
City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 
City Hall, Room 430 

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

Agreement between the City and County of San Francisco and 

Health Advocates, LLC 

This Agreement is made this 1st day of January 2014, in the City and County of San Francisco, State of 
California, by and between: Health Advocates, LLC, 14721 Califa Street, Sherman Oaks, CA 91411 
hereinafter referred to as "Contractor," and the City and County of San Francisco, a municipal 
corporation, hereinafter referred to as "City," acting by and through its Director of the Office of Contract 
Administration or the Director's designated agent, hereinafter referred to as "Purchasing." 

Recitals 

WHEREAS, the Department of Public Health, Community Health Network, ("Department") wishes to 
Uncompensated Care Reimbursement Recovery Services; and, 

WHEREAS, a Request for Proposal ("RFP") was issued on November 28, 2012, 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 4119-09/10 on December 16, 2013; 

Now, THEREFORE, the parties agree as follows: 

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

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS 
AGREEMENT. 
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2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from January 1, 
2014 to December 31, 2017. 

3. Effective Date of Agreement. This Agreement shall become effective when the Controller has 
certified to the availability of funds and Contractor has been notified in writing. 

4. Services Contractor Agrees to Perform. The Contractor agrees to perform the services provided 
for in Appendix A, "Description of Services," attached hereto and incorporated by reference as though 
fully set forth herein. 

5. Compensation. Compensation shall be made in monthly payments on or before the 15th day of 
each month for work, as set fo11h in Section 4 of this Agreement, that the Director of the Department of 
Public Health, in his or her sole discretion, ·::oncludes has been performed a;; of the 30th day of the 
immediately preceding month. In no event shall the amount of this Agreement exceed Six Million Three 
Hundred Thousand Three Hundred Ninety Dollars ($6,300,390). The breakdovm of costs associated 
with this Agreement appears in Appendix B, "Calculation of Charges," attached hereto and incorporated 
by reference as though fully set forth herein. No charges shall be incurred under this Agreement nor shall 
any payments become due to Contractor until reports, services, or both, required under this Agreement are 
received from Contractor and approved by Department of Public Health as being in accordance with 
this Agreement. City may withhold payment to Contractor in any instance in which Contractor has failed 
or refused to satisfy any material obligation provided for under this Agreement. In no event shall City be 
liable for interest or late charges for any late payments. 

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 ce1iification. 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 la\v. Officers and employees of the City are not authorized to offer or 
promise, nor is the City required to honor, any offered or promised additional funding in excess of the 
maximum amount of funding for which the contract is certified \Vithout 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 subject to audit by City. Payment shall be 
made by City to Contractor at the address specified in the section entitled "Notices to the Parties." 

8. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco Administrative Code 
§21.35, any contractor, subcontractor or consultant who submits a false claim shall be liable to the City 
for the statutory penalties set forth in that section. The text of Section 21.3 5, 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) knmvingly presents or causes to be presented to an officer or employee of the City a false 
claim or request for payment or approval; (b) knowingly makes, uses, or causes to be made or used a 
false record or statement to get a false claim paid or approved by the City; ( c) conspires to defraud the 
City by getting a false claim allowed or paid by the City; ( d) knowingly makes, uses, or causes to be 
made or used a false record or statement to conceal, avoid, or decrease an obligation to pay or transmit 
money or property to the City; or ( e) is a beneficiary of an inadvertent submission of a false claim to the 
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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 receive 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 
obligation 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 pem1itted 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 ofreal property taxes, and therefore may result in a revaluation of 
any possessory interest created by this Agreement. Contractor accordingly agrees on behalf of itself and 
its· permitted successors and assigns to report on behalf of the City to the County Assessor the information 
required by Revenue and Taxation Code section 480.5, as amended from time to time, and any successor 
provision. 

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

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 workmanship that do not conform to the requirements of this Agreement may be rejected 
by City and in such case must be replaced by Contractor without delay. 

12. Qualified Personnel. Work under this Agreement shall be performed only by competent personnel 
under the supervision of and in the employment of Contractor. Contractor will comply with City's 
reasonable requests regarding assignment of personnel, but all personnel, including those assigned at 
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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 sha11 not be responsible for any damage to persons or 
property as a result of the use, mis.use or failure of any equipment used by Contractor, or by any cf 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 >vhich it 
perfonns the services and \Vork requested by City under this Agreement. Contractor or any agent or 
employee of Contractor shall not have emplo5ee status with City, nor be ent!rled to participate in any 
plans, arrangements, or distributions by City pe1iaining 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 betvveen City and Contractor or any agent or employee of Contractor. Any terms in 
this Agreement referring to direction from City shall be construed as providing for direction as to policy 
and the result of Contractor' s work only, and not as to the means by which such a result is obtained. City 
does not retain the right to control the means or the method by which Contractor performs work under this 
Agreement. 

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

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

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

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

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

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. 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 ofreduction or 
nonrenewal of cov~rages or cancellation of coverages for any reason. Notices shall be sent to the City 
address in the "Notices to the Parties" section: 

e. Should any of the required insurance be provided under a claims-made form, Contractor shall 
maintain such coverage continuously throughout the tem1 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. 

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

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

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

16. Indemnification 

Contractor shall indemnify and save harmless City and its officers, agents and employees from, 
and, if requested, shall defend them against any and all loss, cost, damage, injury, liability, and claims 
thereof for injury to or death of a person, including employees of Contractor or loss of or damage to 
property, arising directly or indirectly from Contractor's performance of this Agreement, including, but 
not limited to, Contractor' s use of facilities or equipment provided by City or others, regardless of the 
negligence of, and regardless of whether liability without fault is imposed or sought to be imposed on 
City, except to the extent that such indemnity is void or otherwise unenforceable under applicable law in 
effect on or validly retroactive to the date of this Agreement, and except where such loss, damage, injury, 
liability or claim is the result of the active negligence or willful misconduct of City and is not contributed 
to by any act of, or by any omission to perform some duty imposed by law or agreement on Contractor, 
its subcontractors or either' s agent or employee. The foregoing indemnity shall include, without 
limitation, reasonable fees of attorneys, consultants and experts and related costs and City's costs of 
investigating any claims against the City. In addition to Contractor's obligation to indemnify City, 
Contractor specifically acknowledges and agrees that it has an immediate and independent obligation to 
defend City from any claim which actually or potentially falls within this indemnification provision, even 
if the allegations are or may be groundless, false or fraudulent, which obligation arises at the time such 
claim is tendered to Contractor by City and continues at all times thereafter. Contractor shall indemnify 
and hold City harmless from all loss and liability, including attorneys' fees, court costs and all other 
litigation expenses for any infringement of the patent rights, copyright, trade secret or any other 
proprietary right or trademark, and all other intellectual property claims of any person or persons in 
consequence of the use by City, or any of its officers or agents, of articles or services to be supplied in the 
performance of this Agreement. 

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

18. Liability of City. CITY'S PAY1v1ENT OBLIGATIONS UNDER THIS AGREE1v1ENT SHALL 
BE L1\tIITED TO THE PA YME1 ' T OF THE COMPENSATION PROVIDED FOR IN SECTION 5 OF 
THIS AGREEl\'1ENT. NOTWITHSTANTIING ANY OTHER PROVISION OF THIS AGREEMENT, 
IN NO EVENT SHALL CITY BE LIABLE, REGARDLESS OF \VHETHER ANY CLAL\1 IS BASED 
ON CONTRACT OR TORT, FOR ANr SPECV\L, CONSEQUENTIAL, INDIRECT OR 
INCIDENTAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT 
OF OR IN co:NN ECTION \\'1TH THIS AGREEMENT OR THE SERVICES PERFORi\:IED IN 
CON'NECTION WITH THIS AGREE~IENT. 

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

20. Default; Remedies. 

a. Each of the following shall constitute an event of default ("Event of Defau It" ) under this 
Agreement: 
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( l) Contractor fails or refuses to perform or observe any term, covenant or condition 
contained in any of the following Sections of this Agreement: 
8. Submitting False Claims; Monetary Penalties. 37. Drug-free workplace policy, 
10. Taxes 53. Compliance with laws 
15. Insurance 5 5. 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 often days after written notice 
thereof from City to Contractor. 

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

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

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

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

21. Termination for Convenience 

a. City shall have the option, in its sole discretion, to terminate this Agreement, at any time 
during the term hereof, for convenience and without cause. City shall exercise this option by giving 
Contractor written notice of termination. The notice shall specify the date on which termination shall 
become effective. 

b. Upon receipt of the notice, Contractor shall commence and perform, with diligence, all 
actions necessary on the part of Contractor to effect the termination of this Agreement on the date 
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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 ail of Contractor's right, title, and interest 
under the orders and subcontracts terminated. Upon such assignment, City shall have the right, in its soie 
discretion, to settle or pay any or all claims arising out of the tennination of such orders and subcontracts. 

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

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

7) Taking such action as may be necessary, or as the City may direct, for the protection 
and preservation of any property related to this Agreement which is in the possession of Contractor and in 

, which City has or may acquire an interest. 

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

I) The reasonable cost to Contractor, without profit, for all services and other work City 
directed Contractor to perform prior to the specified termination date, for \Vhich 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 reasonable cost to Contractor of handling material or equipment returned to the 
vendor, de! ivered to the City or otherwise disposed of as directed by the City. 

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

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

e. In arriving at the amount due to Contractor under this Section, City may deduct: (1) all 
payments previously made by City for work or other services covered by Contractor's final invoice; 
(2) any claim which City may have against Contractor in connection with this Agreement; (3) any 
invoiced costs or expenses excluded pursuant to the immediately preceding subsection (d); and (4) in 
instances in which, in the opinion of the City, the cost of any service or other work performed under this 
Agreement is excessively high due to costs incurred to remedy or replace defective or rejected services or 
other work, the difference between the invoiced amount and City's estimate of the reasonable cost of 
performing the invoiced services or other work in compliance with the requirements of this Agreement. 

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

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

8. Submitting False Claims; Monetary Penalties. 26. Ownership of Results 
9. Disallowance 27. Works for Hire 
I 0. Taxes 28. Audit and Inspection of Records 
1 I. Payment does not imply acceptance of work 48. Modification of Agreement. 
13. Responsibility for equipment 49. Administrative Remedy for Agreement 

14. 

15. 
16. 

Independent Contractor; Payment of Taxes and Other 
Expenses 
Insurance 
Indemnification 

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

Interpretation. 
50. Agreement Made in California; Venue 

51. 
52. 

Construction 
Entire Agreement 

56. Severability 
5 7. Protection of private information 
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 III, Chapter 2 of City's 
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the 
Government Code of the State of California, and certifies that it does not know of any facts which 
constitutes a violation of said provisions and agrees that it will immediately notify the City if it becomes 
aware of any such fact during the term of this Agreement. 

24. Proprietary or Confidential Information of City 

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

b. Contractor shall maintain the usual and customary records for personsreceiving 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 indiYiduals 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 c.onfidential information contained or conveyed in any form, including but not limited 
to documents, files, patient or client records, facsimiles, recordings, telephone calls, telephone answering 
machines, voice mail or other telephone voice recording systems, computer files, e-mail or other 
computer network communications, and computer backup files, including disks and hard copies. The City 
reserves the right to terminate this Agreement for default if Contractor violates the terms of this section. 

c. Contractor shall maintain its books and records in accordance with the generally accepted 
standards for such books and records for five years after the end of the fiscal year in which Services are 
furnished under this Agreement. Such access shall include making the books, documents and records 
available for inspection, examination or copying by the City, the California Department of Health 
Services orthe 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 terminated by either party, or 
expires, records shall be submitted to the City upon request. 

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

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

To CITY: Office Of Contract Management And Compliance 
Department Of Public Health 
13 80 Howard Street, Room 419c FAX: (415) 554-2555 
San Francisco, California 94103 E-Mail: Junko.Craft@Sfdph.Org 

And: Diana Guevara 
CHN Patient Financial Services 
1001 POTRERO AVE. FAX: 415 206-4192 
SAN FRANCISCO, CA 94110 E-Mail: Dguevara@Sfdph.Org 

To CONTRACTOR: AL LEIBOVIC 
14 721 Califa Street FAX: 818-995-9599 
SHERMAN OAKS, CA 91411 E-Mail: Al@Healthad' ocates.Com 
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Any notice of default must be sent by registered mail. 

26. Ownership of Results. Any interest of Contractor or its Subcontractors, in drawings, plans, 
specifications, blueprints, studies, reports, memoranda, computation sheets, computer files and media or 
other documents prepared by Contractor or its 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 or personnel and other data related to all other matters covered 
by this Agreement, whether funded in whole or in part under this Agreement. Contractor shall maintain 
such data and records in an accessible location and condition for a period of not less than five years after 
final payment under this Agreement or until after final audit has been resolved, whichever is later. The 
State of California or any federal agency having an interest in the subject matter of this Agreement shall 
have the same rights 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/a 133/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 reimburse the 
City any cost adjustments necessitated by this audit report. Any audit report which addresses all or part 
of the period covered by this Agreement shall treat the service components identified in the detailed 
descriptions attached to Appendix A and referred to in the Program Budgets of Appendix B as discrete 
program entities of the Contractor. 

c. The Director of Public Health or his I her designee may approve of a waiver of the 
aforementioned audit requirement if the contractual Services are of a consulting or personal services 
nature, these Services are paid for through fee for service 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 
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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 
biliing by Contractor to the City, or may be made by another written schedule determined soleiy by the 
City. In the event Contractor is not under contract to the City, \vritten arrangements shall be made for 
audit adjustments. 

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

30. Assignment. The services to be perform ed by C ontracto r are p e rS()JBl in character and : i ~ith: !· 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-\Vaiver of Rights. The omission by either party at any time to enforce any default or right 
reserved to it, or to require performance of any of the terms, covenants, or provisions hereof by the other 
party at the time designated, shall not be a waiver of any such default or right to which the party is 
entitled, nor shall it in any way affect the right of the party to enforce such provisions thereafter. 

32. Earned Income Credit (EiC) Forms. Administrative Code section 120 requires that employers 
provide their employees with IRS Form W-5 (The Earned Income Credit Advance Payment Certificate) 
and the IRS EIC Schedule, as set forth below. Employers can locate these 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) \Vithin 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 la\v. 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 no\V exists or as it may be amended in the future (collectively the 
"LBE Ordinance" ), provided such amendments do not materially increase Contractor' s obligations or 
liabilities, or materially diminish Contractor's rights, under this Agreement. Such provisions of the LBE 
Ordinance are incorporated by reference and made a part of this Agreement as 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, 
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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. 

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§ 148.17. 

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 liquidated damages assessed may be withheld from 
any monies due to Contractor on any contract with City. 

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

34. Nondiscrimination; Penalties 

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

c. Nondiscrimination in Benefits. Contractor does not as of the date of this Agreement and 
will not during the term of this Agreement, in any of its operations in San Francisco, on real property 
owned by San Francisco, or where work is being performed for the City elsewhere in the United States, 
discriminate in the provision of bereavement leave, family medical leave, health benefits, membership or 
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 
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employees with spouses, and/or between the domestic partners and spouses of such employees, where the 
domestic partnership has been registered with a governmental entity pursuant to state or local law 
authorizing such registration, subject to the conditions set fo11h in § l 2B.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-128-101) with 
supporting documentation and secure the approval of the form by the San Francisco Human Rights 
Commission. 

e. Incorporation of Administrative Code Provisions by Reference. The provisions of 
Chapters 12B and l2C of the San Francisco Administrative Code are incorporated in this Section by 
reforence and made a part of this Agreement as though fully set forth herein. Contractor shall comply 
fully with and be bound by al! of the provisions that apply to this Agreement under such Chapters, 
including but not iimited to the remedies provided in such Chapters. Without limiting the foregoing, 
Contractor understands that pursuant to §§ l 2B .2(h) and l 2C.3(g) of the San Francisco Administrative 
Code, a penalty of $50 for each person for each calendar day during which such person was discriminated 
against in violation of the provisions of this Agreement may be assessed against Contractor and/or 
deducted from any payments due Contractor. 

35. MacBride Principles-Northern Ireland. Pursuant to San Francisco Administrative Code 
§ l 2F .5, the City and County of San Francisco urges companies doing business in Northern Ireland to 
move towards resolving employment inequities, and encourages such companies to abide by the 
MacBride Principles. The City and County of San Francisco urges San Francisco companies to do 
business \Vith corporations that abide by the . [acBride Principles. By signing belmv, the person 
executing this agreement on behalf of Contractor acknowledges and agrees that he or she has read and 
understood this section. 
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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 ("Resource 
Conservation") is incorporated herein by reference. Failure by Contractor to comply with any of the 
applicable requirements of Chapter 5 will be deemed a material breach of contract. 

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

40. Sunshine Ordinance. In accordance with San Francisco Administrative Code §67 .24( e ), contracts, 
contractors' bids, responses to solicitations and all other records of communications between City and 
persons or firms seeking contracts, shall be open to inspection immediately after a contract has been 
awarded. Nothing in this provision requires the disclosure of a private person or organization's net worth 
or other proprietary financial data submitted for qualification for a contract or other benefit until and 
unless that person or organization is awarded the contract or benefit. Information provided which is 
covered by this paragraph will be made available to the public upon request. 

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

42. Limitations on Contributions. Through execution of this Agreement, Contractor acknowledges 
that it is familiar with section 1.126 of the City's Campaign and Governmental Conduct Code, which 
prohibits any person who contracts with the City for the rendition of personal services, for the furnishing 
of any material, supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or 
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 
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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 l.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 ail of the provisions of the Minimum 
Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter 12P 
(Chapter 12P), including the remedies provided, and implementing guidelines and rules. The provisions 
of Sections 12P.5 and 12P.5 .1 of Chapter 12P are incorporated herein by reference and made a part of this 
Agreement as though fully set forth. The text of the MCO is available on the web at 
www.sfgov.org!o\se/mco. A partial listing of some of Contractor's obligations under the MCO is set forth 
in this Section. Contractor is required to comply with all the provisions of the MCO, irrespective of the 
listing of obligations in this Section. 

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

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

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

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

f. Contractor's commitment to provide the Minimum Compensation is a material element of the 
City's consideration for this Agreement. The City in its sole discretion shall detennine whether such a 
breach has occurred. The City and the public will suffer actual damage that will be impractical or 
extremely difficult to detennine if the Contractor fails to comply with these requirements . Contractor 
agrees that the sums set forth in Section 12P.6. l of the MCO as liquidated damages are not a penalty, but 
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance. 
The procedures governing the assessment of liquidated damages shall be those set forth in Section 
12P.6.2 of Chapter 12P. 

P-500 (5-10) CMS#7372 16 of 24 January 1, 2014 



g. Contractor understands and agrees that if it fails to comply with the requirements of the 
MCO, the City shall have the right to pursue any rights or remedies available under Chapter 12P 
(including liquidated damages), under the tenns of the contract, and under applicable law. If, within 30 
days after receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails 
to cure such breach or, if such breach cannot reasonably be cured within such period of 30 days, 
Contractor fails to commence efforts to cure within such period, or thereafter fails diligently to pursue 
such cure to completion, the City shall have the right to pursue any rights or remedies available under 
applicable law, including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall 
be exercisable individually or in combination with any other rights or remedies available to the City. 

h. Contractor represents and warrants that it is not an entity that was set up, or is 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 l 2Q.5 .1 of 
Chapter 12Q are incorporated by reference and made a part of this Agreement as though fully set forth 
herein. The text of the HCAO is available on the web at www.sfgov.org/olse. Capitalized tenns 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 l 2Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) above. 

c. Contractor's failure to comply with the HCAO shall constitute a material breach of this 
agreement. City shall notify Contractor if such a breach has occurred. If, within 3 0 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. I and 12Q.5(f)(l-6). Each 
of these remedies shall be exercisable individually or in combination with any other rights or remedies 
available to City. 

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

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

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

g. Contractor shall maintain employee and payroH records in compliance \vith the California 
Labor Code and Industrial ·welfare Commission orders, including the number of hours each employee has 
worked on the City Contract. 

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

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

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

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

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

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

45. First Source Hiring Program 

a. Incorporation of Administrath•2 Code Provisions by Reference. The provisions of 
Chapter 83 of the San Francisco Administrative Code are incorporated in this Section by reference and 
made a part of this Agreement as though fully set forth herein. Contractor shall comply fully with, and be 
bound by, all of the provisions that apply to this Agreement under such Chapter, including but not limited 
to the remedies provided therein. Capitalized terms used in this Section and not defined in this 
Agreement shall have the meanings assigned to such terms in Chapter 83. 

b. First Source Hiring Agreement. As an essential term of, and consideration for, any 
contract or property contract with the City, not exempted by the FSHA, the Contractor shall enter into a 
first source hiring agreement (''agreement'') with the City, on or before the effective date of the contract or 
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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 ce1iified 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, ifthe 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 will take into consideration any need to protect the employer's 
proprietary information. 

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

5) Establish guidelines for employer good faith 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. 
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7) Set appropriate enforcement and sanctioning standards consistent with this Chapter. 

8) Set fotth 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 \Vhere it concludes that 
compliance with this Chapter would cause economic hardship. 

e. Liquidated Damages. Contractor agrees: 

1) To be liable to the City for liquidated damages as provided in this section; 

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

3) That the contractor's commitment to comply with this Chapter is a material element of 
the City's consideration for this contract; that the failure of the contractor to comply with the contract 
provisions required by this Chapter will cause harm to the City and the public which is significant and 
substantial but extremely difficult to quantity; that the harm to the City includes not only the financial 
cost of funding public assistance programs but also the insidious but impossible to quantify hann 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 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 
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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 debannent and monetary penalties set forth in Sections 6.80 et seq . of the San 
Francisco Administrative Code, as well as any other remedies available under the contract or at law; and 

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. 

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 may, in addition to any 
other rights or remedies available hereunder, (i) terminate this Agreement, and (ii) prohibit Contractor 
from bidding on or receiving any new City contract for a period of two (2) years. The Controller will not 
consider Contractor's use of profit as a violation of this section. 

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

P-500 (5-10) CMS#7372 21 of 24 January 1, 2014 



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 goveme-0 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 in any manner affecting the 
performance of this Agreement, and must at all times comply with such local codes, ordinances, and 
regulations and all applicable laws as they may be amended from time to time. 

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

55. Supervision of MinorsDELETED BY MUTUAL AGREE1l1ENT OF THE PARTIES 

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 \Vith 
the requirements of Section 12M.2 of this Chapter shall be a material breach of the Contract. In such an 
event, in addition to any other remedies available to it under equity or law, the City may terminate the 
Contract, bring a false claim action against the Contractor pursuant to Chapter 6 or Chapter 21 of the 
Administrative Code, or debar the Contractor. 

58. Graffiti Removal. Graffiti is detrimental to the health, safety and welfare of the community in that 
it promotes a perception in the community that the laws protecting public and private property can be 
disregarded with impunity. This perception fosters a sense of disrespect of the law that results in an 
increase in crime; degrades the community and leads to urban blight; is detrimental to property values, 
business opportunities and the enjoyment of life; is inconsistent with the City's property maintenance 
goals and aesthetic standards; and results in additional graffiti and in other properties becoming the target 
of graffiti unless it is quickly removed from public and private property. Graffiti results in visual 
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pollution and is a public nuisance. Graffiti must be abated as quickly as possible to avoid detrimental 
impacts on the City and County and its residents, and to prevent the further spread of graffiti. Contractor 
shall remove all graffiti from any real property owned or leased by Contractor in the City and County of 
San Francisco within forty eight ( 48) hours of the earlier of Contractor's (a) discovery or notification of 
the graffiti or (b) receipt of notification of the graffiti from the Department of Public Works. This section 
is not intended to require a Contractor to breach any lease or other agreement that it 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: (I) any sign or banner that is authorized by, and in 
compliance with, the applicable requirements of the San Francisco Public Works Code, the San Francisco 
Planning Code or the San Francisco Building Code; or (2) any mural or other painting or marking on the 
property that is protected as a work of fine art under the California Art Preservation Act (California Civil 
Code Sections 987 et seq.) or as a work of visual art under the Federal Visual Artists Rights Act of 1990 
(17 U.S.C. §§ 101 et seq.). 

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

59. Food Service Waste Reduction Requirements. Effective June 1, 2007 Contractor agrees to 
comply fully with and be bound by all of the provisions of the Food Service Waste Reduction Ordinance, 
as set forth in San Francisco Environment Code Chapter 16, including the remedies provided, and 
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by reference 
and made a part of this Agreement as though fully set forth. This provision is a material term of this 
Agreement. By entering into this Agreement, Contractor agrees that if it breaches this provision, City 
will suffer actual damages that will be impractical or extremely difficult to determine; further, Contractor 
agrees that the sum of one hundred dollars ($100) liquidated damages for the first breach, two hundred 
dollars ($200) liquidated damages for the second breach in the same year, and five hundred dollars ($500) 
liquidated damages for subsequent breaches in the same year is reasonable estimate of the damage that 
City will incur based on the violation, established in light of the circumstances existing at the time this 
Agreement was made. Such amount shall not be considered a penalty, but rather agreed monetary 
damages sustained by City because of Contractor's failure to comply with this provision. 

60. Slavery Era Disclosure. DELETED BY MUTUAL AGREEMENT OF THE PARTIES 

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 into 
this Agreement by reference as though fully set forth herein. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first mentioned 
above. 

CITY CONTRACTOR 

Recommended by: Health Advocates, LLC 

~~f ~ _D_/t_~_-e_-__ .,_ .3_· _--z:3By signing this Agreement, I certify that I 

Director of Health comply with the requirements of the Minimum 

Approved as to Form: 

------~.~J.Herrera 
City Attorney 

~~ 
Deputy City Attorney 

By: 

Approved: 

Compensation Ordinance, which entitle 
Covered Employees to certain minimum hourly 
wages and compensated and uncompensated 
time off. 

I have read and understood paragraph 35, the 
City's statement urging companies doing 
business in N orthem Ireland to 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 
/eN ~~ Principles. 

Date ~- . 0 .. )L; f _ A .-----. I 
( ___ )("=//'--._;~/ ~ - l"./f. ( 3 

Al L'eifiovic Date 
President 
14721 CaUda Street 
Sherman Oaks, CA 91411 

~ ~ / ,';>jgj;;f)//"yvenrlornumbeco70234 
-1-c:;-i;-~~~,.,.1:-~-~_.,,'-t~h'-e-~¥---1c_e_o+f---- d ate 

~ Contract Administration 
~ and Purchaser 

Appendices 
A: Services to be provided by Contractor 
B: Calculation of Charges 
C: NIA 
D: Additional Terms 
E: HIP AA Business Associate Agreement 
F: Invoice 
G: Emergency Response 
H: MAA(Medi-Cal Administrative Activities) 
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Appendix A 
Services to be provided by Contractor 

1. Terms 

A. Contract Administrator: 

In performing the Services hereunder, Contractor shall report to Diana Guevara, Contract 
Administrator for the City, or his I 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 submission of all reports is a necessary and 
material term and condition of this Agreement. All reports, including any copies, shall be submitted on 
recycled paper and printed on double-sided pages to the maximum extent possible. 

C. Evaluation: 

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

D. Possession 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. Failure to 
maintain these licenses and permits shall constitute a material breach of this Agreement. 

E. Adequate Resources: 

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

F. Infection Control, Health and Safety: 

(1) Contractor must have a Bloodbome Pathogen (BBP) Exposure Control plan as defined 
in the California Code ofRC?gulations, 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, etc. 

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



(4) Contractor is responsible for site conditions, equipment, health and safety of their 
employees, and all other persons \\ho 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 policies and 
procedures for reporting such events and providing appropriate post-exposure medical management 
as required by State workers' compensation laws and regulations. 

(6) Contractor shall comply with all applicable Cal-OSHA standards including 
maintenance of the OSHA 300 Log of Work-Relate.cl Injuries and Illnesses. 

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

(E) Contractor shall demonstrate compliance with all state and local regulations with 
regard to handling and disposing of medical waste . 

G. Aerosol Transmissible Disease Proirram, Health and Safety: 

(I) Contractor must have an Aerosol Transmissible Disease (A TD) Program as defined in 
the California Code of Regulations, Title 8, Section 5199, Aerosol Transmissible Diseases 
(http://w\\w.dir.ca.gov/Title8/5199.html), and demonstrate compliance \Vith all requirements 
including, but not limited to, exposure determination, screening procedures, source control 
measures, use of personal protective equipment, referral procedures, training, immunization, 
post-exposure medical evaluations/follO\v-up, and recordkeeping. 

(2) Contractor shall assume liability for any and all work-related injuries/illnesses 
including infectious exposures su.ch as Aerosol Transmissible Disease and demonstrate 
appropriate policies and procedures for reporting such events and providing appropriate post­
exposure medical management as required by State workers' compensation laws and 
regulations. 

(3) Contractor shall comply with all applicable Cal-OSHA standards including 
maintenance of the OSHA 300 Log of Work-Related Injuries and Illnesses. 

( 4) Contractor assumes responsibility for procuring all medical equipment and supplies for 
use by their staff, including Personnel Protective Equipment such as respirators, and provides 
and documents all appropriate training. 

H. 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/research project was funded through the Department of Public Health, City and 
County of San Francisco." 

2. Description of Services 

Detailed description of services are listed below and are attached hereto 

Appendix A-1 Statement of Work 
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CONTRACTOR: 
' 

Appendix A-1 

STATEMENT OF WORK 

Health Advocates, LLC (HEAL TH ADVOCATES) 
14 721 Califa Street 
Sherman Oaks, CA 9141 1 

GONTRACT TERM: January 1, 2014 through December 31, 2017 

COMPENSATION: COMPREHENSIVE FIXED FEE PER DISCHARGE. 

··HEAL TH ADVOCATES will be paid in accordance with the contingency and/or fixed rates outlined 
below. 

Cor'!tingent fixed fees are scheduled as follows: 

General Note - The impact of Healthcare Reform on hospital's reimbursement, changes to eligibility 
processing/qualifications, and potential changes to referrals to HA are not presently known. HA is 
inviting and encouraging discussion with DPH regarding appropriate refinements to services and fees 
provided under this agreement as new information becomes available. 

Section I - COMPREHENSIVE FIXED FEE PER DISCHARGE 

A. ELIGIBILITY SERVICES 

A1 A2 81 82 C1 C2 
Acute Acute Psych Psych Fair Pending Fair Hearing 

Screening & Fair Hearing Screening & Hearing & Applications Follow-up on C1 
Applications & Applications Appeals (non-HPE) Accounts 
( >138% FPL) Appeals (> 138% FPL) Follow-up 

1/1/14 - 12/31/14 $1,700 $2, 160 $2,160 $2,460 $1,200 $1,500 

1/1/19-12/31/15 $1,751 $2,240 $2,240 $2,550 $1,236 $1,545 

1/t/16 - 12/31/16 $1,804 $2,320 $2,320 $2,640 $1 ,273 $1,5:91 

f/1/1 7-12/31/17 $1,858 $2,400 $2.400 $2,730 $1,311 $1,639 
. . 

' 

HA Scope of Service for fixed fee rate: 

' At Acute Medi-Cal - Screen patients, Medi-Cal application filed and approve. 

, A2 Acute Medi-Cal - Screen patients, Medi-Cal application filed, approved through Fair Hearing 
. }Appeals. HA will bill Acute Medical claims for payment to Medi-Cal FFS program. Patients approved 
. •for managed Care Medi-Cal, SFGH will bill claims for payment. 

·s1Acute Psych - Screen patients, Medi-Cal applications filed and approved. 
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82 Acute Psych ~ Screen patients, Medi-Cal applications filed and approved through Fair Hearings 
lAppeals. HA will refer to CBHS to submit claims for payment to State Dept. of Mental Health. 

· ·.. . -.· ·. 

c:~ : Referred (non HPE) c~ses for Medi-Cal application follow-up to obtain Medi-Cal approvals. 

C2 ~eferred Fair Hearing follow-up on accounts referred from C 1. 

HA will bill . Acute Medical claims for payment to Medi-Cal FFS program. Patients approved for 
managed Care Medi-Cal, SFGH will bill claims for payment. HA will refer to CBHS to submit claims 
for payment to State Dept. of Mental Health. 

These rates are based upon Approvals (not Referrals or Payments) and apply to each Discharge. 
This is a comprehensive fee that includes all screening , application Medi-Cal Billings on acute 
accounts only (excludes Billing on Psych Accounts) and Fair Hearings as requested in Section C -
:·s~rvices Solicited" of the RFP. 

ACA Fast-Trak Service (optional) - The fee is $95 per referred account. This includes patient 
screening and completing an on-line application via the CALHEERS or other web portal or processing 
via.Hospital 's Presumptive Eligibility and assumes an immediate on-line approval on initial 
subh1 ission. 

This service does not include applications that are denied or rejected by CalHEERS or that require 
any document verification follow-up via or outside the web portal with a minimum required level of (5) 

. r.eferrals per day per FTE. 

' 

8. Third Party Payer - Based on Contingency fee : 

Fee for Third Party Payer (includes Insurance, COBRA, TPL, Workers' Comp) accounts, 20% of all 
$Lil)i~ collected with a fee cap of $100,000 on pre-legal cases (includes liens filed) and. 20% of all 
sums collected with a fee cap of $500,000 on referred cases paid as an outcome of litigation including 
arbitration , Administrative Law Judge, or judicial proceedings. 

Section II 

:·. 

A. Additional Services 

A. .. 
• 

RAC Reyiew and Appeals 
1st and 2nd level (Initial Review, Reconsideration Letter, and Appeal) : $400/account 
3rd Level Appeal, Administrative Law Judge (ALJ): + $350 /account 

·: -· • 4th Level Appeal , Departmental Appeal Board (DAB) : + $ 195/account 
• 5th Level Appeal , Preparation for District Court: + $ 195/account 

Please note - non contingent fees 

~ Non-RAC Denials Management Services 
• Twenty five percent (25%) of all sums recovered 

C. Clinical Authorization Denials: Pre-Billing 
• $75 per approved day for accounts reimbursed on a per diem basis 
• $400 per account for accounts reimbursed on a DRG basis 

Q,, Utilization Management/Process Improvement Consulting and Educatjon or Specjal 
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Projects 

. .-~ ,:.' •· • RN UM Consultant/Educator $115/hour 
$175/hour ··· • . Consulting/Educating Project Director 

Travel 
• All travel will be preapproved and will be paid by City for professional consulting service only. 

Special Considerations 
.• Some items listed in Appendix A-1 and B-1 may require the use of subcontractor(s), at 

Contractors discretion. 

I . . -PERFORMANCE REQUIREMENTS (ELIGIBILITY) 

1. HEALTH ADVOCATES will provide the following: 
HA is relieved of any fixed or minimum staffing commitments included elsewhere in this Agreement 
pending mutual discussion of equitable adjustments to staffing based upon experience with the 
implementation of Healthcare Reform. 
Staff assigned will be trained, bilingual, Eligibility workers, Spanish speaking as priority and Chinese 
speaking preferred . 

A . 1. Trained, bilingual, on-site eligibility workers including Spanish speaking as a priority and 
Chinese speaking on-site eligibility workers. 

11. The goal is to include eligibility worker with a minimum of one (l) to two (2) years public or 
teaching hospital or Department of Social Services. 

iii. Additionally, personnel identified in (i) and (ii) above must have three (3) or more years of 
actual experience in qualifying patients for Medi-Cal in a public and/or teaching hospital 
setting. 

B. The eligibility workers will: 

1. Screen l 00% of all unsponsored patient admissions after SFGH Eligibility Staff have 
interviewed and determined if Medi-Cal or the potential for other reimbursement sources exist. 

11. Secure authorization to represent the patient and complete Medi-Cal applications or applications 
for other programs such as Victims of Crime at the bedside or, if appropriate, at the patient's 
residence or wherever the patient may be located after discharge. 

iii. Represent the patient in Fair Hearings or appeals proceedings, if applications are denied. 

iv. Appeal Medi-Cal Field Office or other Pre-Treatment Authorization Program denials for care. 

v. Investigate possible third party liability or Workers' Compensation reimbursement. File liens to 
protect the City and County's interest whenever appropriate or possible. 

vi. Referred accounts may be recalled in writing only within five (5) business days of the referral 
date. 

c.' A supervisor with a minimum of three (3) years eligibility worker experience and three (3) or more years 
experience identifying and securing payment from programs such as Victims of Crime and/or Workers' 
Compensation and/or California Children's Services must be on-site at least four (4) hours per day to 
oversee the operations of the contract program, supervise on-site eligibility staff, coordinate with on-site 
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lead worker, su.pervise f:eld workers and be available to meet with DPH management and staff on a 
mutually agreed upon schedule. 

D. ''Field Workers" dedicated to ::-ase management of homeless or transient patients for whom Medi-Cal 
appiicatio:1s are pending. The Field Worker will also assist patients with transportation to and from Appeals 
and Hearings, assist patients in obtaining necessary documents, and provide direct support of any means to 
help with the Medi-Cal application process. 

E. HEALTH ADVOCATES will be responsible for billing and securing Medi-Cal payment on ne\vly approved 
Medi-Cal patients, assisting the Utilization Revie\\' Department to pursue retroactive treatment authorization 
for service, and billing Medi-Cal for payment of such services. 

F. HEALTH ADVOCATES. must conduct criminal background checks on all personnel who will be assigned 
to provide services, and provide the results of such background checks to the Contractor Administrator. 

G . HEALTH ADVOCATES shall prepare weekly, monthly, quarterly and annual status. accounts receivable 
and other reports, as required by SFGH. 

ft .. HEAL TH ADVOCATES shall provide its on-site staff with all required office equipment, including 
telephones, computers, printers, fax machines, copy machines, desks, chairs and courier services. SFGH 
provides on!y limited office space and access to records and patients relating only to the cases referred. 

· I. HEAL TH ADVOCATES must provide the following services at no additional charge: 

1. In-service training to Hospital staff on government program changes. 

11. Telephone and personal consultation with attorneys and healthcare experts for answers to any 
questions, which have an impact on SFGH's accounts receivables. 

Ill. Information systems technology to enhance or insure monitoring of Host's system for referred 
Medi-Cal cases, including support of programming. 

iv. Assistance with implementing major program changes related to the State/Federal Medi~Cal 
Medicaid program, including State and County programs. 

J: HEALTH ADVOCATES must have on staff or through formal agreements with individuals with legal 
. expertise of a minimum of three (3) years, \Vho have appeared on behalf of clients/patients before an 
Administrative Law Judge for the purpose of appealing denied Medi-Cal/Disability claims. HEALTH 
ADYOCA TES must show· that it has attorneys at law, admitted to the California Bar on slaff or a\ ailable to 

· file legal action, if necessary, to secure benefits and reimbursement for their clients . 

. K In consultation \Vith the City Attorney's Office, licensed attorneys employed by HEALTH ADVOCATES 
will prepare and file legal actions, as necessary, and when justified, to obtain reimbursement for medical 
tteatment. 

L. Provide a qualified Project Manager, who will oversee the operations of the contract program, supervise 
assigned and on-site staff, and be available to meet with DPH management and staff on a mutually agreed 
upon schedule. 

M. Performance under this contract shall be overseen by a HEAL TH ADVOCATES Partner or Manager and 
SFGH Assistant Administrator for Patient Finance. 
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··' 

N~. · .DPH retains the right to request replacement of any of HEALTH ADVOCATES' employees assigned to 
·.'· :·DPH's contract. 

. ·.· : 

.d.. HEALTH ADVOCATES' on-site staff is expected to maintain regular office hours, providing coverage, as .. -· 
necessary, for lunch and rest breaks, dress and behave in a professional manner, respect the rights of 

· patients, the public and DPH employees, paying close attention to patient confidentiality at all times. 
HEALTH ADVOCATES is responsible for managing its on-site staff to ensure professional work ethics are 
adhered to at all times. 

P :. HEAL TH ADVOCATES' on-site employees must provide proof of negative TB (tuberculosis) tests for 
employees or have employees obtain and pass TB tests from SFGH Employee Health prior to first day of 
work; as well as any other immunizations required by the Department of Public Health. If testing is 

· performed by SFGH, HEAL TH ADVOCATES shall be billed for tests, x-rays, etc. Also its on-site 
employees may be required to have periodic tuberculosis testing or other Hospital, Health and Safety 
required immunizations, as well as attend mandatory training designed to protect staff from infection 
exposure and injury. 

Q. HEALTH ADVOCATES will be expected to maximize revenues for DPH. Collection targets are 
established as follows: 

CONTRACT YEARS COLLECTION TAR GETS 

January 2014 through December 2014 1,800 cases per year 
January 2015 through December 2015 1,850 cases per year 
January 2016 through December 2016 1,900 cases per year 
January 2017 through December 2017 1,900 cases per year 

It is understood that conditions beyond HEALTH ADVOCATES' control may impact this target, e.g., 
Welfare and Immigration reform, mandated Managed Care, declining inpatient census, timely referrals 
and/or changing State and Fed.era! regulations, and that this target may be adjusted to reflect these 
occurrences. 

HEALTH ADVOCATES must meet performance targets, as mutually established. Expected 
performance will be set to no less than DPH's prior year's collection performance. 

R. HEALTH ADVOCATES will not be required to bill and secure Medi-Cal payments for referred mental 
health inpatients. For retroactive Medi-Cal approved past twelve (12) months HEAL TH ADVOCATES 
will provide necessary Eligibility Letters of Authorization (LOA Form MC-190) to Community Mental 
Health. Community Mental Health Services is responsible for billing and securing payments on 
retroactive Medi-Cal eligible mental health inpatients to the State. Contract Administrator for this 
contract or designee will act as a liaison only on behalf of HEALTH ADVOCATES for referrals to 
DPH's Community Mental Health Services. 

)I .. PERFORMANCE REQUIREMENTS (ADDITIONAL SERVICES) 

• Contractor will manage the RAC review and appeal process for assigned accounts from request for 
intervention through resolution based upon the City's policy. 

• Contractor Nurse(s), Physician(s), and/or Coding professional{s) will perform audits on behalf of the 
City for assigned claims that the RAC has requested recoupment via the demand letter. 
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1..: . 

• Contractor will prepare and submit any necessary correspondence including letters of appeal, 
grievance, and/or resubmission to request reconsideration of a claim. A!I applicable timely 
filing/appeai deadlines will be met. 

• Contractor will note account activity in the City's patient accounting software system . 

• Where appropriate and needed to obtain correct payment. Contractor w!ll prepare accounts for 
Administrative Law Judge hearing and/or legal action by City or Legal Counsel based on the City's 
policy. 

• Contractor will provide a Root Cause Analysis Report broken down by RAC denial type, area of the 
hospital, and reason for denial on a mutually agreed upon reporting schedule. 

• City wi!I provide Contractor remote Giccess to information needed to determine correct expected 
payments and account status. These items include, but are not limited to, contracts, information 
systems, medical records and documents, payor correspondence, UB04s, itemized statements, and 
remittance advices. 

• City agrees to provide all applicable correspondence and/or communication to Contractor in timely 
manner (usually within 48 hours of receipt by City). This ensures that Contractor has the requisite time 
to respond to the appropriate entity . 

. • . Contractor will utilize RAC Appeal Status reporting. This robust and interactive report allows for real 
time visibility of accounts throughout the appeals process. This will be provided on a mutually agreed 
upon reporting schedule. 

Denials Management Services will include the following services for any claims denied post-billing for 
Medicare, Medicaid Managed Care, Managed Care or Commercial acute or behavioral health 
accounts: 

• Contractor will manage the retrospective clinical denials management process for assigned accounts 
from request for intervention through resolution based upon City's policy. 

• Contractor will prepare and submit any necessary letters to request reconsideration of a claim by a 
.. , payor. 

: ·• Where appropriate and needed to obtain correct payment, Contractor will prepare accounts for 
grievance by City or legal Counsel based on the City's policy. 

• Contractor Nurse(s), Physician(s), and/or Coding professional(s) will perform audits on behalf of the 
City for assigned claims that have paid less than expected for reasons believed to be clinically related, 
documenting support for billed charges, medical necessity, and/or appropriate levels of care in an 
effort to facilitate correct payment. 

• City will provide Contractor access to information needed to determine correct expected payments 
'- - and account status such as, but not limited to, contracts, information systems, medical records, UB04s, 

itemized statements, and remittance advices. 
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•< .• Contractor will use the City's systems to note account activity. 

• 

• 

Contractor will utilize proprietary "Account Tracking" reporting. This robust and interactive report 
allows for real time visibility of accounts approaching timely filing deadlines. 

Contractor will provide a Root Cause Analysis Report broken down by type of denial, area of the 
hospital, and reason for denial on a mutually agreed upon reporting schedule. 

2. HEALTH ADVOCATES and DPH will continue to provide/perform the following: 

A. 

.. 

C: .. 

Quarterly reconciliation of all cases referred by SFGH Eligibility Manager, Director of Patient Finance 
or Director of Utilization Management or their designees utilizing Acknowledgements, Referral, Status 
and Close reports. 

SFGH will identify accounts referred to HEALTH ADVOCATES by adding an identifier to the account 
in the SFGH Financial Management System (INVISION). For reconciliation purposes, a report of 
open/active referred accounts will be provided to HEAL TH ADVOCATES on a monthly basis. SFGH 

·agrees to remove the aforementioned identifier within fifteen ( 15) business days of being notified by 
HEALTH ADVOCATES that the account has been closed by HEALTH ADVOCATES. Failure by 
SFGH to remove this identifier will suspend the quarterly reconciliation ofreferred accounts . 

Once a case referred to HEAL TH ADVOCATES is certified for Medi-Cal or other program eligibility, 
HEAL TH ADVOCATES will assist SFGH to obtain all necessary Treatment Authorizations. 

D: HEALTH ADVOCATES will receive copies of all Medi-Cal remittance advices (RIA), program 
payment tapes or SFGH payment transaction reports to determine when their accounts have been paid. 
HEAL TH ADVOCATES shall be entitled to its fee for all payments received more than seven (7) 
business days after the initial referral of an account. 

.E. HEALTH ADVOCATES will submit an invoice for services bi-monthly within fifteen (15) days from 
the close ofeach bi-monthly period. The invoice must include the following: 

CMS#7372 

I ) HEALTH ADVOCATES' name and mailing address 

2) Current Contract Number 

3) Date oflnvoice 

4) Invoice Number 

5) Period of Billing 

6) Amount of ACTUAL Net Payments Received (prior to deductions of fees) 

7) Fee due in accordance with the tenns and conditions of this Agreement 

8) A detail of accounts for which HEALTH ADVOCATES has perfected eligibility or obtained 
approval for payment. The detail must be separated by Payor Type and must include the 
following: 

a) Patient Name 
b) Patient Account Number 
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F. 

G. 

1. 

c) HEALTH ADVOCATES' account number 
d) Dates of Service 
e) Remittance or payment date 
f) Payment amount 
g) Balance due after payment, if any 
h) Fees due to HEALTH ADVOCATES 

DPH agrees that upon termination or cancellation of this Agreement, HEAL TH ADVOCATES has the 
right of completion to final disposition on each case previously referred by DPH, including but not 
limited to, collection of liens, completion of eligibility, TAR and billing, appeals, and litigation, etc., 
and shall be erititled to its fees on all monies paid to DPH. 

DPH reserves the right to audit each invoice for accuracy and verification of the cases that ·were referred 
to HEALTH ADVOCATES. Any disputed amounts \'ill be adjusted from the invoice and negotiated 
betwec": the parties, and the undisputed portion shall be paid immediately. Any adjusted amounts will 
be included on a separate invoice when HEALTH ADVOCATES is snccessfui in substantiating the 
disputed amounts. No dispute shall be raised if an account has been referred to HEALTH 
ADVOCATES, has not been recalled in \\Titing within five (5) business days of the referral and 
payment was recei ved more than seven (7) business days after the initial referral of an account. 

HEAL TH ADVOCATES will not be paid in advance of collections of funds . Should HEALTH 
ADVOCATES receive any payments directly, HEAL TH ADVOCATES agrees to immediately submit 
full payment to DPH. 

HEAL TH ADVOCATES wi 11 invoice their contingency fees based only on NET payments received by 
DPH and \Viii not be reimbursed for any expenses incurred in connection \vith their performance under 
this contract. 

3. HEALTH ADVOCATES agrees to perform under the terms of Section II, Scope of Work, and 
stipulates to the following, relative to the practice of law under the terms of the contract: 

A. 

B. 

C. 

1]. 

A. 

' : 

HEALTH ADVOCATES will not pursue any claim against any City Department or file any legal 
· actions on behalf of represented clients in pursuit of reimbursement for services rendered without the 

express approval of the Department and the City Attorney's Office, with the exception of Social 
Security Disability (SSD), Social Security Supplemental Security Income (SSI), Conservatorships and 
Letters ofAdministrators, etc., required to qualify patients for public or private benefits. 

HEALTH ADVOCATES will pursue Fair Hearings and Appeals for eligibility, treatment authorization, 
and/or insurance denials on any and all appropriate cases within the statute of limitations as provided by 

regulation or law. No unique Departmental approval is required for these actions. 

HEAL TH ADVOCATES will coordinate with other CITY departments or agencies on referred patient 
cases to avoid overlap of patient cases already assigned to other agencies or CITY departments. 

SCOPE OF WORK 

SFGH, Director of Patient Finance or Eligibility Manager will review all inpatient admissions where 
SFGH Eligibility Workers have been unsuccessful in identifying a source of payment. After 
determining that staff has exhausted all reasonable efforts the case may be referred to HEALTH 
ADVOCATES, which will make reasonable efforts, including but not limited, to making home calls, 
assisting the applicant to secure required documentation, providing interpreter services and 
transportation, etc ., so that the applicant can complete the application, Fair Hearing or Appeal process. 
Referrals shall be at the discretion of managers authorized to make such referrals . 
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c: 

D.· 

E. 

F. 

G: 

H. 

J. 

.... 

The Director of Utilization Review may refer select Treatment Authorization (TAR) denials, together 
with copies of the medical records, to HEALTH ADVOCATES for administrative appeals or legal 
action where justified and substantiated by medical records, regulation or law. HEALTH ADVOCATES 
shall make the final determination if there is legal merit for an administrative appeal or further legal 
action . HEAL TH ADVOCATES shall be responsible for initiating and for follow through of Treatment 
Authorization approvals with SFGH's Utilization Review Department. 

When HEALTH ADVOCATES establishes third-party eligibility (Medi-Cal, Workers' Compensation, 
California Children's Services, Victim of Crime, etc.) HEALTH ADVOCATES will provide to SFGH 
supporting evidence of Notice of Eligibility or Letter of Authorization (whichever applies). 

For referrals for which Medi-Cal was denied or those for which Medi-Cal applications were not 
initiated, HEAL TH ADVOCATES will provide written explanation of why an application was not 
initiated or why a Fair Hearing was not pursued, and if a Fair Hearing was pursued, why it was 
unsuccessful. This information will be provided on the monthly Close report provided by HEALTH 
ADVOCATES. 

HEAL TH ADVOCATES shall be responsible for billing and follow-up of payment on approved Medi­
cal cases. HEALTH ADVOCATES will not be required to bill and secure Medi-Cal payments for 
referred mental health inpatients. Community Mental Health Services is responsible for billing and 
securing payments on retroactive Medi-Cal eligible mental health inpatients to the State. HEALTH 
ADVOCATES understands that the Contract Administrator or designee for the services will act as a 
liaison only on behalf of HEALTH ADVOCATES for referrals to DPH's Community Mental Health 
Services. 

HEALTH ADVOCATES will perform a timely review of referred cases and potential Fair Hearing 
cases. Cases determined to be Medi-Cal ineligible due to no linkage with no other potential source of 
payment shall be returned to DPH as soon as the screening, application or Fair Hearing process is 
completed, together with a Close report indicating why the account was being closed. If no Medi-Cal 
application, Fair Hearing or lien is initiated within three (3) months following the month of treatment, 
the case shall be closed and returned immediately. SFGH reserves the right to engage other consultants 
to perform a second review of returned accounts after they appear on the HEALTH ADVOCATES' 
Close report. 

HEALTH ADVOCATES is to provide on-site dial-up access of HEALTH ADVOCATES' systems for 
the status of cases referred, during its regular business hours. 

HEALTH ADVOCATES' designated management will meet with DPH management bi-monthly to 
provide oral and written assessments of HEALTH ADVOCATES' performance, including account 
audits and statistical analysis. These meetings also will provide the opportunity to address any concerns 
and/or project recommendations. 

HEALTH ADVOCATES will provide DPH with a means of measuring our efforts through our 
management reports. In particular, HEALTH ADVOCATES' Status Report and case notes shall serve 
as an audit trail of all activity applied to each account and the Remittance Report shall serve as an audit 
for all payments received. 

HEALTH ADVOCATES will provide DPH with a monthly Status Report reflecting those accounts 
which are still active and a monthly Close report reflecting accounts closed during the reporting month, 
which will include in alpha sequence, patient name, account number, referral date, account amount, 
latest activity and/or the reason for closing the account. HEALTH ADVOCATES also will provide 
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weeklv Acknowledgement Reports, verif}'ing each referral, monthly Remittance Reports summarizing 
·all pa)'ments and statistical analysis reports. 

K. HEALTH ADVOCATES will provide three (3) hard copies and/or e-mail files of the following weekly 
i · or monthly reports, within fifteen (15) days from the close of the calendar month, that include the 

following data: 

1. Client Status Report - detailed listing and status/aging of outstanding accounts 
11. Close Report - cases cancelled/closed and reason for closing 

ILL Acknowledgement Report - a weekly detailed listing of accounts referred to HEALTH 
A_DVOCA TES by DPH in the prior calendar month 

1v. Invoices and Remittance Reports (See Appendix A, Section 1.2.E.) 
v. Other reports as required by DPH 

L HEAL TH ADVOCATES ai::,rees to provide at no additional cost: 

1. Inservice trainings andfor procedural updates to hospir::tl staff on government program 
changes on new/revised public assistance programs. 

11. Assistance with interpretations of new/revised regulations and laws affecting eligibility and 
billing. Telephone and personal consultation \:vith attorneys and healthcare experts and 
other professional/legal assistance deemed appropriate by both parties to be in our mutual 
interest and benefit for answers to any questions, which have an impact on DPH's accounts 
receivables . 

11!. Assistance >Vith implementing major program changes such as Managed Care for Medi-Cal. 
1v. Information systems specia!ists, programmers and equipment necessary to keep an on line 

database tracking system current. 

Ill. GOALS, OBJECTIVES AND REVIEWS 

A. The objective of this contract is to maximize revenues from all sources covered under this Agreement. 

B. 

C. 

Other objectives include: 

1. Provide assistance to DPH in gathering meaningful data reflecting patient financial mix; 
estimating future revenues from expanded eligibility programs; developing statistical data 
needed for government program reporting requirements and analyzing program impacts on 
staffing. 

11. Increase staff productivity and knowledge through training and suppon. 

A specific goal is to increase approved Medi-Cal. days and meet and/or exceed revenue targets as 
indicated in Appendix A, Section I. l .Q. 

Reviews will include: 

1. Monthly re enue analysis 
11. Monthly analysis of referral trends 
111. Monthly review of DSS performance on pending cases 
v. Quarterly review of overall performance 
v1. Quarterly review of DPH 's DSS staff productivity 
v11. Meetings, as necessary, with local and State program representatives 
viii. Ongoing review and reporting to DPH and DPH Administration on HEALTH 

ADVOCATES' performance 
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1. Method of Payment 

Appendix B 
Calculation of Charges 

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 (15th) 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. 

(2) 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 fifteenth (15th) 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 
( 4 5) 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. 

(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. If costs are not 
invoiced during this period, all unexpended funding set aside for this Agreement will revert to 
CITY. 
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C. Payment shall be made by the CITY to CONTRACTOR at the address specified in the 
section entitled "Notices to Parties." 

D. Upon the effective date of this Agreement, contingent upon prior approval by the 
CITY'S Department of Public Health of an invoice or claim submitted by Contractor, and of each 
year's revised Appendix A (Description of Services) and each year's revised Appendix B (Program 
Budget and Cost Reporting Data Collection Form), and within each fiscal year, the CITY agrees to make 
an initial payment to CONTRACTOR not to exceed twenty-five per cent (25%) of the General Fund and 
Prop 63 pottion of the CONTRACTOR'S allocation for the applicable fiscal year. 

CONTR..\CTOR agrees that within that fiscal year, this initial payment shall be recovered by the 
CITY through a reduction to monthly payments to CONTRACTOR during the period of October 1 
through March 31 of the applicable fiscal year, unless and until CO. 'TRACTOR chooses to return to the 
CITY all or part of the initial payment for that fiscal year. The amount of the initial payment recovered 
each month shall be caicu!ated by dividing the totai initial payment for the fiscal year by the total number 
of months for recovery. Any termination of this Agreement, whether for cause or for convenience, will 
result in the total outstanding amount of the initial payrnenc for that fiscal year being due and payable to 
the CITY within thirty (30) calendar days following written notice of termination from the CITY. 

2. Program Budgets and Final Invoice 

A. Program Budgets are listed below and rates schedule is attached hereto. 

Budget Summary 

AppendixB-1 Fees (Rates) Schedule 

B. COMPENSATION 

Compensation shall be made in monthly payments on or before the 301
h day after the DIRECTOR, 

in his or her sole discretion. has approved the invoice submitted by CONTRACTOR. The breakdown of 
costs and sources of revenue associated with this Agreement appears in Appendix B, Cost Reporting/Data 
Collection (CRIDC) and Program Budget, attached hereto and incorporated by reference as though fully 
set forth herein. The maximum dollar obligation of the CITY under the terms of this Agreement shall not 
exceed Six Million Three Hundred Thousand Three Hundred Ninety Dollars ($6,300,390) for the period 
of January 1, 2014 through December 31, 2017. 

CONTR.\CTOR understands that, of this maximum dollar obligation, $720,000 is included as a 
contingency amount and is neither to be used in Appendix B, Budget, or available to CONTRACTOR 
\Vithout 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 la\VS, regulations and policies/procedures and certification as to 
the availability of funds by the Controller. CONTRACTOR agrees to fully comply with these laws, 
regulations, and policies/procedures. 

(I) For each fiscal year of the term of this Agreement, CONTRACTOR shall submit for 
approvai of the CITY's Department of Public Health a revised Appendix A, Description of 
Services, and a revised Appendix B, Program Budget and Cost Reporting Data Collection form, 
based on the CITY's allocation of funding for SERVICES for the appropriate fiscal year. 
CONTRACTOR shall create these Appendices in compliance with the instructions of the 
Department of Public Health. These Appendices shall apply only to the fiscal year for which they 
were created. These Appendices shall become part of this Agreement only upon approval by the 
CITY. 
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(2) CONTRACTOR understands that, of the maximum dollar obligation stated above, the 
total amount to be used in Appendix B, Budget and available to CONTRACTOR for the entire term 
of the contract is as follows, not withstanding that for each fiscal year, the amount to be used in 
Appendix B, Budget and available to CONTRACTOR for that fiscal year shall conform with the 
Appendix A, Description of Services, and a Appendix B, Program Budget and Cost Reporting Data 
Collection form, as approved by the CITY's Department of Public Health based on the CITY's 
allocation of funding for SERVICES for that fiscal year. 

January 1, 2014 through December 31, 2014 
$1,395,097.50 

January 1, 2015 through December 31, 2015 $1,395,097.50 

January 1, 2016 through December 31, 2016 $1,395,097.50 

January 1, 2017 through December 31, 2017 $1,395,097 .50 

January 1, 2014 throueh December 31, 2017 $5,580,390.00 

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

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

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

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

F. CONTRACTOR understands and agrees that should the CITY'S maximum dollar obligation 
under this Agreement include State or Federal Medi-Cal revenues, CONTRACTOR shall expend such 
revenues in the provision of SERVICES to Medi-Cal eligible clients in accordance with CITY, State, and 
Federal Medi-Cal regulations. Should CONTRACTOR fail to expend budgeted Medi-Cal revenues 
herein, the CITY'S maximum dollar obligation to CONTRACTOR shall be proportionally reduced in the 
amount of such unexpended revenues. In no event shall State/Federal Medi-Cal revenues be used for 
clients who do not qualify for Medi-Cal reimbursement. 
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APPENDIX 8-1 

Rate Schedule 

Gerl"eral Note - The impact of Healthcare Reform on hospital's reimbursement, changes to eligibility 

processing/qualifications, and potential changes to referrals to HA are not presently known. 

'HA is inviting and encouraging discussion with DPH regarding appropriate refinements to 

services and fees provided under this agreement as new information becomes available. 

Section I COMPREHENSIVE FIXED FEE PER DISCHARGE 

A1. A2 8.1. 82. C1. C2 .. 

Acute. Acute Psych 
Psych Fair 

MAGI 
HPE Application 

Screening & Fair Hearing Screening & Application 
Applications & Applications 

Hearing & 
Follow-up 

Follow-up 

( >138% FPL) Appeals (> 138% FPL) 
Appeals 

{< 138% FPL) 
(< 138% FPL) 

1/1/14 -12131/14 $1,700 $2, 160 $2, 160 $2,460 $1,200 $1,500 

1/1/15 -12131/15 $1,751 $2,240 $2,240 $2,550 $1,236 $1,545 

1/1/16 - 12/31/16 $1 ,804 $2,320 $2,320 $2,640 $1,273 $1,591 

1/1/17.- 12/31/17 $1,858 $2,400 $2,400 $2,730 $1 ,311 $1 ,639 

.. 

HA -Scope of Service for fixed fee rate; 

A.1 _ Acute Medical - Screen patients, MediCal application filed and approve. 

A.2 Acute Medical - Screen patients, MediCal application filed, approved through fair hearing /appeals 

HA will bill Acute Medical claims for payment to MediCal FFS program. Patients approved for managed 

Car:e MediC-al, SFGH will bill claims for payment. 

B.1.;:.Acute Psych - Screen patients, MediCal application filed and approve. 

B.2 A,cut~ Psych! - Screen patients, MediCal application filed, approved through fair hearing /appeals 

HA Will refer to CBHS to submit claims for payment to State Dept of Mental Health. 
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C1 . ·Referred cases for MediCal application for follow-up to obtain MediCal approval. 

C2. Referred denied MediCal applications for appeals follow-up. 
·~ · ... 

HA wlll bill Acute Medical claims for payment to MediCal FFS program. Patients approved for managed 

Care MediCal , SFGH will bill claims for payment. 

HA. will refer to CBHS to submit claims for payment to State Dept of Mental Health. 
·, 

The~e rates are based upon Approvals (not Referrals or Payments) and apply to each Discharge. This is a 

coml?rehensive fee that includes all screening , application Medi-Cal Billings on acute accounts only (excludes 

Billing on Psych Accounts) and Fair Hearings as requested in Section C - "Services Solicited" of the RFP. 

D. ACA Fast-Trak Service (optional) - The fee is $95 per referred account, this includes patient screening 

. a.nd completing an on-line application via the CALHEERS web portal or processing via Hospital 's 

.Presumptive Eligibility and assumes an immediate approval on initial submission . 

; ·This service does not include applications that are denied or rejected by Ca!HEERS or that require any 

document verification follow-up via or outside the web portal. with a minimum required level of (5) 

referrals per day per FTE. 

E. Fee for Third Party Payer (includes Insurance, COBRA, TPL, Workers' Comp) accounts, 

16% of all sums collected with a fee cap of $100,000 on pre-legal cases (includes liens filed) and, 

20% of all sums collected with a fee cap of $500,000 on referred cases paid as an outcome of litigation 

including arbitration. Administrative Law Judge, or judicial proceedings. City/County will reimburse 

preapproved administrative costs incurred by HA to reinstate or establish COBRA or Insurance Exchange 

· benefits. 

Contingency fees for third party 

F. '.HA is relieved of any fixed or minimum staffing commitments included elsewhere in this Agreement 

_pending mutual discussion of equitable adjustments to staffing based upon experience with the 

· •'!mplementation of Healthcare Reform. 
• ,: " 

Healfh Advocates, LLC April 1, 2014 



Section II 

A. ~AC Review and Appeals 
_,_. ~ 

·:-. · 1st and 2nd level (Initial Review, Reconsideration Letter, and Appeal): $400/account 

., 
~ . 3rd Level Appeal, Administrative Law Judge (ALJ): + $350 /account 

,. 4th Level Appeal, Departmental Appeal Board (DAB): + $ 195/account 

• 5th Level Appeal, Preparation for District Court: + $ 195/account 

B. Non-RAC Denials Management Servjces 

• Twenty five percent (25%) of all sums recovered 

C. Clinical Authorization penials: Pre-Billing 

'! $75 per approved day for accounts reimbursed on a per diem basis 

~. · $400 per account for accounts reimbursed on a DRG basis 

D. Utilization Management/Process lmorovement Consultjng and Education or Special Projects 

• 

• RN UM Consultant/Educator $115/hour 

• · .. Consulting/Educating Project Director $175/hour 

· Travel 

• .• All travel will be preapproved and will be paid by City for professional consulting service only. 

:- Special Considerations· 

· :• . S9me items listed in Appendix A-1 and B-1 may require the use of subcontractor(s), at 

bidders discretion. 

,,.•: 

Health Advocates, LLC April 1, 2014 





Appendix C 
Insurance Waiver 

RESERVED 

THIS PAGE IS LEFT BLANK AND IS NOT BEING USED 

[Use as appropriate and only if an insurance waiver has been signed and granted by the Risk 
Manager.] 





J; HIPAA 

Appendix D 
Additional Terms 

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 HIP AA regulations: 

D A Covered Entity subject to HIP AA and the Privacy Rule contained therein; or 

C8J A Business Associate subject to the terms set forth in Appendix E; 

D Not Applicable, CONTRACTOR will not have access to Protected Health Information. 

2. THIJUJ 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. 





AppendixE 

BUSINESS ASSOCIATE ADDENDUM 

This Business Associate Addendum is entered into to address the privacy and security protections for 
certain information as required by federal law. City and County of San Francisco is the Covered Entity 
and is referred to below as "CE". The CONTRACTOR is the Business Associate and is referred to below 
as "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 "HIP AA Regulations") 
and other applicable laws. 

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

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

1. Definitions 
a. Breach shall have the meaning given to such term under the 

HITECH Act [ 42 U.S.C. Section 17921]. 

b. Business Associate shall have the meaning given to such term under the 
Privacy Rule, the Security Rule, and the HITECH Act, including, but not limited 
to, 42 U.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.F.R. Section 164.501. 

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



g. Electronic Health Record shall have the meaning given to such term in the 
HITECT Act, including, but not limited to, 42 U.S.C. Section 17921. 

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

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

J. Protected Health Information or PHI means any information, \Vhether 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 Infonnation [45 C.F.R. Sections 160.103, 164.501). 

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

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

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

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

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

(iii) for Data Aggregation purposes for the Health Care Operations of CE 
[45 C.F.R. Sections 164.504(e)(2)(i), 164.504(e)(2)(ii)(A) and 
164.504(e )( 4)(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 Infonnation to a third party, 
BA must obtain, prior to making any such disclosure, (i) reasonable written assurances 
from such third party that such Protected Information will be held confidential as 
provided pursuant to this Addendum and only disclosed as required by law or for the 
purposes for which it was disclosed to such third party, and (ii) a written agreement from 
such third party to immediately notify BA of any breaches of confidentiality of the 
Protected Information, to the extent it has obtained knowledge of such breach [ 42 U.S.C. 



Section 17932; 45 C.F.R. Sections 164.504(e)(2)(i), 164.504(e)(2)(i)(B), 
l 64.504(e)(2)(ii)(A) and l 64.504(e)(4 )(ii)]. 

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

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

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

f Business Associate's Agents. BA shall ensure that any agents, including subcontractors, 
to whom it provides Protected Information, agree in writing to the same restrictions and 
conditions that apply to BA with respect to such PHI. If BA creates, maintains, receives 
or transmits electronic PHI on behalf of CE, then BA shall implement the safeguards 
required by paragraph c above with respect to Electronic PHI [45 C.F.R. Section 
164.504(e)(2)(ii)(D); 45 C.F.R. Section 164.308(b)]. BA shall implement and maintain 
sanctions against agents and subcontractors that violate such restrictions and conditions 
and shall mitigate the effects of any such violation (see 45 C.F.R. Sections 164.530(t) and 
164.530( e )( 1 )). 

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

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



Information directly from BA or its agents or subcontractors, BA must notify CE in 
writing within five ( 5) days of the request. Any approval or denial of amendment of 
Protected Information maintained by BA or its agents or subcontractors shall be the 
responsibility of CE [45 C.F.R. Section 164.504(e)(2)(ii)(F)]. 

i. Accounting Rights. \Vithin ten (1 O)calendar days of notice by CE of a request for an 
accounting for disclosures of Protected Information or upon any disclosure of Protected 
Information for which CE is required to account to an individual, BA and its agents or 
subcontractors shall make available to CE the information required to provide an 
accounting of disclosures to enable CE to fulfill its obligations under the Privacy Rule, 
including, but not limited to, 45 C.F.R. Section 164.528, and the HITECH Act, including 
but not limited to 42 U.S.C. Section l 7935(c), as determined by CE. BA agrees to 
implement a process that allows for an accounting to be collected and maintained by BA 
and its agents or subcontractors for at least six (6) years prior to the request. However, 
accounting of disclosures from an Electronic Health Record for treatment, payment or 
health care operations purposes are required to be collected and maintained for only three 
(3) years prior to the request, and only to the extent that BA maintains an electronic 
health record and is subject to this requirement. At a minimum, the information 
collected and maintained shall include: (i) the date of disclosure; (ii) the name of the 
entity or person who received Protected Information and, if kno\:vn, 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 fonvard 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. 

j. G°'··ernmental 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 Infonnation to 
the Secretary. 

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

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

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



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. 

o. Breach Pattern or Practice b)' Covered Enticy. Pursuant to 42 U.S.C. Section 
I 7934(b ), if the BA knows of a pattern of activity or practice of the CE that constitutes a 
material breach or violation of the CE 's obligations under the Contract or Addendum or 
other arrangement, the BA must take reasonable steps to cure the breach or end the 
violation. If the steps are unsuccessful, the BA must terminate the Contract or other 
arrangement if feasible, or if termination is not feasible, report the problem to the 
Secretary of DHHS. BA shall provide written notice to CE of any pattern of activity or 
practice of the CE that BA believes constitutes a material breach or violation of the CE's 
obligations under the Contract or Addendum or other arrangement within five (5) 
calendar days of discovery and shall meet with CE to discuss and attempt to resolve the 
problem as one of the reasonable steps to cure the breach or end the violation. 

p. Audits, Inspection and Enforcement. . Within ten (1 O)calendar 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 nondisclosure agreement, upon terms mutually 
agreed upon by the parties, if requested by BA The fact that CE inspects, or fails to 
inspect, or has the right to inspect, BA's facilities, systems, books, records, agreements, 
policies and procedures does not relieve BA of its responsibility to comply with this 
Addendum, nor does CE's (i) failure to detect or (ii) detection, but failure to notify BA or 
require BA' s remediation of any unsatisfactory practices, constitute acceptance of such 
practice or a waiver of CE's enforcement rights under the Contract or Addendum, BA 
shall notify CE within ten ( 10) calendar days of learning that BA has become the subject 
of an audit, compliance review, or complaint inyestigation by the Office for Civil Rights. 

3. Termination 

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

b. Judicial or Administrative Proceedings. CE may terminate the 
Contract, effective immediately, if (i) BA is named as a defendant in a criminal 
proceeding for a violation of HIP AA, the HITECH Act, the HIP AA Regulations or other 
security or privacy laws or (ii) a finding or stipulation that the BA has violated any 
standard or requirement ofHIPAA, the HITECH Act, the HIPAA Regulations or other 



security or privacy laws is made in any administrative or civil proceeding in which the 
party has been joined. 

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

4. Limitation of Liability 

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

5. Disclaimer 

CE makes no warranty or representation that compliance by BA with this 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 HIP AA relating to certification of its security practices, CE or its authorized 
agents or contractors, may, at CE's expense, examine BA's facilities, systems, procedures and records 
as may be necessary for such agents or contractors to certify to CE the extent to which BA's security 
safeguards comply with HIP AA, the HITECH Act, the HIP AA Regulations or this Addendum. 

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

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



8. Assistance in Litigation or Administrative Proceedings 

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

9. No Third-Party Beneficiaries 

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

10. Effect on Contract 

Except as specifically required to implement the purposes of this Addendum, or to the extent 
inconsistent with this Addendum, all 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 HIP AA, the HITECH Act, the 
Privacy Rule and the Security Rule. The parties agree that any ambiguity in this Addendum shall be 
resolved in favor of a meaning that complies and is consistent with HIP AA, the HITECH Act, the 
Privacy Rule and the Security Rule. 

12. Replaces and Supersedes Previous Business Associate Addendums or Agreements 

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





Appendix F 
Invoice 





Appendix G 

Emergency Response 

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. 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 sites. 
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. 




