persoe or
organizatiog. -

Eack Occurrence Limit

Subject to 2. or 3. above, whichever applies, the Each
Occurrence Limil is the most we will pay for the sunr
of:

a. Damages under Coverage A; and
b. Medical expenses under Coverage €

bacavee of all “bodily injury” and “propesty damage
arising eut of any one “ocourence”.

. Damage To Premises Rented Fo You Limit

Subject to 5. above, the Damage To Premises Rented
Te You Limit is the most we will pay under Coverage A
for damages beoause of “praperty damage” to any ose
premizes, while rented to you, or in the case of
damage by fire, lightning or explosicn, while rented to
you or temporanly occupied by you with permissios of

- the owner,

in the case of damage by fire, lightning or explosion,
the [lamage to Premizes Benied To You Limit applies

to alf damage preximately caused by the same event,
whether sich damage resulis from fire, fightning or
explosion or ary combinatipn of these.

Medical Expense Limit

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

. How Limits Apply Te Additional Insureds

If you have agreed in a weilien coniract or written
spreement that another person or organization be
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added as an addifional insured on your policy, the
most we will pay on behalf of such additional insured is
the lesser of:

a The limiis of Msurance specified in the written

contract or written agreement; or
b. The Lirnits of Insurance shown in the Beolarations.
Such amount shall be a part of and not in addition o

Limits of Insurance shown in the Beclarations and .

described in this Section.
The Lim#s of lnsurance of this Coverage Part apply
separately to each consecufive anrual period and 1o any
remaining period of loss than 12 months, starfing with the
beginning of the poficy period shown in the Declarations,

unices the policy peried is extended afies issuance for an

additional period of fess than {2 montks. In that case, the
additionat period will be deemied part of the last preceding
period for purpobet of deterrmining the Limils of ineurance.
SECTION WV — COMMERCIAL GENERAL LIABIITY
CONDITIONS
1. Banlyupicy
Banlaupicy or insolvency of the insured or of the
insured’s estate will not refieve us of cur obfigations
under this Coverage Part.
Duties In The Event &f Geecurrence, Offense, Claim
Or Suit
& Notice Of Occurrence Or Dffense
. You or any additional insured raust see fo it that we
are nofified as soon as pracboable of an
‘oceurrence” or an offense which may result in a
claim: To the exieat possible, nofice should include:
{1) How, when and where lhe *ocourrence” or
offense iook place;

(2} The names and addresses of any injured .

persons and withesses; and

(3} The nature and location of any injury or damage
arising ouf of the "occurrence® or offense.

b. Kotice Of Claim o
i a claim is made ar ‘suil” is brought against any
insured, you or ary additional insured must:

(1) immediately record the specifios of the claim or
*suif” and the dale received; and

(2) Natify us as soon as practicable.

You or any adddtonal insured must see to it that we

receive writlen notice of the cladm or “sull” as soon

as pracicatle.

€. Assistance And Cooperation Of The insured
You and any other involved insured must:

(1} immediately send us copies of any demands, '

notices, sumraonses of legal papers meeived in
conneciion with the claim or "suit”;

{2} Authorize us to oblain records am:i other
tnforenation;

HG 60 010605

{3) Cooperale with, us in the mvesfigation or
settiement of the claim or defense against the -
“suit*; and

{4} Assist us, upon our fequeﬁ i the enforcarment of
any right agasnst any persen or arganization which
may be lizble o the insured because of injury or
darnage to which this insarance may also apply.

d. Obligations At The Insureds Own Cost

No insured will, except at that \nsured's own cest,
voluntarily make a payment, assurme any
sbligation, or incur any expense, other than for first
aid, without ous cansent.
Additional Insureds Other Insurance
k we cover a clasm or “suit” under this Coverage
Part that may also be covered by other maurance
available 1o an additonal insured, such additionat
irsured must subumit swoh daim or "suid” to the
othier insurer for defense and indermnity.
However, this provision does not apply to the
extent that you have agreed in a written coniract or
written agreement thal this insurance & prmafy -
and non-contribtory with the addiional insured's
own msuranoe. - _
Knowledge Of An Gceuwrrence, Offense, Claim
Or Suit _
Paragraphs a. and b. apply 1o you or fo any
additional insurad only when such "occurrence”;
.. offense, ctanm or “suit” is known fo-
{1} You or any additional msured that s an
mdridiai;

{2} Any pertmer, if you or an addifional insured is &
partnership;
(3} Any manager, if you or an additonal incured is-a
hraiied fiability company;
{4} Any “executive officer’ or insurance manager, ¥
yeu or an additional insured is a corporation;
(5) Any trustee, ¥ you or an addiional insired is a
trust; or
{6) Any elected or appointed official, if you or an
addiboral insured is a polifical subdivision or
pubfic entity.
This duty apples separately io you and any additionai
insured.
Legal Action Against Us :
Mo person or orgamzataﬂn has a right under this
Coverage Part:
a. To join us as a parly or atherwise bring us into &
*suit’ asking for damages from an insured,; or
k. To sue us or this Goyerage Part unless alt of is
terms have been fully cornplied with,
A person or organizafion may sue ug fo redover oft an
agreed seflerment or on a final judgment against an

¥

- insured; but we will not be iiable for darnages that are

2690

mot payable snder the terms of this Coverage Part or
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that are in excess of the applicable limit of insurance.

An agreed setilement means a setfiement and release

of lizbifity signed by us, the nsured and the daimant or

the claimant's iegal reprewentaiW¢
4. GCther Insurance

i ofher valid and colectible insurance s available fo

the smeured for a loss we cover under Goverages A or

B of this Coverage Pari, our obligations are limited as

foltows:

a. Primary lhsirance :
This insurance is primary except when b. below
applies. If other insurance is also prmary, we will
share with: all that other insurance. by the mefhod
described in c. below.

b. Excess lnsurance

This insurance is excess over any of the ofher

insurance, whether primary, excess, contingent or .

on any other basis:

(%} Your Work -
That is Fire, Extended Coverage, Builder’s Risk,
Installation Bisk or ssmﬁar coverage for "your
work®;

-(2} Premises Rentfed To You
That is. fire, lightning or explosion insurance for
premises renfed to you or temporanly ocGupied
by you with permission of the cwner;

«{3y Tenagt Liabilty

That is insurance purchased by you to cover
your lability as a tenant for “property damags”

t premises renled to you or temporanly

occupied by you with permnission of the owner;
(4} Aircraft, Auto Or Watercraft

if the loss arises amt of the maintenance or use
of aircraft, "aulos® or waiercrait to the extent not

subject to Exclusion g. of Ssclion 1 - Coverage

A — Bodiy Injury And Property Darnage Liability;
(5). Property Damage to Borrowed Equipment Or
- Use Of Elevators
¥ the loss arises out of "properly damage® to
borrowed equipment or the use of elevators fo
the extent nof subject to Exclusion §. of Section |
- Coverage A - Bodiy Injury And Property
Carnzge Liability,
{6} When You Are Added As An Additional
insured To Other Insurance
Any other insurance available to you covering
fiability for damages arising ouf of the premises
" or operations, of products and  completed
operations, for which you have been added as
an additional inswred by that insurance: or
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(7} When You Add Others As An Addifional
fnsured To This lnsurance

Any other insurance availabie fo an additonal
nstred.

However, the following provisions apply {o other

msurance available fto any person  or

organization who is an addiional insured under
" this coverags part.

{a} Primasry Insurance Wheu Required By
Confract ,
This inserance is primary i you have agreed
in a wrtten contract or writlen agreerment
that this inswance be primary, If other
meivance is also prnary, we will share with
all that other insurance by the mathod
described in ¢, below. )

b} Primary And Nor-Coniributory To Other
Insurance When Required By Contract
If you have agreed in a written centract,
written agreerment, or pesnit that this
instrance is prmary and non-contnbutory
with the additional insured’s own insurance,
this insurance is primary and we will not
seek contribufion from that other insurance.

Paragraphs (aj and {b) do not apply to other

insurance ‘to which the additional insured has

been added as an addilional insured.
When this insurance is excess, we will have no
duty under Coverages A or B to defend the insured
against any "suif’ § any other insurer has a duty fo
defend fhe instred agamst that “suit”. if ao other
insurer defends, we will snderiake fe do so, but we
wil be enfiled io the msureds nghis agamnst alf
those otber insurers.

When this insurance is excess over other
insurance, we will pay only our share of the amount
of the loss, if any, that excesds the sum of:
{1} The total amourt that alt such other insurance

would pay for the loss in the absence of this
insurance; and

{2} The folal of all deductibfe and sefinsured

amourits under alt that other insurance.

We wil share the remaining loss, if any, with any
other insurance that is nof described in this Excess
Imsurance provision and was not bouglt specifically
to apply in excess of the Limits of Insurance shows
in thie Daclarations of this Coverage Part.

. Method Of Sharing

i all of the other insurance permits contribution by
equal shares, we will follow this method aise. Under
this approach each irsurer Goninbuies equal’
amounts until & has paid its applicable limit of
insurance or none of the loss remains, whichever
comes firsi.
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¥ any of the other insuwrance does not perait
confribution by equal shares, we will contabute by
limits. Under this method, each insurer's shate is
based on the mtic of #s applicable lirmit of
insurance to the total applicable fmaits of insurance
of all insurers,

5. Premium Audit

. We wil compute @l premiums for this Coverage
Part n accardance with our rules and rates.

b. Premium shown in this Coverage Part ds advance
premism 15 a deposit premium only. At the ddse of
each audit perod we will compuie the earmed
premiurn for that period ard send notice: 1o the first
Named lasured. The due dafe for audit and
refrospective premiums is the date shows as the
due date on the bill. f the sum of the advance and
audit prersiume paid for the policy period is greaier
than the earned premmurn, we will relurn the excess
to the first Mamed Insured.

- ¢. The first Named Insured mus! keep records of the

inforrsation we need for premivm computafion, and
send us copies & such times as'we may request.

6. Repraesentatiops

e. When You Accept This ?bﬁ'cy
By accepting this policy, you agree:
(4} The statements in the Declarations are accurate
and compleie; .
(2} Those  stalements are - based
representations you made to us; and
[3} We have issued this palicy in refiance upor your
reprecentatons.
b. Uninteotiona! Fafere To ﬂ'-isclose Hazards
ff unitentionally you showld fail to disclose =i
hazards refating to the conduct of your business
that exist at the inception date of this Coverage

Parl, weé shall not deny coverage umder this
Coverage Part because of such failure.

upoen

1. Separation Of lnsureds

Except with respect ta the Limiw of Insurance, and any

nghts or duties spectiically assigned in this Coverage

" Part to the first Named insured, this insurance applies:

a. As § each Named insured wete the only Kamed
insured:; and

b. Separately to each insured against whom claim s
made or "suit” is brought.

8. Transfer Of Rights Of Recovery Against Others Te

Us
a. Transfer of Rights Of Recovery

if the insured has rights to recaver ofl ar part of any
payment, including Supplemeniary Payments, we

have made under this Coverage Part, those dgbts.

are transferred to us. The insured must do nothing
after loss o impair them Ad our request, the

HG €0 D1 06 05

2692

insured wilt bring "suil” or ransfer these nghts 1o us
and help us enforce them.

b. Waiver Of Rights Of Recovefy {(Waiver Of
Subrogation) ’
K the insured has waived any {igms of recovery
afjairst any persoti or organizaiion for all of part of
any paymert, incleding Supplementary Paynents,
we have made under this Coverage Part, we also
waive that righi, provided the insured waived their
poghts  of recovery aganst such person  or
organization in a contraci, agreerent or permit that
was executed prior fo the injury or damage.

9. When We Do Not Renew

If we decide not to renew this Coverage Par, we wilf
mail or defiver to the first Named Insured shown in the
Dedaraitons written rotice of the nonrenewat pot less
than 3¢ days before the expiration date.

i notice & maied, proof of mailing will be sufficient
proof of notice.

SECTION V - DEFINITIONS

1.

"Adverticemeni® means the widespread public
dissemination of information or images that has the
purpose of irducing the sale of goods, products or

Besvices through: -
& (1) Radio; '
(2} Television;
{3} Hillboard;
(4} Magazine;
{5} Newspaper; or
b. Any other publication that i given w:desmeaci
pubfic distribution.

However, "advertiserent” does not lmlude

. The design, printed material, information or érnagé;a .
confained in, on of wpon the packaging or labermg
of any goods or products; or - -
b. An interactive conversabon belween ar among
persons through a computer neiwork.
“Advertising idea” means any idea for am
advertisement”.

. "Asbestos hazard® means an exposure or threaf of

exposure to the acfualt or alleged pioperties of
asbestos and includes the mere presence of asbestos
in any form_

"Aute® means & land mofor vehicle, trailer or semitrailer
designed for travel on public roads, inchuding any
attached machinery or equipment. But "aute™ dues rot
include "mobiie eguiprent”. )
"Bodily injury® means physical:

a. Injury: '

b. Sickeess: or

c. Disease

. sustained by a person and, if adsing out of the above,

meatal angeish or death af any Sime.
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CITY AND COURTY OF SAN FRANCISCO
HUMAK RIGHTS COMMISSION

" MRC ATTACHMENT 2
Architecture, Enpineering, and Professlonal Services

FORM 2: HRC NON-DISCRIMNATION AFFIDAVIT

1, I will ersure thst my firm complies Tully with the provisions of Chapter 148 of the San Francisco
Administretive Code and fts implementing Kules and Regutations and zttest to the truth and
accuracy of all informarion provided regarding such compliance,

‘2. 't acknowledge and apree that any monetary penalty assessed agednst my firm by the Director of the
Hunan Rights Commyissiont shall be payable to the City and County of San Francisco upon demand. |
further ackavwiedge and agree that eny monetary penalty assessed may be withheld from any
manies gue to my firm on any contract with the City and County of San Francisco,

3. | declare and swear under penalty of perjury under the laws of the Stata m' Cahforma that the
foregoing statements are true and corrent and accurstely reflect my inte

Signature of Owner/Authorized Representathfg —
Owner/Authorized Representative (Printy Uy Yhaeten cfo
 rameofPimrint) _ Med Fugrat fhes (hcore Sustems Ta o
Title &nci Pasttion Sl :
Address, City, ZIP [0kdo Treend Sreei~ St E]taqe QLI
Federal Emplayer Identification Number (FEIN); 33656245 '
Date; _§-H-0F

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

First Amendment,

THIS AMENDMENT (this “Amendment™) is made as of December 24, 2009, in San Francisco, California,
by and between MedImpact Healthcare Systems, Ine. (“Contractor”), and the City and County of San Francisco,
a municipal corporation (“City™), acting by and through its Director of the Office of Contract Administration.

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

WHEREAS, City and Confractor desire to modify the Agreement on the terms and conditions set forth herein to
renew the contract for fiscal year 2009-2010, and update standard confractual clauses;

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

“NOW, THEREFORE, Confractor and the City agree as follows:
1. Definitions. The following definitions shall apply to this Amendment:
a. Agreement. The term “Agreement” shall mean the Agreement dated July 1, 2008 from the RFP33-2007

dated December 10, 2007 Contract 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 meamngs assigned
to such terms in the Agreement.
2. . Maodifications to the Agreement. The Agreement is hereby modified as follows:
2a. Section 5. of the Agreement currently reads as follows:

5. COMPENSATION - ) :

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

No charges shall be incurred under this Agreement nor shall any payments become due to Contractor until
reports, services, or both, required under this Agreement are received from Contractor and approved by The
Department of Public Health as being in accordance with this Agreement. City may withhald 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 cl_iarges for any late payments.

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

CMS 6375
P-550 (05-09) - . 1 12724109

2695



5. COMPENSATION

Compensation shall be made in monthly payments on or before the 30™ day of each month for work, as set
forth in Section 4 of this Agreement, that the Direcior of the Department of Public Health, in his or her sole
discretion, concludes has been performed as of the 30th day of the immediately preceding month. In no event shall .
the amount of this Agreement exceed Seven Million Seven Hundred Twenty Eight Thousand Dollars ($7,728,000).
The breakdown of costs associated with this Agreement appears in Appendix B, “Calculation of Charges,” attached
hereto and incorporated by reference as though fully set forth herein. No charges shall be incurred under this '
Agreement nor shall any payments become due to Contractor until reports, services, or both, required under this
Agreement are received from Contractor and approved by Department of Public Health as being in accordance
with this Agreement. City may withhold payment to Contractor in any instance in whlch Cormactor 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 Iate payments,

2b. Section 15. of the Agreement currently reads as follows:

15 INSURANCE

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

(1) Workers® Compensation, in statutory amounts, with Employers Llab1hty Limits not less.
than $1, 000 ,000 each accident, injury, or illness; and

) Commercial General Liability Insurance with limits not less than $1,000,000 each
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 limnits not less than $1,000,000 each
occurrence Combined Single Limit for Bodily Injury and Property Da.mage 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:
) Name as Additional Insured the City and County of San Francisco, its Officers, Agents,
and Employees. :

) That such policies are pnmary insurance {0 any other insurance available to the
Additional Insuteds, with respect to any claims ansmg out of.this Agreement, and that insurance applies separately

to each insured against whom claim is made or suit is bronght.

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

Office of Contract Management and Compliance
Departiment of Public Health
101 Grove Strest, Room 307

CMS 6375
12/24/09
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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 covetage continuously throughout the term of this Agreement and, without lapse, for a period of three
years beyond the expiration of this Agreement, to the effect that, should occurrences during the contract term give
rise to claims made after expiration of the Agreement, such claims shall be covered by such claims-made policies.

e Should any of the required insurance be provided under a form of covci‘agc 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 insurauce 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 fixnish to City
certificates of insurance and additional insured policy endorsements with insurers with ratings comparable to A-,
VIIIor higher, that are authorized to do business in the State of Califormia, and that are satisfactory to City, in form
evidencing all coverages set forth above. Failure to mamtam 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 ifs entirety to read as follows:
i5. INSURANCE

a. . Without in any way limiting Contractor’s liability pursuant to the “Indemnification” section of this
Agreement, Con’(ractor must maintain in force, dunng the full term of the Agreement, insurance in the following

amounts and coverages: . o -

¢)) Workers® Compensation, in statutory amounts, with Employers® Liability Limits not less
than $1,000,000 each acciden, injury, or illness; and

) 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 .

@& Commetcial Antomobile Liability Insurance with limits not less than $1,000,000 each
occurrence Combined Single Limit for Bodily Injury and Property Damage, including Owned, Non-Owned and
Hired auto coverage, as applicable,

) Professional liability insurance, applicable to Coniracter'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 Agreament.

b. Commerclal General Liability and Commercial Automobile Liability Insuxance policies must be :
endorsed to provide: .

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

Megimpact
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. @) That such policies are primary insurance to any ether insurance availzble to the
Additional Insureds, with respect to any claims arising out of this Agreement, and that insurance applies separately
to each msured against whom claim is made or suit is bronght.

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

employees, agents and subcontractors.

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

“Notices to the Parties” section:

e. Should any of the required insurance be provided under 3 claims-made form, Contractor shall
maintain such coverage continuously throughout the term of this Agreement and, without lapse, for a period of three
years beyond the expiration of this Agreement, to the effect that, should occurrences during the contract term give
rise to claims made after expiration of the Agreement, such claims shall be covered by such claims-made policies.

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

g Should any required insurance lapse during the term of this Agreement, requests for payments
originating after such lapse shall not be processed until the City receives safisfactory 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 farnish to City
certificates of insurance and additional insured policy endorsements with insurers with ratings comparable to A-,
" 'VII or higher, that are authorized to do business in the State of California, and that are satisfactory to City, in form
evidencing all coverages set forth above. Failure to maintain insurance shall constitute a material breach of this

Agreement.

i Approval of the insurance by City shall not relieve or decrease the liability of Contractor
hereunder. :
2e, Section 42 of the Agreement currently reads as follows:

42, LIMITATIONS ON CONTRIBUTIONS'

" Through execution of this Agreement, Contractor acknowledges that it is famitiar 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
Tand or building, or for & grant, loan or loan guaraniee, from making any campaign contribution to (1) an individual
holding a City elective office if the contract must be approved by the individual, a board on which that individual
serves, or a board on which an appointee of that individual serves, (2) a candidate for the office held by such
individual, or (3) a 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 afier the date the
contract is approved. Contractor acknowledges that the foregoing restriction applies only if the confract 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 intérest of
more than 20 percent in Contractar; any subcontractor listed in the bid or contract; and any committee that is

CMS 6375
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sponsored or controlled by Contractor. Additionally, Contractor acknowledges that Contractor must inform each of
the persons described in the preceding sentence of the prohibitions contained in Section 1.126.

Such section is hereby amended in its entirety to read as follows:
42, LIMITATIONS ON CONTRIBUTIONS

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

2d. Section 61 of the Agreement currently reads as followss

61, ADDITIONAL TERMS

Additicnal Terms are attached hereto as Appendix D and are mcorporated into this Agreement by reference
as though fully set forth herein.

Such section is hereby amended in its entirety to read as follows:
61. COOPERATIVE DRAFTING

This Agreement' has been drafted through a cooperative effort of both parn:es, 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 shéll 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 B Y AGREEMENT OF THE PARTIES
21, Section 63 is hereby added:

63.  ADDITIONAL TERMS.

Additional Terms are attached hereto as Appendix D and are mcorporated into this Agreement by reference
as though fully set forrh herein.

CMS 6375 , , o
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2g. Appendix B (Calcalation of Charges) dated December 24, 2009 is hereby added for ﬁscﬁl year 2009-
2010.

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

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.

CMS 6375 {M’@@Eﬁ Fm
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By:

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

CITY CONTRACTOR

Recommended by: ‘ Medlﬁpact Healthcare Systems, Inc.

, y
W% : Wm 2-4-70

Mitchell H. Katz, MLD. ! ~Date
Director of Health

Approved as to Form:

Dennis J. Herrera ¢°

City Atforney A
Deputy City Attorney '
% % /;Lm,«/ ; 510
Dale R. Brown Date
. Senior Vice President
Approved: ‘ ‘ 10680 Treena Street, 5 Floor

San Diego, CA 92131-2446

7 /{/%w / City vendor number: 50614

Naomi Kelly Date
Director Office of Contract
Administration and Purchaser

Megifpact
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Appendix B
Calculation of Charges

L Method of Payment — Actual Cost

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

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

B. COMPENSATION

Compensation shall be made in monthly payments on or before the 30‘*' day after the DIRECT! OR, in his or
* her solé discretion, has approved the invoice submitted by CONTRACTOR. The breakdown of costs and sources of

" revenue associated with this Agreement appears in Appendix B, Cost Reporting/Data -Collection (CR/DC) and

Program Budget, attached hereto and incorporated by reference as thongh fully set forth herein. The maximum
dollar-obligation of the CITY under the terms of this Agreement shall not exceed Seven Million Seven Hundred
Twenty Eight Thousand Dollars (87,728,000) for the period of July 1, 2008 through Jume 30, 2011.

CONTRACTOR understands that, of this maximum dollar obligation, $828,000 is included as a
- contingency amount and i8 neither to be tsed in Appendix B, Budget, or available to CONTRACTOR without a
modification to this Agreement executed in the same manner as this Agreement or a revision to Appendix B,
Budget, which has been approved by the Director of Health. CONTRACTOR further understands that no payment
- of any portion of this contingency amount will be made unless and until such modification or budget revision has
been fully approved and executed in accordance with applicable CITY and Department of Public Health laws,
-regulations and policies/procedures and certification as fo the availability of funds by the Controller,
CONTRACTOR agrees to fully comply with these laws, regulations, and policies/procedures,

{ 1) For each fiscal year of the term of this Agreement, CONTRACTOR shall submit for approval of
the CITY"s Department of Public Health a revised Appendix A, Description of Services, and a revised
Appendix B, Program Budget and Cost Reporting Data Collection form, based on the CITY's allocation of
funding for SERVICES for the appropriate fiscal year. CONTRACTOR shall create these Appendices in
compliance with the instructions of the Department of Public Health. These Appendices shall apply only to
the fiscal year for which they were created. These Appendices shall become part of this Agreemeut only
vpon 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 Sérvices,
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,

MedImpact Healthcare Systems Inc.
. December 24, 2009
Page 1
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July 1,2008 through June 30, 2009 $1,700,000

July 1, 2009 through June 30, 2010 ' $2,600,000
July 1, 2010 through June 30, 2011 $2,600,000
July 1,2008 through June 30,2011 o $6,900,000

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

C. CONTRACTOR agrees to comply with its Budget as shown in Appendix B. in the provision of
SERVICES. Changes to the budget that do not increase or reduce the maximum dollar obligation of the CITY are
subject to the provisions of the Department of Public Health Policy/Procedure Regarding Contract Budget Changes
CONTRACT OR 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 wuntil 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 shonld the CITY’S maximum dollar obligation
under this A greement 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 budgsted 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 reimbursemeat.

MedImpact Healthcare Systems Inc.
December 24, 2009
Page 2
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Appendix D
Additional Terms

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

D A Covered Entity subject io HIPAA and the Privacy Rule contained therein; or _
A Business Associate subject to the terms get 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 LOBRBYING
CONTRACTOR certifies to the best of its knowledge and belief that:

A, No federally appropriated finds have been paid or will be paid, by or on behalf of

. CONTRACTOR to any persons for influencing or attempting to influence an officer or an employee of any
agency, a member of Congress, an officer or employee of Congress, or an employee of a 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, continnation, renewal, amendment, or
modification of a federal contract, grant, loan or cooperative agreement.

B. If any funds ofher than federally appropriated funds have been paid or will be paid to any
persons for influencing or attempting to influence an officer or employee of an agency, a member of
Congress, an officer or employee of Congress, or an employee of a member of Congress in connection with
this federal contract, grant, loan or cooperative agreement, CONTRACTOR shall complete and submit
Standard Form -111, “Disclosure Form to Report Lobbying,” in accordance with the form’s instructions.

C. CONTRACTOR shall require the language of this certification be included in the award
documents for all subawards at all tiers, (including subcontracts, subgrants, and contracts under grants,
loans and cooperation agreements) and that all subrecipients shall certify and disclose accordingly.

D. This certification is a material representation of fact upon which reliance was placed
when this transaction was made or entered into. Submission of this certification is a prerequisite for making
or entering into this transaction imposed by Section 1352, Title 31, U.S. Code. Any person who fails to file
the required certification shall be subject to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure.

4. MATERIALS REVIEW

CONTRACTOR agrees that all materials, including without limitation print, audio,
video, and electronic materials, developed, produced, or distributed by personnel or with finding under this
Agreement shall be subject to review and approval by the Contract Administrator prier to such production,
development or distribution, CONTRACTOR agrees to provide such materials sufficiently in advance of

MedTmpact Healthcare Systems Inc.

December 24, 2009
Page |
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any deadlines to allow for adequate review. CITY agrces to conduct the review in a manner which does
not impose unreasonable delays.

MedImpact Healthcare Systems Inc,
December 24, 2009
Page 2
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CARVUNRD, CERKITIFICALT

UF LIABILI Y INSUKAN' = ]

— e — -

041772008

PRODUCER

JAYGE MICCLELLAN

Serial # 101045

MCCLELL AN INSURANCE AGENCY

P.G.BOX 8%
 CARLSBAD, CA 52018

THIS CERTIFICATE IS 1SuouED AS A MATTER OF INFORMATION
OfSY AND CONFERS NO RIGHTS UPON THE GCERTIFICATE
HOLDER., THIS CERTIFICATE.DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

INSURERS AFFORDING COVERAGE

NAIC#

WERED " [neurer A HARTFORD INSURANCE CO. OF THE
;ﬂgxﬂg/ﬁg TES‘S-THCARE SYSTEMS WSURER B: HARTFORD CASUALTY INSURANGE
10680 TREENA STREET, 5TH FL :ﬁ g GREAT AMERICAN EES INSURANCE GO
| SAN DIEGO, CA 52131 e
COVERAGES

THE POUCIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR

MAY PERTAIN, THE iNSURANCE AFFORDED BY THE POLICES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES, AGGREGATE LIAITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

en LASON, TYPE UF BBURANCE FOLICY NUMBER P ORTE DOy | DRt s | __umns
[ Gonenat sz Ty EACH OCCURRENCE . 1,000,000
A X | commercs sereraL LaBILTY B O st s 300,000
T oLams mane oocur | 72UUNUS3TTS 4/15/09 4115110  hmoee jAﬂyonepersnn) s 10,000
- PERSONAL B ADV 8y | 1,000,000
GENERAL AGGREGATE $ 2.000,000
GEN'L AGGREGATE LIMIT APFLIES PER: PRODUCTS - COMPOP AGG | § 2,000,000
Rleouer [ 158 [ i _ -
L AUTOMOBILE LIARILITY -] cOMBIED SINGLE LIMIT
At ANY AUTD (En aockdent) $ 1,000,000
| __§ AL OWNED AUTOS BODILY NSURY ’s
|} soHeEbULED AUTOS (Per person)
| X | ruken auos 72UUNUS37T5 4115108 - 4M5M0 | aopry ey .
| X § NON-OWNED AUTGE T2UUNUS3T775 4f15/09 4/15/10 | (Pucsciton)
] RO P $
: GARAGE LIABILITY AUTO OMLY ~ EAACCIDENT |3
: ANY ALTO OTHER THAN EAACE |5
: : AUTO ONLY: T ags s
| SECESIMGRS.A LINELITY T2RHUHYSS21 - 41500 4/t5ip  |Sacmosoummeics  ls 10,000,000
B E OCCUR CLARS MADE : _ AGEREGATE s 10,000,000
s
DEDICTIBLE $
X {reTEnTioN & 10,000 ' $
Eupm-(sago- Lm.m'm B I ok smm} H::rg
ANY PROPRIETORPARTNERAXECUTIVE EL EACH ACCIDENT L]
OFFICERMEMBER EXCLUDED? £1 DISEASE - EA EMPLOVEE | 5
gp"%’r‘:w. Pno\'rféfgus botow EL DISEASE - POLICY LY _{ ¢
OTHER _ ]
C |PROFESSIONAL LIABILITY | TERB222083 407109 4107110 $10,000,000

DESTRIFTION OF DPERATIONSILOCATIONSIVEHICL ESTEXCLUSIONS ADDED BY ENDORSEMENY/SPEGAL PROVISIONS
CERTIFICATE HOLDER 1S NAMED ADDITIONAL INSURED AS RESPECTS GENERAL LIABILITY PER THE ATTACHED ENDCRSEMENT.

CERTIFICATE HOLDER

CANCELLATION

CITY AND COUNTY OF SAN FRANCISCO
DEPARTMENT OF PUBLIC HEALTH
CBHS CONTRACTS OFFICE

1380 HOWARD STREET, ROOM 442
SAN FRANCISCO, CA 94103-2614

. SHOULD ANY OF ‘THE ABOVE DESCRIBED ROLIGIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TOMAIL, 30 _pavs wRiTTex

NCTICE TO THE GERTFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE T0 DO S0 §HALL
MMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, TS AGENTS OR
REPRESENYM'NES

53_10

REPRESE!!TA‘I’NE

I
ACORD 25 (2001/08)
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PANINILNNINI S T

 Medlr. t Healthcare Systems, Inc.
TH!S ENDORSEMENT CHANGES THE Pf)LlCY. PLEASE READ IT CAREFULLY.

ADD!T!ONAL INSURED - DESEGNATED PERSON OR
ORGANIZATION

This endorsement rodifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

KName of Person or Organization:

City and County of San Francisco, its officers, agents and employees

{if no entry appears above, information required to complete this endorsement will be shown in the Declarafions as
appiicable to this endorsemenL)

WHO 1S AN INSURED (Sedtion 1) is amended to inciude as an insured the person or organization shown in the
Scheduie as an insured but only with respect to liability arising out of your operations or premises owned by or rented

to you,

CE 2026 1188 Copyright, Insurance Services Office, Inc., 1884
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ACORD, CERTIFICATE OF LIABILITY INSURANGE

DATE {

{(MADDIYYYY)
07/36/2009 16:33

PRODUCER  Barney & Barney LLC
CA Insurance Lic: 0C03950

9171 Towne Centre Drive, Suite 500

San Diego, CA 92122

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFIGATE
HOLDER, THIS CERTIFICATE DOES NOT AMEND, EXTEND DR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

858-457-3414 INSURERS AFFORDING COVERAGE NAIC #
MSURED Mad[mpact Healtheare Systﬁms INSURER & Twin City Fire Insurance Company 25459
INSURER B:
Attn: Gary Jaus INSURER C:
10680 Treena Street, Sth Floor INSURER D:
lSan Diego, CA 92131 INSURER E:
COVERAGES

TRE POLICIES OF INSURANCE LISTED BE.OW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE 1SSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED REREIN 1S SUBJECT TO ALL THE TERMS, E)(CLUS‘ONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

AR TYPE DF INSURANCE POLICY HUMBER BRIE Ao, | DSTS GRrBan unrs
- | cenerar LsBILITC EACH OCCURRENGE §
COMMERGIAL GENERAL LIABILITY PREMISES rerice $
j CLAIMS MADE OCCUR MED EXP (Any one person) | §
. PERSONAL & ADVIUURY | §
GENERAL AGGREGATE . 13
GENL ABGREGATE LIMFT APPLIES PER; FRODUCTS - COMPIOR AGG | §
| pouiey [ | 528 [ ice
| AUTOMOBILE LIABILITY COMBINED SINGLE LT |
ANY AUTO {En pecidenl)
L] ALL OWNED AUTOS BODILY IRIURY s
| | SCHEDULED AUTOS {Per person)
| mrepauTos BODILY INJURY s
NON-OWNED AUTOS {Per scaidenl)
] ‘ : .
: i 3 E“‘_’;—J (Par scoidenl)
GARAGE LIABILITY i S AUTO ONLY ~EA ACCIDENT. | §
ANY AUTO \\ %09 J onERTHAN  EARCC S
 — [ —_
! AbG 3 AUTG ONLY: Py
EXCESSAMBRELLA LIABILITY —k \-—-———-’__— EACH OCCURRENCE $
OCCUR CLAINMS MADE cmys,cshg OFFICEOF C%Ngéhgf AGGREGATE $
KAGNT. & GIOMPLIANCE s
i DEDUCTIBLE $
RETENTION & . $
WORKERS COMPENSATION AND T2WERQG6448 8/1/2009 8172010 (X [ESAN ][O
A Eupwms'u.xmu: m. REXECUTIVE ‘ E.L EACHACCIDENT s 1.000,000
P BB 2 EXCLUDED EL DISEASE - 2A EMPLOVES 5 1,000,000
If
S PADIENS beiow EL Disease - Poucy um | s 1,000,000
Weiers' Compensation - States on T2WERQ6448 8/1/2009 8/12010 | Stamtory Lirizs (Stop Gap)
{ A iFile with Carrier

DESCRIPRON OF OCPERATIONS / LOCATYONS [ VEHICLES { EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS
*10 days notice for non-paymcnt of premium. :

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLIGIES BE CANCELLED BEFORE THE EXPIRATIOR
City and County of San Francisco DATE THEREOF, THE ISBUING INSURER WiLL EnpEAvOR To WAl 30 pavs wrmTex
Dcpartmcn: of Public Health NOTICE TQ THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO BO SD SHALL
CBHS Contracts Office IMPOSE KO OBLIGATION OR UABILITY OF ANY KIND URON THE msunsn, ITS AGENTS OR
1380 Howard Street, Roam 442 REPRESENTATIVES.
Sen Francisco, CA 94103-2614 AUTHORIZED REFRESENTATIVE
. ! Mary Jones
ACORD 25 (2001/08) cjignt @ 40057 st & 11430 Ceri# 182T¥ © ACORD CORPORATION 1988
Subiect:
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IMPORTANT

If the cerlificate holder.is an ADDITIONAL INSURED, the policy(ies) must be endorsed. A statement
on thig cerlificate does not confer rights to the certificate holder in lieu of such endorsement(s).

If SUBROGATION 15 WAIVED, subject to the terms and conditions of the policy, certain policies may
require an endorsement. A sfatement on this cerdificate does not confer rights fo the certificate

holder in fieu of such endorsement(s).

DISCGLAIMER

The Certificate of insurance on the reverse sitle of this form does not constitute a contract between
the issuing -insurer(s), authorized representative or producer, and the ceriificate hoider, nor does it
affirmatively or negatively amend, extend or alter the coverage afforded by the policies iisted thereon,

. ACORD 25 (2001/08)
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City and County of San Francisco
Office of Contract Administration
Purchasing Division
City Hall, Room 430
1 Dr. Carlton B. Goodlett Place
. San Francisco, Califernia 94102-4685

Agpreement between the City and County of San Francisco and
MedImpact Healtheare Systems, Inc.

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

Recitals
WHEREAS, the Department of Public Health, Community Health Network, (“Department”) wishes to
-provide computerized approval to community pharmacies for prescriptions from Community Health

Network providers for Community Health Network clients without other prescription insurance; and,

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

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

T T TWHEREAS, approval for this Agreement was obtained when the Civil Service Commission approved

Contract number PSC 2013- 04/05 on June 6, 2005;
Now, THEREFORE, the parties agree as follows:

1 Certlf cation of Funds' Budget and Fiscal Provisions; Termmauon 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 writien authorization certified by the Controller, and the amount of City’s obligation
herennder shall not at any time exceed the amount certified for the purpose and period stated in such
advance authorization.

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

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

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS
AGREEMENT,

CMS# 6375
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2. Term of the Agreement
Subject to Section 1, the term of this Apreement shall be from July 1, 2008 to June 30, 2011,

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

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

5. Compensation

Compensation shall be made in monthly payments on or before the 30 day of each month for work,
as set forth in Section 4 ofthis Agreement, that the Director of the Public Health Department, in his or ber
sole discretion, concludes has been performed as of the 36™ day of the immediately preceding month. Inno
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
wntil reports, services, or both, required wnder this Agreement are received from Contractor and approved
by The Department of Public Health as being in accordance with this Agreement, City may withbhold
payment to Contractor in any instance in which Contractor has failed or refused to satisfy any material

obligation provided for under this Agreement. -

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

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

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

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

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

7. Payment Invoice Format
Invoices furnished by Contractor under this Agreement must be in a form acceptable to the
Controller, and must include a unique invoice number. All amounts paid by City to Contractor shall be

subject to audit by City.

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

CMS# 6375
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8. Submitting False Claims; Monétary Penalties

Pursuant to San Francisco Administrative Code §21.35, any contractor, subcontracter or consultant
who submits a false claim shall be hable to the City for three times the amount of damages which the City
sustains becanse 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 consnltant: (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 2 false record or statement to get a false claim paid or approved
by the City; (c) conspires to defraud the City by getting a filse claim allowed or paid by the City; (d)
knowingly makes, uses, or causes to be made or used a false record or statement to conceal, avoid, or
decrease an obligation to pay or transmit money or property to the City; or (&) is a beneficiary of an
inadvertent submission of a false claim to the City, subsequently discovers the falsity of the claim, and fails
to disclose the false claim to the City within a reasonable time after discovery of the false claim.

9. Disallowance :

If Contractor clairos 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 prompily refund the
disallowed amount to City upon City’s request. At its option, City may offset the amount disaliowed from
any payment due or to become due to Contractor under this Agreement or any other Agreement.

/

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

10. Taxes

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

b.  Contractor recognizes and understands that this Agreement may create & “possessory interest™
for property tax purposes. Genera]ly, such a possessory interest is not created unless the Agreement
entitles the Contractor to possession, occupancy, or use of City property for private gam. If such a
possessory mterest 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 snccessors and assigns, recognizes
and understands that the creation, extension, renewal, or assigmment of this Agreement may result in a
“change in ownership” for parposes 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
requu’&d by Revenue and Taxatlon Code section 480.5, as amended from time f¢ time, and any successor
provision.

(3) Contractor, on behalf of itself and any pemmitted 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 Doe‘s Not Imply Acceptance of Work

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

12. Quahﬂed Personnel

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

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

Contractor or any agent or employee of Contractor shall be deemed at all times to be an
independent contractor and is wholly responsible for the manner in which it performs the services and work
requested by City under this Agreement. Contractor or any agent or employee of Contractor shall not have
employee status with City, nor be entitled to participate in any plans, atrangements, or distributions by City
pertaining to or in comnection with any retirement, bealth 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
Comractor or any agent or employee of Contractor. '

Any terms in t}us Agreement referring to direction from City shall be construed as prov:dmg
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 Contracior

performs work under this Agreement.
b. Payment of Taxes and Other Expenses,

Should City, in its discretion, or a relevant taxing authority such as the Internal Revenue
Service or the State Employment Development Division, or both, determine that Contractor is an employee
for purposes of collection of any employment taxes, the amounts paysble under this Agreement shall be
reduced by amounts equal to both the employee and employer portions of the tax due (and offsetting any -

CMS# 6375
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credits for amounts already paid by Contractor which can be applied against this liability). City shall then
forward those amounts fo the relevant taxing authority.

Should a relevant taxing authority defermine 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 paymenis to Contractor under this
Agreement (again, offsetting any amounts already paid by Contractor which can be apphed 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 partieular tax in question, and for all other purposes of this Agreement,
Contractor shall not be considered an employee of City. Notwithstanding the foregoing, should any court,
arbitrator, or administrative authority determine that Contractor is an employee for any other purpose, then
Contractor agrees to a reduction in City’s financial liability so that City's tofal expenses under this
Agreement are not greater than they would have been had the court, arbitrator, or administrative authority
determined that Contractor was not an employee.

15, Insurance _

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

(1) Workers’ Compcnsat:on, in statutory amounts, with Employers L1ab1]1ty Limits not
less than $1,000,000 each accident, injury, or illness; and

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

) Commercxal Autorhobile 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 lizbility 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 wnder
this Agreement. : .

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

(1) Name as Additional Insured the City and County of San Franc1sco, its Ofﬁcers,
Agents, and Employees for Genera] 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 Agrecment, 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 cancel]auon of coverages for any reason, Notices shall be sent to the following
address:

Office of Contract Management and Compliance

Department of Public Health
101 Grove Street, Room 307
San Francisco, California 94102
CMS# 6375
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d. Should the required General Liability insurance be provided under a claims-made form,
Contractor shall maintain such coverage continuously throughout the term of this Agreement and, without
lepse, for a period of three years beyond the expiration of this Agreement, to the effect that, should
occurrences during the contract term give rise to claims made after expiration of the Agreement, such
claims shall be covered by such claims-made policies.

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

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

2. Before commencing any operations under this Agreement, Contractor shall furnish to City
certificates of insurance 2nd additional insured policy endorsements with insurers with ratings comparable
to A-, VIII or higher, and that are satisfactory to City, in form evidencing all coverages set forth above.
Failure to maintain insurance shall constitute a material breach of this Agreement. .

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

16. Indentnification »
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, lability, 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, buf 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 indemmnity is void or otherwise unenforceable under applicable law in effect on or validly
retroactive to the date of this Agreement, and except where such loss, damage, injury, liability or claim is
the result of the active negligence or willful misconduct of City and is not contributed to by any act of, or
by any omission to perform some duty imposed by law or agreement on Contractor, its subcontractors or
either’s agent or employee. - The foregoing indemnity shall include, without limitation, reasonable fees of
attorneys, consultants and experts and related costs and City’s costs of investigating any claims against the

City.

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

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

CMS# 6375
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17. Incidental and Consequential Damages

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

18.  Liability of City

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

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

20, Default; Remedies

a, Each of the following shall constifute an event of default (“Event of Default”) under this
Agreement:

(1) Contractor fails or refuses to perform or observe any ferm, covenant or condition
contained in any of the following Sections of this Agreement: 8, 10, 15, 24, 30, 37, 53, 55, 57, 58, and item
1 of Appendix D attached to this Agreement.

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

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

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

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

21. Termination for Convenience

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

b. Upon receipt of the notice, Confractor shall commence and perform, with diligence, all
actions necessary on the part of Contrastor to effect the termination of this Agreement on the date specified
by City and to minimize the lability of Contractor and City to third parties as a result of termination. All
such actions shall be subject 1o the prior approval of City. Such actions shall include, without limitation:

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

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

(3)  Terminating all existing orders and subcontracts,

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

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

(6) Completing performance of any services or work that City desxgnates to be corapleted
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 termination date, Contractor shall subm1t to City an
invoice, which shall set forth each of the following 2s a separate line item:

(1)  The reasonable cost to Contractor, -thhout 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 sepa.rately itemized. Contractor may also recover the reasonable cost of preparing the

invoice.

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

(4) A deduction for the cost of materials to be retained by Contractor, amounts realized
from tbe 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 (¢). Such non-recoverable costs include, but are not limited to,
anticipated profits on this Agreement, post-termination employee salaries, post-termination administrative
expenses, post-termination overhead or unabsorbed overhead, attorneys’ fees or other costs relating to the
prosecution of a claim or lawsuit, prejudgment interest, or any other expense which is not reasonable or
authorized under such subsection (c).

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

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

22. Rights and Duties upon Termination or Expiration

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

b. Subject to the immediately precedmg subsection (g), 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 werk which, if this Agreement had been completed, would have been
required to be furnished to City, This subsection shall survive termination of this Agreement.

23. - Conflict of Interest

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

24. Proprietary or Confidential Information of City

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

b, Contractor shall maintain the usual and customary records for persons receiving Services
under this Agreement. Contractor agrees that all private or confidential information concerning persons
receiving Services under this Agreement, whether disclosed by the City or by the individuals themselves,
shalf 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
ghall extend to confidential information contained or conveyed in any form, including but not limited to
documents, files, patient or client records, facsimiles, recordings, telephone calls, telephone answering

machines, voice mail or other telephone voice recording systems, computer files, e-mail or other computer

network communications, and computer backup files, including disks and hard copies. The City reserves
the right to terminate this Agreement for default if Contractor violates the terms of this section.

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

d The City owns all records of persons receiving Servicesand 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 divnlged by Contractor to any other person or entity without the prior wriiten pcrm:ssnon of the
Contract Administrator listed in Appendix A.

'25. Notices to the Parties

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

To CITY: Office of Contract Management and Compliance
' Department of Public Health
1380 Howard Street, Room 442 FAX: (415) 554-2555
.. San Francisco, California 34103 e-mail: Yvonne.Eckhoffi@sfdph.org

And: Sharon Kotabe, PharmD

Hospital Associate Administrator, FAXG (415) 206-2377

Pharmaceutical Services e-mail:  Sharon Kotabe/DPH/SFGOV

2789 25th Street, Room 2010

San Francisco, CA 94110

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

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

26. Ownership of Resnlts

Any interest of Contractor or its Subcontractors; in drawings, plans, specifications, blueprints,

. studies, reports, memoranda, computation sheets, computer files and media or other documents pi'cpared by

Contractor or its subconfractors in connection with services to be performed under this Agreement, shall

become the property of and will be transmitted to City. However, Contractor may retain and use copies for
reference and as documentation of its experience and capabilities,

27. Works for Hire

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

28.  Audit and Inspection of Records

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

b. Contractor shall annually have its books of accounts audited by a Certified Public Accountant
and a copy of said audit report and the associated management letter(s) shall be transmitted to the Director
of Public Health or his /her designee within one hundred exghty (180) calendar days following Contractor's
fiscal year end date. If Contractor expends $500,000 or more in Federal funding per year, from any and all
Federal awards, said audit shall be conducted in accordance with OMB Circular A-133, Audits of States,
Local Governments, and Non-Profit Organizations. Said requirements can be found at the following
website address: http://www.whitehouse.gov/omb/circulars/al33/a133 . html. If Contractor expends less

.than $500,000 a year in Federal awards, Confractor is exempt from the single audit requiremerts for that
year, but records must be availeble 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
adjustmenis necessitated by this audit report. Any andit report which addresses all or pari of the period
covered by this Agreement shall treat the service components identified in the detailed descriptions
attached to Appendix A and referred to in the Program Budgets of Appendix B as discrete program entities
of the Contractor.

¢.  The Director of Public Health or his / her designee may approve of a waiver of the
aforementioned audit requirement if the confractual Services are of a consulting or personal services nature,
these Services are paid for through fee for service terms which limit the City’s risk with such contracts, and
it is determined that the work associated with the audit would produce undue burdens or costs and would
provide minimal benefits. A written request for 2 waiver must be submitted to the DIRECTOR ninety (90)
calendar days before the end of the Agreement ferm 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 o the City, or may be made by another written schedule determined solely by the City. In the
event Contractor 1s not under confract to the City, written arrangements shall be made for andit

adjustments.

29, Subcontracting

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

34. Assxgnment

. The services to be performed by Contractor are personal in character a.nd 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 execuied and approved in the same manner as this Agreement.

31. . Non-Waiver of Rights :

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

32. Earned Income Credit (EIC) Forms

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

& 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 maierial 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

canmnot 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 Subcostract entered mto by Contractor shall require the subcontractor to coroply, as to
the subcontractor's Eligible Employeer, with each of the terms of this section.

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

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

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

b. Compliance and Enforcement

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

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

Contractor agrees to maintain records necessary for mom'toﬁng its compliance with the
1BE Ordinance for a period of three years following termination or expiration of this Agreement, and shall .
make such records available for andit and inspection by the Director of HRC or the Controller upon
request, ‘

34, Nondiscrimination; Penalties
&, 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 comttactor or subconmtractor, applicant for
employment with such contractor or subcontractor, or against any person secking accommodations,
advantages, facilities, privileges, services, or membership in all business, social, or other establishments or
organizations, on the basis of the fact or perception of a person's race, color, creed, religion, national
origin, ancestry, age, height, weight, sex, sexual orientation, gender identity, domestic partmer status,
marital status, disability or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or
association with members of such protected classes, or in retaliation for opposition to discrimination
against such classes.

: b. Subcontracts

4

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

c. Nondiscriminztion in Ber_leﬁts

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

" d. = Condition to Confract

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

e Incorporation of Administrative Code Provisions by Reference

The provisions of Chapters 12B and 12C of the San Francisco Administrative Code are
mcurporated 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 and County of San Francisco urges
compsanies doing business in Northemn Ireland to move towards resolving employment inequities, and
encourages such companies to abide by the MacBnide Principles. The City and County of San Francisco
urges San Francisco companies to do business with corporations that abide by the MacBride Principles. By
signing below, the person executing this agreement on behalf of Contractor acknowledges and agrees that
he or she has read and understood this section. '

36. Tropical Hardwood and Virgin Redwood Ban

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

37. | Drug-Free Workplace Policy

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

Chapter 5 of the San Francisco Environment Code (“Resource Consetvation™) 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, Comphance with Americans with Disabilities Act

Contractor acknowledges that, pursuant to the Americans with Disabilities Act (ADA), programs,
services and other activities provided by a public entity to the public, whether directly or through a
contractor, must be accessible to the disabled public. Contractor shall provide the services specified in this
Agreement in a manner that complies with the ADA and any and all other applicable federal, state and local
disability nights 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 maxenal breach of
this Agreement.

40. Sunshine Ordinance

In accordance with San Francisco Administrative Code §67.24(e), contracts, contractors’-bids,
responses to solicitations and all other records of communications between City and persons or firms
seeking contracts, shall be open to inspection immediately after a contract has been awarded. Nothing in
this provision requires the disclosure of a private. person or organization’s net worth or other proprietary
financial data submitted for qualification for a comtract 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, .

4i. 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-profii organization as defined in Chapter 12L of the Sam Francisco
Administrative Code, Contractor shall comply with and be bound by all the applicable provisions of that
Chapter. By executing this Agreement, the Contractor agrees to open its meetings and records to the public
in the manner set forth in §§12L.4 and 12L.5 of the Administrative Code. Contractor further agrees to
make-good faith efforts to promote community membership on its Board of Directors in the manner set
forth in §121.6 of the Administrative Code. The Contractor acknowledges that its material failure to
comply with any of the provisions of this paragraph shall constitute a material breach of this Agreement.
The Contractor further acknowledges that such material breach of the Agreement shall be grounds for the
City to terminate and/or not renew the Agreement, partially or in its entirety.

42, Limitatiops 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 reudition of personal services, for the furnishing of any material, supplies or equipment, for
the sale or lease of any land or building, or for a grant, loan or loan guarantee, from making any campaign
contribution to (1) an individual holding a City elective office if the contract must be approved by the
individual, a board on which that individual serves, or & board on which an appointee of that individual
serves, (2) a candidate for the office held by such individual, or (3) a commitiee controlled by such
individual, at any time from the commencement of negotiations for the contract until the later of either the
termination of negotiations for such contract or six months after the date the contract is approved.
Contractor acknowledges that the foregoing restriction applies only if the contract or a combination or
serjes of contracts approved by the same individual or board in a fiscal year have a total anticipated or
actual value of $50,000 or more. Contractor further acknowledges that the prohibition on contributions
applies to each prospective party to the contract; each member of Contractor’s board of directors;
Contractor’s chairperson, chief executive officer, chief financial officer and chief operating officer; any
person with an ownership interest of more than 20 percent in Contractor; any subcontractor listed in the bid
or contract; and any committee that is sponsored or controlled by Contrector. Additionally, Contractor
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acknowledges that Contractor must inform each of the persons described in the preceding sentence of the
prohibitions contained in Section 1.126.

43, Requiring Minimum Compensation for Covered Employees

a. Couotractor 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), inchiding the remedies provided, and implementing guidelines and rules. The provisions of Chapter
12P are inoorporated 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 obhgatlons 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 thls Section.

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

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 remhahon

prohibited by the MCO.

d. Contractor shall maintain employee and payroll records as required by the MCO. If
Confractor 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 Confractor’s job sites and conduct interviews with
~ employees and conduct andits of Contractor

f Contractor's commitment to provide the Minimum Compensation is a material element of the
City's consideration for this Agreement. The City in its sole discretion shall determine whether such a
breach has occurred. The City and the public will suffer actual damage that will be impractical or
extremely difficult to determine if the Contractor fails to comply with these requirements. Contractor
agrees that the sums set forth in Section 12P.6.1 of the MCO as hquxdated 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,

: E Contractor understands and agrees that if it fails to comply with the requirements of the
MCO, the City shall have the right to pursue any rights or remedies available under Chapter 12P (including
liquidated damages), under the terms of the contract, and under applicable law. If, within 30 days after
receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Coniractor fails to
commence efforts {0 cure within such period, or thereafter fails diligently to pursue such cure io
completion, the City shall have the right to pursue any rights or remedies available under applicable law,
including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable
individually or in combination with any other rights or remedies available to the City.
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h. Contractor represents and warrants that it is not an entity that was set up, or is being used, for
the purpose of evading the intent of the MCO,

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

44, Requiring Health Benefits for Covered Employees

Contractor agrees to comply fully with and be bound by all of the provisions of the Health Care
Accountability Ordinance (HCAOQ), as set forth in San Francisco Administrative Code Chapter 12Q,
including the remedies provided, and implementing regulations, as the same may be amended from time to
time. The provisions of Chapter 12Q are incorporated by reference and made a part of thic Agreement as
though fully set forth herein. The text of the HCAO is available on the web at www.sfgov.org/olse.

" Capitalized terms used in this Section and not defined in this Agreement shall have the meanings assigned
to such terms in Chapter 12Q.

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

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

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

, d Any Subcoutract 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 Confract Adminisiration 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’
compliznce 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 Subconiractor’s failure to comply, provided that City has
first pravided 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 HCAOQ, for opposing any practice proscribed by the HCAQ, for participating in
proceedings related to the HCAO, or for secking to assert or enforce any rights under the HCAQ by any
Jawful 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 intenit 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 HCAOQ.

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.

. i Contractor shall provide City with access to records pertaining to compliance with HCAQO
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 o inspect Contractor’s job sites and have access to Contractor’s
employees in order to mom'tor and determine compliance with HCAO.

L City may conduct random audits of Con‘aactor to ascertain its comphance with HCAO.
Contractor agrees to cooperate with City when it conducts such audlts

m. - If Contractor is exempt from the HCAO when this Agreement is executed because its amount
is less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an agreement or agreements
that cause Confractor’s aggregate amount of all agreements with City to reach $75,000, all the agreements
shall be thereafter subject to the HCAQ, This obligation arises on the effective date of the agreement that
causes the cumulative amount of agreements between Coni:actor 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 1o 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 50, as set forth in the agreement, The agreement shall take into consideration
the employer's participation in existing job training, referral and/or brokerage programs. Within the
discretion of the FSHA, subject to appropriate modifications, participation in such programs maybe
certified as meeting the requirements of this Chapter. Failure either to achieve the specified goal, or to
establish good faith efforts will constituie 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 individusls for consideration for employment for entry level positions.
Employers shall consider all applications of qualified economically- disadvantaged individuals referred by
the System for employment; provided however, if the employer utilizes 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 defermined 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 eniry level positions in accordance with the agreement. A need for urgent or temporary hires
must be evaluated, and appropriate provisions for such a situation must be made in the agreement.

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

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

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

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

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

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

¢ Hiring Decisions

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

d.  Exceptions -

Upon application by Employer, the First Source Hiring Administration may grant an
exception to any or all of the requirements of Chapter 83 in any situation where it concludes that
compliance with this Chapter would cause economic hardship.
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e Liquidated Pamages
Contractor agrees:
(1)  Tobe liable fo 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 & 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 guantity; that the harm to the City includes not only the financial cost
of funding public assistance programs but also the insidious but impossible to quantify harm that this
community and its families suffer as a result of unemployment; and that the assessment of liquidated
damages of up to $5,000 for every notice of & new hire for an entry level position improperly withheld by
the contractor from the first source hiring process, as determined by the FSHA during its first investigation
of a contractor, does not exceed a fair estimate of the financial and other damages that the City suffers as a
result of the contractor's failure to comply with its first source referral contractual obligations.

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

(3) That in addition to the cost of investigating alleged violations under this Section, thc
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 Ad\ﬂt‘
Assistance Program is approximately 41 months at an average monthly grant of $348 per month, totaling
approximatety $14,379; and

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

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

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

and

‘ (7)  That in the event the City is the prevailing party in a civil action to recover liquidated
damages for breach of a contract provision required by this Chapter, the contractor will be liable for the
City's costs and reasonable attorneys fees.
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Violation of the requirements of Chapter 83 is subject to an assessment of iquidated 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 amy defenses or
mitigating factors shall be made by the FSHA.

i Subcontracts

Any subcontract entered into by Confractor shall reguire the subcontractor to comply with the
requiremenits 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 mnot
participate in, support, or atternpt 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 Controiler, 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
(if) prohibit Contractor from bidding on or receiving any new City contract for 2 period of two (2) years.
The Controller will not consider Contractor’s use of profit as a violation of this section.

47. Praex-'-vahve-treated Wood Containing Arsenic .

Contractor may not purchase preservative-treated wood products containing arsenic in the
performance of this Agreement unless an exemption from the requirements of Chapter 13 of the San
Francisco Environment Code is obtained from the Department of the Environment under Section 1304 of
the Code. The term “preservative-treated wood containing arsenic™ shall mean wood frested with a
preservative that contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not
limited to, chromated copper arsepate preservative, ammoniscal copper zinc arsenate preservative, or
ammoniacal copper arsenate preservative. Contractor may purchase preservative-treated wood products on
the list of environmentally preferable aliematives prepared and adopted by the Department of the
Environment, This provision does not preclude Contractor from purchasing preservative-treated wood
containing arsenic for saltwater immersion. The term “saltwater immersion™ shall mean a pressure-treated
wood that is used for consiruction 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 A greement.

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

50, Agreement Made in California; Venue

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

51, Construction

All paragraph capnons are for reference omly and shall not be considered in construmg this
Agreement.
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52. ' Entire Agreement

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

53. Compliance with Laws

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

-54. Services Provided by Attorneys ‘
Any services to be provided by a law firm or attorney must be reviewed and approved in writing in
advance by the City Attorney. No invoices for services provided by law firms or attorneys, including,
without limitstion, as subcontractors of Contractor, will be paid unless the provider received advance
written approval from the City Attorney.

55. Supervision of Minors

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

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

11105.3 (B)(1) or 11105.3(0)(3).

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

parent or guardian.

Contractor shall expressly require any of its subcontractors with supervisory or disciplinaty power
over a minor to comply with this section of the Agroement as a condition of its contract thh the

subcontractor.

Contractor acknowledges and agrees that failure by Contractor or any of its subcontractors to
comply with any provision of this section of the Agreement shall constitute an Event of Defauit.
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, 1o 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 maximuro extent possible so-as to effect the intent of the parties and shall be reformed
without further action by the parties to the exfent necessary to make such provision valid and enforceable.

57. Protection of Private Information

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

' 58,  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 property values, business opportunities
and the enjoyment of life; is inconsistent with the City's property maintenance goals and aesthetic
standards; and results in additional graffiti and in other properties becoming the target of graffiti unless it is
quickly removed from public and private property. Graffiti results in visual pollution and is a public
nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on the City and
County and its residents, and to prevent the further spread of graffiti. -

Contractor shall remove all graffiti from any real property owned or leased by Contractor in the City
and County of San Francisco within forty eight (48) hours of the earlier of Contractor’s (a) discovery or
notification of the graffiti or (b) receipt of notification of the graffiti from the Department of Public Works.
This section is not intended to require a Contractor to breach any lease or other agreement that it raay 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.) oras a work of visnal art under the Federal Visual Artists Rights Act of 1990
(17US.C. §§ 101 et seq.).

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

58, 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 enfering into this Agreement, Contractor agrees that if it
breaches this provision, City will suffer actual damages that will be impractical or extremely difficult to
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- determine; further, Contractor agrees that the sum of one hundred dollars ($100) liquidated damages for the
first breach, two hundred dollars ($200) liquidated damages for the second breach in the same year, and
five hundred dollars (§500) liquidated damages for subsequent breaches in the same year is reasonable
estimate of the damage that City will incur based on the violation, established in light of the circumstances
existing af the time this Agreement was made. Such amount shall not be considered a penalty, but rather
agieed monetary damages sustained by City becanse of Contractor’s failure to comply with this provision.

60. Slavery Era Disclosure ‘

a. Contractor acknowledges that this contract shall pot be binding upon the City until the
Director receives the affidavit required by the San Francisco Administrative Code’s Chapter 12Y,
“San Francisco Slavery Era Disclosure Ordinance.”

b. - " In the event the Director finds that Contractor has failed to file an affidavit as required by
Section 12Y.4(2) and this Contract, or has willfully filed 2 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 fo 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 berein.
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IN WITNESS WHEREOF, the parties heveto have executed this Agreement on the day first mentioned

above.
CITY , CONTRACTOR
Recormmended by: ' MedIrﬁpact Healtheare Systems, Inz.
ﬁ%{,w /Z ~|o¥
ZATTCHELL H. L.A'l‘iﬁefD- / Date By signing this Agrecment, I cortify that 1
Director of Health comply ‘with the requiremsnts of the
Minimumn Compensation Ordinance, which
entitte Covered Employeos to certain
Approved.as to Form: - ' minirure hourly wages amd compbnsated and
uncompensated nme oﬁ":
Dennis 3. Herrera: . 1 bave read and undérstood pamgraph 35, the
City Attorney City"s statement urging companies domg
busipess in Northern Frelznd t move towards:
Tesolving employment megaities,

_encouraging.complianee with the MacBride
“Principles, end urging San Franciscs

Q 95 (K :compamies 10-do-business with-corporafions
that abide by the MacBride Prineiples.

L

By: Dcpue'(l‘i_ty Afibrmey T bae
Tty 47 S 1 g3 0%
DaleR. Brown Date
L ) : Seriior ¥icé President | ‘
Approved: 10580 Treena Street, 5™ Fioor

Siin Diego, CA 921312446

'./,. .4/549/8’ City'véiador mustber’ 50614

“Date

aomi Relly -
Director: Offfice of Covitract
Administration sed Purchaser

The Appendices listed below aud attached hereto are incotporated into-this Agreement by reférence
‘as thouph folfy set forth herein. -
Appendices

A:  Servicesto beprovided by Contractor

B:  Calculationof Charges.

C:  Reserved

D:  Addional Ters

B:  HIPAA Business Associate Agreement

F.  Iowoice
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: Appendix A
Services to be provided by Contractor

1. Terms

A. Contract Administrator;

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

B. Reporis:

Contractor shall submit written reports as requested by the City, The format for the content of such
reports shall be determined by the City. The timely submission of all reports 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 evalnative
- 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 evalnation
report and such response will become part of the official report.

D.  Possession of Licenses/Permiis:

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

E. Adeguate Resources:

Contractor agrees that it has secured or shall secure at its own expense all persons, employees and
equxpment required to perform the Services requlred under this Agreement, and that all such Services shall be
petformed by Contractor; or under-Contractor’s supervision, by persons authorized by law to perform such Services.

F.  Admission Policy:

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

G. San Francisco Remdents Only: Co

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

H. Grievance Procedure:

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

. (1)  Contractor must have a Bloodborne Pathogen (BBP) Exposure Control plan as defined in the
California Code  of Regulations, Title 8, Section 5193, Bloodborne Pathogens
(htip:/fwww.dir.ca.gov/1itle8/5193 html), and demonsirate compliance with all requirements including, but
not limited to, exposure determination, training, immunization, use-of personal protective equipment and safe
needle devices, maintenance of a sharps injury log, post-exposure medical evaluations, and recordkeeping.

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

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

as appropriate.

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

(5) Contractor shall assume liability for any and all work-related injuries/illnesses including
infectious exposures such ag BBP and TB and demonstrate appropriate policies and procedures for reporting
such events and providing appropriate post-cxposure medlcal management as required by State’ workers'
compensation laws and regulations,

(6) Contractor shall comply with all applicable Cal-OSHA standards incloding mamtsnancc of the
OSHA 300 Log of Work-Related Injuries and Mlinesses.
. (7)  Contracfor 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 ail state and local regulations with regard to
handling and disposing of medical waste,

L Client Fees and Third Party Revenue:

(1) Fees required by federal, state or City laws or regulations to be billed to the client, client’s family, or
insurance company, shall be determined in accordance with the client’s ability to pay and in conformance
with all applicable laws. Such fees shall approximate actual cost. No additional fees may 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 ot fees received by Contractor related to Services performed and
materials developed or distributed with funding under this Agreement shall be used to increase the pross
program funding such that-a greater number of persons may receive Services. Accordingly, these revenues
and fees shall not be deducted by Contractor from its billing to the City.

K.  Patients Rights:
All applicable Patients Rights laws and procedures shall be implemented.

Description of Services
Detailed description of services are listed below and are attached hereto
Appendix A-1 Third Party Administrator
" Appendix A-2 Clinic and Contracted Pharmacy
Appendix A-3 - Rite Aid and AG Pharmacy Agreement and Pass Through Approval
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. Medfmpact Healthcare . ems, Inc o Appendix A-1
General Fund ' ‘ ’ Page 1 of 4
7/1/08 6/30/11 5/30/08

PROGRAM NARRATIVE

THIRD PARTY ADMINISTRATOR (TPA) - SERVICES

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

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

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

A.  Services
The contractor shall:

_Al.  Provide onling, point-of-service electronic claims adjudication for prescriptions, which includes,
but is not limited to: verifying patient-and provider eligibility, formulary status of prescribed
medication, patient co-pay status.

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

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 clectromcally supphed information shall be at the
_ discretion of the CHN.

A4, Accept twice monthly electronic full patient eligibility replacement files. Over—wn'tc patient
eligibility information with new information as soon as it teceived 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 comrectly transmit baticnt eligibility information to the pharmacy
associated with the clinic from which the patient receives care/is assigned.

A6. Accept daﬂy»verba'l (telephone) or facsimile revisions to the patient and prescriber eligibility files
from the CHN, as necessary. .

A7. - Accept monthly updatés to the approved drug formulary supplied by the CHN via electronic or
facsimile submission, and apply the updated information fo the formulary dambase within one (1)
- business day of receipt.




Medlmpact Healthcare Sysxems, Inc ‘ Appendix A-1 .
General Fand v : Page 2 of 4
7/1/08— 6/30/11 ‘ . 5/30/08

A8.  Provide electronic documentation and tracking of non-formulary and restricted drug approvals.

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

Al0Q.  Establish or possess a process to identify, track, monitor and report co—paymcnt collectcd from each
of the selected pharmacies.

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

Al2. Establish or possess a process to track quaﬁﬁﬁes of drug dispensed by each of the selected

: pharmacies, by NDC number, and provide CHN with weekly or bi-weekly reports of quantities
dispensed, quantities to be ordered by CHN to the wholesaler for replenishment to the pharmacies,
and quantities to be carried over until preestablished replenishment levels bave been reached.

Al13. Establish or posses a process to use different pricing algorithms and fees for reimbursement to
selected pharmacies, based on situations and parameters defined by the CHN.

Al4. Submit to the CHN contract administrator of 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; fotal fec charges by pharmacy, collected co-pay deducted by pharmacy; total monthly
amount duc

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

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

-CHN.

Al8. Have fraud monitoring processes ini place.

A19.  Provide documentation épeciﬁed by CHN that CHN claims and prescription claim data are
excluded from manufacturer rebate and other drug discount programs engaged in by the confractor,

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

B.  Customer Support

The contractor shall:

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

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

within the next business day.
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B3.  Provide, upon request of the contract administrator, a report detailing the number and tyﬁes 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 rcportmg
goftware and equipment provided by the contractor.

BS.  Provide technical support for claims and report query tools and reports as -equested by the contract

administrator.
C. Reports
The contractor shall;

Cl.  Provide at no additiona] 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 vse reports that include but are not limited to:
prescription claim per therapeutic class; generic substifution summary; non-formulary drug and
prior authorization drugs approved or denied during the month.

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

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

. C5.  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’ clatms information that may be used by the
contract administrator for ad hoc report writing purposes.

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

D. Other Services/Pertinent Information

The contractor shall:

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

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

D3.  Possess or establish a process to notify participating pharmacies of other prescription benefit plans
(e.g. ADAP, Medi-Cal) that should be billed prior to submission of claim io CHN,

N
~
-
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D4.  Conduct and report resuits of an annual paiiqnt satisfaction survey for which the coniract
administrator has approved the survey tool(s) and methodology.

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

D6.  Designate a dedicated account ma.ﬁager and service representative to the CHN.

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

D8.  Provide at no additional cost, a dedicated help line for CHN stafY, 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 agrecd upon by mutnal consent of the contractor and
contract administrator,

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

Di1l.

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

File conversions;

Claims history loads;

Prior authorization loads;

Physician loads; ’

Facility loads;

Report customization;

Letter customization;

Development of prior authorization letter customization;
Customization or development of prier 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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Clinic and Contracted Pu.rmacy

-, “MedImpasct Healthcare = “stems, Inc.

Appendix A-2
5/30/2008

7/1/08 = 6/30/11.

CATTRESS
a2

Balboa Teen Health Center Rite Aid BT6568666 527145
10006 Cayuga Avemie 1830 Ocean Avenue
@ Balboa Terrace :
Children’s Health Center Rite Aid BT6061650 506785
1001 Potrero Avenue, 6M 1496 Market -
@ Van Ness
Castro-Mission Health Center Rite Aid _ BT6061650 506785
3580 17™ Street ' 1496 Market Street
. @ Van Ness
Chinatown Public Health Center Rite Aid BT6074758 505783
1490 Mason Street 716 Market Street
@ 4™ Street
Cole Street Youth Clinic Rtie Aid 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 Stréet 776 Market Street
- @ 4™ Street
North of Market Senior Services Rite Aid BP5422465 571629
333 Turk Street 1300 Bush Street
' @ Larkin
Ocean Park Health Center Rite Aid BT5696058 578572
"1351 24" Avenue 5280 Geary Bivd
@ 17" Avenue
" Potrero Hill Heaith Center AG Pharmacy BA6110631 552403
1050 Wisconsin 3636 Cesar Chavez -
- @ Guerrero
Silver Avenue Family Health Center Rite Aid BT6061650 506785
1525 Silver Avenue 1496 Market Street :
@ Van Ness
Southeast Health Center Rite Aid BT6074758 505783
2401 Keith Street 776 Market Street
@ 4" Street
Tom Waddell Health Center Rite Aid BT6061650 506785
50 Ivy Street 1496 Market Street
‘ @ Van Ness
Adult Medicine Clinic Rite Aid BT6061650 506785
1001 Potrero Avenue, IM 1496 Market Street
@ Van Ness
Family Health Center Rite Aid BT6061650 506785
995 Potrero Avenue, Bidg 80 (1™ and 5™ | 1496 Market Street
floors) @ Van Ness
Positive Hezlth Clinic Rite Aid : BT6061650 506785
995 Potrero Ave, Bldg 80 (6™ floor) 1496 Market Street
(@ Van Ness .
Urgent Care Center Rite Aid BT6061650 506785
1001 Potrero Avenue 1496 Market Street
' @ Van Ness
‘Women’s Hezalth Center AG Phammacy BA6110631 552403
1001 Potrero Avenue, SM 3636 Cesar Chavez '
: : @ Guerrero
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Appendix A-3 - Rite Aid and AG Pharmacy Agreement
and Pass Through Approval
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-'A.

.B.

D'

" AG PHARMAGCY Services Agreement

PRESCR!PTIDN DRUG SERVIGES AGREEMENT

' This Presmphcn Drug Services Aqreement (“AGREEMENT") is made and erﬁered into by and between the

Community Health Network cfinics listed on Extibit A ("CHN CLINICS™), and AG PHARMACY Corporatren
pharmaoles fisted on Exhibit A (“AG PHARMACY™), as of July 4, 2003 (“*EFFECTWE DATE")

————— ——

e __RECITALS RS

The 1882 Veteran's-Health Care Act created ‘Section 340 of the Public Heatth Setvices Act, which
classifies certein health care dinics, including CHN dlinics, as. “Covered Enfities” eligible to purchase
outpatient drugs for their patients at favorable discounts from drug manufacturers who enter info drug
purchasmg agreements with the Unlted States Department of Hea!th and Human Services (“DHHS”)

California Business & Professions Gode 4126, effective January 1, 2062 authorizes Covered Entities,
including CHN cdlinfcs, to contract with phamacies licénsed under. Califonﬂa state law, such as AG
-PHARMACY, to dispense Covered 340B Drugs for the Covered Enfity, provided cettain requirements are
met, mc!uchng adequate invexfcow control and limitation of dispensing .to eligtble outpatients of the Covered
Entity. .

C.

CHN clinies and AG PHARMACY mutually' desire to enter into & “ship to/bilt to" arrangement under -
" which AG PHARMACY will receive shi

pment of Covered 340B Drugs, maintain inventory and controls, and

- dispense such drugs on behalf of CHN clinics only to efigible CHN dlinic autpatients, all on the CHN clinics’

behalf, and the CHN clinics will be billed and will pay for suc:h drugs, in wmpkance with applicable laws and
reguiations. .

CHN dlinics and AG PHARMACY mutualiy ackhowiedge that their intent in entering into this
Agreement is solely fo.facilitate CHN clinics’, participation in the 34DB drug purchasing program, without
having tc establish and. cperate its own pharmaw The services. provided each to the other are -only those
necessary in otder {o fuliill this intent, and all financial arangements established herein are muually
determined to represent either cost or fair market value for the lfems and services received. The parties -
expressly do not intend to take any action that would viclate state ar fedéral anti-kickback prohibiions, such
as those ‘appearing in Section 11288 of the Social Security Act, 42.USC Section 1320a-7b. Instead, itis the
Intention of the parties that this Agreement and all actions taken in connection herewith shall fully comply with
the regulatory requirements of the safe harbor for personal services and management confracis appearing In
42 CFR Section 1001.852(d), and this Agreement shall in all respects be construed consistent herewith.

NOW, THEREFORE, in consndera’aon of the promises, covenants and agreements hereinafter set forth, CHN-

clinlcs and AG PHARMACY.hereby agree to the faliowing ferms and conditions:

i Covered 340B Drugs, The prescription outpafient drugs cavered by this Agreement

~ (hersinafter “Covered Drugs”) include “Legend” drigs, that is those drugs with by federal faw can be

dispensed only pursuant to a prescription and which are required to bearthe legend “Caution ~ Federal Law
prohibits dispensing without prescription” listed on the CHN Drug Formulary. Other qualified prescriptions

~ inciude Insulin:(on prescription only) and over the counter medications as leng as prescribed by an authorized

redical provider-and on the CHN Drug Formulary. All Covered Drugs purchased under this Agreement are

the property of the CHN clinic. All Covered Drugs subject fo this Agiesment are also subject 1o the Limiting

Definition of “covered outpatient drug” set forth in Section 1927(k) of the Soclal Security Act, 42 USC 1396~
8(k)(2) & (3), which is incorporated as the applicable definition for the secﬁon of the 1992 Veterans Affairs Act

{hat cleated Sec'tlon 340B of the Public Heaith Services Act.

6/9/03 Page 1of8
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2. Elicible Patients. Only uutpahents of CHN clinics, excluding CHN cfinic patents who are
Medi-Cal beneficiaries and for whom clalms for phamaceuticals will be 'submitted to the state's Medi-Cal
program (see paragraph 11 below), who are In the patient eligibility detabaise maintained by Phamaceutical
Care Network (“PCN™), the third party administrator for this Agresment, are eligible to receive Covered Drugs
from AG PHARMACY (“ELIGIBLE PATIENTS™). Under no circtmstance will AG PHARMACY dispense
Covered Drugs purchased under this Agreement to anyone gther than Eﬁgible Patients of CHN dlinics. AG
_.PHARMACY shall_ tﬁsnemie Covered Drugs fo Eligible Eaﬁenis_only intbefaﬂmngcarcumstaﬁees

21 Upon praentatron of a prescription form bearmg the El‘lgxb!e Patient's name, and the
signature of a legally qualified health care provider; OR,

22  Upon receipt of a prescripion mdered by telephone or electromcally on behalf of an
Eugsbie Patientby a legany quahﬁed health care provider; AND, .

2.3 PCN on—lme adjudication of prescription daim indicates patient is eﬂglble for sarvices
at the specific AG PHARMACY location, and the prescribed drug is on the CHN drug formulary, or if not on
the CHN drug formudaty, prior authorization approval for dispensing Is received.

3. Restochnq and Inventory Mamtenance

3.1 CHN, at its cost will anange with McKesson Drug Company ("McKESSON") fo shxp -
replenisi'lment drug supplies direcﬂy to AG PHARMACY.

32  PCNwil electronicany track Covered Drugs cﬁspensed by AG PHARMACY to Eligible .~
Patients and nofify CHN and AG PHARMACY at least weekly of supplies necessary to replenish inventory

dispensed. Quantities of drug that have rot reached the CHN established replenishment Tevel will be camied

forward until the estabhshed rep!ems’nment leved, or 180-days post dtspensmg are reached (see paragraph 5
below.)

3.3 Based upon PCN's electronic records of Covered Drugs dispensed {o Ebgible
Patients, CHN will order replenishment supplies for direct shipment by McKesson to AG PHARMACY.

McKesson will send a packing glip with shipments to AG PHARMACY, and the i mvcnce will be forwarded to'
CHN for payment.

3.4

, AG PHARMACY wil VEﬁfy-inventory received from McKesson and fax the vesified
packing slip o CHN.

3.5 :Electronic imentory of Covered Drugs shall be aocurately mainfained by CHN and
PCN, and it shall be in sufficient detail to protect against diversion to anyone other than Eligible Patients, AG
PHARMACY shall malntain inventory and dispensing records as are adequate to permit the CHN elinic, CHN

assigned auditor, DHHS, or any ehglble drug rnanufacturer fo detamme upon audit to wharn Cavered Drugs
Jhave been di spenmd

.36 AG PHARMACY shall return-to-stock ‘and adjust electronic prescrip’uon d‘ spensing
history and drug inventory levels within fourfeen worlcxng days of prascnp’aon fillng I the patient has not
picked up the prescription within that time.

37  AG PHARMACY shall readjudicate claims to other 3™ parly payers (e g. FamPak,
ADAP} and adjust drug dispensng and inventory levels for prescriptions filled for Eligible Patients found to be .
ehgible forthese other 3™ party payments after the prescﬁpﬁon has been filled and billed to CHN.

AG PHARMACY Services Agreement
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4. Cuttural d Provider Fri AG PHARMACY agrees io
provide sarvices in a wﬁural!y and Tmuusﬁwl!y sensifive’ manner to ER glble Paﬁenis AG PHARMACY shall

also provide telephone answering devices, facsimile mathines and other electronic means to assist Eligible
Patierits and provider's request refills, place prescription orders, and communicate easily with the phammacist.
‘Extended hours (L.e. open-dafly unfil midnight) will be provided in atlwstanelacahon, and CPN pahentsva!l
be provided with &l addifional services and benefits (e.g. free- 4 - .
ﬂliﬁg}ﬁmded by AS PHARMACY to non-CHI patients. AG PH#RMﬁCYwﬁiamtmeﬁicahm with both
generic and brand names as appmpnate and to decrease patient confusion and potential for medication error,
AG PHARMACY shall assist in conducting paheni safisfaction surveys designed by CHN. AG PHARMACY
shall comply with CHN policies regarding maximum days sipply, lost prescripions, acceptable refill infervals,
non-formulary drug requests, and other relevant prescription dispensing activity. AG PHARMACY shall assist
in communicating plam and formuta:y changes to Efigible Paflents sefved through this Agreement, Generic
medicafions shall be dispensed in place of brand names unless specifically instructed by the CHN fo dispense
brand, or the prescriber in wrifing on the. prmpﬁon does not appmve that genenc subs‘utution

-8,

Replenishment s_ugghg from McKesson, CHN agneas fo wnrk closa!y \mth McKesson so as
not to interrupt the fiow uf replenishment supplm of Coversd Drugs to AG PHARMALY. _
[ E@MAC){ Dis @Eﬂg Fee. AG PHARMACY and CHN agree that AG PHARMACY

shall recsive a Dlspansmg Fes as $pecified In.Exhibit B, for each prescription of Covered Drugs filted for
- Eligible Patiénts and that such Dispensing Fee covers AG PHARMACY's costs and oonst:tuta the sole and
exclusive payment AG PHARMACY is entitied to receive hereunder, with the exception of Covered Drugs that
to not reach replenishment levels 180 days or more after dispensed and Schedule Il controlled substances.
Covered Drugs that do not reach replenishment levels 180 days or more after dispensed and Schedule i

controlled substances dispensed-to Eligible Pafients will be reimbtrsed as specified in Exhibit B. Al fees and
raimbursement will be paid for CHN by PCN1o AG PHARMACY every 15 days.

Maimr@ce of Recortls, AG PHARMACY will' presarve all recards of shipment, raceipis
.and dispensmg of 340B drugs for audit at any reasonable fime for a period of three years following date of
provision of services. Itis understood by both parties under this Agreement that, under Section 340B(=){(5)(C)

of the PHS Act, they are subject to audit by.the drug’ manufacturers and the U.S. Public Health Service of
' DHHS of records that directly.pertain to compﬂance with the Act.

'\.

8. Ei_cggrmagx ggmgglance leblfﬂ AG PHARMACY shall be solely respons;ble for all
professional advice arid services rendered by it for.the Eligible Patients. AG PHARMAGY is responsible for
and agrees to render services as herein provided in accordance with the fules’and regulations of the
" Caiifornia State Board of Phammacy, all laws of the State of California, and all applicable-laws and regulations
* resutting from the Veteran's Health Care Act-of 1992 (P.L. 102-585 set 602). ‘Htis expressly understood that
. relations between the Eligible Patients and AG PHARMACY shall be subject to the rules, limitations, and

privileges incident to the pharmacy-patient relafionship. AG PHARMACY shall be solely responsible, without
interference from the CHN clinics or its agents to said Eligible Patient for pharmaceutical advice and service,

including the right to refuse to serve any indivndual where such service would viclate pharmacy ethics or any
) phannacy laws or regulations.

9, Insurance, AG PHARMACY shall at its own expense maintain a poﬁc:y of insurance covering

. professional acts and omissions with a ficensed Insurance carrier fo be in.an amount not Jess than one million
doliars ($1,000,000) per Incident and three million dollars ($3,000,000) in the aggregate, and said policy shall -

be maintsined during the term of this agreement. AG PHARMACY shall cause Hts insurer to name CITY, its

officers, agents and employees as an additional named insured on such poﬁcy, and shall prov:de CITY with a '
certzﬁmte and endorsement to such effedt. :

AG PHARMAGY Semces Agreement

6/8/03 Page 3 of 8
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10. Medl—Ca! Prescrigfions. Nchmthstanding anythmg herem to the c:onh"ary, AG PHARMACY
will nt use Covered 340B Drugs to dispense prescriptions paid for by a state Medicaid agency, but will use
its ronN-3408 inverttory, ‘and bill and collect Medicaid on s own account. . When a Medicald agency pays for
-drugs for it beneficiaries, it is genaraily entitled to cisim a rebate from the drug manulfacturer, to redice its
sffective cost to a statutorily established price. Section 340B extends a similar price to Covered Entities, and
requires that there be a mechanism 16 protect drug manufacturers_ItQm_Medim!d.Lebaie_damls_fmﬂmenad
Drugs purchased pursuant 1o Seclion 340B. To aveld any chance that & State Medicaid agency wiit-pay for
340B Drugs purchiased hereunder and then submit prohibited rebate claims to the drug manufagturers, AG
PHARMACY agrees to dispense non-340B drugs-from lts own inventory in filling Medi-Cal prescriptions for
CHN clinic patlerts who are Medi-Cal benefidaries, AG PHARMAGY will take alf reasonable steps necessary
to obtaln covetage: from Medi-Cal for the costs associated with drugs pfescribed for those pafients, including
activities necessary for requesting Treatment Authorization Requeet from Medi-Cal, CHN clinics shall not be
liable to AG PHARMACY for dispensing fees or other costs in connetfion with prescriptions filled for Medi-Cal
bensficlaries- receiving a pressription whose cost wilt be covered by Medi-Cal. Drugs dispensed fo Eligible
Patients of the CHN which are not billed to Medi-Cal (i.e. for Medi-Cal share of cost patients who cannot pay
their Medi-Ca[ share of oost) are covered under this Agreemem up {o the patient's Medl-Cal ehare of cost.

11, ° gzent Choit_:g AG PHARMACY: unde{stands and agrees that Eligible Patients of CHN
clinics may elect not to use AG PHARMACY for pharmacy services. In the event that an Eligible Patient
elects not to use AG PHARMACY for .such setvices, the patient may obtain the prescriptiori from the
pharmacy’ provider. of his.or her choice. Subject to a patient's freedom to choose & provider of pharmacy
sarvices, CHN dlinics wdll inform Eligible Patlents that they may be eligible at no-cost to them préscription

drugs ordered by CHN cliriics, and advise them that such no-cost servioes heve: been arranged for only a AG
PHARMACY. .

N

12. Bharmgg\[ Site. AG PHARMACY agrees it will provide pharmacy sefvices contracted for
under this Agreement at one site’ only for each CHN ciinic, as specified in Exhibit A.-

13, Inspe w Marifacturer.  AG PHARMACY and CHN dlinics understand and agree that
a copy of this Pharmacy Service: Agreement will be pmwded upon request, to a drug manufacturer who has
signed-a purchasing agreement with DHHS  In-the event either parly recelves such_ a mqpest, it shall ,
immediately inform the other party. - ) ‘ '
' 14.

Non—Assudnment E‘rther party may not assign this Agreement without the prior written .
_ agresment of the other party. .

15 Term and Term;naﬁon This Agreement shadl oommenee on ﬂme Effective Date and sha!l
“continue: for a pericd of one year until the first anniversary of the Effeclive Date, and thereafter shall
automatically renew for consecutive one year renewal terms, unless sither party provides prior wiitten notice

to the other of such party’s intention not 1o renew, at Ieast thlrty (30) days prior to the anniversary date, or until .
terminated by )

151 Mutual agreement of the parties; _
15.2 -Sixty (60) days prior viritten notice by either party'

15,3 .., CHN difinics, lmmedlately ‘and without prior ncﬁca, upon materla! breach of this -
-Agreement by AG' ‘PHARMACY. Without fimiting CHN dlinic's right to assett any other act or fallure to act as

constituting a material breach by AG PHARMACY AG PHARMACY's dispensing of a Covered Drug. to an

individual who is not an Eligible Patient or any other diversion of a Covered Drug shall be deemed to be a

" material breach. CHN clinic's fallure to take action with respect to AG PHARMAGY's fallure to comply with |

any term or provision of this Agreement shall not be deemed 10 be a waiver of CHN's right to msrst on fulure -
compﬂanoe with such term or provision;

AG PHARMAGY Services Agresment ‘_ S
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- 184 ' AG PHARNMACY, on 10 days’ nofice fer non~payment or 30 days’ notice for any other
breach of this Agreement by CHN clinfcs unless within said period the defaultis cured.

V6. Choice of Law. This _Agreemem shall be interprefed ‘according fo the laws o,f the Stait of
California.. .

17. denti Records. The parfies_aigree {0 protect the" conﬁdeaﬂaluuf each_others
records and buskess Information disclosed to | and not use such information ofher than necessary and
appropriate in connection with perfermance of this Agreement. Each parfy acknowledges that discloswe of
. confidential information of the ofher would cause the other party irreparable harm and may, without limiting

the remedies avallable for such breach, be enjoined at the instance of the harmed party.

Upon termination of
.theAgreement, each’ partyagre&etocaase useofﬂ'teother’slnfmmaﬂonandto return &, ordash-uyit, as
appropriate.

18, | ‘Paﬁe Privacy and HIPAA C 1ance.- The pa_rﬂae recognize that each'ls a hsalthuare
provider and a covered enfiy within the meaping of the Federal Health Insurance Portability and.
Accouritability Act ("HIPAA"), and therefore responsible for-compliance with HIPAA standards for electronic
transactions. The Parlies agree to protect and respect the rights of the patients of CHN clinics and AG
PHARMACY 'to privacy and confidentiality conceming their medical and phanmaceutical records, and fo .
protect all ind‘Mdually identifiable health information as protected hesltth information from misuse or

- disclosurg, in compliance with all appliceble state and federal law. Without limiting the generality of the -
foregoing, the parties agree fo use patient-specific informetion only for permitted tregtment, billing and related

" record-keeping purposes, and to protect paﬁem-spwﬁc Information from urmecessary disclosure o persons
not employed -or contracted for by the parties, and from their own employees and contractors unless they
have a need fo know and agree to maintain the confidenfiality of patient specific information. The Parlies
agree that all patient information creasted, maintained or transmitted electronically in connection with this
Agreemént shall comply In all respects with the requirements of HIPAA governing electronic transmission of
individually identifiable patient informafion. Seé 42 CFR Secfion 160 et sey. Failure by efther pai'ty to abide
by thase requirements shall be a bassfor immiedidte fermination of th!s Agreement,

19. gntire Agrg_e_m ent. This Agreement represents the enhre understanding of the Parties. There
are. no cther agresments or understandmgs betwesn the parties, either oral or wiitten, relating to Covered
Drugrs. Arty amendments to this Agreement shall be in writing and signed by all parties.

20. Naotice Any noﬁce requnred or- gzven under this Agreement shall be pmvuded in writing by one
of the following methods hand delivery, . placing in the U.S. Postal Service, first class postage prepaid,
facsimile transmission or e-mall transmission, to the addresses and to the attention of the person(s) specified

bemw or as modified at any time by efther party bywritten nofice hereunder

To CITY: Office of Con’rract Management and Comprance Fax: (415) 564-2556
" Depariment of Public Health

.101 Grove Street, Rooin 307
San Frandscq. CA 94102

. and:  Sharon Kotsbe, PhammD - _ - Fax: (415) 206-2338
Contract Administrator . _
" San Francisco Department of Public Health - -
CHN Assoc?ate Administrator for Pharmaceutical Sennces
2789 25™ Strest, Room 2008
San Francisco, CA 84110

To CONTRACTOR: Vivian Cheung — -Fax: {415) 643-8851
_ Pharmacist o .o - '
. AG PHARMACY
" 3636 Cesar Chavez St.
San Francisco, CA 84110

- AG PHARMACY Services Agreement
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IN WITNESS WHEREOF, the parties hereto have executed this Agrsement on the day first mentioned above,

- ClTY CONTRACT OR

RECOMMENDED BY: o

Viian Cheuﬁé )

ot [\ 1 g mog P,
MITCHELL H, KATZ, M.D_} AG PHARMACY
Director of Health 3636 Cesar Chavez St.

San Francisco, CA 84110

‘ : . Federal ID: 91-1804563
APPROVED ASTO FORM; - :

L Phone: 415 —647-3757
DENNIS . HERRERA - FAX: 415-643-9851 -

Dat

AG F’HARMACY Services Agreement
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Exhibit A~ SPECIFIC CLINIC TO PHARMACY

Potrero Hiff Health Center
1050 Wisconsin 3636 Cesar Chavez
‘ (@ Guerrero)
Women's Health Center o ..
1001 Polrero Avenue, SM - , : .
AG PHARMACY Services Agreement
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‘-'* . - ‘ ’ . »
PRESCRIPTION DRUG SERVICES AGREEMENT' :

This’ Prescnptron Drug Servrcee Agreement (“AGREEMENT™) is made and entered into by and between the
Community Health Network clinics fisted on Exhibit A (“CHN €LINICS"), end RITE AID Corporation
phanﬂacles hsted on Exhibit A (“RlTE AID™), as of July 1, 2003 (“EFFECT!VE DATE”)

P e a b eme—

e Cmd e amas BaEm . s Sw—— -REchkt-s.— re e h—— s e rea .._.,,__.__,._.___.

A The 1992 Veteran's Health Care Act created Sectron 340B of the Public Health Services Act, Whlch
classifies certain health care tiinics, ‘including CHN clinics, as “Covered . Entities” eligibie to _purchase
outpafient drugs for their patients at favorable discounts from drug manufacturers who enter into drug
purchesmg agreements with the United States Department of Hea!th and Human Services (“DHHS”)

B.: Ceufomra Busmese & Professions Code’ 41286, effective January 1, 2002, authonzes Covered Entme
including CHN clinics, to contract with pharmacies licensed under. Ca!rforma state law, such as RITE AID, to
dispense. Covered 340B Drugs for the. Covered Entity, provided cerfain requirements are met, including
adequate inventory control and fimitation of dlspensing to eligible outpatrents of the Cevered Entsty

c CHN cliiics and RITE AID mutuaﬂy desire to enter inta-a *ship to/bill to” arrangement under whtch
* RITE AID will receive shipment 6f Covered 340B Drugs, maintain inventory and controls, and dispense .such

drugs on behalf of CHN clinics only to eligible CHN clinic outpatients; all on the CHN clinics’ behalf, and the
' CHN clinics will be billed and will pay for such drugs, in comphance with applicable laws and reguletrons

D. CHN ciinics and RITE AID mutually acknowledge that their intent in entenng into this Agreement is
solely to facilitate CHN clinics’ parbcrpatson in the 340B drug purchasing program, without having to establish
and operate its own pharmacy. The services provided each to the other are only those necessary in order fo
fulfill this intent, 2nd all financial arrangements established herein are mutually determined to-represent either
cost or fair markat vaiue for the jitems and sérvices received. The parties expressly do notintend to take any
" action that would violate state or federal anti-kickback prohibitions, such as those appearing in Section 141288
of the Social Security Azt, 42 USC. Section 1320=-7b. Instead, it is the intention of the parties that this
Agreement and all actions taken in connection herewith shall fully comply with the regulatory requirements of

the safe harbor for personel services and management contracts appearing in 42 GFR -Section 1001.852(d),
and this Agreement shall in all respects be construed consistent herewith.

- NOW, THEREFORE, in consrderatlon of the promnses ‘covenants and agreements heremaﬁer set forth, CHN -
. climcs and RITE AID hereby agree to the following ferms end conditions:.

1. Covered 340B Druqs! The prescnptnon outpatrent drugs covered by this Agreement
(heremafter “Covered Drugs”) include "Legend” drugs, that is those drugs with by federal law can be

_ dispensed only pursuan{ fo a prescnptron and which are required to bear the legend “Caution — Federal Law
- prohibits dispensing without prescription” isted on the CHN Drug Formulary. Other qualified prescriptions
in€lude insulin (on prescription only) and over the counter medications as long as prescribed by an authorized

- medical provider and on the CHN Drug Formulary. All Covered Drugs purchaséd. under this Agreement are
the property of the CHN clinic.” All Covered Drugs subject to this Agreement are also subject to the Limiting
Definition of “covered outpatient drug” set forth in Section 1827(k) of the Social Security Act, 42 USC 13961-

8(kX2) & (3), which Is incorporated as the applicable definition for the section of the 1992 Veterans 'Affairs Act
that created Section 3408 of the Public Hea\th Services Act,

2. Eligible. Patients. Only outpatlents of CHN clinics, excludlng CHN cﬁnsc patrents who are
Medi-Cal beneficiaries and for whom claims for pharmaceuticals will be submitted to the state’'s Medi-Cal
program (see paragraph 11 below), who are in the patiént eligibility database maintained by Pharmaceutical -
Care Network (“PCN™), the third party administrator for this Agreement, are eligible to receive Covered Drugs
_ from RITE AID (*ELIGIBLE PATIENTS"). Under no circumstance wili RITE AID dispense Covered Drugs

purchased under this Agreement-to anyone other than' Eligible Patients of CHN clinics. RITE AlD shall
dispense Covered Drugs to Eligible Patients only in the fol]cwmg cmcumstances '

RITE AID Services Agreement: :
8/9/03 - Page 1 of 8
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2.1 Upon presentetron of-a prescriptlon form beenng the Eligible Patrent’s name, and the
srgnature of a legally quah’r’ jed health care provider OR,’

2 2 Upon receipt of & prescription ordered by telephone or electromcany on ‘behalf of an
Ehglb}e Patient by a legally qualfi ed ‘health care prowder AND,

3 PCN on- hne adjudicatiornof pf&scﬁpherrclam mdaeates patient is ehglble-foreamces
atthe speciﬁc RITE AID location, and the prescribed drug is on the CHN drug formulary,- of it fiot on the GHN
drug formu]ary, prior authonzatron approval for dispensing is received.

3. _ Restocking and Inventory Mamtenance

3.1 . CHN, atits cost will arrange with. McKesson Drug Company (“McKESSON”) to ship
repiemshment drug supphes diractly to RITE AID

'3.2 . PCN will electronically track Covered Drugs dlspensed by RITE AID to Eligible
Patients and notify CHN and RITE AID at least weekly of supplies necessary fo replenish -nventory

dispensed. Quantities of drug that have not reached the CHN established replenishment leve! will be carried
_forward until the establrshed replenishment level, or 180-days post drspensmg are reached (eee paragraph 5
" below.) .

© 3.3 - Based upon PCN's e!ech‘omc records of Covered Brugs dlspensed to Ehglble
Patients, CHN will order replenishmént supplies for direct shlpment by McKesson to RITE AID. McKesson
 willsend a packmg shp with shipments to RITE AID, and the invoice will be forwarded fo CHN for payment

: 34. RITE AID will venfy mventory received from McKesson and fax the verrﬁed packlng
slip- to CHN. ) ‘ ) )

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

assigned auditor, DHHS; or any eligible drug manufacturer to determine upon audxt to whom Govered Drugs
‘have been dtspensed .

3.8 RiTE AlD shall return—to—etock and adjust efectronic prescnptlcn dlspensmg hrstory

and drug inventory levels within fourteen working days of prescnptron fi ll‘mg If thé patlent has not prcked up
the prescnpbon within that time. . , .

) - 3.7 RITE AID shall- readjudlwte claims to other 3"d party payers (e g. FamPak ADAP)
and adjust drug dlspensmg and inventory levels for préscriptions filled for Eligible Patients found 0 be elrgrble
for these other 3™ party payments after the prescnptron has been filled and billed to CHN

. 4, ulturallz ‘Sensitive.. Patient and Provrder Fnendly Services: RITE AlD agrees fo provide
services in a cutturaﬂy and linguistically sensitive' manner to Efigible Patients. "RITE AID shall also provide
telephone answering: devices, facsimile machines and other electronic means to assist Eligible. Patients and
provider's request refills, place prescription orders, and communicate easily with the pharmacist, Extended
hours {i.e. open daily uniil midnight) will be’ pro\nded in at'least one location, and CHN patients Will be
provided with all additional services and benefits (e.g. free-delivery, 24-hour prescription services, MediSet
filling) provided- by RITE AID to non-CHN patients. RITE AID wiil label medication with both generic 'and
brand names as appropriate and to decrease patient confusion and potential for medicatior error. RITE AID
shafl assist'in conducting pafient satisfaction surveys designed by CHN." RITE AID shall camply with CHN
policies regarding maximum dsys supply, lost prescriptions, acceptable refill infervals, non-formulary " drug

requests, and other relevant presoription dispensing activity. RITE AID shall assist in communicating plan '

and for'nuiary changes to Eligible Patients served through this Agreement Genetic medications shall be

dispensed in place of brand names unless speciiically instructed by the CHN to dispense brand, or the :
prescnber in writing on the pnescnptlen does not approve that generic substitution.

RITE AID Services Agreement
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5, Renplenishment sugghes from mKesson CHN agrees to wofk closely with’ McKesson so as
not to mtem.lpt the flow of replemshrnen’c supplies of Covered Drugs o RITE AID.

"B, © RITE_AID. Dispensing Fee. RITE AID and CHN agree that RlTE AlD shall receive a
Dispensing Fee. as: specifi ied in Exhibit B, for each prescription of Covered Drugs filled for Eligible Patients
and that such DlspEﬁSlHD' Fee covers-RITE AlD'scosts-and-constitiesthe-sole- ITE
AID 1s entitied to receive hereunder, with the exception of Covered-Drugs that do not reach repiéhishment
levels 180 days or more afier dispensed and Schedule Il controlled ‘substarnices. Covered Drugs that do not
reach replenishment levels 180 days or more after dtspensed and Schedule 1| controlled substances

dispensed to Eligible Patients wilt be reiimbursed as specified in Exhibit B. All fees and relmbursement will be
. paid for CHN by PCN o RITE AiD every 15 day&

'7 ' Mamtenance of Records. RITE AiD will preserve all records of shlpmen’t, rec.etpts and
dtspensmg of 340B drugs for audit at any reasonable time for a period of three _years following date of
provision of services. It is understood by both parties under this Agreement that, under Section 340B(a)(5)(C)

of the PHS Act, they are subject to audit by the drug manufacturers and the 1. S Public Health Sennce of
DHHS of records’ that dwectLy pertain to compliance with the Act.

8.,  Pharmacy Compliance ' Responsibility. RITE AID shall be solely responsible -for . all
. professional advice and services rendered by it for the Eligible Patients. RITE AID Is responsible for and

" agrees to render services as herein provided in aecordance with the tules.and regulations of the California
State Board of Pharmacy, all laws of the State of California, and all applicable laws and regulations resuiting
from the Veteran's Health Care Act of 1892 (P.L. 102-585, sec 602). " Itis expressly understood that relations
between the Ehgib!e Patients and RITE AID shall be subject to the rules, limitations, and privileges incident to
the pharmacy-patient relationship. RITE AlD shall be solely responsible, without interference from the CHN
clinics or its agents to said Eligible Patient for pharmaceutical advice and service, including the right to refuse

fo serve any mdwsdual where such servnce would violate pharmacy ethics or any pharmacy laws or
regutations.

9. -Insurance. RITE AID shall at its own expense maintain a policy of insurance covering
professional acts and omissions with a licensed jnsurance caryier to be in an amount not fess than one million -
dollars ($1,000,000) per incident and three miliion doliars ($3,000,000) in the aggregate, and said policy shall
be maintained during the term of this agreement. RITE AID shall cause s insurer to name CITY,-its officers,

agents and employees as an additional named insured on stich pohcy, and shall provide CITY with a
certificate and endcrsement to such effect.

10. Medl-Cal Prescnphons Notwﬁhstandlng snythmg herein to, the contrary, RITE AID will not
use Covered 340B Drugs to dispense piescriptions paid for by a state Medicaid agency, but will use its non-

340B inventory, and bill and toliect Medicaid on its own account. When a Medicaid agency pays for drugs for
- it beneficiaries, it is generally entitled to claim a rebate from the drug manufacturer, 1o reduce its effective cost
to & statutorily established price. Section 3408 extends a similar price to Covered Entities, and requires that -
there be a mechanism to protect drug manufacturers from Medicaid rebate claims for Covered Drugs
purchased pursuant to Section 340B, To avoid any chance that a State Medicaid’ agency will pay for 3408
'Drugs purchased hereunder and then submit prohibited rebate claims to the drug manufacturers, -RITE AID
agrees to dispense non-340B.drugs from its own inventory in filing Medi-Cal prescriptions for CHN clinic
patients who are Medi-Cal beneficiaries,. RITE AID will take all reasonable stéps necessary to obtain,
covérage from Med-Cal for the costs associated with drugs prescribed for those patients, including activities
necessary for. requesting Treatment Authorization Request from Medi-Cal. CHN clinics shall not be flable-to
RITE AID for dispensing fees or other costs in connsction with prescriptions filled for Medi-Cal beneficiaries
receiving a prescription whose cost will be covered by Medi-Cal. Drugs dispensed-to Eligible Patients of the
CHN which are not billed to Medi-Cal (i.e. for Med}-Cal share of cost patients who cannot pay their Medt-CaI
share of cost) are covered under this Agreement up to the patlent’s Medn—Calshare of cost.

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

Patients that they may be eligible at no-cost to them prescripfion drugs ordered by-CHN clinics, and advise
them_ma’( mmtmsmmmmememyﬁm%

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

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

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

14. Non-Assianment.

Either party may not essign this Agr_eemeﬁt without the prior writteh
- agreement of the other party. ' .o '
15.

Termn and Termination. * This Agreement shall commence on the Effective: Date, and shalt
- continue for a period of one year until the first anniversary of the Effectivé Date, and thereafter shall
" automatically renew for consecutive one year renewal terms, unless either party provides prior written notice

fo the other of such party’s intention not to renew, at least thlrty (30 days prior to the annwersary date, or uniit
terminated by oo

181 Mutual agreemen* of the parties;
152 - Sixty (60) days pnor wntten no-.lce by either party,

15.3 CHN clinics, |mmedrately and wrthout prior’ notlce upon material breach ‘of this
Agreement by RITE-AID, Without limiting CHN clinic's right to assert any other act.or failure to act as
" constituting & material breach by RITE AID, RITE AlD's dispensing of a Covered Drug to an individual who is
not an Efigible Patient or any other diversion of a Covered Drug shall be deemed to be a material breach. -
CHN clinic's faiture to take action with respect to RITE AID's failure to comply with any térm or provision of

this Agreement shall not be’deemed to be a waiver of CHN's right to insist on future compliance with such
‘termor prov:sson, ‘

* 15.4 RITE AlD on 10 days' notlce for non-payment or 30 days' notnce for any other breach
‘of this Agreement by CHN clinics uniess within said period the default s cured. ,
. 1B6.°  Choice of Law. This Agreement shall be interpreted accordir_\g to' the laws of the State of
Calrfornia" _ , .
17

" Confidentiality of Records. The: parﬁes agree to profect the confidentiality -of each other's
records and business information disclosed fo it and not use such information other than.necessary and
‘appropriate in connection with performance-of this Agreement. Each party acknowledges that disclosure of
- confidential information of the other would cause the other party ireparable harm and may, without limiting
the remedies avallable for such breach, be enjvined at the instance of the harmed party. Upon termination of

.- the Agreement, each party agrees to cease use of the other’s information and fo-return it, or destroy it, as’
appropnate )

RITE AID S;ervices Agreement
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18. © Patient Privacy and HIPAA gomphance The parties recognize that each is a healthcare
_provider antd a covered enfity within the meaning of the Federal Health insurance Poﬁabihty and

Accountability Act ("HIPAA®), and therefore responsible for compliance with HIPAA standards for electronic:

transactions. The Parlies agree to protect and respect the rights of the patients of CHN clinics and RITE AID
to privacy .and confidentiality conceming thelr medical and pharmaceutical records, and. to protect all
individuatly identifiable health informetion as protecied -health information from-misuse -or-disclosure, in

compliance with ajl applicable state and fedetal faw, Without limiting the generality of thé foregoing, the
parfies: agree to' use pahent—specnﬁc information only for permitted treatment, billing and related record-»

keeping purposes, and to prétect patient-specific information from unnecessary disclosure to persons not
employed or contracted for by the parties, and from their own employees and contractors unless they have a
need to knowand agree to maintain the confidentiality of patient specific information. The Parties agree that
all patient information created, maintained or transmitted electronically in connection with this Agreement shall
comply in all respects with the réquirements of HIPAA goveming electronic transmission of individually
identifiable patient information. See 42 CFR Section-160 et seq. Failure by either party to ablde by these
requirements shall be a basis for 1mmed|ate termination of this Agreemen'r_ :

.18 Entire Agreement. This Agreement represents the entire understanding of the Parties. Theré
are no other agreements or understandings between the parties, either oral or written, relating to Covered
-Drugs Any amendments {o tms Agreement shall be in writing and signed by alt parhes .

20.

below, or as mod:ﬁed at any ime by either party by wnﬁen notice hereunder,

To CITY: . Ofﬁce of Contract Management and Compliance Fax (41 5) 554~2555

Department of Public Health
101 Grove Street, Room 307
San Francisco, CA 94102

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

"CHN Associate Administrator for Pharmaceut;c',al Semces
2789 25" Street; Room 2008
San Francisco, CA 84110

To CONTRACTOR; - William F. Wolfe :
) " Vice President Managed Care
RITE AID CORPORATION
30 Hunter Lane -
Camp Hill, PA 17011

Fax: (717) 730-8227 -

RITE AlD Services Agreement
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Nobce Any notice required or gwen under this Agreement shalf be provided in writing by one.
of the following “methods:  hand defivery, placing in the U.S. Postal Service, first class postage prepaid,
facsimile transmission or e-~mall transmission, to the addresses and to the attentlcm of the person(s) specified.



IN V}ﬁT'NESS WHEREOQF, the paties hereto have executed this Agreemént on the day first mentioﬁed above

eIy

© . CONTRACTOR - :
REGOMNENDED BY:; — % o e e T
: : ) William F. Wdﬁ:ﬂ ) .
. X . Vice President Managed Care
LUApA LN aliploy - Ve .
" MITCHELLH. KATZ, M. QQ Date *RITE AID CORPORATION
Director of Health . . 30 Hunter Lane
- Camp Hill, PA 17011
o ' : ' Federal iD: 95-4391249
APPROVED AS TO FORM: . :
‘Phone: 717 - 730-8217
- DENNIS J. HERRERA - : FAX: T7T17-730-8227
 Gity Attomey ' . - i

By i & /;-&/; 7
Deputy City Attorngy Date .

RITE AID Services Agreement
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Balboa Teen Health

Exhibit A — SPECIFIC GLINIC TO PHARMACY

1830 Ocean Avenue

. ' BT6568666 b27145
Center @ Balbba Terrace . - . :
1000 Cayige Aveniie L s nefianiii i =
Children’s Heatth Center | 4045 24" Street” 5B96 BT5237690 1 591382 &
1001 Pofrerc Avenue, 6M | @ Castro o
Castro-Mission Heatlth - 1406 Market Street - 6227 BT6061650 1 508785
Center @ Van Ness : ’

-1 3580 17" Street ' : 1.
Chinatown Public Heaith | 776 Market Strest 6233 BT6074758 505783
Center - ; @ 4" Street .

11490 Mason Street ) . . .

Cole Street Youth Clinic 1496 Market Street’ 6227 BT6061650 | . 506785
555 Cole Street - | @ Van Ness ' - R
Larkin Stréet Youth 1300 Bush 'Street . . 5900 ‘BP54224865 - 571629

‘| Center ) ‘@ Larkin- o ) 1 .
1138 Sutter Street’ , _

Maxine Hall Health Center { 776 Market Street 6233 BTB074758 505783
1301 Pierce Street @ 4 Sireet ' . o

"| North of Market Semor .1300 Bush Street 5000 BP5422465 571629

Services : @ Larkin ' ‘ . :
333 Turk Street ' . . -
Ocean Park Heaith Center | 5280 Geary Bivd 6205 BT5696058 578572
1351 24" Avenue @ 17™ Avenue -
Silver Avenue Farmily 4045 24" Street 5896 © BT5237680 . 581392
Health Center . @ Castro - - U
1525 Silver Avenue . _ . -
Southeast Health Center | 776 Market Street - 6233 B16074758 © BO5T83 " -
2401 Kelth Street @4" Street o : L
| Tom Waddell Health 1496 Market Street 8227 BTB061650 - 50B785
‘Center @ Van Ness : o
50 Ivy Street . . : -
-Adult Medicine Clinic 1496 Market Street 6227 BT6061650 506785

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

.| Family Health Center: 1496 Market Street 8227 BT6061650 506785
995 Potrero Avenue, Bidg .{ @ Van Ness
80 (1% and 5" fioors) . ‘ R : .
Positive Health Clini¢ | 1486 Market Strest 6227 B16061650 506785
995 Potrero Ave Bidg 80 |.@ Ven Ness ’

(6" fioor) ' . )

| Urgent Care Center 1486 Market Street 6227 BT6061850- 506785
1001 Pofrero Avenue @ Van Ness . - o R
RITE AlD Services Agreement .
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] | Office of City Attorney
<, '.,‘12_ * ‘ . * : ‘ '
K :;u( 3 George Agnost,
@a‘ _ CHy AHtorney

Novenber "27, 1984
GPINID'Q NO. B4 - 2§~
' SVRIECT: Civ;l Servxce Commission Jurisdiction over CGrant
Fundad Prograns

CPFUPVRBSTED BY: Dianne Feinstbnh
Mayer
'PRECARED BY: Burk E. Delventhal

Mara E. Rosales -
Deputy City kttorneys_ . :

QUESTID% PPESEHTED

Do propcsals for grant awards funded from federal, state ‘or
City monies contemplate either the creation of positions in City
service or the avard.of personal services contracts within the
meaniny of San Franciscoe Cnarter Section B8.300 so as to conme’
witnin the 3urisﬁxct1on of the Civil Service Comnission?

CQWCLUBIDh

where federal, -state or City, mcnxes are used ta fund all or
part of a vrppused program, the relatiansnie created between the

City and reciuient determines Civil Service Conmission
:.Y L durisdiction.

Generally, where City grant-fundihg &aencies are
nerely a conduit of feders), state .or City funded

azan;_iaizds

for the rendition of -servipes or the pIGV1siad of tacilities to.

for or on behalf of individuals in tne communlty tathier -than the

,-qoverﬁwcntal entity, neiiner a a personal services cpntract nor a

. .. poEitiondin-a Lity departnent or office is credted by the award
of tne grant and the Civil Service Ccmmxs:lJn nes no jurnsdlctxon

in these cases,

INTRODUCTION

Hany orinions have been written by this office concernina
Civil Setvice Commission (here1nafter "Conmission") jurxs iction
over “pergonal services contracts", (e.g., City Attorney'fs
Opinions 79-57; 80-70.}, At least one opinien has aadressed the
issue of Comnmission 3ur1sd1ctlmn where state. law either nmandates

or encourages contracting out for "personal services® wi h the
L pr:vate BeCctor. (City Attorney Opn. 83- 23)

(RS RAN A LTINS

12»7.5«5{ Cin MY R,



‘Dianne Feinstein Hovepber 27, 1%B4

By written request and through discussions with your staff,
you have amdvised this ocffice of certain facts that raise the
question whether the Commission has jurisdiction to review amll

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

At the outéet. it is important to state that the legal
issues you raise are both interesting and.novel. Extensive and
-thorough research has not produced any substantial or definitive
case law pn the subgect Rowever. a study cf the relevant
authority governing civil service principles has proved

instructive znd nelpful in unalyzing the 1ssues and cbnclusions
ﬁrawn nerein.

You nave acvised us of the fcllowing facts. The City
receives grant-assistance monies from the state and federal-: w
governments to administer, distribute and award to eligible. -
non-profit agen¢ies. The non-profit recipient designs a program
{t wants funded and applies to & special qrant-giv1ng/planning
department - ¢f the City (e.g, Mayor's Criminal Justiece Council,
Ditice of CTommunity Develqpment; Comnunity Substance Abuse, etc.)

for funding. 1In some czses, the City uses its own wonies for
these purposes. < . : .

The. grant awaras are for copprehensive programs of
services, gencrally involving numerous personnel and the use pf
the recipient!s own fecilities. Tne Citv often does not-have the

type of facilities needed to protVide these servites and this is a
cr1t1cal consxderation in the funding decision.-

-The C1ty foes not sunarvise the reeiplent - emplovees oY
their jop performance.” Rather the City prpvides oversight and '
technical assistance to ernsufe that grant funds from the City are
peing spent in accordance witn the termns of the grant. The,grant
recipient coes not render services to, for ér on behalf of a City
department but to the resxdents of SEn Francisco who are in need
of the particular services the recipient offers.

'BNALYSIS < ¢

Section 8.300 (a) of the Srn Francisco Charter (nerelnafter
“Lharter“) proviﬁes, :

All pcsitions in all departments. and offices
af the city .anid county. « » Where the

_compensation is maid by the city and county shall

pe filled from the lsts of eligibles prepared by
the civil service commission.
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Dianne Feinstein November 27, 1984

The civil service provisioné enbrace only permanent

positions held or to be held by city employees and 'do not ﬁertain
te work or services rendered by independent contractors. (Estate
of Metillin (1956) 46 cal.2d 1215 Kennkdy v. Ross {(1946% 28

Cal.2d 569, San Franciscc v, Boyd [1V41) 17 Cal.zd 606.

The thene underly;nq the concept of & civil’ service system
is that the State or munjcipality must resort tp the services of.
civil servants, and not independent contractors in the private
sector, to perform the continuous, routine, dally tasks for the’
_operat1onal needs of the. public entity. (See Burum v. State -
Coapensation Ins. Fund {(1847) 30 cal.2d 575, s82y Kennedy, Eupfa;
Hov 3, sunmaz State Coripenssticn Ipsurance. Fund. v, Riley {19837) 9
Cal.2=2 128; California State Lmolovees Associstion v, Williams
{1u7.) 7 CallRpp.3d 390; County of Los Angeles v, Ford. {i953) 121
- Cal.App.2d 407, Stockburmer v. Riley (1837} 21 -Cal. AGD,.2d lGSg
see also City httcrney 0n1n1uns BD-70; BO0=-33; 79=57.%.

In viéw of the cOnn1551an ‘s broad aunthority tc protect the
merit svstem against digsolution, prior opinions of this office

. have concluded that the Commission has the power to review all
proposed personal services contracts to determine whether the

" Commission has 1urxsdactlon to provide the requested services

througn the classif1ed civil service (Clty Attornev Opns, 79-57,
80-73.1 . .

. stated otherwise, -

if the contract calls fcr personal
s@er\vi. iE

to pe rendered to, for.or on benalf of, a City
dep..inent, then the Comnission mast look at 3t and decide
whetn: £ the services should be prOV1ded through the me:it eystem

.. or by the private sector.

| g /
‘Mence, the ptec:se gquestion beforé ug is' L"‘

whether.
for grant awards involve the renditxon of perspona) services to,
for or on behalf of the public entity so as to require their

review by the Comnission before they mre awarded. Cledrly, the
facts precsedted to vs do not establish an e

mplgVerJEE§T5§§§~"
relationship between the City and the recipients of

nt .
awards, While tne reciplent receives funds for a program of-

.servxces. neither tne recipient nor its employees £i11 positions
in a department or office of the City.:

hus, the only_questxon
that remains is wnether grant Bwarg - EBIG sonal
services contracts. ' ’

Legal - scholars and the courts envisxon contractinq for
. personal services as creating that relationshxp whereby the
. public entity. tenders considaration and in exchange receives or

procures services it desires for its operational needs from the
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Dianne Feinstein Novenber 27, 19B4

private sectcr rather than frcm its own publiec employees (Armed
‘Services Procurepent Reaulations {(ASPR) Section 22-102.1}(a) .
quoted in Katz, Service Contracting and the Right of Civil
Service Personnel {1871) & Public Contract LAW Journal 17 Miller,
Adrinistration by Contracts A NHew.Concern for. the Administrative
Lawie* {19%el) 36 N.Y.U. Law Review 957, 96B; See Heyman, .
‘Govarnment by Contracts Boon.or Boner (19611 21 Pub.Ad. Rev. 59,
6% 1 Pub, mely. Bargain, CCH paragraph 3525 (1977). See also
State Civil Service Law — Givil Service Restrictiens on

.Contractina OOE .Dy otate Aqencles (19807 55 Waeh. Law Rev, 419
and cases and journals cited therein }

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

Lestiont
Jl Ci}) The basic intent and pufposé is to stimulate, support,

or 2id another party's activitiess {2) the government asks the
recipient to define what it will do to achieve the objectives of
the program,.. This is usually accomplished through submission of

sroposgly~ The recipient is responsible for decidlng what

t
proposal will be or how it will obtain the results it seeks.
there ig. no buyer-seller relationship and the government's role

is that of patron or.parther:
and expressed in less detail than a procurement relationship:

price or estimated cost of project plays a small rele in
% seléction of recipient.

the relationship is less formal%7

(U. Si Commission on Goyernment S
. Procurement Report (1972) Vol. 3. Fart F. Fedéral Grant Type
Qgﬁ? ._kss1stauce Prournms Y .. o ' '
These featur&s éef&ﬁnxa relntionship whereby the public
. entity offers assistance, quidance, stimulation or.x jen on. -
a proiect or program tp the recipient.

The recipient in turn,
utilizes the ‘pupport of the gavernmental body to ac&ieve a

ANE
varticular objective. _ : .- |

other siqnif:cant factors relative to grant awards are’ thaﬁjff

the supervision or control exercised by the City is pipimal at
best and gLégggi}i;_ﬁﬁlxinxed_rnLiechnlcal assistance,. Second,

the contempiated tasks or serviges .are sot to be rendered to, for
or on behalf of the city. Instead, the recipient provides. '
Bervices to the conmunlty to resvond to a need for those | :
particular services. The relationship between the City and the
:eclpient in some ways resembles that between an independent -
¢entractor and the City: recipient has sole control over its

employees, provides the facilities, amd offers highly. sgecxalzzed

", . E2rvices, However, a critical factor weighxng agaxnst

independent” contractor status is 'that the recipient does not
. perforn services to[ for, or on behalf of the City.
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These consideraticons toapel tne conclusion that the ’
provision of grant-assistance funds to grant recipients does not

create a petsonal sexvices contract within the scope of civil

service principles.

in a related context a similar result was reached by the

Celifornia Attorney General in two recent oplnions. (58"

oon,Cal .Attv.Gen. 586, Aug. 14, 18753 63 Opn. Cal htty Gen. 290,
Apr. 10, 1980.) o -

The precise iEsue in 58 Opn.Cal.Atty.Gen. 586 was whether
grant awards made by the Dffice of Criminal Justice Planning in
peeordance with the Omnibus Crime Contreol and safe Street Act of
Y868 742 U.B.C. sec, 3701 et sey,) constituated personal services
contrscts pursuant to Government Code section 14780, regquiring ¥

screening and approval by the Dzpartment of General ‘Services of
certain “contracts.*

63 0pn.cﬁ1 Atty.Gen. 290 concerned an identieal question
but the grant.awards there were given by .the Csliforaia

Department of Aging pursuant to the Comprehensive Older Americans
Act gwendments of 1978 (42 v.8.C.

‘sec, 3001 €t.seq.)

In both cases, .the Attorney General we;ghed the facts. The
State was 2 conduit of the federal furds and the State did not
prucure goods or, "sexvices from the recipient in the usual
contract sénsé. Any controls. exercisad by the State were to
ensur@ that the funds were propetly expended and acgounted for,
The conclusion reaclied by the Attorney Geperal was that grant
awards like those before it that called for assistance not-
procurenent services did not fall within the def;nition of

personal services contracts.

Prior Dplnions of this office also supnért the conclusion

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

contemplation of the Charter; The guestion posed in Opinion
73-30 was whether the purchaser, pursuant to his authority to
enter into personal services contracts reguired by City

departments (Charter § 7.100}), was requlréd to negbtiate and -
~execute the Mayor's Criminal Justice Council bpetatinq agency
agreements.

We concluded that since the Mayor's Criminal Justice
Council agreements were not reguired by City depaztments but were
to benefit third parties, the agreemernts were not. personal
services contracts within the mesaning of tha Charter. {See also
Opn. 73-7.).

Therefore, the Purchaser was neither reguired nor
enpowered to review the negotiations for and excecution of

recipients of grant tunds.

- operating agency aqreements between the Cltv and third party
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»

The Purchaser' & review of proposed personal services
contracts required by the City putsuant to Charter Section.7.100
is necessary to ensure the City's money will be used in the .most
eéconomic fashion. (Opn. 73-90, p. 2.) However, -the purposes
underlying Section 7.10u are. not served or applicaBlé when
federal, state or Citv grant monies are channeled through City
departments to benefit recipients in the community. Féderal and
State government grantors usually provide guidelines,
regulations, and administrative safeguards to protect against
_ abuse by recipients of grant funds. These pame rules also

delineate how the funds are to be expended. City grant funding

aqencles also catefully supervise the expenditure of Ccity funds
in the same fashion.

Similarly, the Commissios ‘s ‘implied bbwer t6 revieu
pe:sonal saru:ces contracts requxred by the City finds its

genesis in “"an 1mp11c1t necessity for protecting the policy of
tne organic civil service mandate against dissoclution and

destruction." (California State Employees Association v,
Williams, supra, 1 Cal.App.sa 394, 387.) This legitimate concern
is not jeoparaazed. howaver, when the’ recipients ‘of grant awards
provide services to, for or on behaif of partxes other than the
City. Tne ideals of eif1ciency and expediency in government
underiying the merit systen mre likewise not inpaired by allowing
proPDsals for grant avards to be awarded without the Commission's
review, Sance the recipiénts' progress is monitored by the
citv's qvarsee1nq ageuey it’ can address any pntential for abuse.

1 san

e afo:*mentioned special chazacter;stics of a
grant asurd rakc it s:gnxfacantlv different from a personal
services relat:onsnip. And, in view of the policies underlying
the Comnission's jur:bizction to review proposed personal
services contracts, it -ust be concluded that the Commission does
not have jurisdsction Lo review proposed grant awards.

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

The former play a central role in
the governmental procurement process,

the latter contemplate the
rendition of eome service or ‘the institution of a program under

circumstances where it is not renderea to, for or on behal¥ of

. the government. . The "former are subject to the 3urisdictlon of
the Commission, the latter are not. A word of . caution is:
appropriate. ¥hat is important is not the label or the mediun of
the relavionsnip. - Rather the ingulry must focus upon the
function that ig to ke discharged with the public entity. Should
the grant award involve the undertaking of a program that

traditionally or historically has been per formed by civil
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Ld

ervante or concern & basic governmentzl function, then guch a

grant award would be deemed to, for or on behalf of the
governmenkt. HowWever,

the mers fact that the grant award involves
some benefit to the- :ommunity or some individuals does not make
it into a personal services cont:act.

cOnversely. if the characteristies of a grant award do not
resenble the elements typical of an assistance relation;nip or
where a grant award regquires active participation by the City,
i.e., .in addition to financing the entire program or prodect the
City inmposes tequlaticns, requirements, responsibilities to such -
an extent that it exercises & significant degree of control over
‘progqran desian, mankgement, &irection, performance of employeées,
etc., then the matter should be referred to the Commission for
its review. ln this case, Comnission sergening 4s necessary
since the City's rdle may be 2kin to.an enployer or procurer and
not a patron. Hlthout any review by the Commzssxcn, grant .
awarding by the 'City in this.case may result in awarding grants
to a recipient -who propoeses to provide ‘services tpo, for or on"

behalt of Ene L1ty that can be adeguately performed by civil-
servants. . Thus, .

in cases af dOubt the matte: should be referred
£ tne chm:ssion. .

'For your guxdance, grant awards that do.not reguire
Connission review are those imade to recipxents who are (i}
non—pre£1t {i1) provade ‘services to, for, and on behalf of S&n
Francisco's residents and {(iii) meet the elements of an
psv¥istance relationship outlined above, .Examples of eligible
recipients are those who provide se:vices in such agreas ag:

ethbay

jureniiefadult delinguency prévention: community cultural and
educationzl development (e.g., painting of murals, conducting
magic, theatre, art workshops. ‘©organizing parades or street

fairs) compunity job training, community health and mental

hesitth; community safety awatenest; conmunity youth, ‘children and
seniof programs.

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

inposing restrictions“to ensure that funds are properly expended

and accounted for and. to providing technicel support, then the
grant awartd is putside the scope of the Commission jurisdict:on
and need not be submitted to the Commission for its review,
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The Controlier may Certify the nvailability of funds for
those proposels for grant awards outside of the Commigsion's

jurzsdiction,as set forth above thhout Commission s review and
. approval. )
You are so0 advised.

Respect fully submitted,

-GEORGE AGROST
CITY ATTORNEY

rX'E. Delventhal
Deputy City Attorney -

7 he é;??. 0 el

Msxa E. Rosales .

: ) » : Deputy City Attorney
APPROVED: . . it
GEORGE AGHOST v . e
_CITY ATTORNEY ;. - RS
4461D
.
{
/-. t -

2766



Appendix B
Calculation of Charges
1 Methed of Payment

Actual Cost

A.  Contractor shall submit monthly invoices in the format attached in Appendix F, by the fifteenth ( 5th)
working day of each month for reimbursement of the actual costs for Services of the immediately preceding month.
All costs associated with the Services shall be reported on the-invoice each month, All costs incuured under this
Agreement shall be due and payable only after Services have been rendered and in no case in advance of such
Services. ’

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

B.  Contractor understands that, of the maximum dollar obligation listed in Section 5 of this Agreement, $90,000
is inclnded 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 Coniract Administrator. An
additional pass through amount of two million three hundred thousand dollars (82,300,000 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
fands 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 doliar obligation of the City are subject to the
provisions of the Department of Public Health Policy/Procedure Regarding Contract Budget Changes. Contfractor
agrees to comply fully with that policy/procedure.

D. A final closing invoice, clearly marked “FINAL,” shall be submitted no later than forty-five (45)
calendar days following the closing date of the Agreement, and shall include only those costs incurred during the
- referenced period of performance. If costs are not invoiced during this period, all unexpended funding set aside for
this Agreement will revert to City.
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MedImpact Healthcare Systems, Inc
General Fand
7/1/08-6/30/11

CLAIMS PROCESSING FEE:

ADMINISTRATIVE FEE SCHEDULE

* AppendixB-1 -

Pagelof 8
5/30/08

$0.22 Per Member Per Month

* Processing charges must meet an aggregated minimum average of $750.00 per bi-weekly
inveice cyele to qualify for fee schedule, otherwise a flat fee of $750.00 will be billed and
payable in such cycie. Add ten percent (10%) to Claims Processing Fees if reports are
requested in a format other than via FTF.

The Claims Processing Fee includes the following;:

* * 2 B 8 & & 8 4 * 0 " & ® VEe

Processing and payment of all Claims
Concurrent Drug Utilization Reviews (DUR)
Monuthly and quarterly standard reports
Adminigtration 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 Totzals sent to Client
MedAccess®- fifieen (15) users with Claims and profile access
MedOptnmze — fifteen (15) concurrent users

MedFocus® Report

Deductible with/without benefit maximum

Maximum benefit only by group

Administrative Overrides

Toll free customer service help desk

On-line messaging

2768



. MedImpact Healtheare._ stems, Ine Appendix B-1

General Fund Page 2 0f 8
7/1/08- 6/30/11 : 5/30/08
CLAIM RATES*

Prescription processing professional fee

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

Reimbursement for drug cost

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

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

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

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

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

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

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

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

Contractor shall reverse CHN ciaim 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 inchude
authorizing CONTRACTOR to establish participation agreements with participating pharmacies,
CONTRACTOR shall negotiate with participating pharmacies at various reimbursement rates (including
AWP discounts, dispensing fees, and MAC) and compensation terms throughout the term of the contract,
and shall charge CHN the blended rates sef forth in above. ‘The blended rate represents the single AWP
discount payable by CHN on applicable claims, ‘which may be greater or less than the actual rate paid to
participating pharmacies. CHN acknowledges and agrees that, as compensation for administering the
pharmacy network, CONTRACTOR shall retain such difference, if any, between the reimbursement paid
to participating pharmacies for claims and the reimbursement received by CONTRACTOR from CHN
for claims (the “Network Administration Fee” or “NAF”}.
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Medimpact Healthcare Systems, Inc : ' Appendix B-1 .

General Fund
7/1/108~ 6/30/11

L4

Page3 of 8
5/30/08

The term “AWP” shall mean the curtent average wholesale price or industry
benchmark price of a prescription drug as set forth in the First Data Bank
Blue Book, including ifs supplements, or other nationally recognized
pricing source as determined by MedImpact in its sole discretion. “AWP”
does not represent a true wholesale price, bot rather is a fluctuating
benchmark provided to pricing sources (such as First Data Bank) by
pharmaceuntical manufacturers.  In addition, in the event that the
methodology for calculating the AWP pricing benchmark used by
MedImpact hereunder changes or is replaced with another benchmark or
methodology for any reason, Medlmpact may switch to such new pricing
benchmark or modify the pricing under this Agreement so as to maintain
comparable pricing under the new benchmark or methodology as existed
prior t0 such change.

The term “MAC” shall mean the then current maximum allowable cost of
certain prescription products, selected in accordance with criteria

" established by MedImpact, that are subject to MedImpact’s MAC pricing

formulas. Multi-source drugs are eligible for the MAC list if they are: (i)
A-rated generics; (ii) thirty (30) days afier they are readily available through
more than two' (2) generic vendors; and (ifi) the products are not exclusive.
Such criteria and pricing formulas are subject to change from time io time at
MedImpact’s sole discretion. Client agrees to accept any of Medlmpact’s
MAC lists as amended from time to time in MedImpact's sole discretion.
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Appendix B-1
General Fund Page 4 of 8
7/1/08- 6/30/11 5/30/08
1, CLATMS PROCESSING

A. Direct Member Reimbursement (DMR)

B. Client Requested Claims Adjustment

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

Level 3 — On-site Audits

Optional Reports
Standard
Customized

B. Pharmacist Call Center Support

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

C. Eligibility and Plan Benefit Support
Late Fee

Post-loading fee

2771

$1.50 per Claim

$1.50 per Claim pluvs Time and
Materials for Service Request

$1.50 per Claim

$0.009 Per approved claim per
month (PCPM)

$0.024 PCPM

$0.024 PCPM + time & materials
{travel costs} + $150/hour per
person

To be quoted upon request

Included in Claims Processing
Fes

Included in Claims Processing
Fee

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

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

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



MedImpact Healtheare Systems, Inc
General Fund
7/1/08- 6/30/11

4. REPORTING, DATA AND MANAGEMENT TOQLS
A. Core Reports

Additional standard reports
Custom reports as requested (to include):

Programming time
Run time
Changes in selection of standard reports
B. MedOptimize®

Additional concurrent users:

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

$100.00 per report

1 custom report per year included
$175.00 per hour

$100.00 per hour

$50.00 minimum charge

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

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

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

C. MedAccess®

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

Fifteen (15) users included with
Claims and profile access

$500.00 per user per month

Time & materials

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

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

D, MedResults® _

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

Essential Services

Nurse Line
5. CLINICAL SERVICES
A, Clinical Program Management Consultative Services
B. Client Pharmacy & Therapeutics Committee Participation

2172

3,000 set up fee
$5.00 per notice

$0.02 per paid Claim

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

Included in above fee



. MedImpact Healthcare Sy stems, Inc Appéndix B-1
Geuneral Fund : Page 6 of 8
7/1/08- 6/30/11 - ' ‘ T 5/30/08

C. ~ Drug Monograph Preparation

i, Standard Drig Monograph Prcparation_ | Inciuded in above fee
ii, Custom Drug Monograph Preparation Quote_d upon request
D. Other Client Clinical Consultations : $225.00/hour for special projects
E.  Concurrent Drug Utilization Review  Included in Claims Processing
. Fes
F. Therapeutic Prior Authorization §25.0D per Claim requiring TH
: A

G. - Formulary Services

MedImpact Standard Formulary . $0.0S per member per month
Inclndes: ' '

a.  Assistance in the coding of the selected medication
Formulary for Claims adjudication;

b. " Imitial working copy of the Medlmpact
recommended dmug Formmulary for Client 1o
photocopy, print, and distribute to providers;

e Quarterly Medimpact updates; and
4. Custom Formulary will incur additional charges as
outlined in this Exhibit B.
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MedImpact Healthcare Systems, Inc
Genersl Fund
7/1/08-6/30/11

H. Retrospective Drug Utilization Evaluations (DUE)

T 7 Medlmpact schedules standard DUEs on a quarterly basis;

Client will be charged time and materials for modifications.

Appendix B-1 .
Page 7of 8
5/36/08

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 attendance at Pharmacy & Therapeutics (P&T)

Committee meetings.

1. Comprehensive Clinical Management Package, if requested

7, Benefit Coverage/Administrative Standard & Expedited Appeal,
If requested

Medical Necessity Standard & Expedited Appeal |

First Level Appeal

Second Level Appeal
6. NON-STANDARD, EXCESSIVE OR ADDITIONAL SERVICES
A. Non-Standard or Excessive Services or Materials

B. Additional Services

$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

THE FOLLOWING INCUR ADDITIONAL CHARGES:

Paper submitted Claims
(Charged to the submitting Participating Pl:armacv)

Modified Paid Claims Data Files
NCPDP Modified/MedImpact format
Nomn-standard format

Plan file data :
(Manual input and maintenance from hardecopy)
Members
Groups/Divisions
Physicians '

- ID cards '
Standard cards (plastic)
Custom cards (plastic)

2774

$1.00 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



. MedImpact Healthcare i stems, Inc Appendix B-1 ‘

Genersl Fund Page 8 of 8
7/1/08- 6/30/11 : . 5/30/08
Mailings '
Inserted & mailed w/financial reports : .$0.10 per insert
Additional cost of separate mailing - £1.00 per packet
Out-of-pocket expenses Titne and materials
Mailing expenses/postage '
Air freight/overnight letters
Information technology programming time $175.00 per hour
Fiscal Intermediary Expenses
Checks written to third parties (Administrative fee beyond first 5 $10.00 per check
checks authorized by CHN) :
Faxing to pharmacies upon request by CHN $0.10/page

Patient and Prescriber Satisfaction Surveys

Assistance in development and drafi(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

COMPENSATION

A. Inno event shall CHN be financially responsible for more than the amount set forth in Section 5 in this
Agreement without there first being a modification of the Agreement.
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Pharmacy — Appendix B-2, fees

May 30, 2008
Pagelof 1
FEES
L. Prescription processing professional fee
CHN will pay a professional fee of $10.00 per replenishment prescripﬁ'on 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 rcplaced to the dispensing
participating pha.rmacy, and there shall be no remuneration for these drugs except for the
following:
A. Schedule I controlled substances shall be reimbursed and not replenished, The following
formula shall apply: .
Brand name drugs:
Average Wholesale Price (AWP) less 15% plus a $2 Dispensing Fee
Generic drugs:
Lower of AWP less 20%, HCFA MAC or third party administrator’s propnetary MAC
plus $2 Dispensing Fee
B. Drugs that have not reached the agreed upon replenishment point 180-days after being
dispensed shall be reimbursed. The following formula shall apply:
Brand name drugs:
Average Wholesale Price (AWP) less 15% less $8 per prescription dispensed during the
180-day replenishment period
Generic drugs:
Lower of AWP less 20%, HCFA MAC or third party administrator’s proprietary MAC,
less $8 per prescription dispensed during the 180-day replenishment period
3. Claims
A. Prescriptions and claims submitted to Medicaid, Medicare or ADAP shall not be submitted
for payment or replenishment to CHN.
B. Contractor shall reverse CHN claim and prescription processing fee, and bill identified

appropriate payer for claims found to have been erroneously billed to CHN.
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Appendix C
Insurance Waiver

RESERVED

THIS PAGE IS LEFT BLANK AND IS NOT BEING USED
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Appendix D
Additional Terms

1 HIPAA

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

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

2, THIRD PARTY BENEFICIARIES

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

3. MATERIALS REVIEW

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

This Exhibit contains requiremenis 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. Depariment of Health and
Human Services and other applicable laws. The City and County of San Francisco, referred to in this agreement as
CITY, is the Covered Entity and is referred to below as CE. The CONTRACTOR is the Business Associate, and is
referred to below as Associate. The agreement between CITY and CONTRACTOR to which this Addendum is
attached is referred to in this Addendum as the Contract.

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

RECITALS

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

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

C. As part of the HIPAA Regulations, the Privacy Rule {defined below) requires CE to enter into a
contract containing specific requirements with Associate prior to the disclosure of PHI, as set forth in, but not .
limited to, Title 45, Sections 164.502(e) and 164. 504(e) of the Code of Federal Regulations (“CFR™) and contained
in this Addcndum.

In consideraﬁon of the mutual promiscs below and the exchange of information pursuant to this Addendum, the
parties agree as follows:
1. Definitions.

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

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

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

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

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

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

G. Protected Health Information or PHI means any information, whether oral or recorded in any form
or medium: (i) that relates to the past, present or future physical or mental condition of ar individual; the provision
of health care to an individual; or the past, present or future payment for the provision of health care to an
individual; and (ii) that identifies the individual or with respect to which there is a reasonable basis to believe the
" information can be used to identify the individual, and shall have the meaning given to such term under the anacy
Rule, including, but not limited to, 45 CFR Section 164.501. [45 CFR §§ 160.103 and 164.501]

. H. Protected Informatlon 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, Associats
shall pot use Protected Information in any manner that would constitute a violation of the Privacy Rule if so used by
CE except that Assdciate may use Protected Information (i) for the proper management and administration of
Associate, (ii) to camry out the legal responsibilities of Associate, or (iii) for Data Aggregation purposes for the
Health Care Operations of CE. {45 CFR §§ 164.504(e)(2)(i). 164.504(e)(2)(ii)(A) and 164.504(e)(4)(1)]

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

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

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

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

.. E. Associate's Agents. Associate shall ensure that any agents, including subcontractors, to whom it
provides Protected Information, agree in writing to the same restrictions and conditions that apply to Associate with
respectto such PHL [45 CFR § 164.504(e)(2)(D)] Associate shall implement and maintain sanctions against agents
and subcontractors that viclate such restrictions and conditions and shall mitigate the effects of any such viclation,

(See 45 CFR §§ 164.530(f) and 164.530(e)(1))

F. Access to Protected Imformation. Associate shall make Protected Information maintained by
Associate or its agents or subcontractors in Designated Record Sets available 1o CE for inspection and copying
within ten (10) days of a request by CE fo enable CE to fulfill its obligations under the Privacy Rule, inciuding, but
not limited to, 45 CFR Section 164.524. [45 CFR § 164.504(e)(2)(i}(E)] v

G. Amendment of PHI, Within ten (10) days of receipt of a request from CE for an amendment of
Protected Information or a record about an individual contained in a Designated Record Set, Associate or its agents
or subcontractors shall make such Protected Information available to CE for amendment and incorporate any such
amendment to enable CE to fulfill its obligations under the Privacy Rule, including, but not limited to, 45 CFR
Section 164.526. If any individual requests an amendment of Protected Information directly from Associate or its
agents or subcontractors, Associate must notify CE in writing within five (5) days of the request. Any approval or
denial of amendment of Protected Information maintained by Associate or its agents or subcontractors shall be the
responsibility of CE. [45 CFR § 164.504(e)}2)(ii)F)] .
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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 an 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; (iif) a brief description of Protected Information
disclosed; and (iv) a brief statement of purpose of the disclosure that reasonably informs the individual of the basis
for the disclosure, or & copy of the individual's authorization, or a copy of the wriiten request for disclosure. In the
event that the request for an accounting is delivered directly to Associate or its agents ot subcontractors, Associafe
shall within five (5) days of a request forward it to CE in writing. It shall be CE's responsibility to prepare and

" deliver any such accounting requested. Associate shall not disclose any Protected Information except as set forth in |
Sections 2.b. of this Addendum. [45 CFR §§ 164.504(e)(2)(ii)(G) and 165.528].

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

Secretary.

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

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

L. Retention of Pretected Informzition. Notwithstanding Section 3.¢ of this Addendum, Associate and
its subcontractors or agents shall retain all Protected Information throughout the term of the Confract and shall
continue fo maintain the information required under Section 2.h of this Addendum for a period of six.(6) years after
termination of the Contract. (See 45 CFR §§ 164.530(§)}(2) and 164.526(d). [Note: Section 164.530()(2) requires
* retention of records for six years from their creation, but the standard of six years afier termination of the Contract
may be easier {0 immplement.}]

M. Notification of Breach. During the term of this Contract, Associate shall notify the Compliance
Office of the CE within twenty-four (24) hours of any suspected or actual breach of security, intrusion or
unauthorized use or disclosure of PHI of which Associate becomes aware and / or any actual or suspected use or
disclosure of data in violation of any applicable federal or state laws or regulations. Associate shall take (i) prompt
corrective action to cure any such deficiencies and (i) any action pertaining fo 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 (10)
days of e 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 mutuslly agree in advance
upon the scope, timing and location of such an inspection, (if) CE shall protect the confidentiality of all confidential
and proprietary information of Associate to which CE has access during the course of such inspection; and (iii) CE
shail execufe » 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 imspect, Associate's facilities, systems, books,
records, agreements, policies and procedures does not relieve Associate of its responsibility to comply with this
Addendum, nor does CE's (i} failure to detect or (ii) detection, but failure to notify Associate or require Associate's
remediation of any unsatisfactory practices, constitute acceptance of such practice or a waiver of CE's enforcement
rights ymder this Contract. (This provision should be negofiated)
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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 constifute a material breach of the Contract and shall provide grounds for immediate termination of the
Contract by CE pursuant to Section 20 of the Contract. [45 CFR § 164.504(e)(2)(iii)]

B. Judicial or Administrative Proceédings. CE may terminate this Contract, effective immediately, if
(i) Associate is named as a defendant in a criminal proceeding for a violation of HIPAA, the HIPAA Regulations or
other .security or privacy laws or (ii) a finding or stipulation that the Associate has violated any standard or
requirement of HIPAA, the HIPAA Regulations or ofher security or privacy lfaws is made in any adminjstrative 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 refain no copies of such Protected Information. If retorn or destruction is not feasible, as
determined by CE, Associate shall continue to extend the protections of Section 2 of this Addcndum 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)(1D)(2)()] I CE elects destruction of the PHI, Associate shall certify in writing fo
CE that such PHI has been destroyed.

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

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

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

8. A'ssistance jn 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 employees based upon a claimed violation of
HIPAA, the Privacy Rule or other laws relating to security and privacy, except where Associate or its subcontractor,
employee or agent is 2 named adverse party.

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

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

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

T
08/03/2007 09-22

THIS CERTIFICATE IS ISSUED AS A MATIER OF INFORMATION

FROUCER  Bamey & Bamey LLC

CA s i 0C025) EBLDAD, OIS 0 REIT (R T Ceens

5171 Towne Cenﬁe Drive Suits 500 ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.,

Sen Diego, CA 92122

858.457-3414 INSURERS AFFORDING COVERAGE NAIC ¥
WSURED Medfmpact Healthcare Systems wsurer A Twin City Fire Insnrance Compeny 2359

) NSURER B! )
Attn: Gaif Davis _ NSURER
10680 Treena Street, S5th Floor INSURER O
lS:m Dlego, CA 92131 NEURERE

COVERAGES

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

EE& 5 ooy . FOLIEY ERFECOVE | POLICY EXPIRATION pp—
' | GENERAL LIABILITY EAGH OCCURRENGE s
| DAMACGE T AEHTED
COMMERGIAL GENERAL LIASILITY | PREMIEES /E2 porronce) |8
CLAIMS MADE OCCUR MED EXF (Any ote petson) 5
N PERSONAL & ADVINJURY | 8
N GENERAL AGGREGATE $
GENT AGGREGATE UMrr APPLIES PER: | PRODUCTE - COMPIOP AGG | §
POLCY I I -lECT
| AUTOMORILE LIAILITY COMBINED SINGLE LIMIT s
ANY AUTD (E= accident)
|| auowenautos BODILY INJURY $
|| scriEpULED AUTOS {Per person}
| | vure autos BODLYULRY %
|| NoN-ounED AUTOS ; ”""““"‘) ‘
- | PROPERTY DAMAGE N
{Per sctidont)
GARAGE LIABIITY AUTC ONLY - EA ACCIDENT | §
ANY AUTO | oTHER THAN EAACC | $
i AUTO ONLY: AGG!s
EXCESS/UMBRELLA LIABILITY EACH OCCURRENCE H
OCCUR CLAIMS MADE AGGREGATE - $
. : 5
DEDUCTBLE 3
| RETENTION : . $
WORKERS COMPENSATION AN T2WERQ6448 8/1/2007 800y X [gesma [ [
EWPLOYERE | IABRITY
PR Peitiniiiions €L EACH AGCIDENT s 1,000,000
OFFICER/MEMBER EXCLUDED? EL piseass -sapweioves s 1,000,000
¥ yas, deacribe undier
] EEECIAL PROVISIONS below Z1 DISEASE - rouicy LT | s 1,000,000
OTHER .
A |Workers' Compensation - States on TIWERQ6448 §/1/2007 8/ip008 | Statutory Limits (Stop Gap)
File with Carrier '

DEECRIFTIGN OF OPERATIONS  LOGATIONS | VERIGLES / EXCLUSIONS ADDED BY ENDORSEMENT  SPECIAL PROVISIDNS
*10 Days Natice of Canceliation for Non-Payment of Premivm.

Department of Public Health

CERTIFICATE HGLDER CANCELLATION
. SROULD ANY OF THE ABOVE DESCRIEED FOLIGIES BE CANCELLED BEFORE THE EXPIRATION
: ' . DATE THEREOF, TH ER WILL END 30
City and County Or San Fraﬂcisco E ISSUING INSURER EAVOR TO MAl, DAYS WRITTEX

NOTICE 7O THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FANLURE TO DO §0Q SHALL
IMPOSE NO OBUGATION DR LIABIUTY OF ANY KIND UPON THE INSURER, ITS AGENTS OR

Mst # 5117

Subijest;

CBHS Contracts Office '
1380 Howard Street, Room 442 REPRESENTATIVES. ra
San Francisco, CA 94103-2614 AUTHORIZED REPRESENTATIVE
| \ : ary Jones
ACORD 25 (2001/08) njjent # 40057 Cerld 785921

A(@;‘b CORPORATION 1988

2786

5,



, POLICY NUMEBER:

This endorsement modifies insurance provided under the foliowing:

TULNUS37T5

'COMMEACIAL GENERAL LIABILITY

d.

Medimpact Healthcare Systems, Inc.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READIT CAREFULLY.

PRIMARY -ADDITIONAL INSURED
- AMENDMENT OF CONDITIONS

CbMMERClAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name of Person or Organization:

- City and Cmmiy of San Francisco, its officers, agents and employees

(If no entry appears abave information required to complete this endorsameant wilf be shown i the Declarations as
applicable to this endorsement.

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

4. Other Insurance.

- If other valid and collectible insurance is available for
& loss we cover under Coverages A and B of this
Coverage Part, our obfigefions are fimited as follows:

24

Primary Insurance

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

Excess Insutance

This insurance is excess over any of the olher
insurance whether primary, excess, contingent

_ or an any cther basis:

Formm HC 23 0811 84

(1) That Is Fire,. Exterided Coverags, Builder's
-Risk, installation Risk or -similer coveragn
for “your woriq”

{2) Thatis Fire Insurance for premlses ren*ed to
you; or - ’

(3} I the loss arises out of the maintenance or
use of afrerafl, "autos” or watercratt to the
extent not subject to Exclusion g of .
Coverage A {Section §).

When this insurance is excess, we will have no

duty under Coverage A ar B to defend any claim

or "suit” that any other insurer has a duly o

defend. H no. other insurer defends, we will

undertake 10 do s, but we will be entified to the
instred's rights against all those other instrers,

When this insurance is excess over ofher

insurance, wg will pay only otr share of the

amows of the Joss, if any, that exceeds the sum
of:

Pagelof 2

© 1985 [TT Hartford insurance Group
{Includes copyrighted miaterial of Insurance Services Office
with s parmission. Copyright, insurance Services Office, 1985)

. 2787



Efizebeth To Junko Creft/DPH/SFGOV@SFGOV, Yvonne
Fitzgerald/ ADMSVC/SFGOV +* . Eckhoff/DPH/SFGOVESFGOV

04/15/2008 03:26 PM ec
boo

Subject Re: Medimpact — Insurance waiver requestEl

i

Junko,
We have reviewsd Medimpact’s request, please see our comments.
The General/ Auto Liability, and Excess coverages expired today April 15, 2008. Must submit renewal

documents -
Professional Liability expired Apnl 7, 2008, Must submit renewal documents.

If the Hired Auto and Non—Owned Auto coverage shares the same policy as the‘Gen‘eral Liahility, the
endorsement for the General Liability applies for bath coverages.

W—

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

. Revxsmn to Section 13. (2) you can eliminate the phrase “that are authorized to do business in the State of
California”, many insurance carriers that are not authorized to do business in California go through surplus fines
which is pemrtted by the California Department n‘F Insurance. This authonzatlon is granted solely for this

contract.

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

Elizabeth Fitzgerald

Risk Analyst

Risk Management Division

25 Van Ness Avenue, Ste. 410

San Francisco, CA 94102

Tel, 415-554-2303

Fax 415-554-2357

Email: elizabeth.fitzgerald®sfgov.org

Junke Craft/DPH/SFGOV

Jurko Craft/DPH/SFGOV

cc
Subject Re: Medimpact — Insurance waiver requesti

Hi, Elizabeth, _

I understand that you hgve received the certificate end Additional Insured Endorsement [ faxed this momning.
Please let us know the stlatus of your review.

Thanks! .

Junko Craft

CBHS-Contract

Gity and County of San Francisco
Department of Public Health

2188
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Amendment of the Whole
in Coumuttee 11/28/12

FILE NO. 121062 | RESOLUTION NO. ﬁt fL J- /2.

[Agreement Amendment - Medimpact Healthcare Systems Inc Third Parly Pharmnacy

| Administration Services at Community Pharmacies - $17,575,376]

Resolutio_n approving the third amendment to the agreement between the Department
of Public.Heélth and Medimpact Healthcare Systems, lnc. for third party pharmacy

admlmstratlon servrces at commumty pharmacies to increase the total contract amount

|l from $9,900,000 for the term of J uly 1, 2008, through June 30 2014 by $7, 675 376 for a

total contract amount of $17 575, 376 for six years

WHEREAS The Department of Public Health, m order to provnde third party pharmacy
admmlstratlon services at more ‘than 15 community pharmacies for the more than 50,000
patients of the Departmcrlt's Communlty Hea_lth Network who require them, and

_ WHEREAs; T ﬁe,Department of Public Health conducied a.Request for Proposals in
December 2007 (RFP 33-2007) to solicit these services, Which provided for an initial contract
term of one year with optlons to renew the contract to @ maximum term of nine years, and
selected Medlmpact Healthcare Systems, Inc. to perform them; and |

* WHEREAS, The Department estabhshed an agreement with MedImpact Healthcére
Systems, Inc:. for these services in 2008, amending the contract in 2009 and 2011 to increase
the total contract amount and extend the term as needcd to the present total contract amount
of $9,900,000; and, ' |

. WHEREAS The contract provndes onling, point-of-service electronlc clalms

adjudncatlon for prescrlptlors lncludmg, but js not limited to, verlfylng patient and provrder

|l efigibility, formulary status of prescnbed medlcatl_on,, patient co-pay status; and,

WHEREAS. The Department requests approval of a third amendmc’nt to the contract to
increase the total contract amount by $7,675,376 to $1 7,575,'376 to enable the continued

provision of theée' services through June 30, 2014, a total term of six years; and .

Departmént of Public Health

|| BOARD OF SUPERVISORS - _ o : Page 1

10/M5/2012
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City and County of San Francisco City Hall -
: 1 Dr. Cerlton B. Goodlett Place

Tails Sap Francisco, CA. 94102-4689

Resolution

_ File Number: 121062 _' Date Passed: December 04, 2012

Resolution approving the third amendment to the agreement between the Department of Public Health
and Medimpact Healthcare Systems, Inc., for third party pharmacy administration services at
community pharmacies to increase the total contract amount from $8,900,000 for the term of July 1,
2008, through June 30, 2014, by $7,675,376 for a total contract amount of $17,575,376 for six years.

November 28, 2012 Budget and Finance Commitiee - AMENDED, AN AMENDMENT OF THE
WHOLE BEARING NEW TITLE

November 28, 2012 Budget and Finance Committee - RECOMMENDED AS AMENDED

. December 04, 2012 Board of Supervisors - ADOPTED _
Ayes: 10 - Avalos, Campos, Chiu, Chu, Elsbemd, Farrell, Kim, Mar, Olague and

Wiener
Absent: 1 - Cohen

File No. 121062 - I hereby cerhfy that the foregomg ,
’ Resolution was ADOPTED on 12/4/2012 by

the Board of Supervisors of the Clty and
County of San Francisco

Aol _Cagunby

i Ahgala Caivlilo

_ Clerk of the Board
j . (
NS Y. Y/
’ © Maygr, ' Date Approved
"Page 30 . Printed at 3:09 pmon 12/512

Gity and County of San Francisco

2790



FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)
City Elective Officer Information (Please print clearly.)

Name of City elective officer(s): Members, Board of Supervisors | City elective office(s) : Members, Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor: MedImpact Healthcare Systems, Inc.

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
Sfinancial 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 CO0)

(3) >20% ownership: Frederick Howe

(4) None
(5) Na
Cbnh'actor address:
10680 Treena St 5™ Floor, San Diego, CA 92131
Date that conﬁ‘act 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):

ol_] the City elective officer(s) identified on this form

ofX a board on which the City elective officer(s) serves San Francisco Board of Supervisors

Print Name of Board '

o[_] the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority Board, Parking
Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island Development Authority) on which an
appointee of the City elective officer(s) identified on this form sits

Print Name of Board
Filer Information (Please print clearly.) ‘
Name of filer: Angela Calvillo, Clerk of the Board of Supervisors - Contact telephone number:
(415) 554-55184

-| Address: City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, San E-mail: Angela.Calvillo@sfgov.org

Francisco, CA 94102
Signature of City Elective Officer (if submitted by City elective officer) Date Signed
Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed

SAALL FORMS\2008\Form SFEC-126 Contractors doing business with the City 11.08.doc
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FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1. 126)

City Elective Officer Information (Please print clearly.)

Name of City elective officer(s): , City elective office(s) held:
Members, SF Board of Supervisors Members, SF Board of Supervisors

Contractor Information (Please print clearly. )

Name of contractor:

MedImpact Healthcare Systems, Inc.

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
[financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor, (4) any
subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary.

1. Frederick Howe, Dave Wheeler, George Goldstein, Anand Gowda, Steven Shulman

2. Frederick Howe, CEO / Dave Wheeler, EVP and CFO / Greg Watanabe, EVP and COO
3. Frederick Howe.

4. None.

5. None.

Contractor address:
10680 Treena Street, 5t Floor, San Diego, CA 92131-2446

Date that contract was approved:. : . " | Amount of contract:
$23,455,376

Describe the nature of the contract that was approved:
Third Party Pharmacy Administrator and 340B Program Specialized Services

Comments:

This contract was approved by (check applicable):

o[ ] the City elective officer(s) identified on this form

DIZ a board on which the City elective officer(s) serves San Franmsco Board of Superv1sors

Print Name of Board

of_] 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 _ JuLY 23,2014

Item 11 : Department:
File 14-0746 . Department of Public Health

EXECUTIVE SUMIMARY

Legislative Objectives

The proposed resolution would approve an amendment to the contract between the Department of Public
Health (DPH) and MedImpact Healthcare Systems, Inc. (Medimpact) 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

e In 2008, Department of Public Health (DPH) entered into a contract with Medimpact 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 well 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. - ‘

e This contract was amended- imr 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
$2,172,000, 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.

e Under the fourth amendment, the total contract term is 7 % 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 523,455,376 over the 18 months from July 1, 2014 through December 31, 2015.

e 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

e Amend the propdsed resolution to réduce the contract not-to-exceed amount by $1,320,751 from the
' requested $23,455,376 to the recommended $22,134,625.

e Approve the resolution as amended.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
. ’ 40 .
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BUDGET AND FINANCE SUB-COMMITTEE MEETING ) ‘ JuLy 23,2014

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, Medimpact Healthcare Systems, Inc. (Medimpact) 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 well as information on the patient’s co-pay status and formulary status of
prescribed medication”.

‘In 2008, the City entered into a contract on behalf of the Department of Public Health with

MedImpact 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 $2,172,000, 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. -

' 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 LEGISLATIVE ANALYST
41
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BUDGET AND FINANCE SUB-COMMITTEE MEETING ) JuLy 23,2014

Expenditures under the Current Contract

According to Ms. Anne Okﬂbo, 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 proposed resolution would approve an amendment to the existing contract between DPH
and MedImpact 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, 2015. Therefore the total contract term would be 7 % 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
frem $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
. .42
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JUuLY 23,2014

Table 2: Budgét and Legislative Analyst’s Recommendations

Total
FY 2014-15 budget $3,500,000
© FY 2015-16 budget (July to December) , 1,750,000
- 12% contingency - ’ 630,000
" Budgeted expenditures through FY 2015-16 5,880,000
Actual expenditures through June 30, 2014 16,254,625
Total actual and budgeted expenditures . 22,134,625
Requested contract amount ' -23,455,376

Recommended reduction ' ($1,320,751)

RECOMMENDATIONS

1. Amend the 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 BUDGET AND LEGISLATIVE ANALYST
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