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FILE NO.- 160503 RESOLUTION NO.

[Contract Amendment - Helios Healthcare, LLC - Not to Exceed $14,635,152]

Resolution approving a third amendment to the Department of Public Health contract
with Helios Healthcare, LLC, for long-term mental health services in a 24-hour locked
facility, to extend the contract by two years from Juiy 1, 2011, through June 30, 2016, to
July 1, 2011, through June 30, 2018, with a corresponding increase of $4,688,841 fora
total amount not to exceed $14,635,152.

WHEREAS, The mission of the Department of Public Health is to protect and promote
the health of all San Franciscans; and 4

WHEREAS, In 2011, the Department of Public Health selected Helios Healthcare, LLC
through a Request For Proposals to provide long-term mental health services in a 24-hour
locked facility; and

WHEREAS, The Department established a contract for these services for a term of the
July 1, 2011, through June 30, 2014, with options to renew the contract through June 30,
2018; and |

WHEREAS, The Department has since amended the contract, extending the term
through June 30, 2018, with increases as needed to serve clients; and

WHEREAS, The Department of Public Health wishes to extend the contract by two
years, from July 1, 2011, through June 30, 2018, to July 1, 2011, through June 30, 2018, with
a corresponding increase of $4,688,841, for a total amount not to~exceed'$14,635,152; and

WHEREAS, The San Francisco Charter, Section 9.118, requires that contracts entered
into by a department or commission having a term in excess of ten years, or requiring
anticipated expenditures by the City and County of ten million dollars, be approved by the
Board of Supervisors; and

Department of Public Health
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WHEREAS, Under this contract Helios Healthcare, LLC provides comprehensive

treatment services for clients who have a combination of medical and behavioral issues,

services which ihclude intravenous therapy for antibiotics and electrolyte imbalances, wound
care, teaching services (including diabetes and colostomy management), hospice care,
pharmacy services, lab services, comprehensive neuro—behavioral services, comprehensive
therapy services (physical, occupational, and speech, including swallowing rehabilitation),
nutritional support services, podiatry care, onsite dental and optometry care, psychiatric and
psychologicakl care, support groups, restorative nursing, skilvled nursing care for
comprehensive wound management, complex medical cases, and complicated/traumatic
orthopedic and rehabilitation, and spiritual services, as well as intensive interdisciplinary
evaluation, individualized behavioral program planning, and neuro-rehéb services and
activities (such as life sk}ills for independent living and community preparedness, individual
and group health education, and meaningful living services such as peer support group
activities, recreational and social activities, spiritual fulfillment activities, and self-directed
learning opportunities) designed for each person’s level of cognitive and medical disability;
now, therefore, be it

- RESOLVED, That the Board of Supervisors hereby authorizes the Director of Health
and the Director of the Office of Contract Administration/Purchaser, on behalf of the City and
County of San Francisco to amend the contract with Helios Healthcare, LLC, extending the
term of the contract by two years, through June 30, 2018, and increasing the total, not-to-
exceed amount of the contract by $4,688,841, to $14,635,152; and, be it

FURTHER RESOLVED, That within thirty (30) days of the contract amendment being

fully executed by all parties, the Director of Health and/or the ADirector of the Office of Contract
Administration/Purchaser shall provide the final contract to the Clerk of the Board for inclusion
into the official file (File No. 160503).

Department of Public Health
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RECOMMENDED:

Barbara A. Garcia,
Director of Health

Department of Public Health
BOARD OF SUPERVISORS

APPROVED:

. Mark Morewitz,
Health Commiss

Secretary

Page 3




BUDGET AND FINANCE COMMITTEE MEETING JuLy 13,2016

Item 24 .| Department:
File 16-0503 Department of Public Health (DPH)

Legislative Objecti\)es

|e The proposed resolution would approve a third amendment to the contract between DPH
and Helios Healthcare to continue to provide long-term mental health services to San .
Francisco adults in a 24-hour locked facility.

* The amendment will extend the contract for two years from June 30, 2016 through June
30, 2018.
Key Points

s In 2011, DPH established a contract with Helios Healthcare, LLC to provide long-term
psychiatric care to San Francisco adults and/or older adults with a diagnosed mental
iliness in a locked, licensed Skilled Nursing Facility.

¢ The contract was amended in 2013 and 2014 to extend the term of the contract and
increase the compensation amounts.

e As the contract amount is currentiy less than $10,000,000, the contract with Helios
Healthcare has previously not been subject to Board of Supervisors approval.

Fiscal Impact

e The proposed not-to-exceed amount for the contract will increase by $4,688,841, from
$9,946,311 to $14,635,152.

e Funding for the proposed contract extension is allocated by the State Controller’s Office
subject to appropriation by the California Department of Health Care Services as part of
the State’s 1991 Public Safety Realignment program. Funds are subject to Board of
Supervisors appropriation approval.

Recommendation

* Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING Juwy 13, 2016

MANDATE STATEMENT

In accordance with Charter Section 9.118(b), any contracts or agreements entered into by a
department, board or commission requiring anticipated expenditures by the City and County of
San Francisco of more than $10,000,000, or the modification of amendments to such contract
or agreement having an impact of more than $500,000 shall be subject to approval of the Board
of Supervisors by resolution.

BACKGROUND

In 2011, the Department of Public Health (DPH) established a contract with Helios Healthcare,
LLC to provide long-term psychiatric care to San Francisco adults and/or older adults with a
diagnosed mental illness in a locked, licensed Skilled Nursing Facility. The contract was awarded
based on a competitive Request for Proposals (RFP) process and was approved by the San
Francisco Health Commission.

The total compensation for the original contract was $3,648,540 over the term of July 1,' 2011
through June 30, 2014, with four one-year options to extend the contract through June 30,
2018.

In 2013, the Health Commission approved the first amendment to extend the contract by 6
months through December 31, 2014 to continue to provide long-term mental health services.
The total compensation for Helios Healthcare was increased to $6,388,551 from $3,648,540, an
increase of $2,740,011. '

In 2014, the Health Commission approved the second amendment to extend the term of the
contract by 18 months to June 30, 2016 to continue to provide long-term mental health
services. The total compensation for Helios Healthcare was increased to $9,946,311 from
$6,388,551, an increase of $3,557,760.

As the contract amount is currently less than $10,000,000, the contract with Helios Healthcare
has previously not been subject to Board of Supervisors approval.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would approve a third amendment to the contract between DPH and
Helios Healthcare to continue to provide long-term mental health services to San Francisco
adults in a 24-hour locked facility. The amendment will extend the contract from June 30, 2016
through June 30, 2018, an extension of two years. The total term of the contract will be luly 1,
2011 through June 30, 2018. The proposed not-to-exceed amount for the contract will increase
to $14,635,152 from $9,946,311, an increase of $4,688,841. .

According to Ms. Michelle Ruggels, Director of the Business Office at DPH, DPH chose to extend
the contract because there remains a longstanding need for these long-term mental health
services in a 24-hour locked facility for San Francisco residents. By implementi.ng a single
extension for an additional two years, rather than individual one-year extensions to be
exercised each year, DPH will align the terms of all of the existing contracts for locked long-term

SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING Juy 13, 2016

care facilities. According to Ms. Ruggels, DPH plans to solicit a new competitive process to
procure long-term mental health services upon completion of the proposed contract term in
2018.

Contract Case Load

According to data provided by DPH, the average monthly patient census was 30.6 for FY 2011-
12, and has increased to 36.2 for FY 2015-16. Table 1 below shows the changes over time in
average monthly patient census.

Table 1: Average Monthly Patients Census

Year Patients
FY 11-12 30.6
Fy 12-13 35.3
FY 13-14 37.9
FY 14-15 36.7
FY 15-16 36.2
Source: DPH

According to Ms. Ruggels, the increase in the contract amount is primarily due to an increase in
the number of patients with particularly high needs and associated higher daily rates. In FY

1 2011-12, daily rates were either $118 or $143 per patient depending on the patient’s needs. In
FY 2015-16, daily rates ranged from $118 to $472 per patient.

FISCAL IMPACT

The Helios Healthcare contract not-to-exceed amount would increase by $4,688,841, from
$9,946,311 to $14,635,152 over the proposed two-year extended period.

Table 2 below summarizes the requested increase to the Helios Healthcare contract to be
approved through the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS : BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING JuLy 13, 2016

Table 2: Increase to Contract Not-to-Exceed Amount

| Contract Term Amount
7/1/2016 - 6/30/2017 $2,412,000
7/1/2017 - 6/30/2018 2,412,000
Subtotal $4,824,000

12% Contingency | 578,880

Total Estimated Project
Expenditures

(7/1/2016 ~ 6/30/2018) 5,402,880
Unused Spending Authority
thru 6/30/2016 (714,039)

Proposed Increase to Not-To-
Exceed Amount $4,688,841

Funding for the proposed extension of the contract is allocated by the State Controller’s Office
subject to appropriation by the California Department of Health Care Services as part of the
State’s 1991 Public Safety Realignment program. Funds are subject to Board of Supervisors

appropriation approval.

RECOMIMENDATION

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS ~ BUDGET AND LEGISLATIVE ANALYST
35



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

Amendment Number Three

THIS AMENDMENT (this “Amendment”) is made as of January 1, 2016, in San
Francisco, California, by and between Helios Healthcare, LL.C (“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 give a general description of what the Amendment is doing, such as

extend the performance period, increase the contract amount, and update standard contractual
clauses; _ :

WHEREAS, approval for this Amendment was obtained when the Civil Service
Commission approved Contract number 2013-08/09 on April 6, 2015;

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, 2010
from RFP 1-2011, dated July 13, 2011, Contract Number BPHM12000006, between Contractor
and City, as amended by the :

Amendment Number One dated July 1, 2013
Amendment Number Two dated July 1, 2014 and this Amendment Number Three

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

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

Subject to Section 1, the initial Term of this Agreement shall be from July 1, 2011 to June 30, 2016,

The City shall have the sole discretion to exercise the following options pursuant to
RFP-1-2011 dated January 13, 2011 to extend the Agreement term:

CMS: 7137
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Option 2: July 1, 2016 - June 30, 2017
Option 3: July 1, 2017 - June 30, 2018

Such section is hereby amended in its entirety to read as follows:
2. Term of this Agreement shall be from July 1, 2011 to June 30, 2018.

b. Section 5. Compensation of the Agreement currently reads as follows: .
: Compensation shall be made in monthly payments on or before the 30th day of each month
for work, as set forth in Section 4 of this Agreeinent, that the Director of the Public Health
Department, in his or her sole discretion, concludes has been performed as of the 30th day of the
immediately preceding month. In no event shall the amount of this Agreement exceed Nine
Million Nine Hundred Forty Six Thousand Three Hundred Eleven Dollars ($9,946,311). The
breakdown of costs associated with this Agreement appears in Appendix B, “Calculation of
Charges,” attached hereto and incorporated by reference as though fully set forth herein.

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

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

Such section is hereby amended in its entirety to read as follows:
5.  Compensation of the Agreement

Compensation shall be made in monthly payments on or before the 30th day of each month
for work, as set forth in Section 4 of this Agreement, that the Director of the Public Health
Department, in his or her sole discretion, concludes has been performed as of the 30th day of the
immediately preceding month. In no event shall the amount of this Agreement exceed Fourteen
Million Six Hundred Thirty Five Thousand One Hundred Fifty-Two Dollars ($14,635,152). The
breakdown of costs associated with this Agreement appears in Appendix B, “Calculation of
Charges,” attached hereto and incorporated by reference as though fully set forth herein.

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

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

2¢c. Sugar—Sweetened Beverage Prohibition. Section 58 is hereby replaced in its
entirety to read as follows:

CMS: 7137 :
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58. Sugar-Sweetened Beverage Prohibition. Contractor agrees that it will not sell, provide,
ot otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco Administrative
Code Chapter 101, as part of its performance of this Agreement.

2d. Delete Appendix B-Calculation of Charge and replace in its entirety with Appendix B-
Calculation of Charge dated 1/1/16 to Agreement as amended.

2e. Delete Appendix E-HIPAA Business Associate Agreement dated 7/1/11 and replace in its

entirety with Appendix E-HIPAA Business Associate Agreement dated 10/29/15 to Agreement
as amended. |

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

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

CMS: 7137
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date
first referenced above.

CITY CONTRACTOR

Recommended by:: Helios Healthcare Inc.

' Barbara Garcia, MBA 7 ) Gary L. chcn
Director Controller
Department of Public Health

City vendor number: 80514

Approved as to Form:

Dennis I. Herrera
City Attorney

Deputy City Attorney

Approved:

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

CMS; 7137
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Helios HC
Appendix B
171716
Appendix B
Calculation of Charges

1. " Method of Payment

A. Invoices furnished by CONTRACTOR under this Agreement must be in a form acceptable to the
Contract Administrator and the CONTROLLER and must include the Contract Progress Payment Authorization
number ot Contract Purchase Number, All amounts paid by CITY to CONTRACTOR shall be subject to audit by
CITY. The CITY shall make monthly payments as described below. Such payments shall not exceed those

amounts stated in and shall be in accordance with the provisions of Section 5, COMPENSATION, of this
Agreement.

Compensation for all SERVICES provided by CONTRACTOR shall be paid in the following manner. For the
purposes of this Section, “General Fund” shall mean all those funds which are not Work Order or Grant funds.
“General Fund Appendices” shall mean all those appendices which include General Fund monies.

1) Fee For Service (Monthly Reimbursement by Certified Units at Budgeted Unit Rates

CONTRACTOR shall submit monthly invoices in the format attached, Appendix F, and in a form
acceptable to the Contract Administrator, by the fifteenth (15%) calendar day of each month, based upon the
number of units of service that were delivered in the preceding month, All deliverables associated with the
SERVICES defined in Appendix A times the unit rate as shown in the appendices cited in this paragraph shall
be reported on the invoice(s) each month. All charges incurred under this Agreement shall be due and
payable only after SERVICES have been rendered and in no case in advance of such SERVICES.

B. Final Closing Invoice

) Fee For Service Reimbursement:

‘ A final closing invoice, clearly marked “FINAL,” shall be submitted no later than forty-five (45)
calendar days following the closing date of each fiscal year of the Agreement, and shall include only those
SERVICES rendered during the referenced period of performance. If SERVICES are not invoiced during this
period, all unexpended funding set aside for this Agreement will revert to CITY. CITY’S final
reimbursement to the CONTRACTOR at the close of the Agreement period shall be adjusted to conform to
actual units certified multiplied by the unit rates identified in Appendix B attached hereto, and shall not
exceed the total amount authorized and certified for this Agreement.

C.  Payment shall be made by the CITY to CONTRACTOR at the address specified in the section entitled
“Notices to Parties.”

2. Program Budgets and Final Inveice

A. Program Budgets is listed below:
Appendix B-1 - Idylwood Care Center Rate Schedule

B. COMPENSATION

Compensation shall be made in monthly payments on ot before the 30 day after the DIRECTOR, in his or
“her sole discretion, has approved the invoice submitted by CONTRACTOR. The maximum dollar obligation of the
CITY under the terms of this Agreement shall not exceed Fourteen Million Six Hundred Thirty-Five Thousand One
Hundred Fifty-Two Dollars ($14,635,152) for the period of July 1, 2011 through June 30, 2018,

CONTRACTOR understands that, of this maximum dollar obligation, $578,880 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 uynless 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

1/2



Helios HC
Appendix B
11/16
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, 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.

) CONTRACTOR understands that, of the maximyum doilar 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, as approved by the CITY's Depariment of Public Health based on the
CITY's allocation of funding for SERVICES for that fiscal year.

July 1, 2011 through June 30, 2012 $1,319,875
July 1, 2012 through June 30, 2013 $1,688,222
July 1, 2013 through June 30, 2014 $2,012,175
July 1, 2014 through June 30, 2015 $1,962,000
July 1, 2015 through June 30, 2016 $2,250,000
July 1, 2016 through June 30, 2017 $2,412,000
July 1, 2017 through June 30, 2018 $2,412,000

contingency . $578,880
Total $14,635,152

3) CONTRACTOR understands that the CITY may need to adjust sources of révenue 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 rednce the maximunm dollar obligation of the CITY are subject to the
provisions of the Department of Public Health Policy/Procedure Regarding Contract Budget Changes.
CONTRACTOR agrees to comply fully with that policy/procedure,

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

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

272



San Francisco Department of Public Health
Business Associate Agreement

Helios Healthcare
Appendix E
10/29/15

This Business Associate Agreement (“Agreement”) supplements and is made a part of the contract or
Memorandum of Understanding (“CONTRACT™)] by and between the City and County of San Francisco,
Covered Entity (“CE”) and Contractor, Business Associate (“BA”). To the extent that the terms of the
Contract are inconsistent with the terms of this Agreement, the terms of this Agreement shall control.

RECITALS

A. CE wishes to disclose certain information to BA pursnant to the terms of the Contract,

B.

some of which may constitute Protected Health Information (“PHI) (defined below).

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 there under by the U.S. Department of
Health and Human Services (the “HIPAA Regulations™) and other applicable laws, including,
but not limited to, California Civil Code §§ 56, et seq., California Health and Safety Code §
1280.15, California Civil Code §§ 1798, et seq., California Welfare &

Institutions Code §§5328, et seq., and the regulations promulgated there under (the
“California Regulations™).

As part of the HIPAA Regulations, the Privacy Rule and the Security Rule (defined below)
require CE to enter into a contract containing specific requirements with BA prior to the
disclosure of PHI, as set forth in, but not limited to, Title 45, Sections 164.314(a), 164.502(a)

and (¢) and 164.504(e) of the Code of Federal Regulations (“C.F.R.”) and contained in this
Agreement.

. BA enters into agreements with CE that require the CE to disclose certain identifiable health

information to BA. The parties desire to enter into this Agreement to permit BA to have access

‘to such information and comply with the BA requirements of HIPAA, the HITECH Act, and

the HIPAA Regulations.

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

1l

1]8

Definitions.

a. Breach means the unauthorized acquisition, access, use, or disclosure of PHI that
compromises the security or privacy of such information, except where an unauthorized
person to whom such information is disclosed would not reasonably have been able to
retain such information, and shall have the meaning given to such term under the HITECH
Act and HIPAA Regulations [42 U.S.C. Section 17921 and 45 C.F.R. Section 164.402], as
well as California Civil Code Sections 1798.29 and 1798.82.

b. Breach Notification Rule shall mean the HIPAA Regulation that is codified at 45

C.F.R. Parts 160 and 164, Subparts A and D.

.SFDPH Office of Compliance & Privacy Affairs — BAA version 10/29/15
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Helios Healthcare
Appendix E
10/29/15

. Business Associate is a person or entity that performs certain functions or activities that

involve the use or disclosure of protected health information received from a covered entity,
and 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.

. Covered Entity means a health plan, a health care clearinghouse, or a health care provider

who transmits any information in electronic form in connection with a transaction covered
under HIPAA Regulations, and 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.

. Data Aggregation means the combining of Protected Information by the BA with the

Protected Information received by the BA in its capacity as a BA of another CE, to permit
data analyses that relate to the health care operations of the respective covered entities, 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.

Designated Record Set means a group of records maintained by or for a CE, 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.

. Electronic Protected Health Information means Protected Health Information that is

maintained in or transmitted by electronic media and shall have the meaning given to such
term under HIPAA and the HIPAA Regulations, including, but not limited to, 45 C.F.R.
Section 160.103. For the purposes of this Agreement, Electronic PHI includes all
computerized data, as defined in California Civil Code Sections 1798.29 and 1798.82.

. Electronic Health Record means an electronic record of health-related information on an

individual that is created, gathered, managed, and consulted by authorized health care
clinicians and staff, and shall have the meaning given to such term under the HITECT Act,
including, but not limited to, 42 U.S.C. Section 17921. .
Health Care Operations means any of the following activities: 1) conducting quality
assessment and improvement activities; ii) reviewing the competence or qualifications of
health care professionals; 1ii) underwriting, enrollment, premium rating, and other activities
related to the creation, renewal, or replacement of a contract of health insurance or health
benefits; iv) conducting or arranging for medical review, legal services, and auditing
functions; v) business planning development; vi) business management and general
administrative activities of the entity, This shall have the meaning given to such term under
the Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.501.

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

. Protected Health Information or PHI means any information, including electronic PHI,

whether oral or recorded in any form or medium: (i) that relates to-the past, present or future
physical or mental condition of an individual; the provision of health care to an individual;
or the past, present or future payment for the provision of health care to an individual; and
(ii) that identifies the individual or with respect to which there is a reasonable basis to
believe the 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. Sections

SFDPH Office of Compliance & Privacy Affairs — BAA version 10/29/15
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Appendix E
10/29/15

160.103 and 164.501. For the purposes of this Agreement PHI includes all medical
information and health insurance information as defined in California Civil Code Sections
56.05 and 1798.82.

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

Security Incident means the attempted or successful unauthorized access, use, disclosure,
modification, or destruction of information or interference with system operations in an
information system, and shall have the meaning given to such term under the Security Rule,
including, but not limited to, 45 C.FR. Section 164.304,

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

Unsecured PHI means PHI that is not secured by a technology standard that renders: PHI
unusable, unreadable, or indecipherable to unauthorized individuals

and is deveIOped or endorsed by a standards developing organization that is accredited by
the American National Standards Institute, and 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) and 45 C.F.R. Section 164.402.

. Obligations of Business Associate.

Permitted Uses. BA may use, access, and/or disclose PHI only for the purpose of
performing BA’s obligations for or on behalf of the City and as permitted or required under
the Contract [MOU] and Agreement, or as required by law. Further,

BA shall not use PHI in any manner that would constitute a violation of the Privacy Rule
or the HITECH Act if so used by CE. However, BA may use Protected Information as
necessary (i) for the proper management and administration of BA; (ii) to carry out the
legal responsibilities of BA; (iii) as required by law; or (iv) for Data Aggregation purposes
relating to the Health Care Operations of CE [45 C.F.R. Sections 164.502, 164.504(e)(2).
and 164.504(e)(4)(1)].

Permitted Disclosures. BA shall disclose Protected Information only for the purpose of
performing BA’s obligations for or on behalf of the City and as permitted or required under
the Contract [MOU] and Agreement, or as required by law. 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 as
necessary (i) for the proper management and administration of BA; (ii) to carry out the
legal responsibilities of BA; (iii) as required by law; or (iv) for Data Aggregation purposes
relating to the Health Care Operauons 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 Agreement and used or disclosed only as required by law or
for the purposes for which it was disclosed to such third party, and (ii) a written agreement
from such third party to immediately notify BA of any breaches, security incidents, or
unauthorized uses or disclosures of the Protected Information in accordance with paragraph
2. k. of the Agreement, to the extent it has obtained knowledge of such occurrences [42
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U.S.C. Section 17932; 45 C.F.R. Section 164.504(e)]. BA may disclose PHI to a BA that
is a subcontractor and may allow the subcontractor to create, receive, maintain, or transmit
Protected Information on its behalf, if the BA obtains satisfactory assurances, in accordance
with 45 C.F.R. Section 164.504(e)(1), that the subcontractor will appropriately safeguard
the information [45 C.F.R. Section 164.502(e)(1)(ii)].

Prohibited Uses and Disclosures. BA shall not use or disclose PHI other than as permitted
or required by the Contract and Agreement, or as required by law. BA shall not use or
disclose Protected Information for fundraising or marketing purposes. BA shall not
disclose Protected Information to a health plan for payment or health care operations
purposes if the patient has requested this special restriction, and has paid out of pocket in
full for the health care item or service to which the PHI solely relates [42 U.S.C. Section
17935(a) and 45 C.FR. Section 164.522(a)(1)(vi)]. 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 HTITECH Act, 42 U.S.C. Section 17935(d)(2), and
the HIPAA regulations, 45 C.F.R. Section 164.502(a)(5)(ii); however, this prohibition shall
not affect payment by CE to BA for services provided pursuant to the Contract.

. Appropriate Safeguards. BA shall take the appropriate security measures to protect the

confidentiality, inteprity and availability of PHI that it creates, receives, maintains, or
transmits on behalf of the CE, and shall prevent any use or disclosure of PHI other than as
permitted by the Contract or this Agreement, including, but not limited to, administrative,
physical and technical safeguards in accordance with the Security Rule, including, but not
limited to, 45 C.F.R. Sections 164.306, 164.308, 164.310, 164.312, 164.314 164.316, and
164.504(e)(2)(ii)(B). BA shall comply with the policies and procedures and documentation
requirements of the Security Rule, including, but not limited to, 45 C.F.R. Section 164.316,
and 42 U.8.C. Section 17931. BA is responsible for any civil penalties assessed due to an
audit or investigation of BA, in accordance with 42 U.S,C. Section 17934(c).

Business Associate’s Subcontractors and Agents. BA shall ensure that any agents and
subcontractors that create, receive, maintain or transmit Protected Information on behalf of
BA, agree in writing to the same restrictions and conditions that apply to BA with respect
to such PHI and implement the safeguards required by paragraph 2.d. above with respect
to Electronic PHI [45 C.F.R. Section 164.504(e)(2) through (e)}(5); 45 C.F.R. Section
164.308(b)]. BA shall mitigate the effects of any such violation.

Accounting of Disclosures. Within ten (10) calendar days of a request by CE for an
accounting of disclosures of Protected Information or upon any disclosure of Protected
Information for which CE is required to account to an individual, BA and its agents and
subcontractors shall make available to CE the information required to provide an
accounting of disclosures to enable CE to fulfill its obligations under the Privacy Rule,
including, but not limited to, 45 C.F.R. Section 164.528, and the HITECH Act, including
but not limited to 42 U.S.C. Section 17935 (c), as determined by CE. BA agrees to
implement a process that allows for an accounting to be collected and maintained by BA
and its agents and subcontractors for at least six (6) years prior to the request. However,
accounting of disclosures from an Electronic Health Record for treatment, payment or
health care operations purposes are required to be collected and maintained for only three
(3) years prior to the request, and only to the extent that BA maintains an Electronic Health
Record. Ata minimum, the information collected and maintained shall include: (i) the date
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of disclosure; (ii) the name of the entity or person who received Protected Information and,
if known, the address of the entity or person; (iii) a brief description of Protected
Information disclosed; and (iv) a brief statement of purpose of the disclosure that
reasonably informs the individual of the basis for the disclosure, or a copy of the
individual’s authorization, or a copy of the written request for disclosure [45 C.F.R.
164.528(b)(2)]. If an individual or an individual’s representative submits a request for an
accounting directly to BA or its agents or subcontractors, BA shall forward the request to
CE in writing within five (5) calendar days.

. Access to Protected Information. BA shall make Protected Information maintained by

BA or its agents or subcontractors in Designated Record Sets available to CE for inspection
and copying within (5) days of request by CE to enable CE to fulfill its obligations under
state law [Health and Safety Code Section 123110] and 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 Protected Information in electronic format, BA shall provide such information
in electronic format as necessary to enable CE to fulfill its obligations under the HITECH

Act and HIPAA Regulations, including, but not limited to, 42 U.S.C. Section 17935(¢) and
45 C/F.R. 164.524, -

. Amendment of Protected Information. Within ten (10) days of a request by CE for an

amendment of Protected Information or a record about an individual contained in a
Designated Record Set, BA and its agents and subcontractors shall make such Protected
Information available to CE for amendment and incorporate any such amendment ot other
documentation to enable CE to fulfill its obligations under the Privacy Rule, including, but
not limited to, 45 C.F.R Section 164.526. If an 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 and of any approval or denial of amendment
of Protected Information maintained by BA or its agents or subcontractors [45 C.F.R.
Section

164.504(e)(2)(i)(F)].

Governmental Access to Records. BA shall make its internal practices, books and
records relating to the use and disclosure of Protected Information available to

CE and to the Secretary of the U.S. Department of Health and Human Services (the
“Secretary”) for purposes of determining BA’s compliance with HIPAA [45 C.F R. Section
164.504(e)(2)(ii)(1)]. BA shall provide CE a copy of any Protected Information and other
documents and records that BA provides to the Secretary concurrently with providing such
Protected Information to the Secretary,

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

constitutes “minimum necessary” to-accomplish the intended purpose in accordance with
HIPAA and HIPAA Regulations.

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

Protected Information.
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Notification of Breach. BA shall notify CE within 5 calendar days of any breach of
Protected Information; any use or disclosure of Protected Information not permitted by
the Agreement; any Security Incident (except as otherwise provided below) related to
Protected Information, and any use or disclosure of data in violation of any applicable
federal or state laws by BA or its agents or subcontractors. The notification shall include,
to the extent possible, the identification of each individual whose unsecured Protected
Information has been, or is reasonably believed by the BA to have been, accessed, acquired,
used, or disclosed, as well as any other available mformation that CE is required to include
in notification to the individual, the media, the Secretary, and any other entity under the
Breach Notification Rule and any other applicable state or federal laws, including, but not
limited, to 45 C.F.R. Section 164.404 through 45 C.F.R. Section 164.408, at the time of the
notification required by this paragraph or promptly thereafter as information becomes
available. BA shall take (i) prompt corrective action to cure any deficiencies and (ii) any
action pertaining to unauthorized uses or disclosures required by applicable federal and
state laws. [42 U.S.C. Section 17921; 42 U.S.C. Section 17932; 45 C.F.R. 164.410; 45
C.F.R. Section

164.504(e)(2)(i)(C); 45 C.F.R. Section 164.308(b)]

. Breach Pattern or Practice by Business Associate’s Subcontractors and Agents.

Pursuant to 42 U.S.C. Section 17934(b) and 45 C.F.R. Section 164.504(e)(1)(iii), if the BA
knows of a pattern of activity or practice of a subcontractor or agent that constitutes a
material breach or violation of the subcontractor or agent’s obligations under the Contract
or this Agreement, the BA must take reasonable steps to cure the breach or end the
violation. If the steps are unsuccessful, the BA must terminate the contractual arrangement
with its subcontractor or agent, if feasible. BA shall provide written notice to CE of any
pattern of activity or practice of a subcontractor or agent that BA believes constitutes
a material breach or violation of the subcontractor or agent’s obligations under the
Contract or this Agreement 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,

3. Terminaﬁon.

a. Material Breach. A breach by BA of any provision of this Agreement, as determined by

CE, shall constitute a material breach of the CONTRACT and this Agreement and shall
provide grounds for immediate termination of the CONTRACT and this Agreement, any
provision in the CONTRACT to the contrary notwithstanding. [45 C.F.R. Section
164.504(e)(2)(iii)].

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

¢. Effect of Termination. Upon termination of the CONTRACT and this Agreement for
any reason, BA shall, at the option of CE, return or destroy all Protected Information that
BA and its agents and subcontractors still maintain in any form, and shall retain no copies
of such Protected Information. If return or destruction is not feasible, as determined by
CE, BA shall continue to extend the protections and satisfy the obligations of Section 2 of
this Agreement to such information, and limit further use and disclosure of such PHI to
those purposes that make the retumn or destruction of the information infeasible [45 C.F.R.
Section 164.504(e)(2)(i1)(7)]. If CE elects destruction of the PHI, BA shall certify in
writing to CE that such PHI has been destroyed in accordance with the Secretary’s guidance
regarding proper destruction of PHL

d. Civil and Criminal Penalties. BA understands and agrees that it is subject to civil or
criminal penalues applicable to BA for unauthorized use, access or disclosure or Protected
Information in accordance with the HIPAA Regulations and the HITECH Act including,
but not limited to, 42 U.S.C. 17934 (c).

e. Disclaimer. CE makes no warranty or representation that compliance by BA with this
Agreement, HIPAA, the HITECH Act, or the HIPAA Regulations or
corresponding California law provisions 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. ‘

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

5. Reimbursement for Fines or Penalties.
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In the event that CE pays a fine to a state or federal regulatory agency, and/or is assessed civil
penalties or damages through private rights of action, based on an impermissible use or
disclosure of PHI by BA or its subcontractors or agents, then BA shall reimburse CE in the
amount of such fine or penalities or damages within thirty (30) calendar days.

Office of Compliance and Privacy Affairs
San Francisco Department of Public Health
101 Grove Streef, Room 330, San Francisco, CA 94102

Email: compliance.privacy@sfdph.org
Hotline (Toll-Free): 1-855-729-6040
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City and County of San Francisco
Office of Contract Administration
Purchasing Division

Amendment Number Two

THIS AMENDMENT (this “Amendment”) is made as of this 1st day of July, 2014, in San
Francisco, California, by and between Helios Healthcare, LLC (“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 amend the Agreement on the terms and
conditions set forth herein to; renew Contract by adding Appendices B and B-1 for fiscal year
14-15; to extend the contract term; increase compensation and to update the standard contractual
clauses; and

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

1a., Agreement. The term “Agreement” shall mean the Agreement dated July 1, 2011, Contract
Number BPHM12000006, between Contractor and City, as amended by the:

First Amendment  dated July 1, 2013, and amended by this second amendment.

1b. Contract Monitoring Division. Contract Monitoring Division. Effective July 28, 2012,
with the exception of Sections 14B.9(D) and 14B.17(F), all of the duties and functions of the Human
Rights Commission under Chapter 14B of the Administrative Code (LBE Ordinance) were transferred to
the City Administrator, Contract Monitoring Division (“CMD”), Wherever “Human Rights Commission”
or “HRC” appears in the Agreement in reference to Chapter 14B of the Administrative Code or its
implementing Rules and Regulations, it shall be construed to mean “Contract Monitoting Division™ or
“CMD” respectively,

lc. Other Terms. Terms used and not defined in this Amendment shall have the meanings
assigned to such terms in the Agreement.
2a. Section 2 of the Agreement currently reads as follows:

Term of the Agreement

Subject to Section 1, the initial term of this Agreement shall be from July 1, 2011 to December 31,
2014, .

The City shall have the sole discretion to exercise the following options pursuant to
RFP-1-2011 dated January 13, 2011 to extend the Agreement term:

Option 1: January 1, 2015 - June 30, 2015
Option 2: July 1, 2015 - June 30, 2016
Option 3: July 1, 2016 - June 30, 2017
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Option 4: July 1, 2017 - June 30, 2018
Such section is hereby amended in its entirety to read as follows:
2.  Term of the Agreement
Subject to Section 1, the initial term of this Agreement shall be from July 1, 2011 to June 30, 2016.

The City shall have the sole discretion to exercise the following. options pursuant to
RFP-1-2011 dated January 13, 2011 to extend the Agreement term:

Option 2; July 1, 2016 - June 30, 2017
Option 3: July 1, 2017 - June 30, 2018

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

5.  Compensation

Compensation shall be made in monthly payments on or before the 30th day of each month for
work, as set forth in Section 4 of this Agreement, that the Director of the Public Health Department, in his
or her sole discretion, concludes has been performed as of the 1st day of the immediately preceding
month. In no event shall the amount of this Agreement exceed Six Million Three Hundred Eighty Eight
Thousand Five Hundred Fifty One Dollars ($6,388,551). The breakdown of costs associated with this
Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated by
reference as though fully set forth herein.

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

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

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

Compensation shall be made in monthly payments on or before the 30th day of each month for
work, as set forth in Section 4 of this Agreement, that the Director of the Public Health Department, in his
or her sole discretion, concludes has been performed as of the 1st day of the immediately preceding
month. In no event shall the amount of this Agreement exceed Nine Million Nine Hundred Forty Six
Thousand Three Hundred Eleven Dollars ($9,946,311). The breakdown of costs associated with this
Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated by
reference as though fully set forth herein.

No charges shall be incurred under this Agreement nor shall any payments become due to
Contractor until reports, services, or both, required under this Agreement are received from Contractor
and approved by The Department of Public Health as being in accordance with this Agreement. City may
withhold payment to Contractor in any instance in which Contractor has failed or refused to satisfy any
material obligation provided for under this Agreement.
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2¢. Imsurance. Section 15 is hereby replaced in its entirety to read as follows:

15, Insurance.

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

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

2) Commercial General Liability Insurance with limits not less than $5,000,000 each
occurrence combined Single and Bodily Injury and Property Damage, including Contractual Liability,
Personal Injury, Products and Completed Operations; and

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

4)  Professional liability insurance, applicable to Contractor’s profession, with limits not
less than $5,000,000 each claim with respect to negligent acts, errors or omissions it connection with the
Services.

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

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

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.  Allpolicies shall be endorsed to provide thirty (30) days’ advance written notice to the City
of cancellation for any reason, intended non-renewal, or reduction in coverages. Notices shall be sent to
the City address set forth in the Section entitled “Notices to the Parties.”

d.  Should any of the required insurance be provided under a claims-made form, Contractor shall
maintain such coverage continuously throughout the term of this Agreement and, without lapse, fora
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 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,
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f. Before commencing any Services, 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. Approval of the insurance by City shall not relieve or decrease

Contractor's liability hereunder.
g.  The Workers’ Compensation policy(ies) 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.

h.  If Contractor will use any subcontractor(s) to provide Services, Contractor shall require the
subcontractor(s) to provide all necessary insurance and to name the City and County of San Francisco, its
officers, agents and employees and the Contractor as additional insureds.

i Notwithstanding the foregoing, the following insurance requirements are-waived or modified k
in accordance with the terms and conditions stated in Appendix C. Insurance.

2d. Section 32 “Earned Income Credit (EIC) Forms” is hereby replaced in its entirety to
read as follows:

32. Consideration of Criminal History in Hiring and Employment Decisions.

a.  Contractor agrees to comply fully with and be bound by all of the provisions of
Chapter 12T “City Contractor/Subcontractor Consideration of Criminal History in Hiring and
Employment Decisions,” of the San Francisco Administrative Code (Chapter 12T), including the
remedies provided, and implementing regulations, as may be amended from time to time. The provisions
of Chapter 12T are incorporated by reference and made a part of this Agreement as though fully set forth
herein, The text of the Chapter 12T is available on the web at www.sfgov.org/olse/fco. A partial listing
of some of Contractor’s obligations under Chapter 12T is set forth in this Section. Contractor is required
to comply with all of the applicable provisions of 12T, irrespective of the listing of obligations in this
Section. Capitalized terms used in this Section and not defined in this Agreement shall have the
meanings assigned to such terms in Chapter 12T.

b. The requirements of Chapter 12T shall only apply to a Contractor’s or Subcontractor’s
operations to the extent those operations are in furtherance of the performance of this Agreement, shall
apply only to applicants and employees who would be or are performing work in furtherance of this
Agreement, shall apply only when the physical location of the employment or prospective employment of
an individual is wholly or substantially within the City of San Francisco, and shall not apply when the
application in a particular context would conflict with federal or state law or with a requirement of a
government agency implementing federal or state law.

c. Contractor shall incorporate by reference in all subcontracts the provisions of Chapter
12T, and shall require all subcontractors to comply with such provisions. Contractor’s failure to comply
with the obligations in this subsection shall constitute a material breach of this Agreement.

d. Contractor or Subcontractor shall not inquire about, require disclosure of, or if such
information is received, base an Adverse Action on an applicant’s or potential applicant for
employment’s, or employee’s: (1) Arrest not leading to a Conviction, unless the Arrest is undergoing an
active pending criminal investigation or trial that has not yet been resolved; (2) participation in or
completion of a diversion or a deferral of judgment program; (3) a Conviction that has been judicially
dismissed, expunged, voided, invalidated, or otherwise rendered inoperative; (4) a Conviction or any
other adjudication in the juvenile justice system; (5) a Conviction that is more than seven years old, from
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the date of sentencing; or (6) information pertaining to an offense other than a felony or misdemeanor,
such as an infraction.

e. Contractor or Subcontractor shall not inquire about or require applicants, potential
applicants for employment, or employees to disclose on any employment application the facts or details
of any conviction history, unresolved arrest, or any matter identified in subsection 32, above. Contractor
or Subcontractor shall not require such disclosure or make such inquiry until either after the first live
interview with the person, or after a conditional offer of employment.

f. Contractor or Subcontractor shall state in all solicitations or advertisements for
employees that are reasonably likely to reach persons who are reasonably likely to seek employment to be
performed under this Agreement, that the Contractor or Subcontractor will consider for employment
qualified applicants with criminal histories in a manner consistent with the requirements of Chapter 12T.

g Contractor and Subcontractors shall post the notice prepared by the Office of Labor
Standards Enforcement (OLSE), available on OLSE’s website, in a conspicuous place at every workplace,
job site, or other location under the Contractor or Subcontractor’s control at which work is being done or
will be done in furtherance of the performance of this Agreement. The notice shall be posted in English,
Spauish, Chinese, and any language spoken by at least 5% of the employees at the workplace, job site, or
other location at which it is posted.

h. Contractor understands and agrees that if it fails to comply with the requirements of
Chapter 12T, the City shall have the right to pursue any rights or remedies available under Chapter 12T,
including but not limited to, a penalty of $50 for a second violation and $100 for a subsequent violation
for each employee, applicant or other person as to whom a violation occurred or continued, termination or
suspension in whole or in part of this Agreement.

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

45.  First Source Hiring Program
a. Incorporation of Administrative Code Provisions by Reference.

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

b. First Source Hiring Agreement.

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

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

" or to establish good faith efforts will constitute noncompliance and will subject the employer to the
provisions of Section 83.10 of this Chapter. ,
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2) Set first source interviewing, recruitment and hiring requirements, which will
provide the San Francisco Workforce Development System with the first opportunity to provide qualified
economically disadvantaged individuals for consideration for employment for entry level positions.
Employers shall consider all applications of qualified economically disadvantaged individuals referred by
the System for employment; provided however, if the employer utilizes nondiscriminatory screening
criteria, the employer shall have the sole discretion to interview and/or hire individuals referred or
certified by the San Francisco Workforce Development System as being qualified economically
disadvantaged individuals. The duration of the first source interviewing requirement shall be determined
by the FSHA and shall be set forth in each agreement, but shall not exceed 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 w111 take into conmderatlon any need to protect the employer's
proprietary information.

4) Set appropriate record keeping and monitoring requirements. The First Source
Hiring Administration shall develop easy-to-use forms and record keeping requirements for documenting
compliance with the agreement. To the greatest extent possible, these requirements shall utilize the
employer's existing record keeping systems, be nonduphcatlve, and facilitate a coordinated flow of
information and referrals.

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

6) Set the term of the requirements.

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

8) Set forth the City's obligations to develop training programs, job applicant
referrals, technical assistance, and information systems that assist the employer in complying with this
Chapter. :
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9) Require the developer to include notice of the requirements of this Chapter in
leases, subleases, and other occupancy contracts.

c. Hiring Decisions.

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

d. Exceptions.

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

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

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

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

' 4) That the continued failure by a-contractor to comply with its first source referral
confractual obligations will cause further sighificant and substantial harm to the City and the public, and
that a second assessment of liquidated damages of upto $10,000 for each entry level position improperly
withheld from the FSHA, from the time of the conclusion of the first investigation forward, does not
exceed the financial and other damages that the City suffers as a result of the contractor's continued
failure to comply with its first source referral contractual obligations;

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

(a) The average length of stay on public assistance in San Francisco's
County Adult Assistance Program is approximately 41 months at an average monthly grant of $348 per
month, 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;
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Therefore, liquidated damages that total $5,000 for first violations and $10,000
for subsequent violations as determined by FSHA constitute a fair, reasonable, and conservative attempt
to quantify the harm caused to the City by the failure of a contractor to comply with its first source
referral contractual obligations. \

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

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.,

2f. Delete Appendix A-1, and replace in its entirety with Appendix A-1, dated 7/1/2014, to
Agreement as amended. Dated: 7/1/2014.

2g. Delete Appendix B, and replace in its entirety with Appendix B, dated 7/1/2014, to Agreement
as amended. Dated: 7/1/2014,

2h. Add Appendix B-1, dated 7/1/2014 for the period of 7/1/2014 through 6/30/2015 to Agreement
as amended.

2i. Add Appendix F, Invoice Period July 2014, dated 7/1/2014, to Agreement as amended.
Dated: 7/1/2014.

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

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

CITY CONTRACTOR

Recommended by: Helios Healthcare Inc,

Barbarg/Garcia, MPA Gary L. Zeyen ///41/\
ireor Controller ;

artment of Public Health

City vendornumber: 80514
Approved as to Form:

Dennis J. Herrera

City Attorney

By: _%4@% 27508
Kathy Murphy
Deputy City Attomey

Approved:

! KDt
fox Jaci@fy Z
Director of the Office of Contract Administration,
and Purchaser
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Appendices:

Appendix A-1 (Description of Services: Idlywood Care)
Appendix B (Calculation of Charges)

Appendix B-1 (Rates)

Appendix F (Invoice)
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Contractor: Helios Healthcare, LLC Contract Term: 7/1/2011-6/30/2016 Appendix A-1
Program: Idlywood Care Center

Program: Idlywood Care Center

Services at Idylwood Care Center are for the treatment of residents presenting a combination of medical and
behavioral issnes. Residents who have both medical and behavioral care issues are often difficult to place
and have a high utilization of days in acute settings in medical units or psychiatric units. Individuals
often fail at regular mental health placements due to their concurrent medical and psychiatric
conditions which results in frequent acute hospitalizations and negative outcomes. Skilled nursing
facilities often are not able to address the behavioral needs of this population, which results in medical
and psychiatric deterioration, acute hospitalizations, and negative outcomes.

Idylwood Care Center provides County Health Care Systems with a service designed to reduce the
inappropriate utilization of acute beds, decrease recidivism, stabilize both medical and behavioral
symptoms, and provide the resident with the necessary support and resources for potential discharge to
lower levels of care. Our goal is to provide services, which are cost effective for the system,
individualized for the resident, and of the highest quality of care available.

Location and physical environment

Idylwood Care Center is located in Sunnyvale California. The Facility has 172 beds divided into 2 -
buildings. One building has 64 beds and provides comprehensive medical services, including short-term
rehabilitation services and extended stay services. The other building has 108 beds and provides
comprehensive medical services, including rehabilitation services and extended stay services in a locked
secure setting. Both buildings have incorporated our specialized neurobehavioral rehab services as part of the
overall treatment approach to care.

The facility is bright, clean, and well maintained. Hallways are open and free of clutter. Both buildings are
air conditioned, and well heated in the winter. We have seven activity/dining areas. The design of the
facility allows for on-going interaction between staff and residents. Staff offices are located on the
units. All but three of the resident rooms are double occupancy. In addition we have private rooms for those
residents requiring single occupancy due to medical needs.

The facility has two large court yards and large outside space. The outside garden areas are organic
.gardens for crop production and therapeutic purposes. We have developed these gardens as part of our
Horticulture services for our residents. Residents are involved in the plantlng, growing, harvesting, cooking,
and eating of our fruits and vegetables. In addition these gardcns

provide an excellent option for residents to relax and experience the joys of being outsuie during a period
of their day.

We have four vans which provide residents with transportation fo appointments and
opportunities for scheduled outings within our community.

Comprehensive treatment services
Idylwood Care Center offers comprehensive short-term skilled nursing and rehabilitation services and
extended care services including:
e  24-hour skilled nursing care; registered nurses on site 24 hours a day.
Pain management
Enteral/Parenteral Nutrition
Intravenous (IV) therapy: antibiotics, electrolyte imbalances
Wound care
Teaching services, including diabetes and colostomy management
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Contractor: Helios Healtheare, LLC ~ Contract Term: 7/1/2011-6/30/2016 Appendix'A-1
Program: Idlywood Care Center .

Hospice care
Pharmacy services, Lab services, and radiology setvices through contract.

Comprehensive neuro-behavioral services

Comprehensive therapy: physical, occupational, and speech therapies (inclnding swallowing
rehabilitation)

Comprehensive nutritional support services with fill-time registered dietician.

Podiatry care, including diabetic and stasis ulcer care.

Onsite dental care and optometry care.

Psychiatric and psychological care, including support groups

Restorative nursing

Skilled marsing care forcomprehensive wound management, complex medical cases, and complicated/traumatic
orthopedic and rehabilitation.

s Spiritual services for all denomination.

®« % ® & & 8

Intensive interdisciplinary evaluation and individualized behavioral program planning

Individuals admitted to Idylwood have individual interdisciplinary programs developed for and with
them. The treatment team consists of an internal medical physician, psychiatrist, nursing staff, dietician,
occupational therapists, social workers, and activities staff. Residents who are experiencing medical or
behavior difficulties are reviewed by an interdisciplinary team at least weekly. It is often the interaction of
medical and behavior non-compliance that results in negative resident outcomes so having all treatment
team members in the same room to discuss options is an essential part of the program.

Neuro-Rehab setvices and activities designed for each individual's level of cognitive and medical
disability

Ovetview: following assessment and the identification of resident long term and short term goals,
residents are encouraged to participate in our neuro-rehab program. The program is delivered to
residents individually and in groups. The overall mission of the program is to assist

residents to attain and maintain their highest level of functioning, while living a meaningful life, with
opportunities to move to a lower level of care where appropriate. Residents have a wide range of needs
and abilities.

The program is rich and varied, offering opportunities to participate in the life of the Idylwood community at
many different levels, Some opportunities are devised to be accessible to residents with varied levels of
functioning e.g. soup preparation-which meets the needs of those residents working towards discharge as well
as those who benefit from the non-institutional experience of cooking your own food from food grown in
your garden.

The program aims to provide a non-aversive living experience, validation of residents wherever possible and
building relationships in which the resident feels that they are important and can affect their environment
and make choices.

The program offers: opportunities to PARTICIPATE in skills training, education and provides
positive daily experiences along with encouragement from staff to join in with others while at the
residents own pace.

Life Skills training (independent living and community preparedness): personal care, money management,
impulse control/stress management, physical fitness, nutrition/culinary skills, community awareness
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Contractor: Helios Healthcare, LLC Contract Term: 7/1/2011-6/30/2016 Appendix A-1
Program: Idlywood Care Center

training, goal setting, safety awareness, prevocational activities -horticulture, volunteet/community
service experience.

Meaningful living setvices: peer support/group activities, recreation arts, health education, gardening,
cooking, spiritual fulfillment (art, music, nature appreciation, church, Tai Chi), self-directed learning (reading,
internet, tapes), social events and fun, community outings to enhance residents mood. .

Health Education: Individual and group: Dialectical Behavior therapy, Recovery
interventions, Dual diagnosis groups, AA attendance (See program content)

Rehabilitation setvices designed to improve ot maintain functional self cate skills

Rehabilitation services are provided by a professional staff of therapists which includes: physical
therapists, occupational therapist, speech therapists, physical therapy assistants, and occupational therapy
assistants. Services are available daily and focus on swallowing, feeding, dressing, bathing, ambulating, and
positioning, Residents are assessed quarterly. Rehabilitation goals are to improve or maintain functioning
levels in an effort to discharge to a lowet level of cate or to maintain cutrent placement status.

Individualized attention and an enriched social envitonment

Idylwood Care Center staff provides proactive social engagement. The combination of a structured
program and staff flexibility are essential to accommodate resident behaviors. Residents often fail at other
facilities because residents are unable or unwilling to accommodate themsclves to established program
routines, Staff at Idylwood strive to meet any need that can

be met safely and without medical or behavior deterioration (i.e., staff strive to avoid the triggers that often
end a placement by resulting in an escalating cycle of resident behavior and staff prohibition). In order to

- achieve this it is necessary to have supervisory staff in regular contact with the residents. Offices are on
the unit, supervisors have individual and group meetings with residents d4ily, and resident needs are met
whenever possible.

Neuro-Rehab Service Content:

Designed to provide 10 hours of activity options daily. Residents are encouraged to participate in a
minimum of two hours a day. Planning and scheduling of activities are based on the current needs,
interests, and abilities of residents. Activities are broken down in the following categories:

Life Skills: Independent living and Community preparedness

Personal care

Money management

Impulse control stress management
Physical fitness

Culinary skills group

Health and wellness
Prevocational activities

Meal preparation and planning
Placement preparedness

10 Goal setting activities

11. Community awareness training

00N O s W

CMS#7137 3/4 71/14



Contractor: Helios Healthcare, LLC Contract Term: 7/1/2011-6/30/2016 Appendix A-1
Program: Idlywood Care Center .

12. Community service projects
13. Horticulture therapy

Health Education: Individual and group

1. Wellness Awareness

2. Dialectical Behavior Therapy
3. Recovery Groups

4. Group counseling

5. Individual counseling

6. Coping skills group 7.

Community outings
Meaningful Living Services

Peer support group activities
Education and recreational activities
Social activities; community outing, parties, special events
Cooking groups

Gardening groups

Spiritual fulfillment activities

. Art -

Music

Nature appreciation

Church

Tai Chi

S UNhWNe

7. Self-Directed learning opportunities

. Reading
° Internet
. Tapes
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Appendix B
Calculation of Charges

1. Method of Payment

A. Invoices furnished by CONTRACTOR under this Agreement must be in a form acceptable to the
Contract Administrator and the CONTROLLER and must include the Contract Progress Payment Authorization
number or Contract Purchase Number. All amounts paid by CITY to CONTRACTOR shall be subject to audit by
CITY. The CITY shall make monthly payments as described below. Such payments shall not exceed those
amounts stated in and shall be in accordance with the provisions of Section 5, COMPENSATION, of this
Agreement,

Compensation for all SERVICES provided by CONTRACTOR shall be paid in the following manner, For the
purposes of this Section, “General Fund” shall mean all those funds which are not Work Order or Grant funds.
“General Fund Appendices” shall mean all those appendices which include General Fund monies.

'8)) Fee For Service (Monthly Reimbursement by Certified Units at Budgeted Unit Rates)
CONTRACTOR shall submit monthly invoices in the format attached, Appendix F, and in a form

acceptable to the Contract Administrator, by the fifteenth (15%) calendar day of each month, based upon the
number of units of service that were delivered in the preceding month. All deliverables associated with the
SERVICES defined in Appendix A times the unit rate as shown in the appendices cited in this paragraph shall
be reported on the invoice(s) each month, All charges incurred under this Agreement shall be due and
payable only after SERVICES have been rendered and in no case in advance of such SERVICES.,

) Cost Reimbursement (Monthly Reimbursement for Actual Expenditures within Budget):
CONTRACTOR shall submit monthly invoices in the format attached, Appendix F, and in a form

acceptable to the Contract Administrator, by the fifieenth (15%) calendar day of each month for

reimbursement of the actual costs for SERVICES of the preceding month. All costs associated with the

SERVICES shall be reported on the invoice each month. All costs incurred under this Agreement shall be
~ due and payable only after SERVICES have been rendered and in no case in advance of such SERVICES,

B. Final Closing Invoice

(1) Fee For Service Reimbursement:

A final closing invoice, clearly marked “FINAL,” shall be submitted no later than forty-five (45)
calendar days following the closing date of each fiscal year of the Agreement, and shall include only those
SERVICES rendered during the referenced period of performance. If SERVICES are not invoiced during this
petiod, all unexpended funding set aside for this Agreement will revert to CITY. CITY’S final
treimbursement to the CONTRACTOR at the close of the Agreement period shall be adjusted to conform to
actual units certified multiplied by the umit rates identified in Appendix B attached hereto, and shall not
exceed the total amount authorized and certified for this Agreement.

2) Cost Reimbursement:

A final closing invoice, clearly marked “FINAL,” shall be submitted no later than forty-five (45)
calendar days following the closing date of each fiscal year of the Agreement, and shall include only those
costs incnrred 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.

C.  Payment shall be made by the CITY to CONTRACTOR at the address specified in the section entitled
“Notices to Parties.”

2. Program Budgets and Final Invoice
A. Program Budgets are listed below and are attached hereto.
Appendix B-1 - Idylwood Care Center Rate Schedule
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B. COMPENSATION

Compensation shall be made in monthly payments on or before the 30t day after the DIRECTOR, in his or
her sole discretion, has approved the invoice submitted by CONTRACTOR. The maximum dollar obligation of the
CITY under the terms of this Agreement shall not exceed Nine Million Nine Hundred Forty Six Thousand Three
Hundred Eleven Dollars (59,946,311) for the period of July 1, 2011 through June 30, 2016,

CONTRACTOR understands that, of this maximum dollar obligation, $1,893,647 is included as a
contingency amount and is neither to beused in Appendix B, Budget, or available to CONTRACTOR without a
modification to this Agreement executed in the same manner as this Agreement or a revision to Appendix B,
Budget, which has been approved by the Director of Health, CONTRACTOR further understands that no payment
of any portion of this contingency amount will be made unless and until such modification or budget revision has
been fully approved and executed in accordance with applicable CITY and Department of Public Health laws,
regulations and policies/procedures and certification as to the availability of funds by the Controller.
CONTRACTOR agrees to fully comply with these laws, regulations, and policies/procedures.

)] 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, 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.

9)) 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, 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, 2011 through June 30, 2012 51,319,875
July 1, 2012 through June 30, 2013 51,688,222
July 1, 2013 through June 30, 2014 52,018,488
July 1, 2013 through June 30, 2014 ($6,313)
July 1, 2014 through December 31, 2014 $1,147,819
January 1, 2015-Jlune 30, 2015 $926,400
July 1, 2015-June 30, 2016 $958,173

contingency $1,893,647

Total $9,946,311
3) CONTRACTOR understands that the CITY may need to adjust sources of revenue and agrees that
these needed adjustments will become part of this Agreement by written modification to CONTRACTOR. In
event that such reimbursement is terminated or reduced, this Agreement shall be terminated or '
proportionately reduced accordingly. In no event will CONTRACTOR be entitled to compensation in excess
of these amounts for these periods without there first being a modification of the Agreement or a revision to
Appendix B, Budget, as provided for in this section of this Agreement,

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

D. No costs or charges shall be incurred under this Agreement nor shall any payments become due to
CONTRACTOR until reports, SERVICES, or both, required under this Agreement are recejved from
CONTRACTOR and approved by the DIRECTOR as being in accordance with this Agreement. CITY may
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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.
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Term: 7/1/2014-6/30/2015

Appendix B-1
Helios- Rates

Facility: Idylwood Care Center

Service Code Rate
Neuro/SNF5 S '118.00
Neuro Single/SNF7 $ 143.00

1:1/Line of Sight x 1 shift/SNF10 $ 236.00
1:1/Line of Sight x 2 shifts/SNF13 $ 354.00
1:1/Line of Sight x 3 shifts/SNF16 S 472.00

7/1/14
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DEPARTMENT OF PUBLIC HEALTH CONTRACTOR
FEE FOR SERVICE STATEMERT OF DELIVERABLES AND INVOICE

Appenglx 3
Controf Number
‘ INVOICE NUMBER:  [_MD1 _JL 14 i
Gontructor: Hellos Healtheare, LLG Cl.Blankel No: BPHM [T8D ]
User Cd
Address: 520 Capliot Mal, Suite 800, Sacyamento, CA 858144718 Ct.PONo: POHM  {TED
TelNo.; (916) 471.2236 Fund Source; |General Fund ]
Fax No.:
Involce Period : [July 2014 i
Funding Term: 07/01/2014 - 08/30/2015 Fina! Involoe:
PHP Division: Communtty Behavioral Health Services ACE Control Number:
H Remalning
Total Gontracied Dalivered THIS PERIOD Delivered o Data % of TOTAL Deliveratios
: UD! xhioh UDC Exhibit UDC
; Unduplicated Clients for Exhibit: : 4
mg Covats for ADS Use % '
DELIVERABLES Dalvered Remaining
Program Name/Reptg. Unlt 1 Total Contracted P {0 Dale % of TOTAL Doliverables
Modalily/Mode ¥ - Sve Funt (M on) Uos CLIENTS
Fagllity - ldylwood '
Neuro/ SNF5 0.000
Newro Sinple! SNF7 5000
0.000!

144 Line of Skght %1 Shity SNF10
“1:1f Lin of Sight % 1 Snify SNF13

B 1A e Lo Lin

14/ Line of Sight x 1 Shit! SNF1g

TOTAL . : 0,000 ZDIV/O!

0.000

Budget Amount 3 -1 [ . DR | §

Expensss To Date % of Budget | Remaining Budget

NOTES:

SUBTOTAL AMOUNT DUE
Less: inftial Payment Racovery]
{Fororiues) Other Adjustments =
NET REIMBURSEMENT] § -

| certify that the information provided above s, o the best of my knowledge, complete and accurats; the amount requested for reimbursement is
in accordance with the contract approved for services provided under the provision of that contract. Full justification and backup records for those
claims are maintained in our office at the address indicated.

Signature: ) Date!

Titla:

Send jo; DPH Authorization for Payment

Community Programs Budget/ Invoice Analyst
1380 Howard St., 4th Floor

San Francisco, CA 984108 Authorized Signatory Date

Jul 2nd Amendmant

Page 1
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CERTIFICATE OF LIABILITY INSURANCE

[r2 oyl ]

DATE {(MWDDIYYYY)
8/7/2014

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 holder in lleu of such endorsement(s).

IMPORTANT: If the cortificate holder Is an ADDITIONAL INSURED, the policy(les) must ba endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certaln policles may require an endorsement. A statement on this certificate doss not confer rights to the

PRODUCER ‘ v
{ Commercial Lines - (415) 541-7800 PHORE ™ “a4e 5447000 | F[ Ax! % Noy: B77 302-3956
Welis Fargo insurance Services USA, Inc. - CA Lic#: 0D08408 i )
45 Fremon't Street, Sulte 800 INSURER(S) AFFORDING COVERAGE NAIG#
San Francisco, CA 84106-2260 iNsuReraA;  Phlladelphia Indemnity Insurance Company 18058
Crestwood Betavioral Health, | P ‘
al Health, Inc.
INSURER € ;
$20 Capite! Mall, Sulte 800 INSURER b :
INSURER E ;
Sacramento CA 95814 INSURER F :
COVERAGES CERTIFICATE NUMBER: 8030280 REVISION NUMBER: Ses below

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

{{'B'!‘\ TYPE OF INSURANGE ‘Wn WD POLICY NUMBER ml’ﬁmuﬂmEFF ‘MPMD pmmw) UNITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENGE $ .
I DAMAGE TO RENTE
| cuamsaane D DCCUR MMM L]
= MED EXP (Any one 3
. PERSONAL & ADV INJURY $
GEN'L AGGREGATE LIMIT APPLIES PER: | GENERAL AGGREGATE s
rouiey | | DB Lo¢ PRODUCTE - COMP/OP AGG | §
OTHER: i $
AUTOMOBILE LIABILITY NED SINGLELIMIT™ | ¢
A AU PHPK 1214900 9/1/2014 | 9M/2015 | Eaucdiaeny A, K000
X | ANY AUTO BODILY INJURY (Perparacn) | §
AL SniED SCHEDULED BODILY INJURY (Par accident) | §
| NON-OWNED | PROPER]Y DAMAGE :
| X | HIRED AUTOS AUTOB | (Per accigent) ¥
s
|| UMBRELLALIAB | | pecur EACH OCCURRENCE s
EXCESS LIAB CLAMS-MADE AGGREGATE L
RETENTIONS $
WORKERS COMPENSATION o g
AND EMPLOYERS’ LIABILITY YIN
ANY PROPRIETORARTNEREXECUTIVE v E.L. EACH ACCIDENT $
OFFICER/MEMEER EX NIA
{Mandaiory in NH) E.L. DISEASE - EA EMPLOYEE| $
DEERIPHON OF GPERATIONS beow EL Disease -pouicy Lt |8

negligence of the Named Insured.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES [ACORD 104, Additional Remarks Schedule, may ba attached ¥t more epacs is rsquired)

HELIOS HEALTHCARE LLC IS INCLUDED AS NAMED - INSURED ONLY AS RESPECT MANAGEMENT AGREEMENT OF IDYLWOOD CARE CENTER,
City & County of San Francisco, Ite officers, agents and employees are included as Additional Insured with respect to Habillity arising out of the scle

'CERTIFICATE HOLDER

CANCELLATION

City and County of San Franicisco Department
of Public Health CBHS Contracts Office

1380 Howard Strest, Room 420

San Francisco, CA 94103-2614

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

AUTHORIZED REPRESENTATIVE

S

The ACORD hame and jogo are registered marks of ACORD

ACORD 26 {2014/01)

© 1988-2014 ACORD CORPORATION. All rights reserved.
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL AUTOMOBILE ELITE ENDORSEMENT

This endorsement modifies insurance provided under the following: '
BUSINESS AUTO COVERAGE PART

Following is a summary of the Limits of insurance and additional coverages provided by this
endorsement. For complete detalls on specific coverages, consult the policy ¢ontract wording.

. Page

Coverage Applicable Limit of Insurance #g
Who is An Insured 2

Board Members Included

Newly Acquired Entities Included

Designated Insured Included

Lessor. included
Cost of Ball Bonds $5,000 2
Reasonable Expenses ~ Loss of Earnings $500 per day 2
Fellow Employee Coverage Amended 3
Towing $100 per disablement 3

| Glass Breakage (Windshields and Windows) No deductible applies 3
Transportation Expenses $100 per day / $3,000 maximum 3
Hired Auto Physical Damage — Loss of Use $100 per day / $1.000 maximum 4
Hired Auto Physical Damage ACV or repair or replacement of the 4
vehicle whichever is less
| Personal Effects $500 4

Rental Reimbursement $100 per day / 30 days 4
Accldental Discharge ~ Air Bag Amended 5
Electronic Equipment $1000 5
Original Equipment Manufacturer Parts Included 5
Replacoment
Auto Loan / Lease Gap Coverage . Amended 6
One Comprehensive Coverage Deductible Per Amended 7
Occurrence
Notice of and Knowledge of Occurrence Amended . 7
Blanket Waiver of Subrogation Amended (as reguired by written contract) 7
Unintentional Errors or Omissions : Amended 8
Mental Anguish — Bodily Injury Redefined Amended 8

Coverage extensions under this endorsement only apply in the event that no other specific coverage for
these extensions is provided under this policy. If such specific coverage applies, the terms, conditions
and limits of that coverage are the sole and exclusive coverage applicable under this policy, unless
otherwise noted in this endorsement.

Any deductible fisted in the Auto Declarations Page will apply unless specific deductible provisions are set
forth under a coverage enhancement below.

Page 1 of B
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I. LIABILITY COVERAGE EXTENSIONS

A

Who Is An Insured

SECTION Il - LIABILITY COVERAGE, A, Coverage, 1. Who Is An Insured is amended by
adding the following:

The following are also "insureds*:

1. Board Members -~ Board members (or their spouses) while renting a vehicle while on

business for the named insured.

2. Newly Acquired Entities — Any business entity newly acquired or formed by you during
the policy perlod, provided you own 50% or more of the business entity and the business
entity is not separately insured for Business Auto Coverage. Coverage is extended up to
a maximum of 180 days following the acquisition or the formation of the business entity. -

3. Designated Insured — Any person or organization designated by the “insured” is an "insured"
for Liabllity Coverage; but only to the extent that person or organization qualifies as an
"insured” under the Who Is An Insured Provision contained in SECTION Il of the Coverage
Farm.

4, Lessor of Leased Autos — Ths lessor of a “leased auto” is an “insured” only for “bodily
Injury” or *property damage” resulting from the acts or omissions by:

a. You;
b. Any of your "employees” or agents; or

¢. Any person, except the lessor or any "employee" or agent of the lessor, operating
a “leased auto” with the permission of any of the above.

Any “leased auto” in the policy schedule will be considersd a covered "auto” you own
and not a covered "auto” you hire or borrow.

The coverages provided under this endorsement apply to any “leased auto” in the policy
schedule until the expiration date of the lease, or when the lessor or his or her agent
takes possession of the “leased auto,” whichever occurs first.

“Leased auto” means an “auto” leased or rented to you, including any substitute, replacement

or extra “auto” needed to meet seasonal or other needs, under a leasing or rental agreement
that requires you to provide direct primary insurance for the lessor.

Cost of Ball Bonds

SECTION il - LIABILITY COVERAGE, A. Coverage, 2. Coverage Extensions, a.
Supplementary Payments, Item {2) Is deleted in its entirety and replaced with the following:

(2) Up to $5,000 for cost of ball bonds (including bonds for related traffic law violations)
required because of an *accident" we cover. We do not have to fumnish these bonds.

Reasonable Expenses

SECTION Il - LIABILITY COVERAGE, A, Coverage, 2. Coverage Extenslons, 8
Supplementary Payments, item (4) is deleted in its entirety and replaced with the following:

Paga2of 8 -
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{4) Allreasonable expenses incurred by the "insured” at our request, including actual
loss of earnings up to $500 a day because of time off from work.
Fellow Emplayee Coverage

SECTION Il - LIABILITY COVERAGE, B. Exclusions, 5. Fellow Employee is deleted in its
entirety and replaced by the following:

“Bodily Injury” to any fellow "empioyes” of the “insured” arising out of and In the course of the
fellow “employee's" employment or while performing duties related to the conduct of your
business.

However, this exclusion does not apply to any manager or officer of your company.

. PHYSICAL DAMAGE COVERAGE EXTENSIONS

A

Towing

SECTION lli - PHYSICAL DAMAGE COVERAGE, A. Coverage, 2. Towing is deleted in Its
entirety and replaced with the following:

2. Towing

We will pay up to $100 for towing and labor costs incurred each time a covered “auto* is
disabled. However, the labor must bs performed at the place of disablement, No deductible
~ applies to this enhancement,

We will pay only for those covered "autos” for which you carry either Comprehensive or
Specified Causes of Loss Coverage.

Glass Breakage

SECTION lll - PHYSICAL DAMAGE COVERAGE, A. Coverage, 3. Glass Breakage -- Hitting
A Bird Or Animal - Falling Objects Or Misslles is amended by adding the following:

No deductible applies to "loss"” to glass used in the windshield or windows,

We will pay only for those covered “autos” for which you carry either Comprehensive or
Specified Causes of Loss Coverage.

Transponrtation Expenses

SECTION Il - PHYSICAL DAMAGE COVERAGE, A. Coverbge, 4. Coverage Extensions, a,
Transportation Expenses is deleted in its entirety and replaced with the following:

a. Transportation Expenses

We will pay up to $100 per day to a maximum of $3,000 for temporary transportation
expenses incurred by you because of a “loss” to a covered auto.” We will pay only for
those covered “autos” for which you carry either Comprehensive or Specified Causes of
Loss Coverage. We will pay for temporary transportation expenses Incurred during the
period beginning 48 hours after the "loss” and ending, regardigss of the policy's
expiration, when the covered “auto” is returned to use or we pay for its “loss.”

Page 30of8
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Hired Auto Physical Damage - Loss of Use

The last sentence of SECTION il - PHYSICAL DAMAGE COVERAGE, A. Coverage, 4.
?t':lverage Extenslon, b. Loss of Use Expenses is deleted in its entirety and replaced with the
ollowing: - v

However, the most we will pay for any expenses for loss of use is $100 per day, to a
maximum of $1,000.

Hired Auto Physical Damage

SECTION il - PHYSICAL DAMAGE COVERAGE, A. Coverage, 4. Coverage Extensloné is
amended by adding the following extension:

Hired Auto Physical Damage

Any "auto* you lease, hire, rent or borrow from sommeone other than your "employees” or partners,
or members of their household Is a covered “auto” for each of your physical damage coverages.

The most we will pay for any "loss” in any one “accident” is the ACV or the cost for repair or
replacernent of the vehicle, whichever is less.

For each covered “auto" our obligation to pay will be reduced by a deductible of $500 for
Comprehensive Coverage and $1000 for Collision Coverage.

Personal Effects Coverage

SECTION 1ll — PHYSICAL DAMAGE COVERAGE, A, Coverage, 4. Coverage Extensions is
amended by adding the following extension:

Personal Effects Coverage

We will pay up to $500 for “loss” to personal effects, which are:
1. Owned by an “insured”; and

2. Inoron your covered “auto.”

This coverage applias only in the event of the total theft of your covered “auto.” No
deductible applies to this coverage.

Rental Relmbursement

SECTION il - PHYSICAL DAMAGE COVERAGE, A. Coverage, 4. Coverage Extensions Is
amended by adding the following extension:

Rental Relmbursement Coverage

Wae will pay up to $100 per day, for up to 30 days, for rental reimbursement expenses
incurred by you for the rental of an "auto” because of "loss® to a covered “auto.”

We will also pay up to $300 for reasonable and necessary expenses incurred by you fo
remove and replace your materials and equipment from the covered “auto.”

Page 4 of 8
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We will pay only for those covered “autos” for which you carry either Comprehensive or
Specified Causes of Loss Coverage.

If "loss” resuits from the total theft of a covered “auto,” we will pay under this coverage only that
amount of your rental reimbursemsnt expenses which is not already provided under ltem Iil. C.
Transportation Expenses of this endorsement.

Accidental Discharge - Alrbag Coverage

SECTION Il - PHYSICAL DAMAGE COVERAGE, B. Excluslons, Paragraph 8. is amended by
adding the following exception:

This exclusion does not apply to the accidental discharge of an.airbag. This coverage is
excass of any other collectible insurance or warranty. No deductible applies to this
coverage,

Electronic Equipment Coverage

The following supersedes anything to the contrary in SECTION il - PHYSICAL DAMAGE
COVERAGE, B. Exclusions, Paragraph 4.

Exclusions 4.c. and 4.d. do not apply to:

Any risk management or monitoring equipment and electronic equipment that receives or
transmits audio, visual or data signals and that is not designed solely for the reproduction of
sound, This coverage applies only if the equipment is permanently installed in the covered
"auto" at the time of the “loss” or the equipment is removable from a housing unit which is
permanently installed in the covered "auto* at the time of the "loss," and such equipment is
designed to be solely operated by use of the power from the "auto's* electrical system, in or
upon the covered "auto.”

The most we will pay for all “loss” to risk management or monitoring equipment, audio, visual

or data electronic equipment that is not designed solely for the reproduction of sound and any .
accessories used with this equipment as a result of any one "accident” is the least of:

a. The actual cash vaiue of the damaged or stolen property at the time of the “loss”;

b. The cost of repairing or replacing the damaged or stolen property with other property of
iike kind and quality; or

c. $1,000.

This coverage will not apply if there is other insurance provided by this policy for the above-
described electronic equipment. We will, however, pay any deductible, up to $500, that is
applicable under the provisions of the other insurance.

Wae will pay only for those covered “autes” for which you carry either Comprehensive or
Specified Causes of L.oss Coverage.

Original Equipment Manufacturer (OEM) Parts Replacement

SECTION Il - PHYSICAL DAMAGE COVERAGE, C. Limit of Insurance, Paragraph 1. 18
amended to inciude: ' .

. Page 5 of 8
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However, if the covered “auto” has less than 20,000 miles on its odometer, then the following
condition will apply:

Woe wili pay the cost to replace the damaged parts (excluding glass and mechanical parts)
with new Original Equipment Manufacturer replacement paris if the damaged parts cannot be
repalred.

K. Auto Loan/Lease Gap Protection

SECTION Ill - PHYSICAL DAMAGE COVERAGE, C. Limit of Insurance is amended to include
the following:

4. Inthe event of “loss” to & covered “auto” that is loaned or leased to an *insured”:
a. The most we will pay for “loss” In any one “accident” is the lesser of;

(1) The actual cash value of the damaged or stolen property as of the time of the “loss*;
or

(2) The cost of repairing or raplacing the damaged or stolen property with other property
of like, kind and quality.

b. Our Limit of Insurance for “total loss” will be the greater of:

(1) The balance due under the terms of the lease or loan, to which your “auto” is subject
but not including:

(a) Past due payments;
(b) Financial penalties imposed under the lease;
(¢} Security deposits not refunded;
{d) Costs for extended warranties or insurance; or
{e) Final payment due under a "bafloon loan”; or
(2) Actual cash value of the stolen or damaged property.

An adjustment for depreciation and physical condition will be made in determining actual
cash value at the time of “loss.”

¢. Additional Definitions

(1) *Total loss” for the purpose of this coverage, means & loss in which the estimated
cost of repairs, plus the salvage value, exceeds the actual cash value.

(2) “Balioon loan” is one with periodic payments that are insufficient to repay the balance
over the term of the loan, thereby requiring & large final payment.

d. Additional COndnlons

This coverage will apply only to the original lease or loan written on your covered “auto.”
In order for this coverage to apply, leased “autos” must be leased or rented to you under
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a leasing or rental agreement, for a period of not less than six months, which requires
you to provide direct primary insurance for the benefit of the lessor.

. L. One Comprehensive Coverage Deductible

SECTION NI - PHYSICAL DAMAGE COVERAGE, D. Deductible is amended by adding the
following:

Only one Comprehensive Coverage Deductible per occurrence will apply to any “loss”
raesulting from a covered peril.

For the purpose of this extension, occurrence means a single incldent, including continuous
or repeated exposure to substantially the same general harmful conditions within a 24-hour
period.

IIt. BUSINESS AUTO CONDITIONS
A, Notice and Knowledge of Occurrence

SECTION IV - BUSINESS AUTO CONDITIONS, A. Loss Conditions, 2. Duties In The Event
Of Acclident, Clalm, Sult Or Loss, Paragraph a. is deleted in its entirety and replaced with the
following:

a. Inthe event of “accident,” claim, “sult” or *loss,” you must give us, or our authorized
representative, prompt notice of the “accident” or “loss.” Include:

(1) How, when and where the “accident” or “loss” occurred;
(2) The “insured's" name and address; and

(3) To the extent possible, the names and addresses of any injured persons and
witnesses.

Your duty to give us or our authorized representative prompt notice of the "accident” or
"loss” applies only when the "accident” or “loss” Is known to:

(1) You, if you are an individual;

(2) A parlner, if you are a parinership; or

{3) An executive officer or insurance managet, if you are a corporation.
B. Blanket Walver Of Subrogation

SECTION IV — BUSINESS AUTO CONDITIONS, A. Loss Conditions, 5. Transfer Of Rights Of
Recovery Against Others To Us, Is-amended by adding the foliowing exception:

However, we waive any right of recovery we may have against any person or organization
bacause of payments we make for “bodily injury” or “property damage” arising out of the
operation of a covered “auto” when you have assumed liability for such “"bodily injury” or
“property damage” under an “insured contract.”
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C. Unintentional Errors or Omissions

SECTION IV - BUSINESS AUTO CONDITIONS, B. General Conditions, 2. Concealment,
Misrepresentation, Or Fraud is amended by adding the following:

The unintentional omission of, or unintentional error in, any information given by you shall not
prejudice your rights under this insurance. However, this provision doss not affect our right to
collect additional premium or exercise our right of cancellation or non-renewal.
IV. DEFINITIONS
A. Mental Anguish
SECTION V — DEFINITIONS, C. "Bodily injury” Is amended by adding the following:

"Bodily injury” also includes mental anguish but only when the mental anguish arises from
other bodily injury, sickness, or disease.

Page 8of 8
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ENDORSEMENT
This endorsement, effective 12:01 AM: 01/01/2016
Forms a part of policy no. GL 192-97-75
{ssued to: HELIOS HEALTHCARE LLC
By: AlG SPECIALTY INSURANCE COMPANY

THIS ENDORSEMENT CHANGES THE POLICY, PLEASE READ IT CAREFULLY,
ADDITIONAL INSUREDS ENDORSEMENT
The HEALTHCARE GENERAL LIABILITY OCCURRENCE COVERAGE PART is amended as follows:
Schedule

ANY CALIFORNIA COUNTY

In Section II. WHO 1S AN INSURED is amended to include ag an additional insured the person(s) or
organizetion{s) shown in the Schedule, but only with respect to liability for bodily injury, property
damage or personal and advertising injury caused, in whole or in part, by your acte or omissions ot the

acts or omissions of those acting on your behalf:

1. Inthe performance of your ongoing opetations; or
2. In connection with your premises owned by or rented to you

The insurance provided to the scheduled person or organization will not exceed the coverage andfor
limits of this Policy.

All other terms, conditions and exclusions of the policy remain unchanged.

J,

' thorized Répresentative

Manuseript



CERTIFICATE OF INSURANCE

This Certificate is issued as a matter of information only and confers no rights upon the
Certificate Holder. This Certiffcate is not an insurance policy and does not amend, extend
or alter the coverage afforded by the policies listed herein,

CERTIFICATE HOLDER: County of San Francisco, a California County, 1380 Howard St.,
5% F|, San Francisco, CA 94103

INSURED: Helios Healthcare LLC (all locations), 520 C&pitol Mall #800, Sacramento,
CA 95814 '

COVERAGES: ~ ,

This is to certify that the policies of insurance listed below have been issued to the Insured named
above for the policy period indicated notwithstanding any requirement, term or condition of any
contract or other document with respect to which this certificate may be issued or may pertain.
The insurance afforded by the policies described herein is subject to the terms and conditions,
exclusions and conditions of such policies. Limits shown may have been reduced by paid claims.

WORKERS COMPENSATION CARRIER:
National Union Fire Insurance Co., Policy 034155840; 1/1/2015-1/1/2016
Statutory WC; Employers Liability $1,000,000 claim/aggregate/femployee

GENERAL& PROFESSIONAL LIABILITY CARRIER:

AIGs Specialty Lines Insurance Co., Policy 1929775; 1/1/2015-1/1/2016
$1/6,000,000 Each & Aggregate Claims; Occurrence Manuscript form both parts;
Products/Completed Operations $6,000,000; Personal/Advertising $1,000,000

DESCRIPTION OF OPERATIONS: Psychiatric & Skilled Nursing Facility

CANCELLATION:

Should any of the above described policies be cancelled prior to expiration, the issuing company
will endeavor to mail 30 days written notice to the certificate holder but failure to mail such
notice will impose no obligation or liability of any kind upon the company, its agents, brokers or
representatives.

Certificate Holder is an Additional Insured for General Liability only.
Subrogation is waived for Workers® Compensation coverage only.

Robert M. Hunt, Authorized Representative

- RM Huat & Associates, Inc.

625 Second St., Suite 3206

Petaluma CA 94952 Tel: 707 769 2970

1/2/2015
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Garcia, Luciana J(_I'JLPH)

A
From: Fitzgerald, Elizabeth (ADM)
Serit: Thursday, January 15, 2015 4:03 PM
To: Garcia, Luciana-(DPH)
Cc: Eckhoff, Yvonne (DPH)
Subject: RE: waiver of subrogation needed

Waiver granted.

Elizabeth Fitzgerald

Risk Analyst

Risk Management Division

City and County of San Francisco
25 Van Ness Avenue, Suite 750
San Francisco, CA 94102

415-554-2303 Direct
415-554-2300 Main Office
415-554-2357 Fax

Email: elizabeth.fitzgerald@sfgov.org

From: Garcia, Luciana (DPH)

Sent: Thursday, January 15, 2015 3:50 PM
To: Fitzgerald, Elizabeth (ADM)

Cc: Eckhoff, Yvonne {DPH)

Subject: waiver of subrogation needed

Hi Elizabeth,

We would like to request waiver of subrogation for the following contracts:
1. Helios Healthcare, vendor # 80514
2. Mental Health Management, dba Canyon Manor vendor # 12323
3. Crestwood, Inc,, vendor # 47860

Description of Services:
Psychiatric mental health services for San Francisco residents located at vendors facilities.

Thank you,
Luciana

Luciana Garcla, Contract Analyst

Office of Contract Management & Compliance, Department of Public Health
1380 Howard Street, Room 442, San Francisco, CA 94103

Phone 415-255-3518 | Fax 415-252-3088



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

First Amendment

THIS AMENDMENT (this “Amendment™) is made as of 1" day of July, 2013, in San
Francisco, California, by and between Helios Healtheare, E.L,C (“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 compensation amount and extend the term of the
agreement; -

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

a.  Agreement. The term “Agreement” shall mean the Agreement dated July 1, 2811
between Costractor and City, as amended by this amendment,

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

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

a.  Section 2 Term of the Agreement currenily reads as follows:

2.  Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from
July 1, 2011 to June 30, 2014. The City shall bave the sole discretion to exercise the following
options pursuant o RFP-1-2011 dated January 13, 2011 to extend the Agreement term:

Option 1: July 1, 2014 — June 30, 2015
.Option 2: July 1, 2015 — June 30, 2016
Option 3; July 1, 2016 — June 30, 2017
Option 4: July 1, 2017 ~ June 30, 2018

Such section is heréby amended in its entirety to read as follows:
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2, Term of the Agreement, Subject to Section 1, the term of this Agreement shall be from
July 1, 2011 to December 31, 2014, The City shall have the sole discretion to exercise the
following options pursuant to RFP-1-2011 dated January 13, 2011 to extend the Agreement term:

Option 1: July 1, 2014 — June 30, 2015
Option 2; July 1, 2015~ June 30, 2016
Option 3: July 1, 2016 — June 30, 2017
Option 4: July 1, 2017 — June 30, 2018

b.  Section § Compensation of the Agreement currently reads as follows:

5. Compensation, Compensation shall be made in monthly payments on or before the 30th
day of each month for work, as set forth in Section 4 of this Agreement, that the Director of the
Department of Public Health, in his or her sole discretion, congcludes has been performed as of
the 1st day of the immediately preceding month. In no event shall the amount of this Agreement
exceed Three Million Six Hundred Forty-Eight Thousand Five Hundred Forty Dollars
($3,648,540). The breakdown of cosis 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 aré received from
Coniractor and approved by Department of Public Health as being in accordance with this
Agreement. City may withhold payment to Contractor in any instance in which Contractor has
failed or refused to satisfy any material obligation provided for under this Agreement. In no
event shall City be liable for interest or late charges for any'late payments.

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

5.  Compensation. Compensation shall be made in monthly payments on or before the 30th
day of each month for work, as set forth in Section 4 of this Agreement, that the Director of the
Department of Public Health, in his or her sole discretion, concludes has been performed as of
the 1st day of the immediately preceding month. In no event shall the amount of this Agreement
exceed Six Million Three Hundred Eighty Eight Thousand Five Hundred Fifty One Dollars
($6,388,551), 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 paymentto Contractor in any instance in which Contractor has
fatled 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.

c.  Section 59 Food Service Waste Reduction Requirements cux;rent!y teads as
follows:

59. Food Service Waste Reduction Requirements, Effective June 1, 2007 Contractor agrees
fo 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
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is a material term of this Agreement, By entering into this Agreement, Contractor agrees that if
it breaches this provision, City will suffer actual damages that will be impractical or extremely
difficult to determine; further, Contractor agrees that the sum of one hundred dollars ($100)
liquidated damages for the first breach, two hundred dollars ($200) liquidated damages for the
second breach in the same year, and five hundred dollars (§500) liquidated damages for
subsequent breaches in the same year is reasonable estimate of the damage that City will incur
based on the violation, established in light of the circumstances existing at the time this
Agreement was made. Such amount shall not be considered a penalty, but rather agreed
monetary damages sustained by City because of Contractor’s failure to comply with this
provision.

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

59, Food Service Waste Reduction Requirements, Contractor agrees to comply fully with
and be bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set
forth in San Francisco Environment Code Chapter 16, including the remedies provided, and
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by
reference and made a part of this Agreement as though fully set forth. This provision is a
material term of this Agreement. By entering into this Agreement, Contractor agrees that if it
breaches this provision, City will suffer actual damages that will be impractical or extremely
difficult to determine; further, Contractor agrees that the sum of one hundred dollars ($100)
liquidated damages for the first breach, two hundred dollars ($200) liquidated damages for the
second breach in the same year, and five hundred dollars ($500) liquidated damages for
subsequent breaches in the same year is reasonable estimate of the damage that City will incur
based on the violation, established in light of the circumstances existing at the time this
Agreement was made. Such amount shall not be considered a penalty, but rather agreed
monetary damages sustained by City because of Contractor’s failure to comply with this
provision.

d.  Appendix B and B-1 dated 7/1/13 (i.e., July.1, 2013) are hereby added and
incorporated for reference for FY 13/14.

3.  Effective Date, Each of the modiﬁ;%ations set forth in Section 2 shall be effective on and
afier the date of this Amendment,

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

P-350 (7-11) 3 of 4 July 1, 2013
CMS #7137 '







N WITNESS WHEREOIi, Contractor and City have executed this Amendment as of the date.

first referenced above:
CITY

Recommended by:

e

CONTRACTOR

Heltos Healtheare, LLC

ars A. Gavreia, MPA
rector of Health
Bepariment of Public Heulth

Approved asto Form: -

Dennis J, Herrera
City Attomey

-w",’ﬁ:’:; P /
Gary Zeyen / ;/?/
Controller / :
824 Capitol Mall, Sulte 860
Sscramento, CA 958144716

City vendor number: 88514

By: /MQVW f%“?’//}

Kathy Muorphy -
Depuity CityAttorney

Approved;

A thri}ﬂ'/
rof e of Contract
nistratio

tration, and Purchaser

-

P-550 (7-11).
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B. COMPENSATION

Compensation shall be made in monthly payments on or before the-30™ day after the DIRECTQR, in his or
- her sole discretion, has approved the invoice submitted by CONTRACTOR, The maximum dollar obligation of the
CITY under the terms of this Agreement shall not exceed Six Million Three Hundred Eighty Eight Thousand
Five Hundred Fifty One Dollars (§6,388,551) for the perjod of July I, 2011 through December 31, 2014,

CONTRACTOR understands that, of this maximum doliar obligation, $362,191 is included as a 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 (¢ Appendix B, Budget, which has
been approved by the Director of Health, CONTRACTOR further understands that no payment of any pottion of
this contingency amount will be made unless and untif 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 Coniroller. 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, 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 Apreement only upon approval by the CITY,

03] 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 he used in Appendix B, Budget and
avgilable to CONTRACTOR for that fiscal vear shall conform with the Appendix A, Description of Services,
and a Appendix B, Program Budget, 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, 2011.through June 30, 2012 $1,319,875

July 1,2012 through June 30, 2013 $1,688,222

July 1, 2013 through June 30, 2014 $2,012,175

Juiy 1,2014 through December 31, 2014 $1,006,088

Total: July 2011 through December 31, 2014 $6,026,360
3) CONTRACTOR understands that the CIT'Y 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 s 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 & 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 becorme 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 1o CONTRACTOR in any instance in which CONTRACTOR has failed or refused to satisfy any
material abligation provided for under this Agreewent.

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

CMS#7137 2 Helios Healtheare, LLC
FY 13/14 - 7/1/13



Appendix B
Caleulation of Charges
T113-6/30/14

1. Method of Payment

A. Invoices furnished by CONTRACTOR under this Agreement must be in a form acceptable to the
Contract Administrator and the CONTROLLER and must include the Coniract Progress Payment Authorization
number or Contract Purchase Number, All amounts paid by CITY to CONTRACTOR shall be subject to audit by
CITY. The CITY shall meke monthly payments as described below. Such payments shall not exceed those
amounts stated in and shall be in accordance with the provisions of Section 5, COMPENSATION, of this
Agreement,

Compensation for all SERVICES provided by CONTRACTOR shall be paid in the following manner, For the:
purpoges of this Section, “General Fund” shall mean all those funds which are not Work Order or Grant funds,
“QGeneral Fund Appendices” shall mean all those appendices which include General Fund monies.

) Fee For Service (Monthly Reimbursement by Certified Units at Budgeted Unit Rates)

CONTRACTOR. shall submit monthly invoices in the format atached, Appendix F, and in a form
acceptable to the Contract Administrator, by the fifteenth (15™) calendar day of sach month, based upon the
-number of units of service that were delivered in the preceding month, All deliverables associated with the
SERVICES defined in Appendix A times the unit rate as shown in the appendices cited in this paragraph shall
be reported on the invoice(s) each month. All charges incurred under this Agreement shall be due and
payable only after SERVICES have been rendered and in no case in advance of such SERVICES,

@) Cost Reimbursement (Monthly Reimbursement for Actual Expenditures within Budget):

CONTRACTOR shall submit monthly invoices in the format attached, Appendix ¥, and in a form
acceptable to the Contract Administrator, by the fifteenth (15 ™) calendar day of each month for
reimbursement of the actual costs for SERVICES of the preceding month, All costs associated with the
SERVICES shall be reported on the invoice each month, All costs incurred under this Agreement shall be
due and payable only after SERVICES have been rendered and in no case in advance of such SERVICES.

B. Final Closing Invoice

n Fee For Service Reimbursement;

A final closing invoice, clearly marked “FINAL,” shall be submitted no later than forty-five (45)
calendar days following the closing date of each fiseal year of the Agreement, and shall include only those
SERVICES tendered during the referenced period of performance. Jf SERVICES are nof invoiced during this
period, afl unexpended funding set aside for this Agreement will revert to CITY, CITY'S final
reimbursement to the CONTRACTOR at the close of the Agreement period shall be adjusted to conform to
actual.units certified multiplied by the unit rates identified in Appendix B attached hereto, and shall not
exceed the total amount authorized and certified for this Agreement,

) Cost Reimbursement: )

A final closing invoice, clearly marked “FINAL,™ shall be submitted no later than forty-five (45)
calendar days following the closing date of each fiscal year of the Agreement, and shall include only those
costs inourred during the referenced period of performance. 1f costs are not invoiced during this period, all
unexpended funding set aside for this Agreement will revert to CITY.

C.  Payment shall be made by the CITY to CONTRACTOR at the address specified in the section entitled
*Notices to Parties.”

2. Program Budgets and Final Invoice

A.. Program Budgets are listed below and are aitached hereto.
Appendix B-1 - ldylwood Care Center Rate Schedule

CMS#7137 1 Helios Healtheare, LLC
: FY 13/14-7/1/13



FY 2013-14

APPENDIX B-1

7/1/2013
Facility Rate
tdylwood
Neuro $ 118.00
Neuro Single $ 143.00
L:1/line of sight x 1 shift $ 236.00
1:1/line of sight'x 2 shifts $ 354,00

RV TR T LT CRY

1:1/line of sight x 3 shifts 8 472.00






DEPARTMENT OF PUBLIC HEALTH CONTRACTOR

OR VICE STAT! NT OF DELIVERAB ND INVOICE
Appendlx F
PAGE A
Conteal Number
INVOICE NUMBER: Mol JL 8
Contractar; Hellps Healthoare, LLC CtBlankef No; BPHM  [TBD
) Uger Cd
Address: 520 Capitol Mal, Suile B00, Sacramanio, CA 958144718 Ct. PO No.; POHM TBD
Tal No.: (916) 474-2435 Fund Source: {Generat Fund
Fax No.:
Involce Period ; i.!ulx 2013
Funding Term: 67/01/2013 - 08/30/2044 Final involce: | ] {Check if Yes)
PHP Division: Community Behavioral Heallh Services ACE Contro! Number!
Remaining
Total Contracied Dellvared THIS PERIOD Detvered to Date % of TOTAL Defivarablos
Exibit UDC Exh Exhibll UDC i Exhiblt UDC
Unduplicated Cliants for Exhibit: i 5 ! TRt S
“Unaunricated Counts for ADS Lise Onty.
DELIVERABLES Delivered THIS Delivered Remaining
Program Name/Reptg, Unit Tota Conlracte PERIOD unit i Dale %ol TOTAL Dallvarablas
ModalllyfModa & « Svc Func (MH ooty U08 Uos Rale | AMOUNTDUE] _ UCS CLIENTS { UDS "JUENT UDS  JGLIENTS
Feollity - ddv 4 . 4 W £ r
Newro . 118001 % - 0,000} |_#DIVIO| 0,000
Neuro Single 14300185 - 0.000 #DIVIDI 0.000
1;1/ Line of Sight x 1 Spil 238.00 | 5 - 0000} 7| _#DviD! 8,000
1:4/ Line of Sight % 1 Shitt 3640018 - 0.00n '} #0ivil 0,000f |
14/ Line of Sigh! x4 Bhift 4720015 . 0.000] #DIVID) 000k
TOTAL - £,000 0.000 #DIvio! 0,000,
NOTES:
SUBTOTAL AMOUNT DUE| § -
Lews! initial Payment Recovery,

(Fororruse) Other AdJustments|HED el
NET REIMBURSEMENT] § -

| certify tha! the Information provided above is, 1o the bast of my imowledge, somplste and acturete; the emount requested for reimbursement Is
in accondence with the contract approved for services provided under the provision of that contract. Full justificafion and backup records for those
claims are maintained in our office al the address indicated,

Signature:! Date:
Title:
Send ta: DPH Autherization for Payment
Communtty Programs Budget/ Involce Analyst
1380 Howari St., 4th Floor
|San Francisco, CA 84103 Authorized Signatory Date
Jud 18t Amendment 08-05

CMHSCBAS/CHS 8/5/2013 lnvoics







CERTIFICATE OF INSURANCE

This Cerifficate is issued as a matfer of information only and confers no rights upon the
Certificate Holder. This Certificare is not an insurance policy and does nol amend, extend
or alter the coverage afforded by the policies listed herein.

CERTIF ICATE HOLDER: County of San Francisco, a Cahforma County, 1380 Howard St.,
5" Fl, San Francisco, CA 94103

YNSURED: Helios Heaithcare LLC (alf locations), 520 Capitol Mall #3800, Sacramento,
A 95814

COVERAGES:

This is to certify that the policies of insurance listed below have been issued to the Insured named
above for the policy period indicated notwithstanding any requirement, term or condition of any
contract or other document with respect to which this certificate may be issued or may pertain,
The insurance afforded by the policies described herein is subject to the terms and conditions,
exclusions and conditions of such. policies. Limits shown may have been reduced by paid. claims.

WORKERS COMPENSATION CARRIER:
National Union Fire Insurence Cao., Policy 025053341 1/1/2013-1/1/2014
Statutory WC; Employers Liability $1,000,000 claim/agpregate/employee

GENERAL & PROFESSIONAL LIABILITY CARRIER:

Chartis Specialty Lines Insurance Co., Policy 1929685 ; 1/1/2013-1/1/2014
$1/6,000,000 Each & Agpregate Claxms Occurrence Manuscnpt form both parts;
Products/Completed Operations $6,000,000; Personal/Advertising $1,000,000

DESCRIPTION OF OPERATYONS: Psychiatric & Skilled Nursing Facility

CANCELLATION:

Should any of the above described policies be cancelled prior to expiration, the issuing company
will endeavor to mail 30 days written notice to the certificate holder but failure to mail such
notice will impose no obligation or liability of any kind upon the company, its agents, brokers or
representatives,

The Certificate Holder is an Additional Insured for general Lability only.

Robert M. Hunt, Authorized Representative
RM Hunt & Associates, Inc.

625 Second St., Suite 3206

Petaluma CA 94952 Tel: 707 769 2970

1/9/2013




ENDORSENVIENT

This endorsarent, offective 12:01 AM: 01/01/201%
Forms a part of Policy No: GL 1929685
lssued. to: HELIOS HEALTHCARE LLC

By: CHARTIS SPECIALTY INSURANCE COMPANY

AﬁDSTIONAL INGUREDS ENDORSEMENT

This endorsement modifies insurance provided under the follawing:

HEALTHCARE GENERAL LIABILITY COVERAGE PART

"Schedule

ANY CALIFORNIA COUNTY

SECTION Hi - WHO 1§ AN INSURED, is amended te include s an addftional insured the person(s) or
organization{s} shown in the Schedule, bui only with respect to Hlability for “bodily injury”, “property
darnags" or “petsonal and advertising injury™ caused, in.whole or in part, by your acts or omissions or
the acts or omissions of those acting on your hehalf; .

(@) in the parformance of your on'going operations; or -
{b) in connsction with your premises owned by or ranted to you

* The Insurance provided to the scheduled person or organization will not exceaed the coverage and/or
limits of this palioy.

All other terms, conditions and exclusions of the policy remain unchanged.

o iR

Authorizbd Representative
or Countersignature {in states where applicable)

-

Manuscript



ACORD’
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CERTIFICATE OF LIABILITY INSURANCE

teouy

DATE (MW/DD/YYYY)
813012013

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE 18 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICAYE HOLDER. THIS
CERTIFICATE DOES NOY AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLIGIES
RELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

certificate holder in lien of such endorsement(s),

IMPORTANT: if the certificate hotder Is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policles may requiré an endorsement. A statement on this ceriificate does not confer rights to the

INSURED
Crestwood Behavioral Health, Inc.

520 Capitol Mall, Sulle 800

PRODUCER ﬁgﬂmc‘r
= o e e e <t FA;{ . * -
Commetcial Lines - (415) 541 7900 b Ng"& B 415 541-7900 ) | fAV8, Noy; B77 302-3956
Wells Farpo insurence Services USA, Inc. - CA Licit: DD0B408 Anuaass
45 Fremont Street, Suite 800 NG COVERAGE . HAICH .
.San Frandisco, CA 84106-2268 B y Insurance Company . 18058

INBURER n . » .
| MBURERE s
Sacramento CA 95814 INGURER F
COVERAGES CERTIEICATE NUMBER: 6537682 REVISION NUMBER: See balow

iNSR |
LTR

ABBLISTBR]
Lusg )

TYPE OF INSURANCE

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABCOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHIGH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES OESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF sucH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED ay PAID CLAIMS.

EFF Poucvexv
(Mwomvwvj IDDIYYYY)

POLICY NUMBER LINITS
| GENERAL LIABILITY | EACH OCCURRENCE 1§
....| DOMMERCIAL GENERAL LIASILITY .gggﬁggﬁﬁ&m)... LI
) _lcums-wme 14- _joccur MED EXP (Anyonepersony [ § . .......
5 - e PERSONAL & ADVINJURY _ 1§
e e e sene e trm b o e+  GENERAL AGGREGATE LI
GENLAGGREGATE uwmppues PER: FRODUCTS - COMPIOF AGG | $ R
POLICY f rj Log §
A | AUTOMOBILE ToBity PHPK1088970 01112013 | 9/1/2014 | GOVMBREDGNGLELT 1™ 1,500,000
X | ANY AUTO BODILY INJURY (Per parson) | §
Atk | ) soueouen _BODILY WAURY (Pacaoidnl] s
X [ mrenavtos | f Aiee ™= F M sl L
$
| UMBRELLALAS | | ocour | EACH OCCURRENCE . |5
EXCESS LAR CLAIMS-MADE | AGGREGATE $
DED l ]ﬂETENﬂcms . $
RerwCmmm T .
ANY PROPRIETORPARTNER/EXECUTIVE [ E.L. EACH AGCIDENT 3
OFFICER/MEMBER EXCLUDED? NIA =T S memam s | g mnes e e
{Manitatary nNH) E.L DISEASE - EA EMPLOYEH §
gnbigema il | E.L. DISEASE - EAED ,51 vene e e e coere ]
DESFRIPTIONOFOPERMIDNSbeIuw E.L. DISEASE - POLICY LIMIT | %

negligence of the Named lnsured.

DESCRIPTION OF DPERATIONS / LOCATIONS / VERICLES {Altach ACORD 101, Additional Remarks Scheduls, If tmore sfiace is required)

HELIQS HEALTHCARE LLC IS INCLUDED AS NAMED INSURED ONLY AS RESPECT MANAGEMENT AGREEMENT OF IDYLWOOD CARE CENTER.
City & County of San Francisco, is officers, agents and employees are included as Additional tnsured with respect fo liabiiity arising out of he sole

CERTIFIGATE HOLDER

CANCELLATION

City and County of San Fransleco Depariment
of Public Health CBHS Coniracts Office

138D Howard Straet, Room 420

San Francisco, CA 941032614

SHOULD ANY OF THE ABOVE DESCRIBED FOLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE TYHEREOF, NOTICE Wili. BE DELIVERED N
ACGORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
' 9(4“4».4..

The ACORD name and logo are registered marks of ACORD

ACORD 25 (2010/05) l

I

L

(Thes cortilicate rapl

8537470 el O

L

© 1988-2010 ACORD CORPORATION. All rights resarved.

*CYBOBRI0MMEOZNHNOD"



PI-CA-001' (06/10)

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL AUTOMOBILE ELITE ENDORSEMENT

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE PART

Fallowing is a summary of the Limits of Insurance and additional coverages provided by this

endorsement. For complete details on specific coverages, consult the policy contract wording.

Page

Coverage Applicable Limit of insurance #
Who is An Ihsured 2

Board Members included

Newly Acquired Entities included

Designaled Insured Included

Lessor Included
Cost of Bail Bonds $5,000 2
Reasonable Expenses —~ Loss of Earnings $500 per day 2
Felliow Employee Coverage Amended 3
Towing 1 $100 per disablement '3
Glass Breakage (Windshields and Windows) No deduciible applies 3
Transportation Expenses $100 per day / $3,000 maximum 3
Hired Auto Physical Damage — Loss of Use $100 per day / $1,000 maximum 4
Hired Auto Physical Damags ACV or repair or replacement of the 4

vehicle whichever is less

Personal Effects $500 4
Rental Reimbursement $100 per day / 30 days 4
Accidental Discharge — Air Bag Amended 5
Elsctronic Equipment $1000 5
Original Equipment Manufacturer Parts Included 5
Replacement
Auto Loan / Lease Gap Coverage Amended 6
One Comprehensive Coverage Deductible Per Amended 7
Qccurrence
Notice of and Knowledge of Occurrence Amended 7
Blanket Waiver of Subrogation Amended (as required by written contract) 7
Unintentional Errors or Omissions Arnended 8
Mental Anguish — Bodily Injury Redefined Amended 8

Coverage extensions under this endorsemeni only apply in the event that no other specific coverage for
these exiensions is provided under this policy. I such specific coverage applies, the terms, conditions
and limits of that coverage are the soie and exclusive coverage applicable under this policy, unless

otherwise noted in this endorsement.

Any deductible listed in the Auto Declarations Page will apply unless specific deductible pravisions are set

forth under a coverage enhancament bglow.

Page 10of 8

© 2010 Philadseiphia indemnity Insurance Company
Includes copyrighted material of Insurance Services Office, Inc., with its permission,
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PI-CA-001 (05/10)

l.  LIABILITY COVERAGE EXTENSIONS
A. Who Is An Insured

SECTION It ~ LIABILITY COVERAGE, A. Coverage, 1. Who Is An Insured is amendsd by
adding the following:

The following are also “insureds™:

1. Board Wlembers ~ Board members {or thelr spouses) while renting a vehicie whiie on
husiness for the named insured.

2. Newly Acquired Entities — Any business entity newly acquired or formed by you during
the poficy period, provided you own 50% or more of the business entity and the business
antity is not separately insured for Business Auto Coverage. Coverage s extended up to
& maximum of 180 days following the acquisition or the formation of the business entity.

3. Designated insured — Any person ot organization designated by the "insured” is an "insured"
for Liability Covarage, but onfy to the extent that person or organization qualifies as an
‘insured” under the Who s An insured Provision contained in SECTION M of the Coverage
Form.

4. Lessor of Leased Autos — The lessor of a ‘ieased aute” is an “insured" only for "bodily
injury" or "property damage" resulting from the acts or amissions by’

a You;
b. Any of your “employees” or agents; or

¢. Any parson, except the lessor or any “employee” or agent of the lessor, operating.
a "leased auto” with tha permission of any of the above.

Any "leased auto” in the policy schedule will be considered a covered "auto” you own
and not a covered "auto” you hire or borrow.

The coverages provided under this endorsement apply to any “leased auto” in the policy
schedule until the explration date of the lease, or when the fessor or his or her agent
takes possession of the “leased auto,” whichever ocours first.
"Leased auto” means an "auto” leased or rented to you, including any substitute, replacement
or extra “auto” needad to meet seasonal or other needs, under a leasing or rental agreement
that requires you to provide direct primary insurance for the tessor.

B. Costof Ball Bonds

SECTION i — LIABHRITY COVERAGE, A. Coverage, 2. Coverage Extensions, a.
Supplementary Payments, ltem (2} is deleted in its entirety and replaced with the following:

(2) Up to $5,000 for cost of bail bonds (including bonds for related iraffic law viniations)
required bacause of an "accident® we cover. We do not have to fumish these bonds.

C. Reasonable Expenses

SECTION Il - LIABILITY COVERAGE, A. Coverage, 2. Coverage Extensions, a.
Supplementary Payments, ltem (4) is deleted in its entirety and replaced with the fallowing:

Page2of 8
@ 2010 Philadeiphia indemnity insurance Comparny
Includss copyrightet! material of insurance Services Offics, inc., with ite permission,
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PI-CA-001°{05/10)

{4) All reasonable expenses incurrad by the “insured” at our request, including actual
loss of earnings up to $500 a day because of time off from work,
0. Feliow Employes Coverage

SECTION Ii - LIABILITY COVERAGE, B. Exclusions, &, Feliow Employee is deleted in its
enlirety and replaced by the following:

"Bodily injury" to any fellow "employae” of the “insured” arising out of and in the course of the
fellow "employee's” empioyment or while performing duties related to the conduct of your
business. '
However, this exclusion does not apply to any manager or officer of your company.
it. PHYSICAL DAMAGE COVERAGE EXTENSIONS
A. Towing

SECTION Hii - PHYSICAL DAMAGE COVERAGE, A, Coverage, 2. Towing is deleted in its
entirety and replaced with the following:

2, Towing
Wae wilf pay up 1o $100 for towing and labor costs incurred each time a covered “auto” is
disabled, However, the labor must be performed al the place of disablement. No deductible
applies 1o this enhancement.

We will pay only for those covered "autos” for which you carry either Comprehensive or
Specified Causes of Loss Goverage.

B. Glass Breakage

SECTION il - PHYSICAL DAMAGE COVERAGE, A. Coverage, 3. Glass Breakage — Hitting
A Bird Or Animal — Falling Objects Or Missiles is amended by adding the following:

No deductibie applies to "loss” to glass used in the windshield or windows.

We will pay only for those covered “autes” for which you carry either Comprehensive or
. Specified Causes of Loss Coverage.

C. Transportation Expenses

EECTION 1li - PHYSICAL DAMAGE COVERAGE, A. Coverage, 4. Coverage Extensions, a.
Transportation Expenses Is deleted in its entirety and replaced with the following:

a. Transportation Expences

We will pay up to $100 per day {o a maximum ot $3,000 for temporary transportation
expenses incurred by you because aof a *loss" to a covered “auto.” We will pay only for
those covered "autos” for which you carry either Comprehensive or Specified Causes of
Loss Coverage. We will pay for temporary transportation expenses incurred during the
period beginning 48 hours after the "loss" and ending. regardless of the policy’s
expiration, when the covered "auto” is returned to use or we pay for its “loss.”

Page30of8
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D.

PI-CA-001 (05/10)

Hired Auto Physical Damage ~ L.oss of Use

The last sentence of SECTION It - PHYSICAL DAMAGE COVERAGE, A, Coverage, 4
Coverage Extension, b. Loss of Use Expenses is deleted in its entirety and replaced with the
following:

However, the most wa will pay for any expenses for loss of use is $100 perday, to a
maximum of $1,000,

Hired Auto Physical Damage

SECTION Iil - PHYSICAL DAMAGE COVERAGE, A, Coverage, 4. Coverage Extensions is
amended by adding the following extension:

Hired' Auto Physical Damage

Any "auto" you lease, hire, rent or horrow froms someone other than your "employees” of parinars,
or members of their household is a covered "auto” for each of your physical damags coverages.

The most we will pay for any "loss’ in any one “accident” is the ACV or the cost for repair or
replacement of the vehicle, whichever is less.

Far each covered “aute” our obligation to pay will be reduced by a deductible of $500 for
Comprshensive Coverage and $1000 for Collision Coverage,

Personal Effects Coverage

SECTION 1l - PHYSICAL DAMAGE COVERAGE, A. Coverage, 4. Coverage Extensions is
amended by adding the following extension:

Persanal Effects Coverage

We will pay up to $500 for “loss” to personal effects, which are:
1. Owned by an “insured”, and

2, In or on your covered "auto.”

This coverage applies only in the avent of the totat theft of your covered "auto.” No
deductible applies lo this coverage.

Rental Reimbursement

SECTION HI -~ PHYSICAL DAMAGE COVERAGE, A. Coverage, 4. Caverage Extensions is
amended by adding the foliowing extension:

Rental Reimbursement Coverage

We will pay up to $100 per day, for up to 30 days, for rental reimbursemant expenses
incurred by you for the rental of an "auto” because of "loss” 1o a covered *auto.”

We will also pay up to $300 for reasonable and necessary expenses incurred by you to
remove and replace your materiais and equipment from the covered “auto.”

Page 4 of 8
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PI-CA-001-(05/10)

We wili pay only for those covered "autes” for which you carry either Comprehensive or
Specified Causes of L.oss Coverage,

if “loss” results from the iotal theft of a covered "auto,” we will pay under this coverage only that
amount of your rental reimbursement expenses which is not already provided under ltem HI. C.
Transportation Expenses of this endorsement.

H. Accidental Discharge — Airbag Coverage

SECTION 0t ~ PHYSICAL DAMAGE COVERAGE, B. Exclusions, Paragraph 3. is amended by
adding the foliowing exception:

This exclusion does not apply to the accidental discharge of an airbag. This coverage is
excess of any other collectible insurance or warranty, No deductible applies to this
coverage.

1. Electronic Equipment Coverage

The foliowing supersedes anylhing te the contrary in SECTION i ~ PHYSICAL DAMAGE
COVERAGE, B. Excluslons, Paragraph 4.

Exclusions 4.¢. and 4.d. do nof apply to:

Any risk management or monitoring equipment and electronic equipment thet receives or
transmits audio, visual or data signails and that is not designed solely for the reproduction of
sound. This coverage applies only if the equipment is permanently installed in the covered
“auto” at the time of the “"loss” or the equipment is removable from a housing unit which is
permanently installed in the covered "auto” at the time of the "loss,” and such equipment is
designed to be solely operated by use of the power frorm the "auto's” electrical system, in or
upon the covered “auto.”

The most we will pay for all "loss” to risk management or monitoring equipment, ‘audio, visual
or data electronic equipment that is nat designed solely for the reproduction of sound and any
accessories used with this equipment as a result of any one “accident” is the feast of:

a. The actual cash value of the damagded or stolen property at the time of the "loss”;

b. The cost of repairing or replacing the damaged or stolen propery with other property of
like kind and quality; ot )

e. $1,000.

This coverage will not apply if there is other insurance provided by this policy for the above-
described electronic equipment. We will, howevert, pay any deductible, up to $500, that is
applicable under the provisions of the other insurance.

We will- pay only for those covered "autos" for which you carry either Comprehensive or
Specified Causes of Loss Coverage.

J.  Originat Equipment Manufacturer (OEM) Parfs Replacement

SECTION ill - PHYSICAL DAMAGE COVERAGE, C. Limit of Insurance, Paragraph 1..is
amended to include:
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Howaever, if the covered “auto” has less than 20,000 miles on its odometer, then the following
condition will apply:

We will pay the cost to replace the damaged parts (excluding glass and mechanical parts)

with new Criginal Equipment Manufacturer replacement parts if the damaged parts cannot be
repaired.

K. Auto Loan /lLease Gap Protectlon

SECTION HI — PHYSICAL DAMAGE COVERAGE, C. LImit of Insurance is amanded to include
the following:

4. Inthe event of "loss” {0 a coverad “auto” that is loaned or leased to an “insured™
a. The most we will pay for "loss” in any one "accident’ is the lesser of:

(1) The actual cash value of the damaged or stolen property as of the ime of the “loss™,
ar :

{2) The cost of repairing or replacing the damaged or stolery property with other properiy
of like, kind and quality.

b. Our Limit of Insurance for "tolal ioss” will be the greater of:

{1} The balance due under the terms of the lease or loan, 10 which your "auto” is subject
but not including:

(a) Past due payments;
(b) Financial penalties imposed under the lease;
{c) Security deposits not refunded; |
{d} Costs for extended warranties or insurance; or
{e) Final payment due under a *balioon loan"; or
{2) Actual cash value of the stolen or damaged property.

An adjustment for depreciation and physical condition will be made in determining actual
cash value at the time of “loss.”

c. Additional Definitlons

{1) “Tol: loss” for the purpese of this coverage, means a loss in which the estimated
cost of repairs, plus the salvage value, exceeds the actual cash value.

{2) “Balloon loan” is ohe with perlodic payments that are insufficient to repay the balance
over the term aof the loan, thereby requiring a large final payment.

d. Additional Conditions

This coverage will apply-only to the original [ease ar ioan written on your covered “auto.”
In order for this coverage to apply, lsased "autos” must be leased or rented to you under
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B ieasing or rental agreement, for a period of not iess than six months, which raqunres
you to provide direct primary insurance for the benefit of the lessor.

L. One Comprehensivé Coverage Deductible

SECTION Iit - PHYSICAL DAMAGE COVERAGE, D. Deductible is amended by adding the
following:

Only one Comprshensive Coverags Deductible per occurrence will apply to any "loss”
resulting from a covered peril,

For the purpose of this extension, ccourtencs means a single incident, including continuous
or rapeated exposure 10 substantially the same general harmful conditions within a 24-hour

petiod,
. BUSINESS AUTO CONDITIONS
A. Notice and Knowledge of Occurrence

SECTION IV ~ BUSINESS AUTO CONDITIONS, A. Loss Conditions, 2. Duties It The Event
Of Accident, Claim, Suit Or Loss, Paragraph a. is deleted in its entirety and replaced with the
following:

a. inthe event of “accident,” claim, “suit" or “loss,” you must give us, or our authorized
representative, prompt notice of the "accident” or “foss.” Include:

(1) How, when and where the "accident” or “loss" ocoured,
{?) The “insured's” name and address; and

(3) To the extent possible, the names and addresses of any injured persons and .
withesses,

Your duty to’give us or our authorized representative prompt notice of the "accident” or
“loss” applies only when the “accident” or "loss” is known to:

{1} You, if you are an individual;

{2) A pariner, if you are a parinership; or

{8) An executive officer or insurance manager, if you are a corpofaiion.‘
B. Bilanket Waiver Of Subragation

SECTION IV — BUSINESS AUTO CONDITIONS, A. Loss Conditions, 5. Transfer Of Rights Of
Recovery Agalnst Others To Us, is amended by adding the following exception;

However, wa waive any right of recovery we may have against any person or organization
because of payments we rmake for "bodily injury” or “proparty damage” arising out of the
operation of a covered *auto” when you have assumed liability for such "bodily injury” or
“property damage” under an "insured contract.”
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C. Unintentional Errors or Dmissions

SECTION IV - BUSINESS AUTO CONDITIONS, B. General Conditions, 2, Concaalment,
" Misrepresentatlon, Or Fraud is amended by adding the following:

The unintentional omission of, or unintentional error in, any information given by you shall not
prejudice your rights under this insurance. Howaever, this provision does not affect our right to
coliect additional premium or exercise our right of cancellation or non-ranewal.
IV, DEFINITIONS
A. Mental Anguish
SECTION V - DEFINITIONS, C. "Bodily injury” is amended by adding the following:

“Bodily injury” alse includes mental anguish but only when the mental anguish arises from
other bodily injury, sickness, or disease.
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f City and County of San Franciscd
Office of Contract Administration
Purchasing Division
City Hall, Room 430
1 Dr. Carlton B. Goodiett Place_
San Francisco, California 94102-4685

Agreement between the City and County of San Francisco and
Helios Healtheare, LL.C

This Agreement is made this 1st day of July, 2011, in the City and County of San Francisco,. State of
California, by and between: Helios Healthcare, LLC, 520 Capitol Mall, Suite 800, Sacramento,
California, hereinafter referred to as “Contractor,” and the City and County of San Francisco, a

municipal corporation, hereinafter referred to as “City,” acting by and through its Director of the Office of
Contract Administration or the Director’s designated agent, hereinafter referred to as “Purchasing.”

Recitals

WHEREAS, the Department of Public Health, Community Behavioral Health Services (“Department™)

wishes to provide psychiatric care to San Francisco adults and/or older adults in a Jocked licensed
facility, Skilled Nursing Facility (SNF); and,

WHEREAS a Request for Proposal (“RFP”) was issued on January 13, 2011, and City selected
Contractor as the highest qualified scorer pursuant to the RFP; and

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

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission approved
Contract number 2013-08/09 on May 4, 2009;

Now, THEREFORE, the parties agree as follows:

1.  Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non-
Appropriation. This Agreement is subject to the budget and fiscal provisions of the City’s Charter.
Charges will accrue only after prior written authorization certified by the Controller, and the amount of
City’s obligation hereunder shall not at any time exceed the amount certified for the purpose and period
stated in such advance authorization. This Agreement will terminate without penalty, liability or expense
of any kind to City at the end of any fiscal year if funds are not appropriated for the next succeeding fiscal
year. If funds are appropriated for a portion of the fiscal year, this Agreement will terminate, without
penalty, liability or expense of any kind at the end of the term for which funds are appropriated. City has
no obligation to make appropriations for this Agreement in lieu of appropriations for new or other
agreements. City budget decisions are subject to the discretion of the Mayor and the Board of
Supervisors. Contractor’s assumption of risk of possible non-appropriation is part of the consideration for
this Agreement.

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS
AGREEMENT.

CMS# 7137 Helios Healthcare, LLC
P-500 (5-10) 1 July 1, 2011



2.  Term of the Agreement. .bject to Section 1, the term of this Agree. .at shall be from J uly 1,
2011 to June 30,2014, The City shall have the sole discretion to exercise the following options pursuant
to REP-1-2011 dated January 13, 2011 to extend the A greement term:

Option 1: July 1, 2014 - June 30, 2015
Option 2: July 1, 2015 — June 30, 2016
Option 3: July 1,2016 — June 30, 2017
Option 4: July 1,2017 - June 30, 2018

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 ori or before the 30th day of
each month for work, as set forth in Section 4 of this Agreement, that the Director of the Department of
Public Health, in his or her sole discretion, concludes has been performed as of the 1st day of the
immediately preceding month. In no event shall the amount of this Agreement exceéd Three Million Six
Hundred Forty-Eight Thousand Five Hundred Foxty Dollars ($3,648,540). 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 herem 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.

6. Guaranteed Maximum Costs. The City’s obligation hereunder shall not at any time exceed the
amount certified by the Controller for the purpose and period stated in such certification. .Except as may
be provided by laws governing emergency procedures, officers and employees of the City are not
authorized to request, and the City-is not required to reimburse the Contractor for, Commodities or
Services beyond the agreed upon contract scope unless the changed scope is authorized by amendment
and approved as required by law. Officers and employees of the City are.not authorized to offer or
promxse nor is the City required to honor, any offered or promised additional funding in excess of the
maximum amount of funding for which the contract is certified without certification of the additional
amount by the Controller. The Controller is not authorized to make payments on any contract for which
funds have not been 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 and must conform to
Appendix F. All amounts paid by City to Contractor shall be sub_;ect to audit by City. Payment shall be
made by City to Contractor at the address specified in the section entitled “Notlces to the Parties.”

8.  Submitting False Claims; Monetary Penalties. Pursuant to San Francisco Administrative Code

. §21.35, any contractor, subcontractor or consultant who submits a false claim shall be liable to the City
for the statutory penalties set forth in that section. The text of Section 21.35, along with the entire San
Francisco Administrative Code is available on the web at
http://www.municode.com/Library/clientCodePage.aspx?clientID=4201. A contractor, subcontractor or
consultant will be deemed to have submitted a false claim to the City if the contractor, subcontractor or
consultant: (a) knowingly preseénts or causes to be presented to an officer or employee of the City a false
claim or request for payment orapproval; (b) knowingly makes, uses, or causes to be made or used a
false record or statemient to. get a false claim paid or approved by the.City; (c¢) conspires to defraud the
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| ;
City by getting a false claiim allowed or paid by the City; (d) knowingly makes, uses, or causes to be
made or used a false record or statement to conceal, avoid, or decrease an obligation to pay or transmit
money or property to the City; or (e) is abeneficiary 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 claims or receives payment from City for a service, reimbursement for
which is later disallowed by the State of California or United States Government, Contractor shall
promptly refund the disallowed amount to City upon City’s request. At its option, City may offset the
amount disallowed from any payment due or to become due to Contractor under this Agreement or any
other Agreement. By executing this Agreement, Contractor certifies that Contractor is not suspended,
debarred or-otherwise excluded from participation in federal assistance programs. Contractor
acknowledges that this certification of eligibility to réceive federal funds is a material terms of the
Agreement.

© 10. Taxes. Payment of any taxes, including possessory interest taxes and California sales and use
taxes, levied upon or as a result of this Agreement, or the services delivered pursuant hereto, shall be the
obhgatlon of Contractor. Contractor recognizes and understands that this Agreement may create a

“possessory interest” for property tax purposes. Generally, such a possessory interest is not created
unless the Agreement entitles the Contractor to possession, occupancy, or use of City property for private
gain. If such a possessory interest is created, then the following shall apply:

1)  Contractor, on behalf of itself and any permitted successors and assigns, recognizes
. and understands that Contractor, and any permitted successors and assigns, may be subject to real
property tax assessments on the possessory interest;

2)  Contractor, on behalf of itself and any permitted successors and assigns; recognizes
and understands that the creation, extension, renewal, or assignment of this Agreement may result in a
“change in ownership” for purposes of real property taxes, and therefore may result in a revaluation of
any possessory interest created by this Agreement. Contractor accordingly agrees on behalf of itself and
its permitted successors and-assigns to report on behalf of the City to the County Assessor the information
required by Revenue and Taxatlon Code section 480.5, as amended from time to time, and any successor
provision.

3)  Contractor, on behalf of itself and any permitted successors and assigns, recognizes
and understands that other events also may cause a change of ownership of the possessory interest and
result in the revaluation of the possessory interest. (see, €.g., Rev. & Tax. Code section 64, as amended
from time to time). Contractor accordingly agrees on behalf of itself and its permitted successors and
assigns to report any change in ownership to the County Assessor, the State Board of Equalization or
other public agency as required by law.

4)  Contractor further agrees to provide such other information as may be requested by the
City to enable the City to comply with any reporting requirements for possessory interests that are
imposed by applicable law.

11. Payment Does Not Imply Acceptance of 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 workimanship that do not conform to the requirements of this Agreement may be rejected
by City and in such case must be replaced by Contractor without delay.
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12. Qualified Personnel. Work under this Agreement shall be performed only by competent personnel
under the supervision of and in the employment of Contractor. Contractor will comply with City’s
reasonable requests regarding assignment of personnel, but all personnel, including those assigned at
City’s request, must be supervised by Contractor. Contractor shall commit adequate resources to
complete the project within the project schedule specified in this. Agreement. -

13. Responsibility for Equipment. City shall not be responsible for any damage to persons or
property as a result of the use, misuse or failure of any equipment used by Confractor, or by any of its
employees, even though such equipment be furnished, rented or-loaned to Contractor by City.

14. Independent Contractor; Payment of Taxes and Other Expenses .

a.  Independent Contractor. Contractor or any agent or employee of Contractor shall be
deemed 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, arrangements, or distributions by City pertaining to or in connection with any retirement, health or
other benefits that City may offer its employees. Contractor or any agent or employee of Contractor is
liable for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible for
all obligations.and payments, whether imposed by federal, state or local law, including, but not limited to,
FICA, income tax withholdings, unemployment compensation, insurance, and other similar
responsibilities related to Contractor’s performing services and work, or any agent or employee of
Contractor providing same. Nothing in this Agreement shall be construed as creating an employment or
agency relationship between City and Contractor or any agent or employee of Contractor. - Any terms in
this Agreement referring to direction from City shall be construed as providing for direction as to policy
and the result of Contractor’s work only, and not as to the means by which such a result is obtained. City
does not retain the right to control the means or the method by which Contractor performs work under this
Agreement. .

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

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

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

2)  Commercial General Liability Insurance with limits not less than $5,000,000 each
occurrénce Combined Single Limit for Bodily Injury and Property Damage, including Contractual
Liability, Personal Injury, Products and Completed Operations; and

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

4y  Professional liability insurance, applicable to Contractor’s profession, with limits not
less than $5,000,000 each claim with respect to negligent acts, errors or omissions in connection with
professional services to be provided under this Agreement.

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

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

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

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

d. . All policies shall provide thirty days’ advance written notice to the City of reduction or
nonrenewal of coverages or cancellation of coverages for any reason. Notices shall be sent to the City
address in the “Notices to the Parties” section:

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

f. Should any of the required insurance be provided under a form of coverage that includes a-
general annual aggregate limit or provides that claims investigation or legal defense costs be included in
such general annual aggregate. limit, such general annual aggregate limit shall be double the occurrence or
claims limits specified above.
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g Should any required wsurance lapse during the term of this Agreement, requests for
payments originating after such lapse shall not be processed until the City receives satlsfactory 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 fo 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.

16. Indemnification. "Contractor Agrees to defend, indemnify and holdharmless the City and County
of San Francisco, its officers, employees and agents, from any and all acts, claims, omissions, liabilities

- and losses by whomever asserted arising out of acts or omissions of Contractor in the performance of the
scope of work except those arising by reason of the sole negligence of the City and County of San
Francisco, its officers, employees and agents. City and County of San Francisco agrees to defend,
indemnify and holdharmless Contractor, its officers, employees and agents, from any and all acts, claims,
liabilities and losses by whomever asserted arising out of acts or omissions of the City and County of San
Francisco in its obligations under this agreement except those arising by reason of the sole negligence of
contractor, its officers, employees and agents. In the event of concurrent negligence of City, its officers,
employees and agents, and Contractor and its officers, employees and agents, the liability for any and all
claims for injuries or damages to persons and/or property shall be apportioned under the California theory
of comparative negligence as presently established or as may hereafter be modified.

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

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

19. Left blank by agreement of the parties. (Liquidated damages)
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20. Default; Remedies. Eaun of the following shall constitute an event of default (“Event of Default™)
under this Agreement: .

1)  Contractor fails or refuses to perform or observe any term, covenant o condition
contained in any of the following Sections of this Agreement:

8.  Submitting False Claims; Monetary Penalties. 37. Drug-free workplace policy,

10. Taxes 53. Compliance with laws

15. Insurance 55.  Supervision of minors

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

30. Assignment 58. -Graffiti removal
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 default continues for a period of ten days after written notice
thereof from City to Contractor.

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

4) A court or government authority enters an order (a) appointing a custodian, receiver,
trustee or other officer with similar powers with respect to Contractor or with respect to any substantial
part of Contractor’s property, (b) constituting an order for relief or approving a petition for relief or
reorganization or arrangement or any other petition in bankruptcy or for liquidation or to také advantage
of any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction or (c) ordering the
dissolytion, winding-up or liquidation of Contractor.

b.  Onand after ariy Event of Default, City shall have the right to exercise its legal and equitable
remedies, including, without limitation, the right to terminate this Agreement or to seek specific
performance of all or any part of this Agreement. In addition, City.shall have the right (but no obligation)
to cure (or cause to be cured) on behalf of Contractor any Event of Default; Contractor shall pay to City-
on demand all costs and expenses incurred by City in effecting such cure, with interest thereon from the
date of incurrence at the maximum rate then permitted by law. City shall have the right to offset from any
amounts due to Contractor under this Agreement or any other agreement between City and Contractor all
damages, losses, costs or expenses incurred by City as a result of such Event of Default and any
liquidated damages due from Contractor pursuant to the terms of this Agreement or any other agrecment.

C. All remedies provided for in this Agreement may be exercised individually or in combination
with any other remedy available hereunder or under applicable laws, rules and regulations. The exercise
of any remedy shall not preclude or in any way be deemed to waive any other remedy.

21. Termination for Convenience

a..  City shall have the option, in its sole discretion, to terminate this Agreement, at any time
during the term hereof, for convenience and without cause. - City shall exercise this option by giving
Contractor written notice of termination, The notice shall specify the date on which termination shall
become effective.
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b.  Upon receipt of the nouce, Contractor shall commence and perform, with diligence, all
actions necessary on'the part ‘of Contractor to effect the termination of this Agreement on the date
specified by City and to minimize the liability of Contractor and City to third parties as a result of
termination. All such actions shall be subject to the prior approval of City. Such actions shall include,
without limitation:

1)  Halting the performance of all services and other work under this Agreement on the
date(s) and in the manner specified by City.

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

3)  Terminating all existing orders and subcontracts.

4) At City’s direction, assigning to City any or all of Contractor s right, title, and interest
undér 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 designates to be completed
prior to the date of termination specified by City.

7)  Taking such action as may be necessary, or as the City may dir'ect,.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.

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

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

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

. 3)  The redsonable cost to Contractor of handling material or equipnient returned to the
vendor, delivered to the City or otherwise disposed of as directed by the City.

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

d.  Inno event shall City be liable for costs incurred by Contractor or any of its subcontractors
after the termination date specified by City, except for those costs specifically enumerated and described
in the immediately preceding subsection (c). Such non-recoverable costs include, but are not limited to,
anticipated profits on this Agreement, post-termination employee salaries, post-termination administrative
expenses, post-termination overhead or unabsorbed overhead, attorneys’ fees or other costs relating to the
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2 [
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 agaimst Contractor in connection with this-Agreement; (3) any
invoiced costs or expenses excluded pursuant to the immediately preceding subsection (d); and (4) in
instances in which, in the opinion of the City, the cost of any service or other work performed under this
Agreement is excessively high due to costs incurred to remedy or replace defsctive ot rejected services or
other work, the difference between the invoiced amount and City’s estimate of the reasonable cost of
performing the invoiced services or other work in compliance with the requirements of this Agreement.

f.  City’s payment obligation under this Section shall survive termination of this Agreement.

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

8.  Submitting false claims 26. Ownership of Results
9.  Disallowance S 27. Works for Hire
10. Taxes 28. Audit and Inspection of Records
11. Payment does not imply acceptance of work 48. Modification of Agreement.
13.  Responsibility for equipment 49.  Administrative Remedy for Agreement
Interpretation.
14. Independent Contractor; Payment of Taxes and Other 50. Agreement Made in California; Venue
Expenses
15. Insurance 51. Construction
16. Indemnification 52. Entire Agreement
17. Incidental and Consequential Damages 56. Severability
18. Liability of City . 57. Protection-of private information
24.  Proprietary or confidential information of City = And, item 1 of Appendix D attached to this
. Agreement,

Subject to the immediately preceding sentence, upon termination of this Agreement prior to expiration of
the term specified in Section 2, this Agreement shall terminate and be of no further force or effect.
Contractor shall transfer title to City, and deliver in the manner, at the times, and to the extent, if any,
directed by City, any work in progress, completed work, supplies, equipment, and other materials
produced as a part of, or acquired in connection with the performance of this Agreement, and any
completed or partially completed work which, if this Agreement had been completed, would have been
required to be furnished to City. This subsection shall survive termination of this Agreement.

23. Conflict of Interest. Through its execution of this Agreement, Contractor acknowledges that it is
familiar with the provision of Section 15.103 of the City’s Charter, Article ITI, Chapter 2 of City’s
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the
Government Code of the State of California, and certifies that it does not know of any facts which
constitutes a violation of said provisions and agrees that it will immediately notify the City if it becomes
aware of any such fact during the term of this Agreement.

24, Proprietary or Confidential Information of City

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

b,  Contractor shall maintain the usual and customary records for persons receiving Services
under this Agreement. Contractor agrees that all private or confidential information concerning persons
receiving Services under this Agreement, whether disclosed by the City or by the individuals themselves,
shall be held in the strictest confidence, shall be used only in performance of this Agreement, and shall be
disclosed to third parties only as authorized by law. Contractor understands and agrees that this duty of
care shall extend to confidential information contained or conveyed in any form, including but not limited
to documents, files, patient or client records, facsimiles, recordings, telephone calls, 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 defanlt if Contractor violates the terms of this section.

c.  Contractor shall maintain its books and records in accordance with the generally accepted
standards for such books and records for five years after the end of the fiscal year in which Services are
furnished under this Agreement. Such access shall include making the books, documents and records
available for inspection, examination or copying by thé City, the California Department of Health
Services or the U.S. Department of Health and Human Services and the Attorney General of the United
States at all reasonable times at the Contractor’s place of business or at such other mutually agreeable
location in California. This provision shall also apply to any subcontract under this Agreement and to any
contract between a subcontractor and related organizations of the subcontractor, and to their books,
documents and records. The City acknowledges its duties and responsibilities regarding such records
under such statutes and regulations.

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

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

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

“To CITY Office of Contract Management and Compliance
Department of Public Health
1380 Howard Street, 4" FL FAX: (415)y252-3088
San Francisco, CA 94103 e-mail; yoshimi.saito@sfdph.org
And: Kelly Hiramoto
Placement Unit - .
1380 Howard Street, 206 FAX: (415)252-3033
San Francisco, CA 94103 e-mail: kelly.hiramoto@sfdph.or
£
To CONTRACTOR:  Helios Healthcare, LLC
520 Capitol Mall, Suite 800 FAX: (916) 471-2222
Sacramento, CA 95814 e-mail: gzeyen{@cbhi.net
Any notice of default must be sent by registered mail.
CMS# 7137 Helios Healthcare, LI.C
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26. Ownership of Results. Any interest of Contractor or its Subcontractors, in drawings, plans,
specifications, blueprinits, studies, reports, memoranda, computation sheets, computer files and media or
other documents prepared by Contractor or its subcontractors in connection with services to be performed
under this Agreement, shall become the property of and will be transmitted to City. However, Contractor
may retain and use copies for reference and as documentation of its experience and capabilities.

27. Works for Hire. If, in connection with services performed under this Agreement, Contractor or its
subcontractors create artwork, copy, posters, billboards, photographs, videotapes, audiotapes; systems
designs, software, reports, diagrams, surveys, blueprints, source codes or any other original works of
authorship, such works of authorship shall be works for hire as defined under Title 17 of the United States
Code, and all copyrights in such works are the property of the City. If it is ever determined that any
works created by Contractor or its subcontractors under this Agreement are not works for hire under U.S.
law, Contractor hereby assigns-all copyrights to such works to the City, and agrees to provide any
material and execute any documents necessary to effectuate such assignment. With the approval of the
City, Contractor may retain and use copies of.such works for reference and as documentation of its
experience and capabilities.

28. Audit and Inspection of Records

a. 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 of persormcl and other data related to all other matters covered
by this Agreement, whether funded in whole or in part under this Agreement. Contractor shall maintain
such data and records in an accessible location and condition for a period of not less than five years after
final payment under this Agreement or until after final audit has been resolved, whichever is later. The
State of California or any federal agency having an interest in the subject matter of this Agreement shall
have the same rights conferred upon City by this Section.

b.”  Contractor shall annually have its books of accounts audited by a Certified Public Accountant
and a copy of said audit report-and the associated management letter(s) shall be transmitted to the
Director of Public Health or his /her designee within one hundred eighty (180) calendar days following
Contractor’s fiscal year end date. If Contractor expends $500,000 or more in Federal funding per year,
from any and all Federal awards, said audit shall be conducted in accordance with OMB Circular A-133,
Audits of States, Local Governments, and Non-Profit Organizations. Said requirements can be found at
the following website address: http://www.whitehouse.gov/omb/circulars/a133/a133.html. If Contractor
expends less than $500,000 a'year in Federal awards, Contractor is exempt from the single audit
requirements for that year, but records must be available for review or audit by appropriate officials of the
Federal Agency, pass-through entity and General Accounting Office. Contractor agrees to relmburse the
City any cost adjustments necessitated by this audit report. Any audit report which addresses all or part
of the period covered by this Agreement shall treat the service components identified in the detailed
descriptions attached to Appendix A and referred to in the Program Budgets of Appendix B as discrete
program entities of the Contractor.

¢.  The Director of Public Health or his / her des1gnee may approve of a waiver of the
-aforémentioned -audit requirement if the contractual. Services are of a consulting or personal services
nature, these Services are paid for through fee for servicé 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
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billing by Contractor to the City, or may be made by another written schedule determined solely by the
City. In the event Contractor is not under contract to the City, written arrangements shall be made for
audit adjustments.

29. Subcontracting. Contractor is prohibited from subcontractmg this Agreement or any part of lt
unless such subcontracting is first approved by City in writing, Neither party shall, on the basis of this
Agreement, contract on behalf of or in the name of the other party. An agreement made in violation of
this provision shall confer no rights on any party and shall be null and void.

30. Assignment. The services to be performed by Contractor are personal in character and neither this
Agreement nor any duties or obligations hereunder may be assigned or delegated by the Contractor unless
first approved by City by written instrument executed and approved in the same manner as this
Agreement.

31. Non-Waiver of Rights. The omission by either party at any time to enforce any default or right
reserved to it, or to require performance of ahy 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 Eamned 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. Failure to comply with any requirement contained in subparagraph (a) of this
Section shall constitute a material breach by Contractor of the terms of this Agreement. If, within thirty
days after Contractor receives written notice of such a breach, Contractor fails to cure such breach or, if
such breach cannot reasonably be cured within such period of thirty days, Contractor fails to commence
efforts to cure within such period or thereafter fails to diligently pursue such cure to completion, the City
may pursue any rights or remedies available under this Agreement or under applicable law.* Any
Subcontract entered into by Contractor shall require the subcontractor to comply, as to the subcontractor’s
Eligible Employees, with each of the terms of this section. Capitalized terms used in this-Section and not
defined in this Agreement shall have the meanings assigned to such terms in Section 120 of the San
Francisco Administrative Code.

33. Local Business Enterprise Utilization; Liquidated Damages

a.  The LBE Ordinance. Contractor, shall comply with all the requirements of the Local
Business Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter 14B of the
San Francisco Administrative Code as it now exists or as it may be amended in the future (collectively the
“LBE Ordinance™), provided such amendments do not materially increase Contractor’s obligations or
labilities, or materially diminish Contractor’s rights, under this Agreement. Such provisions of the LBE
Ordinance are incorporated by reference and made a part of this Agreement as though fully set forth in
this section. Contractor’s willful failure to comply with any applicable provisions of the LBE Ordinance
is a material breach of 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 law or in equity,
which remedies shall be cumulative unless this Agreement expressly provides that any remedy is
exclusive. In addition, Contractor shall comply fully with all other applicable local, state and federal laws
prohibiting discrimination and requiring equal opportunity in contracting, including subcontracting.
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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 Contractor authorized in the LBE Ordinance, including
declaring the Contractor to be irresponsible and ineligible to contract with the City for a period of up to
five years or revocation of the Contractor’s LBE certification. The Director of HRC will determine the
sanctions to be imposed, including the amount of liquidated damages, after investigation pursuant to
Administrative Code §14B.17.

By entering into this Agreement, Contractor acknowledges and agrees that any
liquidated damages assessed by the Director of the HRC shall be payable to City upon demand.
‘Contractor further acknowledges and agrees that any liqnidated damages assessed may be withheld from
any monies due to Contractor on any contract with City.

Contractor agrees to maintain records necessary for monitoring its compliance with the
LBE Ordinance for a period of three years following termination or expiration of this Agreement, and
shall make such records available for audit and inspection by the Director of HRC or the Controller upon
request.

34. Nondiscrimination; Penalties

a.  Centractor Shall Not Discriminate. In the performance of this Agreement, Contractor
agrees not to discriminate against any employee, City and County employee working with such contractor
or subcontractor, applicant for employment with such contractor or subcontractor, or.against any person
seeking accommodations, advantages, facilities, privileges, services, or membership in all business,
social, or other establishments or organizations, on the basis of the fact or perception of a person’s race,
color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation, .gender.
identity, domestic partner status, marital status, disability or Acquired Immune Deficiency Syndrome or
HIV status (AIDS/HIV status), or association with members of such protected classes, or in retaliation for
opposition to discrimination against such classes. .

"b.  Subcontracts. Contractor shall incorporate by reference in all subcontracts the provisions of
§§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code (copies of which are
available from Purchasing) and shall require all subcontractors to comply with such provisions.

Contractor’s failure to comply with the obligations in this subsection shall constitute a material breach of
this Agreement.

¢.  Nondiscrimination in Benefits. Contractor does not as of the date of this Agreement and
will not during the term of this Agreement, in any of 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, mémbership 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 stéte or local law
authorizing such registration, subject to the conditions set forth in §12B.2(b) of the San Francisco
Administrative Code.

d.  Condition to Contract, As a condition to this Agreement, Contractor shall execute the
“Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (form HRC-12B-101) with
CMS# 7137 Helios Healthcare, LLC
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supporting documentation and secure the approval of the form by the San Francisco Human Rights
Commission.

e.  Incorporation of Administrative Code Provisions by Reference. The provisions of
Chapters 12B and 12C of the San Francisco Administrative Code are incorporated in this Section by
refererice and made a part of this Agreemcnt as though fully set forth herein. Contractor shall comply
fully with and be bound by all of the provisions that apply to this Agreement under such Chapters
including but not limited to the remedies provided in such Chapters. Without limiting the foregoing,
Contractor understands that pursuant to §§12B.2(h) and 12C:3(g) of the San Francisco Administrative
Code, a penalty of $50 for each person for each calendar day during which such person was discriminated
against in violation of the provisions of this Agreement may be assessed against Contractor and/or
deducted from any payments due Contractor.

35. MacBride Principles—Northern Ireland. Pursuant to San Francisco Administrative Code
§12F.5, the City and County of San Francisco urges companies doing business in Northern Ireland to
move towards resolving employment inequities, and encourages such companies to abide by the
MacBride Principles. The City and County of San Francisco urges San Francisco companies to do
business with corporations that abide by the MacBride Principles. By signing below, the person
executing this agreement on behalf of Contractor acknowledges and agrees that he or she has read and
understood this section.

36. Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the San Francisco
Environment Code, the City and County of San Francisco urges contractors not to import, purchase,
obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood
or virgin redwood wood product.

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

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

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

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

41. Public Access to Meetings and Records. If the Contractor receives a cumulative total per year of
at Jeast $250,000 in Cxty funds or City-administered funds and is a non-profit organization as defined in
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Chapter 12L of the San Francisco Administrative Code, Contractor shall comply with and be bound by all
the applicable provisions of that Chapter. By executing this Agreement, the Contractor agrees to open its
meetings and records to the public in the manner set forth tn §§12L.4 and 12L.5 of the Administrative
Code. Contractor further agrees to make-good faith efforts to promote community membership on its
Board of Directors in the manner set forth in §12L.6 of the Administrative Code. The Contractor
acknowledges that its material failure to comply with any of the provisions of this paragraph shall
constitute a material breach of this Agreement. The Contractor further acknowledges that such material
breach of the Agreement shall be grounds for the City to términate and/or not renew the Agreement
partially or in its entirety.

42. Limitations on Contributions. Through execution of this Agreement, Contractor acknowledges
that it is familiar with section 1,126 of the City’s Campaign and Governmental Conduct Code, which
prohibits any person who contracts with the City for the rendition of personal services, for the furnishing
of any material, supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or
loan guarantee, from making any campaign contribution to (1) an individual holding a City elective office
if the contract must be approved by the individual, a board on which that individual serves, or the board
of a state agency on which an appointee of that individual serves, (2) a candidate for the office held by
such individual, or (3) a committee controlled by such individual, at any time from the commencement of
negotiations for the contract until the later of either the termination of negotiations for such contract or six
months after the date the contract is approved. Contractor acknowledges that the foregoing restriction
applies only if the contract or a combination or series of contracts approved by the same individual or
board in a fiscal year have a total anticipated or actual value of $50,000 or more. Contractor further
acknowledges that the prohibition on contributions applies to each prospective party to the contract; each
member of Contractor’s board of directors; Contractor’s chairperson, chief executive officer, chief
financial officer and chief 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.

43. Requiring Minimum Compensation for Covered Employees’

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

b.  The MCO requires Contractor to pay Contractor's employees a minimnum hourly gross
compensaﬁon wage rate and to provide minimum compensated and uncompensated time off. The
minimum wage rate may change from year to year and Contractor is obligated to keep informed of the
then-current requirements. Any subcontract entered into by Contractor shall require the subcontractor to
comply with the requirements of the MCO and shall contain contractual obligations substantially the
same as those set forth in this Section. It is Contractor’s obligation to ensure that any subcontractors of
any tier under this Agreement comply with the requirements of the MCO. If any subcontractor under this '
Agreement fails to comply, City may pursue any of the remedies set forth in this Section against
Contractor. '

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

e.  The City is authorized to inspect Contractor’s job sites and conduct interviews with
employées 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 determirie 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 sct forth in Section 12P.6.1 of the MCO as hquldated 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 11qu1dated damages), under the terms of the contract, and under applicable law. If, within 30
days after receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails
to cure such breach or, if such breach cannot reasonably be cured within such period of 30 days,
Contractor fails to commence efforts to cure within such period, or thereafier 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 md1v1dually or in combination with any other rights or remedies available to the City.

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

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

44. Requiring Health Benefits for Covered Employees. Contractor agrees to comply fully with and
be bound by all of the provisions of the Health Care Accountability Ordinance (HCAO), as set forth in
San Francisco Administrative Code Chapter 12Q, including the remedies provided, and implementing
regulations, as the same may be amended from time to time. The provisions of section 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 HCAQ'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 HCAQO, it shall have no obligation to comply with part (a) above.

~
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¢.  Contractor’s failure to comply with the HCAQO shall constitute a material breach of this
agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days after receiving
City’s written notice of a breach of this Agreement for violating the HCAO, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to
commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to
completion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each
of these remedies shall be exercisable individually or in combination with any other rights or remedies
available to City. '

d.  Any Subconiract entered into by Contractor shall require the Subconu‘actor to comply with
the requirements of the HCAO and shall contain contractua) 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 comp}y, the City may pursue the remedies set
forth in this Section against Contractor based on the Subcontractor’s failure to comply, provided that City
has first provided Contractor with notice and an opportunity to obtain a cure of the violation.

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

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

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

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

i. Contractor shall provide reports to the City in accordance with any reporting standards

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

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

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

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

m. If Contractor is exempt from the HCAO when this Agreement is executed because its amount
1s less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an agreement or agreements
that cause Contractor’s aggregate amount of all agreements with City to reach $75,000, all the agreements
shall be thereafter subject to the HCAO." This obligation arises on the effective date of the agreement that
causes the cumulative amount of agreements between Contractor and the City to be equal to or greater
than $75,000 in the fiscal year.
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45. First Source Hiring Program -

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

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

1) Set appropriate hiring and retention goals for entry level positions. The employer shall
agree to achieve these hiring and retention goals, or, if unable to achieve these goals, to establish good
faith efforts as to its attempts to do so, as set forth in the agreement. The 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
provisions of Section 83.10 of this Chapter.

2)  Set first.source interviewing, recruitment and hiring requirements, which will provide
the San Francisco Workforce Development System with the first opportunity to provide qualified
economically disadvantaged individuals for consideration for employment for entry level positions.
Employers shall consider all applications of qualified economically disadvantaged individuals referred by
the System for employment; provided however, if the employer utilizes nondiscriminatory screening
criteria, the employer shall have the sole discretion to interview and/or hire individuals referred or
certified by the San Francisco Workforce Development System as being qualified economically -
disadvantaged individuals. The duration of the first source interviewing requirement shall be determined
by the FSHA and shall be set forth in each agreement, but shall not exceed 10 days. During that period,
the employer may publicize the entry level positions in accordance with the agreement. A need for urgent
ot 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 occipational 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 fake 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 shalil utilize the
employer's existing record keeping systems, be nonduplicative, and facilitate a coordinated flow of
information and referrals.
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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 takén actions primarily for the purposeof circumventing the requirements of this
Chapter, that employer shall be subject to the sanctions set forth in Section 83.10 of this Chapter.

6)  Setthe term of the requirements.
7)  Set appropriate enforcement and sanctioning standards consistent with this Chapter.

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

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

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

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

e.  Liquidated Damages, Contractor agrees:
1)  To be liable to the City for liquidated damages as provided in this secﬁor;;

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

4) - That the continued failure by a contractor to comply with its first source referral
contractual obligations will cause further significant and substantial harm to the-City and the public, and
that a second assessment of liquidated damages of up to $10,000 for each entry level position improperly
withheld from the FSHA, from the time of the conclusion of the first investigation forward,.does not
exceed the financial and other damages that the City suffers as a result of the contractor's continued
failure to comply with its first source referral contractnal 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:
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(2) . The average length of stay on public assistance in San r-:ancisco's County Adult
Assistance Program is approximately 41 months at an average monthly grant of $348 per month, totaling
approximately $14,379; and

(b) In 2004, the retention rate of adults placed in employment programs funded
under the Workforce Investment Act for at least the first six months of employment was 84.4%. Since
qualified individuals under the First Source program face far fewer barriers to employment than their
counterparts in programs funded by the Workforce Investment Act, it is reasonable to conclude that the
average length of employment for an individual whom the First Source Program refers to an employer
and who is hired in an entry level position is at least one year;

Therefore, liquidated damages that total $5,000 for first violations and $10,000 for subsequent violations
as determined by FSHA constitute a fair, reasonable, and conservative attempt to quantify the harm
caused to the City by the failure of a contractor to comply with its first source referral contractual
obligations. *

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

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

f. Sabcontracts. 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.

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

47. ' Preservative-treated Wood Containing Arsenic. Contractor may not purchase
preservative-treated wood products containing arsenic in the performance of this Agreement
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment
Code is obtained from the Department of the Environment under Section 1304 of the Code. The
term “preservative-treated wood containing arsenic” shall mean wood treated with a preservative
that contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not
limited to, chromated copper arsenate preservative, ammoniacal copper zinc arsehate
preservative, or ammoniacal copper arsenate preservative. Contractor may purchase
preservative-treated wood products on the list of environmentally preferable alternatives

- prepared and adopted by the Department of the Environment. This provision does not preclude
Contractor from purchasing preservative-treated wood containing arsenic for saltwater
immersion. The term “saltwater immersion” shall mean a pressure-treated wood that is used for
construction purposes or facilities that are partially or totally immersed in saltwater.
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48. Modification of Agreement. This Agreement may not be modified, nor may compliance with any

of its terms be waived, except by written instrument executed and approved in the same manner as this
Agreement.

49. Administrative Remedy for Agreement Interpretation - DELETED BY MUTUAL
AGREEMENT OF THE PARTIES ‘

50. Agreement Made in California; Venue. The formation, interpretation and performance of this
Agreement shall be governed by the laws of the State of California. Venue for all litigation relative to the
formation, interpretation and performance of this Agreement shall be in San Francisco.

51. Construction. All paragraph captions are for reference only and shall not be considered in
construing this Agreement.

52. Entire Agreement. This contract sets forth the entire Agreement between the parties, and

supersedes all other oral or written provisions. This contract may be modified only as provided in Section
48, “Modification of Agreement.”

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

54. Services Provided by Attorneys Any services to be provided by a law firm or attorney must be
reviewed and approved in writing in advance by the City Attorney. No invoices for services provided by
law firms or attorneys, including, without limitation, as subcontractors of Contractor, will be paid unless
the provider received advaiice written approval from the City Attorney.

55.  Supervision of Minors. Contractor, and any subcontractors, shall comply with California Penal
Code section 11105.3 and request from the Department of Justice records of all convictions or any arrest
pending adjudication involving the offenses specified in Welfare and Institution Code section 15660(a) of
any person who applies for employment or volunteer position with Contractor, or any subcontractor, in
which he or she would have supervisory or disciplinary power over.a minor under his or her care, If
Contractor, or any subcontractor, is providing services at a City park, playground, recreational center or
beach (separately and collectively, “Recreational Site”), Contractor shall not hire, and shall prevent its
subcontractors from hiring, any person for employment or volunteer position to provide those services if
that person has been convicted of any offense that was listed in former Penal Code section 11105.3 (h)(1)
or 11105. 3(h)(3) If Contractor, or any of its subcontractors, hires an employee or volunteer to provide
services to minors at any Jocation 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 prov1de written notice to the parents or guardians
of any minor who will be supervised or disciplined by the employee or volunteer not less than ten (10)
days prior to the day the employee or volunteer begins his or her duties or tasks. Contractor shall provide,
or cause its subcontractors to provide City with a copy of any such notice at the same time that it provides
notice to any parent or guardian, Contractor shall expressly require any of its subcontractors with
supervisory or disciplinary power over.a minor to comply with this section of the Agreement as a
condition of its contract with the subcontractor. Contractor acknowledges and agrees that failure by
Contractor or any of its subcontractors to comply with any provision of this section of the Agreement
shall constitute an Event of Default, Contractor further acknowledges and agrees that such Event of
Default shall be grounds for the City to terminate the Agreement, partially or in its entirety, to recover
from Contractor any amounts paid under this Agreement, and to withhold any future payments to
Contractor, The remedies provided in this Section shall not limited any other remedy availablé to the City
hereunder, or in equity or law for an Event of Default, and each remedy may be exercised mdmdually or
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in combination with any other avartable remedy. The exercise of any remedy shall not preclude or in any
way be deemed to waive any other remedy.

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

57. Protection of Private Information. Contractor has read and agrees to the terms set forth in San
Francisco Administrative Code Sections 12M.2, “Nondisclosure of Private Information,” and 12M.3,
“Enforcement™ of Administrative Code Chapter 12M, “Protection of Private Information,” which are
incorporated herein as if fully set forth. Contractor agrees that any failure of Contactor to comply with
the requirements of Section 12M.2 of this Chapter shall be a material breach of the Contract.- In such an
event, in addition to any other remedies available to it under equity or law, the City may terminate the
Contract, bring a false claim action against the Contractor pursuant to Chapter 6 or Chapter 21 of the
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
dlsregarded with impunity. This perception fosters a sense of dlsrespect 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) recelpt of notification of the graffiti from the Department of Public Works. This section
is not intended to require a2 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 Franciseo 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 v1sual art under the Federal Visual Artists Rights Act of 1990
(17U.8.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,

59. Food Service Waste Reduction Requirements. Effective June 1, 2007 Coniractor agrees'to
comply fully with and be bound by 2l 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
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dollars ($200) liquidated d.li....‘ges for the second breach in the same year, and five hundred dollars ($500)

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

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

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

ambiguity shall be construed against the party drafting the clause shall apply to the interpretation or
enforcement of this Agreement.

62. Dispute Resolution Procedure. — DELETED BY MUTUAL AGREEMENT OF THE PARTIES

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

above,
CITY

Recommended by:

-/

/af-bara'A Gareia, MPA / Date
\/Director of Health .
Approved as to Form:

Dennis J. Herrera
City Attorney

A G

Hery

By Terence Howzell
Deputy City Attorney

/ Date

Approved:

O

1 Naomi Kelty :
Directorlgf the Office of
Coniract Administration and

Purchaser
e st e
b OF vl 64 R
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CONTRACTOR

Helios Healthcare, LLC

sy

By signing this Agreement, 1 certify that |
comply with the requirements of the Minimum
Compensation Ordinance, which entitle
Covered Employees to certain minimum hourly
wages and compensated and uncompensated
time off,

| have read and understood paragraph 35, the
City’s statement urging companies doing
business in Northern Ireland 10 move towards
resolving employment inequities, encouraging
compliance with the MacBride Principles, and
urging San Francisco companies to do business
with corporations that abide by the MacBride
Principles.

=

/ )yjr/ !

ﬁ
George c Lytd

President & Chief Execirtive Officer
520 Capitol Mall, Suite 800
Sacramento, CA 95314-4716

City vendor number: 80514

Date
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Appendices
:  Services to be provided by Contractor
Calcnlation of Charges
Reserved
Additional Terms
HIPAA Business Associate Agreement
Invoice
Reserved
Private Policy Compliance
Emergency Response
The Declaration of Compliance
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Appendix A
Community Behavioral Health Services
Services to be provided by Contractor

1. Terms

A, Contract Administrator:

In performing the Services hereunder, Contractor shall report to Kelly Hiramoto, Contract
Administrator for the City, or his / her designee.

B. Reports:

Contractor shall submit written reports as requested by the City. The format for the content of such
reports shall be determined by the City. The timely submissiori 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 éxtent possible.

C. Evaluation:

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

D. Possession of Licenses/Permits:

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

‘E. Adequate Resources:

Contractor agrees that it has secured or shall secure at its own expense all persons, employees and
equipment required to perform the Services required under this Agreement, anid that all such Services shall be
performed by Contractor, or under Contractor’s supervision, by persons authorized by law to perform such Services.

F. Admission Policy:

Admission policies for the Services shall be in writing and available to the public. Except to the extent
that the -Services are to be rendered to a specific population as described in the programs listed in Section 2 of
Appendix A, such policies must include a provision that clients are accepted for care without discrimination on the
basis of race, color, creed, religion, sex, age, national origin, ancestry, sexual orientation, gender identification,
disability, or AIDS/HIV status.

G. San Francisco Residents Only:

Only San Francisco residents shall be treated under the terms of this Agreement. Exceptions must have
the written approval of the Contract Administrator.

H. Grievance Procedure:

Contractor agrees to establish and maintain a written Client Gnevance Procedure which shall include
the following elements as well as others that may be appropnate to the Services: (1) the name or title of the person
or persons authorized to make a determination regarding the grievance; (2) the opportunity for the aggrieved party to
discuss the grievance with those who will be making the determination; and (3) the right of a client dissatisfied with
the decision to ask fora 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 this 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
(http://www.dir.ca.gov/title8/5193 html), and demonstrate compliance with all requirements including, but
not limited to, exposure determination, training, immunization, use of personal protective equipment and safe
needle devices, maintenance of a sharps injury log, post-exposure medical evaluations, and recordkeeping.

(2). Contractor must demonstrate personnel policies/procedures for protection of staff and clients
from other communicable diseases prevalent in the population served, Such policies and procedures shall
include, but not be limited to, work practices, personal protective equipment, staff/client Tuberculosis (TB)
surveillance, training, étc.

(3}  Contractor must demonstrate personnel policies/procedures for Tuberculosis (TB) exposure
control consistent with the Centers for Disease Control and Prevention (CDC) recommendations for health
care facilities and based on the Francis J, Curry National Tuberculosis Center: Template for Clinic Settings,
as appropriate.

(4)  Contractor is responsible for site conditions, equipment, 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 as BBP and TB and demonstrate appropriate policics and procedures for reporting
such events and providing appropriate post-exposure medical management as required by State workers'
compensation laws and regulations.

(6)  Contractor shall comply with all applicable Cal-OSHA standards including maintenance of the
OSHA 300 Log of Work-Related Injuries and Ilinesses, ‘

(7)  Contractor assumes responsibility for procuring all medical equipment and supplies for use by
their staff, including safe needle devices, and provides and documents all appropriate training,

(8) - Contractor shall demonstrate compliance with all state and local regulations with rcgard to
handling and disposing of medical wastg. .

J. Acknowledgment of Funding:

Contractor agrees to'acknowledge the San Francisco Department of Public Health in any printed
material or public announcement describing the San Francisco Department of Public Health-funded Services. Such
documents or announcements shall contain a credit substantially as follows: "This program/service/activity/résearch
project was funded through the Department of Public Health, City and County of San Francisco.”

K.’ 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 or fees received by Contractor related to Services performed and
materials developed or distributed with funding under this Agreement shall be used to increase the gross
program funding such that a greater number of persons may receive Services, Accordingly, these revenues
and fees shall not be deducted by Contractor from its billing to the City.

L. Billing and Information System

CONTRACTOR agrees to participate in the CITY’S Community Behavioral Health Services (CBHS)
Billing and Information System (BIS) and to follow data reporting procedures set forth by the CBHS ‘BIS and
Quality Improvement Units.

M.  FPatients Rights:
All applicable Patients Rights laws and procedures shall be implemented.
N.  Under-Utilization Reports:
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For any quarter that CONTRACTOR maintains less than ninety percent (90%) of the total agreed upon
units of service for any mode of service hereunder, CONTRACTOR shall immediately notify the Contract
Administrator in writing and shall specify the number of underutilized units of service.

0. Quality Improvement:

CONTRACTOR agrees to develop and implement a Quality Improvement Plan based on internal
standards established by CONTRACTOR applicable to the SERVICES as follows:

(1)  Staff evaluations completed on an annual basis.
(2)  Personnel policies and procedures in place, reviewed and updated annually.
(3) Board Review of Quality Improvement Plan.

P. Working Trial Balance with Year-End Cost Report

1f CONTRACTOR is a Non-Hospital Provider as defined in the State of California Department of
Mental Health Cost Reporting Data Collection Manual, it agrees to submit a working trial balance with the year-end
cost report.

Q. Harm Reduction

‘The program has a written internal Harm Reduction Policy that includes the guiding principles per Resolution
# 10-00 810611 of the San Francisco Department of Public Health Commission,

R. Compliance with Community Behavioral Health Services Policies and Procedures

In the provision of SERVICES under CBHS contracts, CONTRACTOR shall follow all applicable policies
and procedures established for contractors by CBHS, as applicable, and shall keep itself duly informed of such
policies. Lack of knowledge of such policies and procedures shall not be an allowable reason for noncompliance.

S.  Fire Clearance

Space owned, leased or operated by San Francisco Department of Public Health providers, including
satellite sites, and used by CLIENTS or STAFF shall meet local fire codes. Providers shall undergo of fire safety
inspections at least every three (3) years and documentation of fire safety, or corrections of any deficiencies, shall be
made available to reviewers upon request.”

T. - Clinics to Remain Open:

Outpatient clinics are part.of the San Francisco Department of Public Health Community Behavioral Health
Services (CBHS) Mental Health Services public safety net; as such, these clinics are to remain open to referrals from
the CBHS Behavioral Health Access Center (BHAC), to individuals requesting services from the clinic directly, and
to individuals being referred from institutional care. Clinics serving children, including comprehensive clinics, shall
remain open to referrals from the 3632 unit and the Foster Care unit. Remaining open shall be in force for the
duration of this Agreement. Payment for SERVICES provided under this Agreement may bé withheld if an
outpatient clinic does not remain open.

Remaining open shall include offering individuals being referred or requesting SERVICES appointments
within 24-48 hours {1-2 working days) for the purpose of assessment and disposition/treatment planning, and for
arranging appropriate dispositions.

In the event that the CONTRACTOR, following completion of an assessment, determines that it cannot
provide treatment to a client meeting medical necessity criteria, CONTACTOR shall be responsible for the client
until CONTRACTOR is able to'secure appropriate services for the client.

CONTRACTOR acknowledges its understanding that failure to provide SERVICES in full as specified in Appendix
A of this Agreement may result in immediste or future disallowance of payment for such SERVICES, in full or in
part, and may also result in CONTRACTOR'S default or in termination of this Agreement.

2. Description of Services
Detailed description of services are listed below and are attached hereto

Appendix A-1 <Idylwood Care Center> ‘
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Contractor: Helios Healtheare, Li Contract Term: 7/1/11-6/30. Appendix A-1
Program: Idlywood Care Center Funding Source: General Fund

Program: Idlywood Care Center

Program Address: 1002 W. Fremont Avenue
Sunnyvale, CA 94087

Telephone: (408) 739-2383

Services at Idylwood Care Center are for the treatment of residents presenting a combination of medical and
. behavioral issues. Residents who have both medical and behavioral care issues are ofteri difficult to place
and have a high utilization of days in acute settings in medical units or psychiatric units. Individuals
often fail at regular mental health placements due to their concurrent medical and psychlatnc
conditions which results in frequent acute hospitalizations and negative outcomes. Skilled nursing
facilities often are not able to address the behavioral needs of this population, which results in medical
and psychiatric deterioration, acute hospitalizations, and negative outcomes.

Idylwood Care Center provides County Health Care Systems with a service designed to reduce the
inappropriate utilization of acute beds, decrease recidivism, stabilize both medical and behavioral

- symptoms, and provide the resident with the necessary support and resources for potential discharge to
lower levels of care, Our goal is to provide seivices, which are cost effective for the system,
individualized for the resident, and of the highest quality of care available.

Location and physical environment

Idylwood Cire Center is located in Sunnyvale California. The Facility has.172 beds divided into 2
buildings. One building has 64 beds and provndcs comprehensive medical services, including short-term
rehabilitation services and extended stay services. The other building has 108 beds and provides
comprehensive medical services, including rehabilitation services and extended stay services in a locked
secure setting. Both buildings have incorporated our specialized neurobehavioral rehab services as part of the
overall treatment approach to care.

The facility is bright, clean, and well maintained. Hallways are open and free of clutter. Both buildings are

air conditioned,.and well heated in the winter. We have seven activity/dining areas. The design of the

facility allows for on-going interaction between staff and residents. Staff offices are located on the

units. All but three of the resident rooms are double occupancy. In addition we have private rooms for those
- residents requiring single occupancy due to medical needs.

The facility has two large court yards and large outside space. The outside garden areas are organic
gardens for crop production and therapeutic purposes. We have developed these gardens as part of our
Horticulture services for our residents. Residents are involved in the planting, growing, harvesting, cooking,
and eating of our fruits'and vegetables. In addition these gardens

provide an excellent option for residents to relax and experience the joys of being outside during a period
of their day. :

" We have four vans which provide residents with transportation to appointments and
opportunities for scheduled outings within our community.

Comprehensive treatment services
Idylwood Care Center offers comprehensive short-term skilled nursing and rehabilitation services and
extended care services including: -

e  24-hour skilled nursing care; registered nurses on site 24 hours a day.

e  Pain management

e  Enteral/Parenteral Nutrition
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Contractor: Helios Healthed ~ .LC Contract Term: 7/1/11  0/14 Appendix A-1
- Program: Idlywood Care Center Funding Source: General Fund

Intravenous (IV) therapy: antibiotics, electrolyte imbalances
Wound care

Tedching services, including diabetes and colostomy management
Hospice care ’

Pharmacy services, Lab services, and radiology services through contract.
Comprehensive neuro-behavioral services’

‘Comprehensive therapy: physical, occupatxonal and speech therapies (including swallowing
rehabilitation)

Comprehensive nutritional support services with fill-time registered dietician.

Podiatry care, including diabetic and stasis vlcer care.

Onsite dental care and optometry care.

Psychiatric and psychological care, including support groups

Restorative nursing

Skilled musing care for domptehensive wound managemextt, complex medical cases, and complicated/traumatic
orthopedic and rehabilitation.

e  Spiritual services for all denomination.

Individuals admitted to Idylwood have individual interdisciplinary programs developed for and with
them. The treatment team consists of an internal medical physician, psychiatrist, nursing staff, dietician,
occupational therapists, social workers, and activities staff. Residents who are expetiencing medical or
behavior difficulties are reviewed by an interdisciplinary team at least weekly. It is often the interaction of
medical and behavior non-compliance that results in negative resident outcomes so having all treatment
team members in the same room to discuss options is.an essential part of the program.

Neuro-Rehab services and activities designed for each individual's level of cognitive and medical
disability

Overview: following assessment and the identification of resident long term and short term goals,
residents are encouraged to participate in our neuro-rehab program. The program is delivered to
residents individually and in groups. The overall mission of the program is to assist

residents to attain and maintain their highest level of functioning, while living a meanmgﬁll life, with
opportunities to move to a lower level of care where appropriate. Residents have a wide range of needs
and abilities.

The program is rich and varied, offering opportunities to participate in the life of the Idylwood community at’
many different levels. Some opportunities are devised to be accessible to residents with varied levels of

functioning e.g. soup preparation-which meets the needs of those residents working towards discharge as well
as those who benefit from the non-institutional experience of cooking your own food from food grown in
your garden. '

The program aims to provide a non-aversive living experience, validation of rgsidcnté wherever possible and
building relationships in which the resident feels that they are important and can affect their environment
and make choices,

The program offers: opportunities to PARTICIPATE jn skills training, education and provides
positive daily experiences along with encoutagement from staff to join in with others while at the
residents own pace.
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Contractor: Helios Healthcare, L. ‘ Contract Term; 7/1/11-6/3¢ Appendix A-1
Program: Idlywood Care Center Funding Source: General Fund ‘

Life Skills training (independent living and community preparedness): personal care, money management,
impulse control/stress management, physical fitness, nutrition/culinary skills, community awareness
training, goal setting, safety awareness, prevocational activities -horticulture, volunteer/community
service experience.

Meaningful living setvices: peer support/group activities, recreation arts, health education, gardening,
cooking, spiritual fulfillment (art, music, nature appreciation, church, Tai Chi), self-directed learning (reading,
infernet, tapes), social events and fun, community outings to enhance residents-mood.

Health Education: Individual and group: Dialectical Behavior therapy, Recovery:
interventions, Dual diagnosis groups, AA attendance (See program content)

Rehabilitation services designed to improve or maintain functional self care skills

Rehabilitation services are provided by a professional staff of therapists which includes: physical
therapists, occupational therapist, speech therapists, physical therapy assistants, and occupational therapy
assistants. Services are available daily and focus on swallowing, feeding, dressing, bathmg, ambulating, and
positioning. Residents are assessed quarterly. Rehabilitation goals are to improve or'maintain functioning
levels in an effort to dischargé to a lower level of care or to maintain cuttent placement status.

Individualized attention and an enriched social environment

Idylwood Care Center staff provides proactive social engagemént. The combination of a structured
program and staff flexibility are essential to accommodate resident behaviors. Residents often fail at other
facilities because residents are unable or unwilling to accommodate themselves to established program
routines. Staff at Idylwood strive to meet any need that can

be met safely and without medical or behavior deterioration (i.e., staff strive to avmd the triggers that often
end a placement by resulting in an escalating cycle of resident behavior and staff prohibition). In order to
achieve this it is necessary to have supervisory staff in regular contact with the residents. Offices are on
the unit, supervisors have individual and group meetings with residents daily, and resident needs are met
whenever possible.

Neuro-Rehab Service Content:

Designed to provide 10 hours of activity options daily. Residents are encouraged to participate in a
minimum of two hours a day. Planning and scheduling of activities are based on the current needs,
interests, and abilities of residents. Activities are broken down in the following categories:

Life Skills: Independent living and Community preparedness

1. Personal care -

2. Money management
3, Impulse contro] stress management
4. Physical fitness
5. Culinary skills group
6. Health and wellness

7. Prevocational activities

8. Meal preparation and planning
9. Placement preparedness

10. Goal setting activities
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Contractor: Helios Healtheal ,LC Contract Term: 7/1/1 1! N4
Program: ldlywood Care Center Funding Souree: General Fund

11. Community awareness training

12. Community service projects
13. Horticulture therapy

Health Education: Individual and group

Fa R N S

Wellness Awareness
Dialectical Behavior Therapy
Recovery Groups .

Group counseling

Individual counseling

Coping skills group 7.
Community outings

Meaningful Living Services

OV L Lo R

CMS#7137

Peer support group activities

Education and recréational activities

Social activities; community outing, parties, special events
Cooking groups ‘

Gardening groups

Spiritual fulfillment activities

'y Art

» Music

. Nature appréciation ‘
. Church

. Tai Chi

Self-Directed learning opportunities

. Reading -
. Internet
. Tapes

Appendix A-1
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Appendix B
Calculation of Charges
1. Method of Payment

A. Invoices furnished by CONTRACTOR under this Agreement must be in a form acceptable to the

_ Contract Administrator and the CONTROLLER and must.include the Contract Progress Payment Authorization
number or Contract Purchase Number. All amounts paid by CITY to CONTRACTOR shall be subject to audit by
CITY. The CITY shall make monthly payments as described below. Such payments shall not exceed those
amounts stated in and shall be in accordance with the provisions of Section 5, COMPENSATION, of this
Agreement.

Compensation for all SERVICES provided by CONTRACTOR shall be paid in the. following manner, For the
purposes of this Section, “General Fund” shall mean all those funds which are not Work Order or Grant funds.
“General Fund Appendices” shall mean all those appendices which include General Fund monies.

(1)  Fee For Service (Monthly Reimbursement by Certified Units at Budgeted Unit Rates)

CONTRACTOR shall submit monthly invoices in the format attached, Appendix F, and in a form
acceptable to the Contract Administrator, by the fifteenth (15 ™) calendar day of each month, based upon the
number of units of service that were delivered in the preceding month. All deliverables associated with the
SERVICES defined in Appendix A times the unit rate as shown in the appendices cited in this paragraph shall
be reported on the invoice(s) each month. All charges incurred under this Agreement shall be due and
payable only afier SERVICES have been rendered and in no case in advance of such SERVICES.

(2)  Cost Reimbursement (Monthly Reimburssment for Actual Expenditures within Budget):

CONTRACTOR shall submit monthly invoices in the format attached, Appendix F, and in a form
acceptable to the Contract Administrator, by the' fifteenth (15™) calendar day of each month for
reimbursement of the actual costs for SERVICES of the preceding month. All costs associated with the
SERVICES shall be repotted on the invoice each month. All costs incurred under this Agreement shall be
due and payable only after SERVICES have been rendereéd arid in no case in advance of such SERVICES.

B. Final Closing Invoice
(1)  Fee For Service Reimbursement:

A final closing invoice, clearly marked “FINAL,” shall be submitted no later than forty-five (45)
calendar days following the closing date of each fiscal year of the Agreement, and shall include only those
SERVICES rendered during the referenced period of performance. If SERVICES are not invoiced during this
period, all unexpended funding set aside for this Agreement will revert to CITY. CITY’S final
reimbursement to the CONTRACTOR at the close of the Agreement period shall be adjusted to conform to
actual units certified multiplied by the unit rates identified in Appendix B attached hereto, and shall not
exceed the tota] amount authorized and certified for this Agreement.

(2}  Cost Reimbursement:

A final closing invoice, clearly marked “FINAL,” shall be submitted no later than forty-five (45)
calendar days following the closing date of each fiscal year of the Agreement, and shall include only those
costs incurred during the referenced period of performance. 1f costs are not invoiced during this period, all
unexpended funding set aside for this Agreement will revert to CITY.

C. Payment shall be made by the CITY to CONTRACTOR at the address specified in the section
entitled “Notices to Parties.”

2.  Program Budgets and Final Invoice

A . Program Budgets are listed below and are attached hereto.
Appendix B-1 <Idylwood Care Center Rate Schedule>
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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 maximum dollar
obligation of the CITY under the terms of this Agreement shall not exceed Three Million Six Hundred Forty-
Eight Thousand Five Hundred Forty Dollars ($3,648,540) for the period of July 1,2011 through
June 30, 2014,

CONTRACTOR understands that, of this maximum dollar-obligation, $390,915 is included as. a contingency
amount and is neither to be nsed 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 Jaws, regulations and policies/procedures and certification as to the availability of funds by the -
Controller. CONTRACTOR agrees to fully comply with these laws, regulations, and policies/procedures,

(1) . For each fiscal year of the term of this Agreement, CONTRACTOR shall submit for approval
of the. CITY's Department of Public Health a revised Appendix A, Description of Services, and a revised
Appendix B, Program Budget, 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.

) CONTRACTOR understands that, of the maximum dolar 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, 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, 2011 through June 30, 2012 i $1,085,875
July 1, 2012 through June 30, 2013. | $1,085,875
July 1, 2013 through June 30, 2014 . $1.085.875
Total: July 2011 through June 30, 2014 $3,257,625

(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 reunbursement is terminated or reduced, this Agreement shall be
terminated or proportionately reduced accordmgly 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 prdvided for in this section of this Agreement.

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

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

E. In no event shall the CITY be liable for interest or late charges for any late payments.
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{ RATE SCHEDULE
FY'2011-12 APPENDIX B-1
Date: July 1, 2011

Facility
IDYLWOOD

Rate
NEURO 118.00{
NEURO SINGLE ' 143.00







Appendix C
Insurance Waiver

RESERVED

Juiy 1, 2011
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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 Portability and
Accountability Act of 1996 ("HIPAA") and is therefore required to abide by the Privacy Rule contained therein,
The parties further agree that CONTRACTOR falls within the following definition under the HIPAA regulations:

D A Covered Entity subject to HIPAA and the Privacy Rule contained therein; or
A Business Associate subject to the terms set forth in Appendix E;
[ ] 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,

July 1,2011
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Appendix E

BUSINESS ASSOCIATE ADDENDUM

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

RECITALS.

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

B. CE and BA intend to 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 Regulatlons”)
and other applicable laws.

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

In consideration of the mutual promises below and the exchange of information pursuant to this
Adderidum, 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 underthe '
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. Section 164.501. .

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

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

July 1, 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 fo, 42 U.S.C. Section 17921.

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

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

j. Protected Health Information or PHI means any information, whether oral or recorded in any
form or medium: (i) that relates to the past, present or future physical or mental condition of an
individual; the provision of health care to an individual; and (ii) that identifies the individual or
with respect to where there is a reasonable basis to 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.

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

m. Unsecured PHI shall have the meaning given to such term under the HITECH Act and any
guidance issued pursnant 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. Furthér, 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)(i)].

b. Permitted Disclosures. BA shall not disclose Protected Information
except for the purpose of performing BA’s obligations under the Contract and as
permitted under the Contract and Addendum. BA shall not disclose Protected
Information in any manner that would constitute a violation of the Privacy 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 writter 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.
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Section 17932; 45 C.F.R. Sections 164.504(e)(2)(i), 164.504(e)(2)D)(B),
164.504(e)(2)(if)(A) and 164.504(e)(4)(i1)].

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

Appropriate Safeguards. BA shall implement appropriate safeguards as are necessary
to prevent the use or disclosure of Protected Information otherwise than as.permitted by
the Contract or Addendum, including, but not limited to, administrative, physical and
technical safeguards that reasonably and approptiately 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]

Reporting of Improper Access, Use or Disclosure, ‘BA shall report to CE in writing of
any acoess, use or disclosure of Protected Information not permitted by the Contract and
Addendum, and any Breach of Unsecured PHI of which it becomes aware without
unreasonable delay and in no case later than 10 calendar days after discovery [42 U.S.C.
Section 17921; 45 C.F.R. Section 164.504(e)(2)(ii)(C); 45 C.R.R. Section 164.308(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 ¢ above with respect to Electronic PHI [45 C.F.R. Section
164.504(e)(2)(ii)(D); 45 C.F.R. Section 164.308(b)]. BA shall implement and maintain
sanctions against agents and subconiractors 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)).

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

Amendment of PHI. Within ten (10) days of receipt of a request from CE for an
amendment of Protected Information or a record about an individual contained in a
Designated Record Set, BA or its agents or subcontractors shall make such Protected

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
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Information directly from BA or its agents or subcontractors, BA must notify CE in
writing within five (5) days of the request. Any approval or denial of amendment of
Protected Information maintained by BA. or its agents- or subcontractors shall be the
responsibility of CE [45 C.F.R. Section 164.504{e)(2)(i)(F)]. -

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 tc, 45 C.F.R. Section 164.528, and the HITECH Act, including
but not limited to 42 U.S.C. Section 17935(c), 4s determined by CE. BA agrees to
implement a process that allows for an accounting to be collected and maintained by BA
and its agents or subcontractors for at least six (6) years prior to the request. However,
accounting of disclosures from an Electronic Health Record for treatment, payment or
health care operations purposes are required to be collected and maintained for only three
(3) years prior to the request, and only to the extent that BA maintains an electronic
health record and is subject to this requirement. At a minimum, the informﬁtion
collected and maintained shall include: (i) the date of disclosure; (ii) the name of the
entity or person who received Protected Information and, if known, the'address of the
entity or person; (iii) a brief description of Protected Information disclosed; and (iv) a
brief statement of purpose of the disclosure that reasonably informs the individual of the
basis for the disclosure, or a copy of the individual’s authorization, or a copy of the
written request for disclosure, In the event that the request for an accounting is delivered
directly to BA -or its agents or subcontractors, BA shall within five (5) calendar days of a
request forward it to CE in writing. It shall be CE’s responsibility to prepare and deliver
any such accounting requested. BA shall not disclose any Protected Information except
as set forth in Sections 2.b. of this Addendum [45 C.F.R. Sections 164.504(e)(2)(ii)}(G)
and 165.528]. The provisions of this subparagraph h shall survive the termination of this
Agreement.

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

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.”

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

. 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.
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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 regulations.

Breach Pattern or Practice by Covered Entity. Pursuant to 42 U.S.C, Section
17934(Db), ifthe 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 of 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.

b. Audits, Inspection 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
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 nondisclosuré 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 relisve 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 audit, compliance review, or complaint.investigation by the Office for Civil Rights.

3, Termination

CMS#7137

a. Material Breach, A breach by BA of any provision of this Addendum, as

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

b. Judicial or Administrative Proceedings. CE may terminate the

Contract, effective immediately, if (i) BA is named as a defendant in a criminal
proceeding for a violation of HIPAA, the HITECH Act, the HIPAA Regulations or other
security or privacy laws or (ii) a finding or stipulation that the BA has violated any
standard or requirement of HIPAA, the HITECH Act, the HIPAA Regulations or other
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security or privacy laws is made in any administrative or civil proceeding in which the
party has been joined. -

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

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

8.  Assistance in Litigation or Administrative Proceedings

BA shall make itself, and any subcontractors, employees or agents assisting BA in the performance of
its obligations under the Contract or Addendum, available to CE, at no costto 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,
gxcept 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 interided to confer, nor shall anything
herein confer, upon any person other than CE, BA and their respective successors or assigns, any
rights, remedies, obligations or liabilities whatsoever,

10. Effect on Contract

Except as specifically required to implement the purposes of this Addendum, or to the extent
inconsistent with this Addendum, all 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
Privicy Rule and the Security Rule. The parties agree that any ambiguity in this Addendum shall be
resolved in favor of a meaning that complies and is consistent with HIPAA, the HITECH Act, the
Privacy Rule and the Security Rule.

12.. Replaces and Supersedes Previous Business Associate Addendums or Agreements

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

; July 1, 2011
CMS#7137

e
¢







Appendix F
Invoice

July 1,2011
CMS#7137



DEPARTMENT OF PUBLIC HEALTH CONTRACTOR
FEE FOR SERVICE STATEMENT OF DELIVERABLES AND INVOICE

Appendix F
PAGE A
Control Number
INVOICE NUMBER: | Mol JL 1 |
Contractor: Helios Healthcare, LLC Ct.Blanket No.: BPHM  |TBD ]
- User Cd
Address: 520 Capitol Mall, Suite 800, Sacramento, CA 958144716 Ct. PONo.: POHM  |TBD: |
TelNo.: (916) 471-2235 Fund Source: |General Fund 1
Fax No.: .
Invoice Period : 1duly 2011
Funding Term: :07/01/2011 - 06/30/2012 -Final-Invoice; [ 1 (Chack if Yes) i
PHP Division: Community Behavioral Health Services ACE Contro! Number: I |
. Remaining
Total Contracted Delivered THIS PERIOD Delivered to Date % of TOTAL Deliverables
Exhibit UDC Exhibit UDC Exhibit UDC -} Exhibit UDC Exhibit UDC
_Undupiicated Glients. for Exhibit: K T S } . \
¥
*Unduplicated Counls for AIDS Uxe Oﬂ. - -
DELIVERABLES Delivered THIS Delivered ’ Rernaining
Pregrarm Name/Reptg. Unit Total Contracted PERIOD Unit’ o Date % of TOTAL Deliverables
Modality/Mode ¥ - Svc Funt: (M ony) UOS ~ [CLIENTS UOS CLIENTS Rate AMOUNT DUE oS CLIENTS UOS fLIENT UGS CLIENTS}
Faciilty - ldylwoo ] INREAR - . . £ : . R
Neuro * . - S ) 18 118001% - 0,000 15 #DIVIO] 0.000}
Neuro Single NERTA: ils t4s00)s - 0.000 #DIVIO! 0.000] -
L
1
TOTAL | - 0.000 0,000 #DIV/0L 0.000
NOTES:
. SUBTOTAL AMOUNT DUE] § -
Less: Initial Payment Recoyery
{For bpHume} Other Adjustment e
NET REIMBURSEMENT] $ -

| cerfify that the information provided above is, to the best of my knowledge, complete and accurate; the amount requested for reimbursement is
in accordance with the contract approved for services provided under the provision of that contract. Full justification and backup records for those
claims are maintained in our office at the address indicated.

Signature: Date:

Title:

Send to; ) DPH Autriorization for Payment
DPH Fiscal/invoice Processing
1380 Howard St. - 4th Floor

San Francisco, CA 94103

Authorized Sighatory " Date

Jul New-Contract 07-25 CMHS/CSAS/CHS 7/25/2011 Invoice



Appendix G

Reserved
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Appendix H

San Francisco Department of Public Health
Privacy Policy Compliance Standards -

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

In City’s Fiscal Year 2003/04, a DPH Privacy Policy was developed and contractors advised that they would
need to comply withthis policy as of July 1, 2005.

As of July 1, 2004, confractors were subject to audits to determine their compliance with the DPH Privacy
Policy using the six compliance standards listed below. Audit findings and corrective actions identified in City’s
Fiscal year 2004/05 were to be considered informational, to establish a baseline for the following year.

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

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

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

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

As Measured by: Documentation showing individual was trained exists

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

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

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

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

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

As Measured by; Documentation exists.

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

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

. July 1, 2011
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Appendix I

Emergency. Response .
(Applicable to sites and/or programs located in San Francisco only)

CONTRACTOR will develop and maintain an Agency Disaster and Emergency
Response Plan containing Site Specific Emergency Response Plan(s) for each of its service sites
in San Francisco. The agency-wide plan should address disaster coordination between and
among service sites. CONTRACTOR will update the Agency/site(s) plan as needed and
CONTRACTOR will train all employees regarding the provisions of the plan for their
Agency/site(s). CONTRACTOR will attest on its annual Community Programs’ Contractor
Declaration of Compliance whether it has developed and maintained an Agency Disaster and
Emergency Response Plan, including a site specific emergency response plan for each of its
service sitess. CONTRACTOR is advised that Community .Programs Contract Compliance
Section staff will review these plans during a compliance site review. Information should be
kept in an Agency/Program Administrative Binder, along with other contractual documentation
requirements for easy accessibility and inspection.

In a declared emergency, CONTRACTOR’S employees shall become emergency workers
and participate in the emergency response of Community Programs, Department of Public
Health. Contractors are required to identify and keep Community Programs staff informed as to
which two staff members will serve as CONTRACTOR’S prime contacts with Community
Programs in the event of a declared emergency.

July 1,2011
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Appendix J

THE DECLARATION OF COMPLIANCE

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

July 1,2011
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CERTIFICATE OF INSURANCE

This Certificate is issued as a matter of information only and confers no rights upon the
Certificate Holder. ThlS Certificate is not an insurance policy and does not amend, extend
or alter the coverage afforded by the policies listed herein.

INSURED: Helios Healthcare LLC (all locations), 520 Capitol Mall #800, Sacramento,
CA 95814

CERTIFICATE HOLDER: County of San Francisco, a California County, 1380 Howard St.,
5™ Fl, San Francisco, CA 94103

COVERAGES:

This is to certify that the policies of insurance listed below have been issued to the Insured named
above for the policy period indicated notwithstanding any requirement, term or condition of any
contract or other document with respect to which this certificate may be issued or may pertain.
The insurance afforded by the policies described herein is subject to the terms and conditions,
exclusions and conditions of such policies. Limits-shown may have been reduced by paid claims.

WORKERS COMPENSATION CARRIER:
National Union Fire Insurance Co., Policy 69862475; 1/1/2011-1/1/2012
Statutory WC; Employers Liability $1,000,000 claim/aggregate/employee

GENERAL & PROFESSIONAL LIABILITY CARRIER:

" Chartis Specialty Lines Insurance Co., Policy 4573356;1/1/2011-1/1/2012
$1/6,000,000 Each & Aggregate Claims; Occurrence Manuscript form both parts;
Products/Completed Operations $6,000,000; Personal/Advertising $1,000,000

DESCRIPTION OF OPERATIONS: Psychiatric & Skilled Nursing Facility

CANCELLATION: ‘ . '
‘Should any of the above described policies be cancelled prior to expiration, the issuing company
will'endeavor to mail 30 days written notice to the certificate holder but failure to mail such

notice will impose no obligation or liability of any kind upon the company, its agents, brokers or
representatives.

Ct_ertiﬁcéte Holder is an Additional Insured

Robert M. Hunt, Authorized Representative
RM Hunt & Associates, Inc.

625 Second St., Suite 3206

Petaluma CA 94952 Tel: 707 769 2970
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ENDORSEMENT

This endorsement, effective 12:01 AM: 07/01/2011
Forms a part of Policy No: GL 457-33-566
Issued to: HELIOS HEALTHCARE LLC

By: CHARTIS SPECIALTY INSURANCE COMPANY

ADDITIONAL INSUREDS ENDORSEMENT

This endorsement modifies insurance provided under the following:
HEALTHCARE GENERAL LIABILITY COVERAGE PART
Schedule

CITY & COUNTY OF SAN FRANCISCO, ITS OFFICERS, AGENTS AND EMPLOYEES

SECTION ¥ - WHO 1S AN INSURED, is amended to-inciude as an additional insured the person(s) or
organization(s} shown in the Schedule, but -only wrth respect to liability for "bodily injury”,

"property damage" or "personal and advertising injury” caused, in whole or in part,.by your acts or
omissions or the acts or omissions of those acting on your behalf:

(2) In the performance of your ongoing operations; or
{b) In connection with your premises owned by or rented to you

The insurance provided to the scheduled person or organization will not exceed the coverage and/or
limits of this policy.

All other terms, conditions and exclusions of the palicy remain unchanged.

7 ;:uthonzed Be‘presentatlve or

CountersI%nature {in States Whers
Applicab



ISSUE DATE:
6/27/2011

PRODUCER:

WELLS FARGO INSURANGE SERVICES USA, INC.

- THIS CERTIFICATE IS 15SURD AS A MATTER OF INFORMATION ONLY AND CONFERS NO
RIGHTS- UBON THME CENTIWICATE HOLDER

THIS CIRTIFICATE DOBRS NOT AMEND,
* EXTEND OR ALTER O1TRR COVERAGE AFEORDED BY THE POLICIES BELOW,

COMPANIES AFFORDING COVERAGE

Sacramento, CA 95814

45 FREMONT STREET, SUITE 800 COMPANY
5N FRANCISCO, CAUFORNIA - 94105 415-541.7800 LETTER A Great American Insurance Company
CA DO LICENSE #0D08408 COMPANY -
LEI'TER B
INSURED: . COMPANY
. LETTER C
Helios Healtheare, LLC; Crestwood Behavioral Health, lne. E;%I-E;Q%Y
Liani ; COMPANY -
520 Capitol Mall, Suite 800 LBTTER E

THE B TO CERTIFY THAT THR POLICIES OF INSURANCE LISTED BBLOW HAVR BYEN ISSUED TO THE INSURED NAMED ABOVE YOR THE l’OLICY PERIOD INDICATED,
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OPHEK DOCUMENT WITEL RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR MAY

PERTAIN. THE INSURANCE AFFORDED BY THE POLICTES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICINS, LIMITS SHOWN
MAY HAVE BEEN REDUCED BY PAID CLAIMS,

QQ. TYPE OF INSURANCE. POLICY NUMBER POLICYEFR” | POLICY BXP, DESCRIPTION LIMITS
LIR DATE - DATE -
 GENERALLTABILITY GENERAL AGGREGATE §
D COMM, GENABRAL LIAB. TROD-COMP/OP AGG. $
[‘_‘] ' CLAIMS MADE PERS & ADV, INJURY $
OCUURRINGE RACH OCCURRENCE s
D OWNEIXS & CONTRACT'S PROT PIRE DAMAGE (One Fleo) $
]:] MEDICAL EXPENSE {One Pevson) s
A | AUTOMOBILE LIABILITY CAP 16689560 02/01/10 | 08/D1/11 .
[1‘] ANY AUTO ’ COMBINED SINGLE LIMIT $ 1,000,000
D ALL OWNED AUTOS BODILY INJURY {Per Ferson) '
. L__] SCIEDULED AUTOS BODILY SNJURY (Per Accidant)
HIRED AUTOS PROPERTY DAMAGE
NON-OWNED AUTOS |,
[:] GARAGE LIABILITY
A | EXCESSTIABILIIY EXC 1669970 09/04/10 09701411 EACH OCCURRENCE 13 1,000,000
D UMBRELLA FORM 4 . . AGGRECATE ]
{X] . OTHER THAN UMBRELLA JORM Excess Automobile Liability
WORKERS’ COMYENSATION |:| SEATUTORY LIMITS
AND | EACH ACCIDENT $
EMPLOYER'S LIABILITY , DISHASH - POLICY LIMIT 3
DISKASY - BACH EMPLOYEE 18
OTHER INSURANCE

DESCREPTION OF OPERATIONS/LOCATIONS/VEHICLES/! SPECIAL ITEMS:

HELIOS HEALTHCARE LLC IS INCLUDED AS NAMED INSURED ONLY AS RESPECT MANAGEMENT AGREEMENT OF IDYLWOOD CARE CENTER,
CITY & COUNTY OF SAN FRANCISCO, ITS OFFICERS, AGENTS AND EMPLOYEES ARE INCLUDED AS ADDITIONAL INSURED WITH RESPECT TO
LIABILIT'Y ARISING OUT OF THE SOLE NEGLYGENCE OF THE NAMED INSURED

NAME AND ADDRESS OF CERTIFICATE HOLDER:

CITY AND COUNTY OF SAN FRANCISCO
DEPARTMENT OF PUBLIC HEALTH; CBHS

CONTRACTS OFFICE

1380 HOWARD STREET, ROOM 420
SAN FRANCISCO, CA 94103-2614

CANCET.LATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELED
BEFORE 'THE EXPIRATION DATE THEREOF, THE [SSUING COMPANY
WILL ENDEAVOR TO MAIL 30 DAYS WRITTEN NOTICE TO THE
CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO MAIL
'SUCH NOTIGE SHALL iMPOSE NO OBLIGATION OR LIABILITY OF ANY
KIND UPON THE COMPANY, ITS AGENTS OR REPRESENTATIVES. |

AUTHORIZED REPRESENTATIVE:

'/i‘;"é {z}?} Ml




Hellos Healtheare, LLC;

o Adminiaiative Offises Named Jmsured: Crestwood Rehavioral Health, Inc,
' - D8O Waini1 Strsat Poldey Nunber:CAP 1669969 .
GREARAMERICAN, Ti it w00 . Poliey Terms 9/1/10-9/1/11 CA 86 18
WU TR [Ed. 06 09)

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY,
AUTOMIATIC ADDITIONAL INSURED

This andorsement modifigs insurance provided under the following:

BUSINESE AUTO. COVERAGE FORM

WHO IS AN INSURED (Section I - Llability but the written or oral contract must be:
Covarague, Paragraph AL} Is smendad to include
as an Insured any parson or organization {ealled a currently in sffagt or bscoming effective
additional insured) whom you are required to add during the term of this policy; and
s an additional Insured on this policy under:
b, executed prior to the date of "loss.’
1. a written contract or agreement, or; This person or organization is an additional in-
sured only to the exient you sre fiable for an
2. an oral contract or agreement where a certif- "accident arising out of the use of a coverad
jcate of insurante showing that person or or— “aute” belng driven by you, one of your employ—
ganization az an additional Ihsured has bean ees, or ong of your voluntgars, with your par—
issued; rission,

CA BZ 18 [Ed 08/08) X8



. b ICATE OF INSURANCE " | 18SUE DATE:
. e 3 ; R . W 8/15/2011
PRODUCER: - Tms CERTD‘ICATE 15 ISSUED AS A MA’YI‘ER OF INFORMATION ONLY AND CONFERS NG
RIGHTS UPON THE CERTIFICATE HOLDER. THIS CERTIFICATE DOES :NOT AMEND,
EXTEND OR ALTER OTHER COVERAGE AFFORDED BY THE POLICIES BELOW.
WELLS FARGO INSURANCE SERVICES USA, INC, COMPANIES AFFORDING COVERAGE
45 FREMONT STREET, SuNTE 800 COMPANY ’ ) .
SAN FRANCISCO, CALIFORNIA 94105 . 415-541-7900 LETTER A Great American Insurance Company
CA DO! LICENSE #0D08408 COMPANY
LETTER B
INSURED: | COMPANY
LETTERC
t0c Hen , ; i COMPANY
Helios Healtheare LLC; Crestwood Behavioral Health, Inc. TETTER D
. . COMPANY
520 Capitol Mall, Suite 800 LETIER E
Sac.ramento, CA 95814
- COVERAGES AND LIMITS

THIS 1S TO CERTIFY THAT THE POLICTES OF INSURANCE LISTED' BELOW IIAVE BEEN JSS5UED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED,
NOTWITHSTANDING ANY REQUIREMENT,:TElM 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
FTAVE BEEN REDUCED BY PAID CLAIMS,

co, TYPE OF INSURANCE POLICY NUMBER POLICY EFF, | POLICY EXP, DESCRIPTION LIMITS
LIR DATE DATE
GENERAL LIABILITY GENERAL AGGREGATE $
D COMM. GENERAL LIAB. PRORD-COMP/OP AGG. 3
D 'CLAIMS MADE PERS & ADV. INJURY 3
l:] OCCURRENCE EACH OCCURRENCE 5
D OWNER'S & CONTRACT'S PROT FIRE DAMAGE (One Fire) $
: 1 ) MEDICAL EXPENSE (Qne Forson) | &
A AUTOMOBILE LIABILITY * .CAP 1669969 09/01/11 08/01/12 ’
ANY AUTO COMBINED SINGLE LIMIT $ 1,000,000
D ALL OWNED AUTOS BODILY INJURY (Per Person)
[:] SCHEDULED AUTCS BODILY INJURY (Per Accident)
HIRED AUTOS PROPERTY DAMAGE
NON-OWNED AUTOS
D GARAGE LIABILITY .
A EXCESS LIABILITY EXC 1668870 08/01/11 09/01/12 | EACHOCCURRENCE $. 1,000,000
' D UMBRELLA FORM i ’ AGGREGATE . 3
 OTHER THAN UMBRELLA FORM Excess Automobile Liability
WORKERS' COMPENSATION : D STATUTORY LIMITS
AND EACH ACCIDENT $
EMPLOYER'S LIABILITY DISRASE- POLICY LIMIT $
DISEASE - EACH EMPLOYEE 5
OTHER INSURANCE

DESCRIPTION OF OPERATIONS/LOCATIONS/ VEHICLES/SPECIAL ITEMS:

HELIOS HEALTHCARE LLC IS INCLUDED AS NAMED INSURED ONLY AS RESPECT MANAGEMENT AGREEMENT OF IDYLWOOD
CARE CENTER. CITY & COUNTY OF SAN FRANCISCO, ITS OFFICERS, AGENTS AND EMPLOYEES ARE INCLUDED AS ADDITIONAL
INSURED WITH RESPECT TO LIABILITY ARISING OUT OF THE SOLE NEGLIGENCE OF THE NAMED INSURED

‘NAME AND ADDRESS OF CERTIFICATE HOLDER: .

CITY AND COUNTY OF SAN FRANCISCO
DEPARTMENT OF PUBLIC HEALTH

CBHS CONTRACTS OFFICE

1380 HOWARD STREET, ROOM 420
SAN FRANCISCO, CA 94103-2614

CANCELLATION:

SHOULD ANY OF THE ABOWE DESCRIBED POLICIES BE CANCELED
BEFORE THE EXPIRATION DATE THEREOF, THE ISSUING COMPANY

WILL ENDEAVOR TO MAIL

30 DAYS WRITTEN NOTICE TO THE

CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO MAIL
SUCH NOTICE SHALL IMPOSE NO OBLIGATION OR LIABILITY OF ANY
KIND UPON THE COMPANY, ITS AGENTS OR REPRESENTATIVES.

AUTHORIZED REPRESENTATIVE:

G2,




- Cincinnati, Ohio 45202
GREATA MERICAN, 01 1875  Saas000

Insured:
Administrative Offices ns

580 Walnut 'Street

Policy #

INSURANCE GROUP

Helios Healthcare LL
Behavioral Health, Inc.
CAP1669969

Effective: September 1, 2011

Crestwood

CA 85 18
{Ed. 06 09)

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY,

AUTOMATIC ADDITIONAL INSURED

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM

WHO IS AN INSURED. (Section Il - Liability
Coverage, Paragraph A.l) is amended to inciude
as an Insured any person or organization {called
additional Insured) whom you are required to add
as an additional insured on this policy under:

1. a written contract or agreement, or;

2. an oral contract or agreement where a certif—
icate of insurance showing that person or or—
ganization as an additional insured has been
issued; ’

CA BB 1B (Ed. 08/08) X8

but the written or oral contract must be:

a. currently in effect or becoming effective
during the term of this policy; and

b. executed prior to the date of "loss.”

This person or organization is an additional in—
sured only to the extent you are liable for an
"accident’ arising out of the use of a covered
"auto” being driven by you, one ‘of your employ~-
ees, or one of your volunteers, with ydur per—
‘mission.



Stacey To Yoshimi Saito/DPH/SFGOV@SFGOV

Camilio/ADMSVC/SFGOV cc "Elizabeth Fitzgerald® <Elizabeth.Fitzgerald@sfgov.org>,
08/09/2011 01:22 PM Jacquie Hale/DPH/SFGOV@SFGOV, Matt

Hansen/ADMSVC/SFGOV@SFGOV, Yvonne

cC

Subject Re: Helios_request for mutual indemnification[ 3}

History: & This message has been replied.to.
Greetings Yoshimi,

| discussed this with Matt and Risk Management supports the department's decision to mové forward with
the mutual indemnification language on the Helios agreement.

Best regards,

Stacey Camillo, Deputy Director
Risk Management Division

City & County of San Francisco
25 Van Ness Avenue; Ste 750
San Francisco, CA 94102

415-554-2305 Direct
415-554-2300 Main Office
415-554-2357 Fax

Yoshimi Séito--:pB{QéZ?Q 11 12:18:42 PM-—Hi Matt, { would ike gp_f_ql_lqy'\;_ up on the status of your review on'

From: Yoshimi Satto/DPH/SFGOV

To: Matt Hansen/ADMSVC/SFGOV@SFGOV

Cc: "Elizabeth Fitzgerald” <Elizabeth.Fitzgerald@sfgov.org>, Stacey
Camilio/ADMSVC/SFGOV@SFGOV, Yvonne EckhoffDPH/SFGOV@SFGOV, . Jacquie
Hale/DPH/SFGOV@SFGOV

Date; 08/09/2011 12:18 PM.

Subject; Re: Helios_request for mutual indemnification .

Hi Matt,

1 would like to follow up on the status of your review on the mutual indemnification clause for Helios
contract with DPH. We had informed the situation of indemnification language for Helios Healthcare LLC.,
to our departmental directors, Kelly Hiramoto (Director of Placement), Michelle Ruggles (Director of
Operations, Community Programs), and Anne Okubo (Deputy Financial Officer). They are in agreement
that the department does need Helios's services despite the risks that not covered by the mutual
indemnification.

Please let us know if the Risk Managers will be able to grant the mutual indemnification for Helios so that
we can move the contract certification process forward.

Thank you for your time.

Yoshimi Saito

Office of Contract Ménagement & Compliance
(415) 255-3636

Matt Hansen/ADMSVC/SFGOV






City and County of San[ ncisco I' »rartment of Public Health

Edwin Lee Barbara A. Garcia
Mayor : Director of Health
AGHAY -9 AH 9: 06
May 6, 2016

Angela Calvillo, Clerk of the Board

Board of Supervisors

1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco, CA 94102-4689

Dear Ms. Calvillo:

Attached please find an original and four copies of proposed resolution for Board of Supervisors
approval, which authorizes the Director of Public Health and the Director of the Office of
Contract Administration/Purchaser to amend the current contract between the City and County of
San Francisco and Helios Healthcare LLC to provide long-term mental health services in a 24-
hour locked facility for clients who have a combination of medical and behavioral issues.

We are submitting this contract amendment for approval under San Francisco Charter Section
9.118, as projections estimate that this contract amendment will require anticipated expenditures
of more than $10 million.

The following is a list of accompanying documents (five sets):

Resolution Authorizing Amendment to Contract with Helios Healthcare LLC;
Third amendment to the Agreement with Helios Healthcare LLC;

Second amendment to the Agreement with Helios Healthcare LLC;

First amendment to the Agreement with Helios Healthcare LLC;

Original agreement with Helios Healthcare LLC;

Form SFEC-126 for the Board of Supervisors and the Mayor.

Please contact Michelle Ruggels, Director of the DPH Business Office, at (4145) 255-3404, if
further information is needed.

Offic¢’of Contract Management and Compliance of the DPH Business Office
cc: Greg Wagner, Chief Financial Officer, DPH

Michelle Ruggels, Director, DPH Business Office
Jacquie Hale, Director, Office of Contract Management and Compliance, DPH Business Office

{A1R\ RRA.2ANQ | fay [A1R) RR4-25KR5 101 Grove Street. Room 307 San Francisco, CA 94102-4593



File No. 160503

FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(8.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, Board of Supervisors Members, Board of Supervisors

_Contractor Information (Please print clearly.)

Name of contractor:
Helios Healthcare, LLC

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) There is no board of directors as this is a Limited Liability Company — the Managing Member is George C. Lytal

2) President & CEO is George C. Lytal — there are no other formal officers

3) Ownership interest in Helios is — George C. Lytal — 37.5%; James M. Dobbins, Jr. ~37.5%; and Bryan Burr — 25.0%

4) There are no subcontractors

5) There are no political committees sponsored or controlled by the contractor

Contractor address:
520 Capitol Mall, Suite 800, Sacramento, CA 95814-4716

Date that contract was approved: Amount of contract: $14,635,152

Describe the nature of the contract that was approved:
Long term mental health services in 24-hour locked facility

Comments:

This contract was approved by (check applicable):
[1 the City elective officer(s) identified on this form

[Ma 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: Contact telephone number:
Angela Calvillo, Clerk of the Board (415)554-5184

Address: E-mail: :

City Hall, Room 244. 1 Dr. Carlton B. Goodlett P1., San Francisco, CA 94102 | Board.of Supervisors@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



