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MEMORANDUM
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Supervisor Malia Cohen, Chair
Budget and Finance Committee

; Linda Wong, Assistant Clerk

December 10, 2018

SUBJECT: COMMITTEE REPORT, BOARD MEETING

Tuesday, December 11, 2018

The following file should be presented as a COMMITTEE REPORT at the Board
meeting on Tuesday, December 11, 2018, at 2:00 p.m. This item was acted upon at the
Committee Meeting on Thursday, December 6, 2018, at 10:00 a.m., by the votes
indicated. '

Item No. 51 File No. 181073

Resolution retroactively approving an Amendment No. 2 to the contract between
the Department of Public Health and Toyon Associates, Inc., to provide
regulatory reporting/reimbursement and revenue optimization services, to
increase the agreement amount by $5,055,360 for an amount not to exceed
$10,051,977 and extend the term by four years from March 31, 2018, for a total
eight-year term of April 1, 2014, through March 31, 2022.

RECOMMENDED AS A COMMITTEE REPORT
Vote: Supervisor Malia Cohen - Aye
Supervisor Sandra Lee Fewer - Aye
Supervisor Catherine Stefani - Aye
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Angela Calvillo, Clerk of the Board

Jon Givner, Deputy City Attorney

Alisa Somera, Legislative Deputy Director
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FILE NO. 181073 | RESOLUTION NO.

[Contract Amendment - Toyon Associates, Inc. - Not to Exceed $10,051,977]

Resolution retroactively approving an Amendment No. 2 to the contract between the
Department of Public Health and Toyon Associates, Inc., to provide regulatory
reporting/reimbursement and revenue optimization services, to increase the agreement
amount by $5,055,360 for an amount not to exceed $10,051,977, and extend the term by
four years from March 3, 20-18, f_or a total eight-year term of Aprill 1, 2014, through
March 31, 2022.

WHEREAS, The Department of Public Health (Department) selected Toyon
Associates, Inc., to provide regulatory reporting/reimbursement and revenue optimization
services through a Request for Proposals process in 2013, subsequently establishing an

agreement in an amount not to exceed $614,813, for the term April 1, 2014, through

" September 30, 2014: and

WHEREAS, The Department entered into Amendment No. 1, incfeasing the amount by
$4,381,804 and extending the term by three and one half years, for a total amount not to
exceed $4,996,617 and a'total term of April 1, 2014, through March 31, 2018, with an option
to renew for one four-year term, approved thrbugh Board Resolution No. 329-14; and

WHEREAS, The Department wishes to amend the contract to add $5,055,360 and to
extend the term through March 31, 2022, an additional four yéars; and

WHEREAS, Section 9.118 of the San Francisco Charter requires contracts Which when
entered into had anticipated revenue of one million dollars or more to be approved by the
Board of SUpervisors by Resolution; now, therefore, be it

RESOLVED, That the Board of Supervisors hereby authorizes the Director of Health
and the Office of Contract Administration/Purchaser, on behalf of the Ci{y and County of San

Department of Public Health » :
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Francisco, to execute an amendment to the contract with Toyon Associates, Inc., for the
period of April 1, 2014, through March 31, 2022, to providé regulatory ‘
reporting/reimbursement and revenue optimization services for a cost not to exceed -
$10,051,977; and, be it

FURTHER RESOLVED, That within thifty (30) days of the contract being fully executed
by all parties, the Director of Heath and/or the Director of the Office of Contract
Administration/Purchaser shall provide the final contracts to the Clerk of the Board for
inclusion into the official File No. 181013

RECOMMENDED:

Greg Wagner

Acting Director of Health

Department of Public Health
BOARD OF SUPERVISORS _ Page 2




BUDGET AND- FINANCE COMMITTEE MEETING - DECEMBER 6, 2018

Item 5 Department:
File 18-1073 Department of Public Health (DPH)

Legislative Objectives

e The proposed resolution would retroactively approve a second amendment to the
contract between the Department of Public Health (DPH) and Toyon Associates, Inc.
(Toyon), to provide regulatory reporting and reimbursement maximization for Medicare
and Medi-Cal programs. The proposed resolution would (1) increase the contract amount .
by $5,055,360 for an amount not to exceed $10,051,977, and (2) exercise the one option
to extend the term by four years from March 31, 2018, for a total eight-year term of April
1, 2014 through March 31, 2022. _

Key Points

e Toyon was selected through a competitive process in 2014 to provide regulatory reporting
and reimbursement maximization for Medicare and Medi-Cal programs. Under Toyon’s
contract with DPH, Toyon works with San Francisco General Hospital, Laguna Honda
Hospital, and Health at Home Agency to review and file required regulatory documents
with federal and state agencies in order to maximize revenue reimbursements to the City
from Medicare and Medi-Cal programs. For the review and filing of regulatory
documents, Toyon is paid on a fee-for-service basis. Toyon also pursues appeals to
Medicare and Medi-Cal audits and is paid a contingency fee calculated as a percentage of
the reimbursement realized by DPH.

Fiscal Impact

o . The proposed second amendment to the contract between DPH and Toyon limits DPH to
pay Toyon $10,051,977, which is $5,055,360 greater than DPH’s maximum amount of
$4,996,617 payable to Toyon under the first contract amendment. This increase in
maximum allowed payments is due to DPH anticipating higher payments to Toyon for

- appealing Medicare and Medi-Cal audits, which DPH only pays contingent on the outcome
of the appeal. In the proposed second amendment to the contract, DPH will pay Toyon a
maximum of $5,264,000 for appealing audits from Medicare and Medi-Cal compared to
the previous maximum amount of $2, 688,000.

e According to DPH, Toyon’s appeals work has generated approxmately $15.5 million in
total recovered reimbursement funds from Medicare and Medi-Cal audits for San
Francisco General Hospital and Laguna Honda Hospital from FY 2015-16 through FY 2017-
18. ' .

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING : DECEMBER 6, 2018

MANDATE STATEMENT

City Charter Section 9.118(b) states that any contract enteréd into by a department, board or
commission that (1) has a term of more than ten years, (2) requires expenditures of $10 million
or more, or (3) requires a modification of more than $500,000 is subject to Board of Supervisors
approval.

BACKGROUND
Contract Award, Original Contract, First Amendment

On September 26, 2013, the Department of Public.Health (DPH) issued a new Request for
Proposals (RFP) for a four-year contract® to provide regulatory reporting and Medi-Cal and
Medicare reimbursement maximization. Two firms, Moss-Adams LLP and Toyon Associates Inc.
(Toyon) submitted proposals on November 22, 2013. On December 9; 2013, a DPH selection
panel evaluated the two proposals based on their relevant experience, qualifications,
background, resume and recommendations, local business designation, and projected budget
using a 110 point system. Toyon, the existing contractor to DPH, received a score of 93.16
compared to Moss-Adams LLP’s score of 77. ’ '

DPH previously awarded a contract to Toyon to provide similar services based on a RFP process
for the four year period from April 1, 2010 through March 31, 2014. As a result of delays in
developing a new contract with Toyon and the need to continue processing payments from
Medicare and Medi-Cal without interruption, DPH entered into a six-month interim contract
with Toyon from April 1, 2014 through September 30, 2014 for a not-to-exceed amount of
$614,813. Given the short term and amount of the interim contract, the six-month interim
contract was not subject to Board of Supervisors approval.

In September 2014, the Board of Supervisors approved a first amendment to the six-month
interim contract between DPH and Toyon to continue to provide regulatory reporting, and
Medicare and Medi-Cal reimbursement maximization for a total contract amount not-to-exceed
$4,996,617 for the four-year period including the six-month interim contract from April 1, 2014
through March 31, 2018 (File 14-0747).

Services and Compensation

Under Toyon’s contract with DPH, Toyon works with San Francisco General Hospital, Laguna
Honda Hospital, and Health at Home Agency to review and file required regulatory documents
with federal and state agencies in order to maximize revenue reimbursements to the City from
Medicare and Medi-Cal programs. For the review and filing of regulatory documents, Toyon is
paid on a fee-for-service basis.? Toyon also pursues appeals to Medicare and Medi-Cal audits
and is paid a contingency fee calculated as a percentage of the reimbursement realized by DPH.

_1 The RFP provided for a possibie option to renew for one additional four-year term.

? The fee is calculated based on an hourly rate x number of hours; the hourly rates are defined by level of staff
(executive, team leader, professional staff) and hours are defined by specific tasks, detailed in the appendix to the
contract.

SAN FRANCISCO BOARD OF SUPERVISORS - BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MIEETING DECEMBER 6, 2018

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would retroactively approve a second amendment to the contract
between the Department of Public Health (DPH) and Toyon Associates, Inc. (Toyon), to provide
regulatory reporting and Medi-Cal and Medicare reimbursement maximization. The proposed
resolution would (1) increase the contract amount by $5,055,360 for an amount not to exceed-
$10,051,977, and (2) exercise the one option to extend the term by four years from March 31,
2018, for a total eight-year term of April 1, 2014, through March 31, 2022.

The proposed second amendment to the existing contract between DPH and Toyon is
retroactive to April 1, 2018 due to administrative delays in submitting the resolution. to the
Board of Supervisors for approval (the proposed resolution was submitted by DPH on October
29, 2018) and in calendaring the resolution.

According to Ms. Jacquie Hale, Manager at DPH’s Office of Contracts Management and
Compliance, Toyon continues to meet performance requirements and has contributed to
helping DPH respond to the work of the Centers for Medicare & Medicaid Services (CMS) to
- clear a backlog of their audits going back to 2004, as well as ensure compliance with filing
required CMS reports.

FISCAL IMPACT
Contract Not-to-Exceed Amounts

As noted above, the existing contract between DPH and Toyon is for a not-to-exceed amount of
$4,996,617. Under the proposed second amendment to the contract, DPH would increase

~ contract amount by $5,055,360 for a total contract amount of $10,051,977, and extend the
term to March 31; 2022, as shown in Table 1 below.

Table 1: Maximum DPH Payments to Toyon from April 1, 2014 through March 31, 2022

San Francisco ‘ ;
General Laguna Honda Health at Home

Year Hospital Hospital Agency . Total
2014-15 $973,396 $226,688 $25,962 »$1,226,546'§
2015-16 983,265 230,132 26,712 . 1,240,109
2016-17 994,538 234,466 27,686 = 1,256,690
2017-18 - 1,005,810 238,801 28,661 1,273,272
2018-19 938,655 251,574 39,268 -~ 1,"229,497 ,
2019-20 950,824 254,923 40,354 . 1,246,101
2020-21 972,597 260,837 41,854 i '1,2745,288':
2021-22 994,370 266,750 ) 43,354 = 1,‘304,475];

- TOTAL $7,813,955 '$1,964,171  $273,852  $10,051,977

Source: DPH

As noted above, Toyon's regulatory review and filing responsibilities are paid on a fee-for-
service basis, depending on the services provided to three DPH providers: (1) San Francisco
General Hospital, (2) Laguna Honda Hospital, and (3) Health at Home Agency. DPH pays Toyon

SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING ‘ DECEMBER 6, 2018

for appeals on Medicare and Medi-Cal report audits as a percentage of reimbursements
realized by DPH. Table 2 below displays the maximum DPH is contractually allowed to pay
'Toyon for filing revenue reimbursements with Medicare and Medi-Cal and for appealing audits
with Medicare and Medi-Cal with San Francisco General Hospital, Laguna Honda Hospital, and
Health at Home Agency. '

Table 2: Maximum DPH Payments to Toyon from April 1, 2014 through March 31, 2022

San - ‘
Francisco Laguna Health at
General Honda Home
Payment Type Hospital Hospital Agency Total

Maximum Allowed Payment
- Filing Revenue Reimbursements
(Payment based on Fee-For-Service)
- Appealing Cost Audits '
(Payment Contingent on Outcome)

$3,445,954 $1,068,172  $273,851 $4,787‘,977

4,368,000 896,000 0 5,264,000

Total
Source: DPH

1 $7,813,954  $1,964,172  $273,851 | $10,051,977

Actual Contract Expenditures and Reimbursements

In the first four years of the contract, DPH paid Toyon $1,390,052 for filing revenue
reimbursements with Medicare and Medi-Cal and for appealing audits with Medicare and
Medi-Cal. According to Mr. Matthew Sur, Reimbursement Manager at San Francisco General
Hospital, Toyon’s appeals work has generated approximately $15.5 million in total recovered
reimbursement funds from Medicare and Medi-Cal audits for San Francisco General Hospital
and Laguna Honda Hospital from FY 2015-16 through FY 2017-18, as shown in Table 5 below.

SAN FRANCISCO BOARD OF SUPERVISORS ’ BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING

Table 3: ActuaI‘Revenues Generated by Toyon Contract from FY2015 — 17°

DECEMBER 6, 2018

Medicare Revenues Revenues
End Date Notice of Realized from | Realized from
City of Fiscal Payment Revenues Appeals Paid Appeals Paid
Fiscal Year Reimbursement Realized on Fee For on Contingency | Total Revenue
Year Audited”® (NPR) Date® Facility | from Audit® | Service Basis’ Basis® Realized
FY15-16 | 6/30/2003 2/6/2015 ZSFG° | ¢ - | $3,034550 | $ - $ 3,034,550
FY15-16 | 6/30/2002 9/1/2015 ZSFG S - S 314,789 S - S 314,789
Subtotal S - S 3,349,339 S - S 3,349,339
FY16-17 | 6/30/2007 2/24/2016 ZSFG $ 3,141,860 S - S - S 3,141,860
FY16—17 6/30/2006 6/20/2016. ZSFG S 1,907,704 S - S - $ 1,907,704
FY16-17 | 6/30/2006 7/27/2016 ZSFG | ¢ - $ 197,111 | $ - $ 197,111
FY16-17 6/30/2008 12/22/2016 ZSFG $ 3,076,612 S - S - S 3,076,612
FY16-17 | 6/30/2001 2/15/2017 ZSFG S - S - S 4,340 S 4,340
FY16-17 | 6/30/1999 4/27/2017 ZSFG | s . - S - S 4,440 $ 4,440
Subtotal S 8,126,176 ' S 197,111 S 8,780 S 8,332,067
FY17-18 | 6/30/2009 12/6/2017 ZSFG S 715,208 S - S - S 715,208
FY17-18 | 6/30/2010 6/11/2018 ZSFG | $ 852,961 | $ - $ - $ 852,961
FY17-18 | 6/30/2011 7/24/2018 _ZSFG $ 2,217,416 S - S - $ 2,217,416
FY17-18 | 1999-2011 |  10/14/2015 LHHY | $ - 13 - $ 31,009 $ 31,009
Subtotal S 3,785,585 | S - S 31,009 S 3,816,594
= * Grand Total $11,911,761 | $ 3,546,450 | $ 39,789 | $ 15,498,000
Source: DPH '

Almost all of the reimbursements realized by DPH were due to reimbursement for San .
Francisco Genéral Hospital services. According to Mr. Sur, because San Francisco General
Hospital is a large acute care teaching hospital that provides healthcare services to a
disproportionate share of low-income individuals, it participates in complex programs and is
able to claim additional reimbursement. In contrast, Laguna Honda Hospital, which is primarily

® According to Mr. Sur, there were no settlements in FY14-15.

* This identifies Fiscal Year with which the revenues realized were generated.

> This is the date that DPH was notified by Centers for Medicare & Medicaid Services that they would be
reimbursed the amount shown.

® Medicare or Medicaid revenues received by DPH as a result of Toyon’s audit work and paid to Toyon on a fee-for-
service basis.

’ Medicare or Medicaid revenues received by DPH as a result of Toyon’s work in preparing and filing appeals and
paid to Toyon on a fee-for-service basis. '

¥ This is the Medicare or Medicaid revenues received by DPH as a result of Toyon’s work in preparing and filing
appeals, paid to Toyon on contingency basis as a percentage of revenues realized (percentage is either 15 percent
if services were delivered by DPH on or after 4/1/2014 or 20 percent if services were delivered prior to 4/1/2014).
® Zuckerberg San Francisco General Hospital

10 Laguna Honda Hospital

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING DECEMBER 6, 2018

a skilled nursing facility, and Health at Home Agency are only able to participate in basic
reimbursement programs, which limits the amount of additional claimable reimbursement
opportunities (through audits and appeals).

Future Audits and Appeals

According to Mr. Sur, over the past four years, the CMS has set out to aggressively complete
financial reimbursement audits for hospitals with open years. The DPH hospitals have been
subjected to a significant increase in the number of active audits, and subsequent appeals of
open reports related to the Medicare and Medicaid Waiver programs going back to FY 2003-04.
Mr. Sur stated that despite the aggressive timeline, Medicare audits are still open going back to
- FY 2011-12, and Medicaid Waiver audits are open going back to FY 2008-09. In order to manage
the increases in the number of audits, DPH has increased the contract budget with Toyon for
filing revenue reimbursements. As a result of the increase in closed audits, DPH has increased
the contract budget with Toyon for maximum allowable payments for audit appeals in
anticipation of additional appeal opportunities.

' RECOMMENDATION

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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City and County of San Francisco
Office of Contract Administration
Purchasing Division

Second Amendment

THIS AMENDMENT (this “Amendment”) is made as of April 1, 2018, in San Francisco,
California, by and between Toyon Associates, Inc. (“Contractor”), and the City and County of San
Francisco, a municipal corporation (“City”), acting by and through its Director of the Office of Contract
Administration.

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

WHEREAS, City and Contractor desire to modify the' Agreement on the terms and conditions set
forth herein to amend the Agreement on the terms and conditions set forth herein to extend the
performance period by exercising options stated in the RFP, “Proposals will be accepted for a contract
awarded for a minimum of four (4) years, April 1, 2018 through March 31, 2022, with a possible option
to renew for one (1) additional four (4) years term,” increase the contract amount, and update standard
contractual clauses and revise and Appendices A, B and E;

WHEREAS, approval for this Amendment was obtained when the Board of Supervisors approved
Resolution number __ -18 on ;

b

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

1a. Agreement. The term “Agreement” shall mean the Agreement dated April 1, 2014 between
Contractor and City, as amended by the: '

First amendment, dated October 1, 2014, contract numbers BPHG14000086 and
BPHI. 14000032, and this amendment.

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

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

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

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

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from April 1,
2014 to March 31, 2018 with the following option:

FSP CTID #: Toyon Associates, Inc.
1000002746 (SFGH) & 1000002907 (LHH) _ , April 1, 2018
CMS #7435 Page 1 of 4 P-550 (8-15; DPH 4-16)



1. April 1, 2018 through March 31, 2022.

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

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from April 1,
2014 to March 31, 2022 with the following option:

1. April 1, 2018 through March 31, 2022 (exercised)

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

5.  Compensation. Compensation shall be made in monthly payments on or before the 15th day of
each month for work, as set forth in Section 4 of this Agreement, that the Director of the Department of
Public Health, in his or her sole discretion, concludes has been performed as of the 30th day of the
immediately preceding month. Inno event shall the amount of this Agreement exceed Four Million

Nine Hundred Ninety Six Thousand Six Hundred Seventeen Dollars ($4,996,617). The breakdown of
costs associated with this Agreement appears in Appendix B, “Calculation of Charges,” attached hereto
and incorporated by reference as though fully set forth herein. No charges shall be incurred under this
Agreement nor shall any payments become due to Contractor until reports, services, or both, required
under this Agreement are received from Contractor and approved by Department of Public Health as
being in accordance with this Agreement. City may withhold payment to Contractor in any instance in
which Contractor has failed or refused to satisfy any material obligation provided for under this
Agreement. In no event shall City be liable for interest or late charges for any late payments.

The Controller is not authorized to pay invoices submitted by Contractor prior to Contractor’s
submission of CMD Progress Payment Form If Progress Payment Form is not submitted with
Contractor’s invoice, the Controller will notify the department, the Director of CMD and Contractor of
the omission. If Contractor’s failure to provide CMD Progress Payment Form is not explained to the
Controller’s satisfaction, the Controller will withhold 20% of the payment due pursuant to that invoice
until CMD Progress Payment Form is provided. Following City’s payment of an invoice, Contractor has
ten days to file an affidavit using CMD Payment Affidavit verifying that all subcontractors have been
paid and specifying the amount. '

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

5.  Compensation. Compensation shall be made in monthly payments on or before the 15th day of
each month for work, as set forth in Section 4 of this Agreement, that the Director of the Department of
Public Health, in his or her sole discretion, concludes has been performed as of the 30th day of the
immediately preceding month. In no event shall the amount of this Agreement exceed Ten Million Fifty-
One Thousand, Nine Hundred Seventy-Seven Dollars ($10,051,977). The breakdown of costs
associated with this Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and
incorporated by reference as though fully set forth herein. No charges shall be incurred under this
Agreement nor shall any payments become due to Contractor until reports, services, or both, required
under this Agreement are received from Contractor and approved by Department of Public Health as
being in'accordance with this Agreement. City may withhold payment to Contractor in any instance in
which Contractor has failed or refused to satisfy any material obligation provided for under this
Agreement. In no event shall City be liable for interest or late charges for any late payments.

The Controller is not authorized to pay invoices submitted by Contractor prior to Contractor’s
submission of CMD Progress Payment Form If Progress Payment Form is not submitted with
Contractor’s invoice, the Controller will hotify the department, the Director of CMD and Contractor of
the omission. If Contractor’s failure to provide CMD Progress Payment Form is not explained to the
Controller’s satisfaction, the Controller will withhold 20% of the payment due pursuant to that invoice
until CMD Progress Payment Form is provided. Following City’s payment of an invoice, Contractor has

FSPCTID #: . Toyon Associates, Inq.
1000002746 (SFGH) & 1000002907 (LHH) April 1, 2018
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ten days to file an affidavit using CMD Payment Affidavit verifying that all subcontractors bave been
paid and specifying the amount.

2¢.  Appendix A-1 to A-7 dated October 1, 2014 is hereby replaced in its entirety with
Appendix A-1 to A-7 dated April 1, 2018.

, 2d. Appendix B dated October 1, 2014 is hereby replaced in its entirety with Appendiﬁ B
dated April 1, 2018..

2e. Appendix E, HIPAA Business Associate Addendum, is hereby deleted in its entirety and
replaced with Appendix E, Business Associate Agreement, dated April 1, 2018, ‘

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

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

5. 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- ma11 or by fax, and shall be addressed as
follows:

To CITY: Office of Contract Management and
Compliance
Department of Public Health v '
1380 Howard Street RM419c¢c FAX:  (415)255-3636
4 San Francisco, California 94103 e-mail:  april. monegas@sfdph.org
And: Matthew Sur
Fiscal Office _
2789 25% Street, 3 Floor, Accounting FAX:  (415) 206-4488
San Francisco, CA 94110 e-mail: Matthew.Sur@sfdph.org
And: » For notices related to settlement agreements or services to be performed by an

attorney or law firm

Arnulfo Medina, Deputy City

Attorney

San Francisco Office of the City Attorney Health and Human Services Division
1390 Market St. 7% Floor

San Francisco, CA 94102 e-mail: Arnulfo.Medina@sfgov.org

To CONTRACTOR:  TOYON ASSOCIATES, INC.

1800 SUTTER STREET, SUITE 600 FAX:  (925) 687-9013
CONCORD, CA 94520 e-mail: Ronknapp@toyonassociates.com

Either party may change the address to which notice is to be sent by giving written notice
thereof to the other party. If e-mail notification is used, the sender must specify a Receipt notice. Any
" notice of default must be sent by registered mail.

FSPCTID #: ' _ Toyon Associates, Inc.
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date first

referenced above.
CITY

Recommended by:

Barbara A. Garcia
Director of Health

Approved as to Form:

Dennis J. Herrera
City Attorney

‘ By:

Date

Deputy City Attorney

Approved:

Date

Jaci Fong

and Purchaser

FSP CTID #:

Date
Director of the Office of Contract Administration,

1000002746 (SFGH) & 1000002907 (LHH)

CMS #7435

CONTRACTOR

Toyon Associates, Inc.

Thomas Knight Date
President

City Supplier ID: 0000009305

Toyon Associates, Inc.
- April 1, 2018
Page 4 of 4 P-550 (8-15; DPH 4-16)



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

CITY CONTRACTOR

Recommended by: Toyon Associates, Inc.

Barbara A. Garcia - Date Thomas Knight Date
Director of Health President

City Supplier ID: 6000009305

Approved as to Form:

Dennis J. Herrera

City Attorney

By:

Deputy City AﬁO@ey , Date
Approved:

Jaci Fong Date

Director of the Office of Contract Administration,
and Purchaser
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date first
referenced above.

CITY 'CONTRACTOR
Recommended by: ' _ Toyon Associates: Inc.
"Barbara A. Garcia Date A Thomas Knight Date

Director of Health President
City Supplier ID: 0000009305
Approved as to Form:

Dennis J. Herrera
City Attorney

By:

Deputy City Attorney Date

Approved:

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

- FSPCTID #: Toyon Associates, Inc.
1000002746 (SFGH) & 1000002907 (LHH)- 04/01/2018
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APPENDIX A-1

SFGH/COPC
SCOPE OF WORK

SUMMARY

Toyon will provide regulatory reporting and reimbursement and revenue optimization services to
the San Francisco Department of Public Health, for the benefit of San Francisco General
Hospital/Community Outpatient Primary Care, Laguna Honda Hospital, and Health at Home Agency.
Toyon’s services will help increase the Medicaid and Medicare SSI Ratio Components of the Medicare
Disproportionate share reimbursement, increase the reimbursement from the Medicare group appeal
services, and other related goals under services to be agreed upon as, and in the manner, described below.

Toyon’s “Public Hospital Services Team or Group” means the team of 12-13 consultants,
analysts and programmers, led by Carrie Yee — Executive Director, focused on helping public hospitals
optimize their cost reports and maximize reimbursements from government sponsored programs. The
Public Hospital Services Group has specific expertise in Medi-Cal Certified Public Expenditure (CPE)
and Intergovernmental Transfer (IGT) funded programs specific to public hospitals’ including the Medi-
Cal waiver specific programs (i.e. DSRIP, LIHP, SNCP), Medi-Cal DSH, AB915 — Hospital Outpatient
Supplemental Reimbursement, supplemental funding for Physician services under the State Plan, and
Medi-Cal managed care SB208 (SPD IGT) and Rate Range IGT funding. In addition, they also assist
county health systems with AB85 Realignment Redirection reporting and analysis.

Toyon’s “Appeal Services Practice Team or Group” means the team of 8 consultants and
analysts, led by Tom Knight, President and owner of Toyon Associates, focused in the recovery of
Medicare & Medi-Cal reimbursements through the appeals process to obtain additional reimbursements
for various types of hospitals. The Appeal Services Practice Group provides seamless integration of
expert cost report preparation with proactive identification of issues which will require appeal.

San Francisco General Ho'spital/COmmunity Qutpatient Primary Care (SFGH/COPC)
All reports, responses, recommendations, information, settlements, or analysis developed by Toyon

described herein, shall be provided to the City to Matthew Sur, SFGH Reimbursement Manager or
Valerie Inouye, SFHN finance Director.

A. GENERAL SERVICES

Task 1

A Toyon V.P-or Director will attend meetings either monthly or quarterly as directed by
SFGH/COPC Management, to review the status of projects being performed, review findings from
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contractual allowance analyses, establish priorities and discuss issues arising during the course of the
engagemernt.

Task 2 -

Toyon will prepare the quarterly contractual allowance reviews for SFGH and COPC for the years
2018 through 2022 for the periods ending in February, June, September and November. The reviews
will involve assessment of the adequacy of contractual allowance reserves and recorded cost report
settlements that are on the general ledger. A Toyon V.P or Director will attend quarterly meetings
with SFGH/COPC Management to review findings from contractual allowance analyses and make
appropriate recommendations.

Task 3

Toyon will prepare interim rate reviews to the Fiscal Intermediary (FI)/Medicare Administrative
Contractor (MAC) to ensure SFGH/COPC are reimbursed at proper interim rates that include
validation of the bi-weekly Periodic Interim Payments received by SFGH for inpatient PPS acute
services. Toyon will verify the prior years’ settlement activities at SFGH for all open third-party cost
report settlement accounts (including tentative settlements, finalized Notice of Program
Reimbursements, etc.) to ensure accurate recording of activities and assessment of the reserves
established for open cost reports for financial reporting purposes.

B. REIMBURSEMENT SERVICES

Task 4

“Toyon will provide SFGH/COPC information regarding new and proposed laws/regulations
impacting SFGH/COPC. A weekly email will be distributed covering new/proposed regulations
and/or relevant changes on both a federal and state level. Toyon will work with SFGH/COPC staff to
further educate them on the specific regulations that will or could impact the organization.

Task 5

Toyon will prepare the annual OSHPD reports for the FYE June 30, 2018, June 30, 2019, June
30, 2020 and June 30, 2021 using Toyon’s proprietary automation software. During preparation of
the OSHPD report, Toyon will analyze information specifically impacting other Medi-Cal
reimbursements that include the Low-Income Ultilization Ratio (LIUR) calculation.. The report will
be prepared to ensure accuracy and compliance, as required by OSHPD instructions. Toyon will
report to SFGH staff the updates needed in quarterly OSHPD reports to reconcile to the annual
OSHPD filing. Toyon will respond to all external audit inquiries from OSHPD reviewers.

FSP ID#: Toyon Associates, Inc.
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_ Task 6

Toyon will prepare the SFGH FYE June 30, 2018, June 30, 2019, June 30, 2020 and June 30, 2021
Medicare and Medi-Cal cost reports using Toyon’s proprietary automation software and prepare the
Curry Senior Center Medicare and Medi-Cal cost and reconciliation reports. The reports will be
prepared in compliance with all applicable laws, regulations and instructions, to be filed within the
reporting guidelines required by the respective programs (typically five months after the end of a
fiscal year). All applicable cost report schedules will be completed including Acute, Acute
Psychiatric, Teaching Program, FQHC, Renal Dialysis, etc. for filing to the MAC and State of
California Department of Health Care Services (DHCS). Appeal rights will be preserved through the
use of the protested amounts section of the cost report and issues that are annually identified and
updated by Toyon’s Appeals Practice Group. The cost report preparation will also include the
completion of: '

Cost Report DSH related services include the following:

e DSH Eligible Days listing using the Point of Service System for Cost Report Filing

e DSH Eligible Day list completion based on the Historical Eligibility System and Toyon’s
proprietary system. This list will be prepared 13 months after the end of each cost report year,
for purposes of optimizing the Medi-Cal eligible days for cost report finalization purposes.

Other areas of analysis, review and follow-up related to these cost reports include:

e Review wage data used for cost report filing and subsequent true-up of wage data during the
CMS annual process for the development of new Medicare wage indices.

e Prepare and review the Occupational Mix filing required once every three years.

e Analyze and follow-up concerning Intern and Resident FTE recording and subsequent follow-up
needed to clear over-lap issues with other health care organizations.

e Review and advise to update the time study capturing by SFGH for the identification of the Part
A/B time allocation for staff physicians.

e Review the SFGH/COPC general ledger grouping used for both Cost Report and OSHPD report
filings to ensure conformity with prescribed instructions.

Task7

Based upon the results of the cost report preparation (Task 6), Toyon will prepare estimated
reimbursement settlements and recommendations that may include:

e  Recording of the appropriate Medicare/Medi-Cal cost report receivable/payable (filed vs.
reserved) for general ledger recording purposes.

e  Improving SFGH and COPC records and/or supporting documentation.

e Identifying reimbursement optimization for SFGH and COPC costs under the Section 1115
Waiver and any subsequent Waivers.

° ‘Preparing‘ for Medicare MAC audits of all open cost reports covering 6/30/07 to 6/30/17.

Task 8
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Toyon will respond to questions raised by MACs or state agencies after filing and during the audits of
the cost reports. Toyon will also evaluate the impact of proposed audit adjustments relative to
SFGH/COPC’s Medicare and Medi-Cal cost reports for FYE June 30, 2007 and subsequent fiscal
periods. In addition, Toyon will review the auditors” work papers and determine the propriety of
proposed adjustments. The purpose is to minimize adjustments to the SFGH/COPC reimbursement
claims and to determine what issues should be disputed through appeals.

Task 9

Under Toyon’s Public Hospital Services Team, Toyon will review the Medi-Cal Administrative
Activities (MAA) quarterly financial claims for the period ending June 30, 2018, June 30, 2019, June
30, 2020 and June 30, 2021 to ensure accuracy, completeness and compliance of the reports with the
Policy and Procedures Letters and State Claiming Plans. Toyon will respond to all audit inquiries.

Task 10

Under Toyon’s Appeal Services Practice Group, Toyon will pursue all Medicare and Medi-Cal
appeals related to fiscal years 1996 — 2021 and all subsequent audited cost report periods. This
process includes evaluation of issues, researching, developing documentation, preparing position
papers, and representing SFGH/COPC at appeal or mediation hearings at the administrative level.
The goal will be to obtain administrative resolution on appealed issues whenever possible and to
ensure SFGH/COPC’s appeal rights are protected. Toyon will seek to maximize all appeal recoveries
under the current reimbursement rules and regulations. If Toyon decides to retain an attorney or a
law firm to perform any services under this Agreement, including services related to administrative
proceedings Toyon will notify the City Attorney in writing, in the manner described in the Notices
Section (Section 25) of this Agreement. Pursuant to Section 54 of the Agreement, any services to be
provided by a law firm or attorney must be reviewed and approved in writing in advance by the City
Attorney. Services provided by law firms or attorneys, including, without limitation, as
subcontractors of Contractor, will not be paid unless the attorney or law firm received advance
written approval from the City Attorney for such services. If a settlement is proposed, Toyon will
provide a summary of such settlement to the City Attorney along with its recommendations.

Task 11

Under Toyon’s Public Hospital Service Team, Toyon will review the Assembly Bill 915 — Medi-Cal
Outpatient Fee-for-Service Supplemental claims for periods ending June 30, 2018, June 30, 2019,
June 30, 2020 and June 30, 2021. Toyon will also assist in the SNF wage pass-through and DP SNF
supplemental claiming activities. The purpose of the reviews is to ensure compliance with claiming
regulations and to ensure accuracy in the information being reported. As part of this review, Toyon
will analyze the information specific to the Medi-Cal Outpatient Upper Payment Limit. Typically,
the information used for this process is obtained through the purchase of paid claims reports. Toyon
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does not believe that a logging process is needed for this program. Toyon will respond to all audit
inquiries.

Task 12

Toyon’s Public Hospital Service Team will respond to technical questions related to the P14 filings,
the AB 85 Realignment filings and other areas impacting County hospital reporting.

Task 13

Toyon will assist the COPC with the Medi-Cal audits of the reconciliation report for capturing the
wrap around entitlements due FQHCs. Toyon will work with the auditors to minimize audit
adjustments. Should an appeal be necessary, Toyon will evaluate the issues and documentation for
the adjustments and file the appeal from the finalized reports. Toyon will represent the COPC at
appeal through the informal, and if necessary, the formal level processes afforded providers with the
State. If needed at the formal level, Toyon will engage a mutually-agreed attorney to represent
COPC at the formal level. Pursuant to Section 54 of the Agreement, any services to be provided by
a law firm or attorney must be reviewed and approved in writing in advance by the City Attorney.
Services provided by law firms or attorneys, including, without limitation, as subcontractors of
Contractor, will not be paid unless the attorney or law firm received advance written approval from
the City Attorney for such services.

Task 14

Upon request by SFGH/COPC, Toyon will assist on other reimbursement-related projects that could
increase reimbursement to the organization.

C.SERVICES TO INCREASE THE MEDICAID RATIO AND SST RATIO COMPONENTS OF
MEDICARE DISPROPORTIONATE REIMBURSEMENT (DSH)

Toyon will pursue increases to the Medicaid and SSI ratios used to calculate Medicare DSH entitlements
for fiscal years 1986 and after. Further, Toyon will develop strategies to ensure optimization of data used
to allocate the new DSH Uncompensated Care DSH reimbursements effective October 1, 2013. DSH-
related issues Toyon will pursue through appeal include, but are not limited to:

1. Dual Eligible — Medicare Part C days
2. Dual Eligible — Medicare Part A exhausted days
3. Dual Eligible — Medicare Part A non-covered days and secondary insured days.
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Medicaid Restricted eligibility days.

Additional Medicaid eligible days not allowed at audit.
Accuracy of the SSI Ratio.

Additional Medicare SSI ehg1ble days.

Exclusion of Medicare Part C Days and Unpaid Part A Days from the SSI Ratio,

Toyon will utilize its DSH and Appeal Services Group to perform the following:

1. Document additional Medicaid eligible days and corrections to the SSI Ratio for pursuing
through appeals.

2. Toyon’s Appeal Services Group will file Medicare appeals, preliminary and final position
papers, jurisdictional briefs and administrative resolution proposals. -

' 3. If an administrative resolution is not possible, Toyon will represent SFGH in Provider
Reimbursement Review Board (PRRB) Hearings. This includes development of strategies
and presentation of expert witness testimony.

4. Should an unfavorable PRRB decision be issued, Toyon will notify SFGH/COPC and
provide a recommendation as to whether to institute litigation. However, before any lawsuit
is filed, Toyon must first advise the City Attorney and obtain approval from the City Attorney
both for the tiling of the lawsuit and for the selection of the law firm to be used. Pursuant to
Section 54 of the Agreement, any services to be provided by a law firm or attorney must be
reviewed and approved in writing in advance by the City Attorney. Services provided by law
firms or attorneys, including, without limitation, as subcontractors of Contractor, will not be
paid unless the attorney or law firm received advance written approval from the City
Attorney for such services. If a settlement is proposed, Toyon will provide a summary of
such settlement to the City Attorney along with its recommendations.

Pursuant to Section 54 of the Agreement, any services to be provided by a law firm or attorney must be
reviewed and approved in writing in advance by the City Attorney. Services provided by law firms or
attorneys, including, without limitation, as subcontractors of Contractor, will not be paid unless the
attorney or law firm received advance written approval from the City Attorney for such services.

Compensation For These Services Will Be On A Contingency Fee & No Fees Or Expenses Are Due
TOYON Unless Additional Reimbursement Is Realized '

Period when appeal
was originally filed

Cumulative Additional Reimbursement
Generated Each Contract Year April

Through March Contingency Fee Percentage
Prior to 4/1/2014 $1 though $4,000,000 20%
On or After 4/1/2014 $1 though $4,000,000 15%

Payments for these services will be calculated per the above schedule as a percentage of the additional
Medicare DSH reimbursement realized as a result of Toyon’s work. The additional reimbursement will
either be a payment to SFGH by the Medicare Intermediary or a reduction of an outstanding liability

D. INDIVIDUAL OR GROUP APPEALS
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TOYON will advise SFGH of additional appeal issue(s) that it believes should be pursued. If SFGH
agrees to pursue the issue(s), DPH will sign and execute an Amendment to this Agreement with TOYON,
in the same manner and upon the same essential terms as this Agreement. If SFGH agrees to pursue the
issues(s) on a fee-for-service basis, those fees will fall under Section B, Task 10 above.

If SFGH agrees to pursue the issue(s) on a contingent fee basis, the applicable percentage rate will be set
forth in the Amendment and will be subject to the same provisions as in Task 10.

Currently, there are three separate group appeals which are being pursued on a contingent fee basis in
addition to the various Medicaid Ratio and SSI Ratio appeals. These three different appeals are: IME &
GME Managed Care Appeals, Budget Neutrality/PPS Standardized Amount Appeals, and the Two-

‘Midnight Rule/Policy Appeals. Copies of each of the signed agreements are attached and serve as
Amendments to this Agreement.

Pursuant to Section 54 of the Agreement, any services to be provided by a law fitm or attorney must be
reviewed and approved in writing in advance by the City Attorney. Services provided by law firms or
attorheys, including, without limitation, as subcontractors of Contractor, will not be paid unless the
attorney or law firm received advance written approval from the City Attorney for such services.

E. PROFESSIONAL SERVICES

There are times when DPH will require additional professional services. DPH shall submit a written
request to TOYON with a Scope of Service. TOYON and DPH shall sign and execute an Amendment to
this Agreement, in the same manner and upon the same essential terms as this Agreement, and agree on
number of hours and the estimated fees required to complete the project(s). DPH will supplement this
contract with additional funds to cover the additional services.

Pursuant to Section 54 of the Agreement, any services to be provided by a law firm or attorney must be
reviewed and approved in writing in advance by the City Attorney. Services provided by law firms or
attorneys, including, without limitation, as subcontractors of Contractor, will not be paid unless the
attorney or law firm received advance written approval from the City Attorney for such services.
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APPENDIX A-2
SCOPE OF WORK
Laguna Honda Hospital (LHH)
All reports, responses, recommendations, information, settlements, or analysis developed by Toyon
described herein, shall be provided to the City to Teresa Tan, LHH Fiscal Operations Manager or

ChiaYu Ma, LHH Chief Financial Officer.

A. GENERAL SERVICES

Task 1

Toyon will attend four on-site meetings to be scheduled annually with Toyon engagement executive
and LHH management. Conference calls will be scheduled on an as-needed basis regarding audits,
cost report preparation, or other significant reimbursement issues.

B. REIMBURSEMENT SERVICES

Task 2

Toyon will assist Administrative Staff to analyze, interpret, and determine potential financial impact
associated with new and proposed laws/regulations.

Task 3-4

. Toyon will prepare the annual LHH Medicare and Medi-Cal cost reports and the Annual OSHPD
Financial Disclosure Report using Toyon’s proprietary automation software. The reports will be

- prepared in compliance with all applicable laws, regulations and instructions and within the filing
deadlines required by Medicare and OSHPD. A work plan will be developed with LHH’s
CFO/Controller and regular progress reports will be provided. The report will be filed to ensure that
all areas impacting reimbursement are optimally reported. LHH is primarily a skilled nursing
facility (SNF) provider. The focus of preparation will involve the proper reporting of SNF costs for
future Medi-Cal reimbursement purposes. Toyon will provide recommendations to ensure
conformity with applicable regulations, including but not limited to:

e Review Wage Index and Occupational Mix Data for accuracy.

e Prepare revenue analysis and projections, as requested. LHH does not have an automated
logging system

o Reconcile general ledger revenues to PS&R summary.

e Develop a methodology to extract ASC; Radiology and Other Part B charges.

e Develop a methodology to allocate physman compensation and Part A vs. Part B vs. teachmg
time to assigned cost centers.

Task 5
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Based on the results of the cost report preparations (Task 4), Toyon will prepare and present a
management report. LHH has little to no cost report settlement in the cost report filing. The
management report primarily will involve a comparison of key data from year to year and
quantitative analysis and recommendations for as-filed and audited cost reports.

Task 6

Toyon will reply to questions from the MAC or State Agencies concerning the cost reports filed and
will support the process of audits performed for the cost reports. Toyon will also evaluate the
impact of proposed audit adjustments relative to LHH’s Medicare and Medi-Cal cost reports for
FYE June 30, 2007 and subsequent fiscal periods. Toyon will work to minimize the audit
adjustments and will identify issues for potential appeal.

Task 7

Toyon will prepare an interim rate review and cost settlement analysis for review by LHH’s external
financial auditors as part of the year-end process for the fiscal years identified under this
agreement. The review will be completed based on collaboration with LHH’s CFO/Controller.

Task 8

Toyon will pursue all viable Medicare and Medi-Cal appeals related to all open cost report
settlements. Toyon will research all issues arid develop documentation for preparation of position
papers to Medicare and Medi-Cal. The purpose is to recover entitled reimbursement dollars through
the appeal process. If settlement agreements are proposed, Toyon will provide a summary of the
agreements to LHH and the City Attorney, along with its recommendations. If Toyon decides to
retain an attorney or a law firm to perform any services under this Agreement, including services
related to administrative or legal proceedings, Toyon will notify the City Attorney in writing, in the
manner described in the Notices Section (Section 25) of this Agreement. Pursuant to Section 54 of
the Agreement, any services to be provided by a law firm or attorney must be reviewed and
approved in writing in advance by the City Attorney. Services provided by law firms or attorneys,
including, without limitation, as subcontractors of Contractor, will not be paid unless the attorney or
law firm received advance written approval from the City Attorney for such services.

Task 9

Toyon will participate in Medicare and Medi-Cal audits and attend entrance and exit conferences as

requested by LHH’s CFO/Controller to facilitate audits that result in minimal adjustments impacting
reimbursement.

Task 10

Toyon will review the DP/NF supplemental claims methodology to ensure conformity with
regulations and optimize allowable reimbursement under the guidelines of the program, including
the consideration of any subsequent impact to/from other reimbursement programs and related

adjustments.
Task 11
FSP ID#: Toyon Associates, Inc.
1000002746 (SFGH) , Appendix A2
1000002907 (LHH) Page 2 of 4 ‘ . Second Amendment

CMS #7435 April 1, 2018



Under Toyon’s Public Hospital Service Team, Toyon will review the AB 915 Medi-Cal Outpatient
fee-for-service supplemental claims covering the fiscal years in the term of this agreement. The
purpose of the review is to ensure compliance and accuracy in the reported filing.

Task 12

Toyon will prepare quarterly contractual allowance reviews for LHH for the years identified in the
term of this agreement. The review will involve the assessment of the adequacy of contractual
allowance reserves on the general ledger for financial reporting purposes. A Toyon V.P or Director
will attend quarterly meetings with LHH Management to review findings from contractual allowance
analyses and make appropriate recommendations. ‘

Task 13

Toyon will assist LHH with various other projects that will increase reimbursement upon request
from LHH management._Toyon will also assist LHH with other reimbursement programs and/or
supplemental claims submitted by the hospital, in the event of any disallowances by the State or
federal agencies, to research on related legislations and perform financial analysis in order to appeal
or resubmit ¢claims to optimize reimbursements. This may include by not limited to:

e Review the ability to change the life of the new building for depreciation calculation and refile
Medi-Cal Cost Report if necessary.

e Review the ability to change the number of years used for amortization of the capitalized
interest.

e Create schedules to remove depreciation and interest associated with the bond funding that were
reimbursed under SB1128 program from Medi-Cal Cost Report, but include the amortized
capitalized interest. .

e Recalculate and refile Medi-Cal Cost Reports as needed.

e Recalculate the revenue reserve for the periods prior to correct filling.

e Note: basic cost report analysis work should be covered by Task 3-4, and other activities related
to the refiling of Medi-Cal Cost Reports should be charged Fee-for-Service under Task 13.

Pursuant to Section 54 of the Agreement, any services to be provided by a law firm or attorney must be
reviewed and approved in writing in advance by the City Attorney. Services provided by law firms or
attorneys, including, without limitation, as subcontractors of Contractor, will not be paid unless the
attorney or law firm received advance written approval from the City Attorney for such services. Ifa
settlement is proposed, Toyon will provide a summary of such settlement to the City Attorney along with
its recommendations.

C. INDIVIDUAL OR GROUP APPEALS

TOYON will advise LHH of appeal issue(s) that it believes should be pursued. If LHH agrees to pursue
the issue(s), DPH will sign and execute an Amendment to.this Agreement with TOYON, in the same
manner and upon the same essential terms as this Agreement, for each of the appeals which it wishes to
participate on a contingency fee basis. If LHH agrees to pursue the issues(s) on a fee-for-service basis,
those fees will fall under Section B, Task 8 above. This will include all appeals that are formed prior and
during the length of this agreement for which LHH wishes to participate.
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Compensation For Services On A Contingency Fee Basis & No Fees Or Expenses Are Due TOYON
Unless Additional Reimbursement Is Realized

Period when appeal Cumulative Additional Reimbursement
was originally filed Generated Each Contract Year April .
Through March Contingency Fee Percentage
Prior to 4/1/2014 $1 though $666,666 20%
On or After 4/1/2014 $1 though $666,666 No more than15%

Payments for these services will be calculated per the above schedule as a percentage of the additional
reimbursement realized as a result of Toyon’s work. The additional reimbursement will either be a
payment to LHH by the Intermediary or a reduction of an outstanding liability.

Individual or Group appeal services provided by Toyon (not related to DSH), prior to 4/1/2014 as defined
in this contract, will be paid under the agreed upon Contingency Fee Percentage Rate during the contract
period for which the original appeal was filed.

Pursuant to Section 54 of the Agreement, any services to be provided by a law firm or attorney must be
reviewed and approved in writing in advance by the City Attorney. Segvices provided by law firms or
attorneys, including, without limitation, as subcontractors of Contractor, will not be paid unless the
attorney or law firm received advance written approval from the City Attorney for such services. Ifa
settlement is proposed, Toyon will provide a summary of such settlement to the City Attorney along with
its recommendations.

D. PROFESSIONAL SERVICES

There are times when DPH will require additional professional services. LHH shall submit a written -
request to TOYON with a Scope of Service. TOYON and DPH shall sign and execute an Amendment to
this Agreement, in the same manner and upon the same essential terms as this Agreement, and agree on
number of hours and the estimated fees required to complete the project(s). DPH will supplement this
contract with additional funds to cover the additional services.

Pursuant to Section 54 of the Agreement, any services to be provided by a law firm or attorney must be
reviewed and approved in writing in advance by the City Attorney. Services provided by law firms or
attorneys, including, without limitation, as subcontractors of Contractor, will not be paid unless the
attorney or law firm received advance written approval from the City Attorney for such services. Ifa
settlement is proposed, Toyon will provide a summary of such settlement to the City Attorney along with
its recommendations.
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APPENDIX A-3
SCOPE OF WORK
Health at Home Agency (HAH)

All reports, responses, recommendations, appeals, information, settlements, or analySis developed
by Toyon described herein, shall be provided to the City to Lily Ng, HAH Business Manager.

HOME CARE REIMBURSEMENT AND COST REPORTING

Task 1

Toyon will assist administrative staff to analyze, interpret and determine potential financial impact
associated with new and proposed laws/regulations.

Task 2
Toyon will prepare HAH’s Medicare cost report for the fiscal periods under this agreement. The
‘report will be prepared in 'conjunction with HAH staff and will allow adequate time for review of the
report. The report will be completed within the reporting timeframe established by the Medicare
program. Given the prospective payment nature of the reimbursement, this filing is largely
compliance in nature and typically has no cost report settlement. Current availability of Medicare
payment summary information has largely eliminated the need for Medicare logs.

Task 3 : ,
" Toyon will respond to any inquiries from the intermediary for the Medicare cost reports filed under
this agreement during the desk review process. These reports are no longer audited, as the

reimbursement is under a prospective payment system (PPS) without any settlements due to/from
implications. ‘

Task 4

Upon the request of HAH management, Toyon will present to HAH business and administrative staff
written recommendations that will help HAH improve record keeping for the cost report filing,
which could help future reimbursement. :

Task 5

Toyon will assist HAH with other projects that could help improve reimbursement upon request
from HAH management. -TOYON and DPH shall sign and execute an Amendment to this
Agreement, in the same manner and upon the same essential terms as this Agreement, and agree on
number of hours and the estimated fees required to complete the project(s). DPH will supplement
this contract with additional funds to cover the additional services.

If Toyon decides to retain an attorney or a law firm to perform any services under this Agreement,
including services related to administrative or legal proceedings, Toyon will notify the City Attorney in
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writing, in the manner described in the Notices Section (Section 25) of this Agreement. Pursuant to
Section 54 of the Agreement, any services to be provided by a law firm or attorney must be reviewed and
approved in writing in advance by the City Attorney. Services provided by law firms or attorneys,
including, without limitation, as subcontractors of Contractor, will not be paid unless the attorney or law
firm received advance written approval from the City Attorney for such services. If a settlement is

proposed, Toyon will provide a summary of such settlement to the City Attorney along with its
recommendations.
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Appendix A-4

IME & GME MANAGED CARE APPEAL

~ Pursuant to the provisions of Section D of Appendix A-1 of the Agreement, Toyon proposes to pursue
additional Medicare indirect medical education (IME) and/or graduate medical education (GME)
reimbursement applicable to Medicare managed care enrollees through a group appeal.

1.

FSP ID#:
1000002746 (SEGH) :
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Backeround

The Medicare Program has established procedures which Providers of healthcare services must
follow to pursue appeals of Medicare cost report audit adjustments. The Medicare regulations
governing the administrative appeal process may be found at 42 CFR 405.1801-1889. The entity in
charge of the appeal process is called the Provider Reimbursement Review Board (PRRB) and it has
the authority to render decisions on all Provider cost report appeals. If the PRRB renders a decision
that a Provider disagrees with, the Provider may pursue the matter through the judicial system.

Scope of Services

Toyon will pursue additional Medicare IME and/or GME reimbursement related to Medicare
managed care enrollees on behalf of San Francisco General Hospital (SFGH). Toyon’s services will
 include, but are not limited to the following:

Prepare and file appeal letters to the Provider Reimbursement Review Board (PRRB) to
establish Medicare appeals for additional Medicare IME and/or GME reimbursement related
to Medicare managed care enrollees.

Establish a Group Appeal for the pursuit of additional Medlcare IME and/or GME
reimbursement related to Medicare managed care enrollees.

Develop appeal strategy, perform research, and obtain documentation needed to pursue the
disputed issue.

Prepare and file preliminary and final position papers.

Review the Intermediary’s preliminary and final position papers.

Attempt to obtain an administrative resolution with the Intermediary in advance of a PRRB
hearing.

Represent SFGH at the PRRB hearing if an administrative resolution cannot be obtained.
This includes preparation of testimony, evidence, and hearing strategy.

If Toyon decides to retain an attorney or a law firm to perform any services under this

Appendix, including services related to administrative or legal proceedings, Toyon will notify

the City Attorney in writing, in the manner described in the Notices Section (Section 25) of
the Agreement. Pursuant to Section 54 of the Agreement, any services to be provided by a
law firm or atforney must be reviewed and approved in writing in advance by the City
Attorney. Services provided by law firms or attorneys, including, without limitation, as
subcontractors of Contractor, will not be paid unless the attorney or law firm received
advance written approval from the City Attorney for such services.

Perform all follow up needed with the Medicare Program with respect to this appeal.

Toyon Associates, Inc.
Appendix A-4



10. Review any revised settlements resulting from this appeal and any hearing decisions and
provide recommendations to San Francisco General Hospital.

11. Should an unfavorable PRRB decision be issued, Toyon will notify SFGH and provide a
recommendation as to whether to institute litigation. However, before any lawsuit is filed,
Toyon must first advise the City Attorney and obtain approval from the City Attorney both
for the filing of the lawsuit and for the selection of the law firm to be used. Pursuant to
Section 54 of the Agreement, any services to be provided by a law firm or attorney must be
reviewed and approved in writing in advance by the City Attorney. Services provided by law
firms or attorneys, including, without limitation, as subcontractors of Contractor, will not be
paid unless the attorney or law firm received advance written approval from the City
Attorney for such services. If a settlement is proposed, Toyon will provide a summary of
such settlement to the City Attorney along with its recommendations.

3. Fiscal Periods -

The terms of this Appendix will cover all cost reporting periods ending in calendar years 1998
through 2022.

4. Compensation

Payment for the services set forth in this Appendix will be calculated at 20% of the additional
Medicare reimbursement realized by SFGH as a result of Toyon’s work. The additional
reimbursement will either be a payment to SFGH by the Medicare Intermediary or a reduction of an
outstanding liability. Payment is due to Toyon within 30 days of the SFGH’s receipt of .
reimbursement from the Medicare Intermediary or notification that its liability has been decreased.
No fees or expenses are due to Toyon unless additional reimbursement is realized.

5. Term

The terms in this Agreement will be effective from November 4, 2008 until the expirétion or earlier
termination of the professional services Agreement of which this Appendix is made a part of.
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Appendix A-5
RURAL FLOOR BUDGET NEUTRALITY APPEAL

Pursuant to the provisions of Section D of Appendix A-1 of the Agreement, Toyon proposes to pursue
additional Medicare indirect medical education (IME) and/or graduate medical education (GME)
reimbursement applicable to Medicare managed care enrollees through a group appeal.

1. Background

The Medicare Program has established procedures which Providers of healthcare services must
follow to pursue appeals of Medicare cost report audit adjustments. The Medicare regulations
governing the administrative appeal process may be found at 42 CFR 405.1801-1889. The entity in
charge of the appeal process is called the Provider Reimbursement Review Board (PRRB) and it has
the authority to render decisions on all Provider cost report appeals. If the PRRB renders a decision
that a Provider disagrees with, the Provider may pursue the matter through the judicial system.

2. Scope of Services

Toyon will pursue additional Medicare IME and/or GME reimbursement related to Medicare
managed care enrollees on behalf of San Francisco General Hospital (SFGH). Toyon’s services will
include, but are not limited to the following:

1. Prepare and file appeal letters to the Provider Reimbursement Review Board (PRRB) to
establish Medicare appeals for additional Medicare IME and/or GME re1mbursement related
to Medicare managed care enroliees.

2. Establish a Group Appeal for the pursuit of additional Medicare IME and/or GME
reimbursement related to Medicare managed care enrollees.

3. Develop appeal strategy, perform research, and obtain documentation needed to pursue the
disputed issue.

4. Prepare and file preliminary and final position papers.

5. Review the Intermediary’s preliminary and final position papers.

6. Attempt to obtain an administrative resolution with the Intermediary in advance of a PRRB
hearing.

7. Represent SFGH at the PRRB hearing if an administrative resolution cannot be obtained.
This includes preparation of testimony, evidence, and hearing strategy.

8. If Toyon decides to retain an attorney or a law firm to perform any services under this
Appendix, including services related to administrative or legal proceedings, Toyon will notify
the City Attorney in writing, in the manner described in the Notices Section (Section 25) of
the Agreement. Pursuant to Section 54 of the Agreement, any services to be provided by a

- law firm or attorney must be reviewed and approved in writing in advance by the City
Attorney. Services provided by law firms or attorneys, including, without limitation, as
subcontractors of Contractor, will not be paid unless the attorney or law firm received
advance written approval from the City Attorney for such services. .

9. Perform all follow up needed with the Medicare Program with respect to this appeal.
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10. Review any revised settlements resulting from this appeal and any hearing decisions and
provide recommendations to San Francisco General Hospital.

11. Should an unfavorable PRRB decision be issued, Toyon will notify SFGH and provide a
recommendation as to whether to institute litigation. However, before any lawsuit is filed,
Toyon must first advise the City Attorney and obtain approval from the City Attorney both
for the filing of the lawsuit and for the selection of the law firm to be used. Pursuant to
Section 54 of the Agreement, any services to be provided by a law firm or attorney must be
reviewed and approved in writing in advance by the City Attorney. Services provided by law
firms or attorneys, including, without limitation, as subcontractors of Contractor, will not be
paid unless the attorney or law firm received advance written approval from the City
Attorney for such services. If a settlement is proposed, Toyon will provide a summary of
such settlement to the City Attorney along with its recommendations.

3. Fiscal Periods

The terms of this Appendix will cover all cost reporting periods ending in calendar years 1998
through 2022.

4. Compensation

Payment for the services set forth in this Appendix will be calculated at 20% of the additional
Medicare reimbursement realized by SFGH as a result of Toyon’s work. The additional
reimbursement will either be a payment to SFGH by the Medicare Intermediary or a reduction of an
outstanding liability. Payment is due to Toyon within 30 days of the SFGH’s receipt of
reimbursement from the Medicare Intermediary or notification that its liability has been decreased.
No fees or expenses are due to Toyon unless additional reimbursement is realized.

5. Term

The terms in this Agreement will be effective from November 4, 2008 until the expiration or earlier
termination of the professional services Agreement of which this Appendix is made a part of.
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Appendix A-6
MEDICARE APPEAL SERVICES for the “TWO-MIDNIGHT RULE/POLICY” DISPUTE

Pursuant to the provisions of Section D of Appendix A-1 of the Agreement, Toyon proposes to
provide Medicare Program appeal related services for the Two-Midnight Rule/Policy Dispute.

Background ‘
Within the FY 2014 IPPS Final Rule published on August 19, 2013, CMS instituted a 0.2 percent rate

cut. CMS justified. this rate cut as necessary in order to ensure that the application of the new "two-
midnight" rule / policy did not lead to an aggregate increase in yearly IPPS payments for the
Medicare program. During the notice and comment period for the F'Y 2014 IPPS rule, comments were
made that identified the existence of statistical errors in CMS’ underlying calculations that supported
the rate cut. CMS justified the rate cut on the basis that the two-midnight rule (which presumes that
hospital inpatient stays of two days are longer are medically necessary) would lead to a net increase
of 40,000 inpatient cases per year. However, an independent analysis of CMS's own data has been
made and the overwhelming conclusion is the two-midnight rule would lead to a substantial decrease
in inpaticnt stays and a large increase in outpatient encounters. Many hospital systems have analyzed
the impact on their own reimbursement and have reached the same conclusion. In other words, the
financial impact of the two midnight rule on providers should result in a payment increase, not a
payment decrease. There is no substantial evidence to support CMS’ conclusion, thus making the
rule legally invalid. .

The Medicare Program allows hospitals to appeal final determinations that originate through
Medicare Administrative Contractor (MAC) determinations and Federal Register notifications. The
regulation is 42 C.F.R. § 405.1835. The services set forth in this agreement are for the purpose of

increasing the hospital’s Medicare reimbursement through the Medicare appeal process.

Scope of Services

Medicare Appeal Services

TOYON will pursue Medicare cost report appeals, cost report reopenings and/or appeals of final
determinations issued by CMS on behalf of San Francisco General Hospital (SFGH) in pursuit of its
challenge to CMS’ implementation of the two-midnight rule/policy. Toyon’s services will include,
but are not limited to the following:

e Review the audited cost reports, Intermediary Workpapers, and Federal Register notices to
determine the issues to be appealed and/or reopened. All issues that impact Medicare
reimbursement may be pursued. The issues to be appealed / reopened may include, but are
not limited to, disproportionate share, bad debts, wage index, PPS standardized amounts,
allowable costs, cost finding statistics, and cost apportionment statistics. Issues may be
pursued even if the time period for administrative appeal rights has been exhausted.

e Prepare and file appeal letters to the Provider Reimbursement Review Board (PRRB) to
establish Medicare appeals (if not already done), to add issues to existing appeals, and/or to
transfer issues to group appeals.
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e Develop appeal strategy, perform research, and obtain documentation needed to pursue
disputed issues. »

e Prepare and file cost report reopening requests if appropriate.

e Prepare and file preliminary and final position papers.

e Review the Intermediary’s preliminary and final position papers.

e Attempt to obtain administrative resolutions with the Intermediary in advance of scheduled
hearings.

e If Toyon decides to retain an attorney or a law firm to perform any services under this

" Appendix, including services related to administrative orlegal proceedings, Toyon will notify
the City Attorney in writing, in the manner described in the Notices Section (Section 25) of
the Agreement. Pursuant to Section 54 of the Agreement, any services to be provided by a
law firm or attorney must be reviewed and approved in writing in advance by the City
Attorney. Services provided by law firms or attorneys, including, without limitation, as
subcontractors of Contractor, will not be paid unless the attorney or law firm received
advance written approval from the City Attorney for such services.

e Perform all follow up needed with the Medicare Program with respect to appeals and
reopening requests. - ‘

e Review any revised settlements resulting from appeals or reopenings and any hearing
decisions and provide recommendations to SFGH.

e  Should an unfavorable PRRB decision be issued, Toyon will notify SFGH and provide a
recommendation as to whether to institute litigation. However, before any lawsuit is filed,
Toyon must first advise the City Attorney and obtain approval from the City Attorney both
for the filing of the lawsuit and for the selection of the law firm to be used. Pursuant to
Section 54 of the Agreement, any services to be provided by a law firm or attorney must be
reviewed and approved in writing in advance by the City Attorney. Services provided by law
firms or attorneys, including, without limitation, as subcontractors of Contractor, will not be
paid unless the attorney or law firm received advance written approval from the City
Attorney for such services. If a settlement is proposed, Toyon will provide a summary of
such settlement to the City Attorney along with its recommendations.

o Pursue issues directly to court or use expedited jurisdictional review if, in TOYON'S opinion,
such action is deemed warranted. '

3. San Francisco General Hospital Fiscal Periods

" This Appendix applies to the dispute described in Section 1 and the appeal services described in
Section 2 for San Francisco General Hospital, federal fiscal periods beginning 10/1/2013 through
3/31/2022. Additional federal fiscal years may be added to this agreement by written amendment
executed by both parties.

4, Compensation

Payment for Medicare appeal services set forth in this Agreement will be calculated as 10% of the
additional Medicare reimbursement realized by SFGH as a result of Toyon’s work. Any previously
executed Medicare appeal agreements that overlap this agreement remain in full force and effect and
are not superseded or modified by the parties’ execution of this agreement.
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The additional reimbursement resulting from a successful appeal will either be a payment to SFGH by
the Medicare Program or a reduction of an outstanding liability. Payment is due to Toyon within 30
days of SFGH’S receipt of additional reimbursement or notification that its liability has been
decreased. No fees or expenses are due to Toyon unless additional reimbursement is realized.

5. Term

The terms in this Agreement will be effective from April 1, 2014 until the expiration or earlier
termination of the professional services Agreement of which this Appendix is made a part of.
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Appendix A-7
Medicare Appeal of CY 2015 Market Basket Update Decision by CMS dated May 1, 2015

Pursuant to the provisions of Section D of Appendix A-1 of the Agreement, Toyon propose to pursue an
appeal of the CMS decision dated May 1, 2015, denying the full market basket update for calendar year
2015 on a contingent fee basis. A copy of the CMS decision which will be appealed is enclosed.

Services:
Toyon will perform the following services:

Research facts and develop arguments.

. File an appeal with the PRRB.

. Take care of all communications with the PRRB and CMS on this matter.
. Prepare position papers as needed.

. Develop strategy for PRRB hearing.

L R e N

. If Toyon decides to retain an attorney or a law firm to perform any services under this
Appendix, including services related to administrative or legal proceedings, Toyon will notify
the City Attorney in writing, in the manner described in the Notices Section (Section 25) of the
Agreement. Pursuant to Section 54 of the Agreement, any services to be provided by a law
firm or attorney must be reviewed and approved in writing in advance by the City

Attorney. Services provided by law firms or attorneys, including, without limitation, as
subcontractors of Contractor, will not be paid unless the attorney or law firm received advance
written approval from the City Attorney for such services.

7. Represent San Francisco General Hospital (SFGH) at the PRRB hearing.

8. Review any PRRB decision and advise SFGH as to any further recommended actions.

Compensation:

Payment for the services set forth in this Appendix will be calculated as 15% of the additional
Medicare reimbursement realized by SFGH as a result of Toyon’s work. The additional
reimbursement will either be a payment to the Hospital by the Medicare Intermediary or a reduction
of an outstanding liability. Payment is due to Toyon within 30 days of the Hospital’s receipt of
reimbursement from the Medicare Intermediary or notification that its liability has been decreased.
No fees or expenses are due to Toyon unless additional reimbursement is realized.
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Appendix B

Calculation of Charges
For SFGH/COPC, HAH, & LHH

1. Method of Payment
A. Appendix B-1a —B-5d are attached in the original agreement dated April 1, 2018.
Professional Fees ‘
CONTRACTOR shall submit monthly invoices by the fifteenth (1 5™ working day of each
month, in the format attached in Appendix F, based upon the number of units of service that were
delivered in the immediately preceding month. All deliverables associated with the Services listed

in Section 2 of Appendix A, times the unit rate as shown in the Program Budgets listed in Section 2
of Appendix B shall be reported on the invoice(s) each month.

Expenses

Contractor shall submit monthly invoices in the format attached in Appendix F, by the fifteen

=05 'S NN T TS DRSS SN M n1r pod i
(15th) working day of each month for reimbursement of the actual costs for Services of the

oS UL

immediately preceding month. All costs associated with the Services shall be reported on the
invoice each month. All costs incurred under this Agreement shall be due and payable only after
Services have been rendered and in no case in advance of such services.

B. Appendix B-2 and B-4

Contractor shall submit an invoice within thirty (30) days of notification that SFGH/COPC and/or
LHH have received additional reimbursement for services identified in Appendix B-2 and
Appendix B-4. The invoice amounts will be calculated as 10-15% of the additional reimbursement
received by SFGH/COPC and/or LHH. No professional fees or expenses will be billed to
SFGH/COPC and/or LHH for these services unless recoveries are made,

2. Program Budgets and Final Invoice

A. Program Budgets are listed below and are attached in the original agreemént dated April 1,
2014. ‘

Budget Summary

Appendix B-1a SFGH/COPC April 1, 2018 — March 31, 2019
Appendix B-1b SFGH/COPC April 1, 2019 — March 31, 2020
Appendix B-1c 'SFGH/COPC April 1, 2020 — March 31, 2021
Appendix B-1d SFGH/COPC April 1, 2021 —March 31, 2022
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Appendix B-2 Budget for Compensation for Appeal Services paid only if SFGH receives
additional reimbursement, known as Contingent Fee Services

Appendix B-3a LHH April 1, 2018 — March 31, 2019
Appendix B-3b LHH April 1, 2019 —March 31, 2020
Appendix B-3¢ LHH April 1, 2020 —March 31, 2021
Appendix B-3d LHH April 1, 2021 —March 31, 2022

Appendix B-4 Budget for Compensation for Appeal Services paid only if LHH receives
additional reimbursement, known as Contingent Fee Services

Appendix B-5d HAH April 1, 2018 — March 31, 2019
Appendix B-5b HAH April 1, 2019 — March 31, 2020
Appendix B-5¢ HAH April 1, 2020 — March 31, 2021
‘Appendix B-5d HAH April 1, 2021 —March 31, 2022

B. COMPENSATION

Compensation shall be made in monthly payments on or before the 30% day after the Contract
Administrator, 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-1a through B-5d, Cost Reporting/Data Collection (CR_DC) and Program
Budget, attached hereto and incorporated by reference as though fully set forth herein. The
maximum dollar obligation of the CITY under the terms of this Agreement shall not exceed Ten
Million Fifty-One Thousand, Nine Hundred Seventy-Seven Dollars ($10,051,977) from April 1,
2014 through March 31, 2022.

The Contractor understands that, of this maximum dollar obligation, $1,263,840 is solely for the
purpose of additional reimbursement for services identified in Appendix B-2 and Appendix B-4.

Contractor understands that, of this maximum dollar obligation, $541,646 is included as a
contingency amount and is not to be used on Appendix B, Budget, or be available to Contractor
without a modification to this Agreement executed in the same manner as this Agreement or a
revision to Appendix B, Budget, which has been approved by the Contract Administrator.
Contractor further understands that no payment of any portion of this contingency amount will be
made unless and until such modification or budget revision has been fully approved and executed in
accordance with applicable CITY and Department of Public Health laws, regulations and
policies/procedures and certification as to the availability of funds by the Controller. Contractor
agrees to fully comply with these laws, regulations, and policies/procedures,

€] For each fiscal year of the term of this Agreement, CONTRACTOR shall submit for
approval of the CITY’s Department of Public Health a revised Appendix A, Description of
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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 instruction of the
Department of Public Health. These Appendices shall apply only to the fiscal year for which they
were created. These Appendices shall become part of this Agreement only upon approval by the

CITY.

) CONTRACTOR understands that, of the maximum 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, notwithstanding that for each fiscal year, the amount to be used-in

Appendix B, Budget and available to CONTRACTOR for that fiscal year shall confirm with the
Appendix A, Description of Services, and 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.

Initial Term SFGH HAH LHH TOTAL
April 1, 2014 through March 31,2015 $869,550 $23,180 $202400  $1,095,130
April 1, 2015 through March 31, 2016 $877,915 $23,850 $205475  $1,107,240
April 1, 2016 through March 31, 2017 $887,980 $24,720 $209345  '$1,122,045
April 1, 2017 through March 31, 2018 $898,045 $25,590 $213215  $1,136,850
Subtotal: April 1, 2014 through March 31,2018 $3,533,490 $97,340 $830,435  $4,461,265
12% Contingency $424,019 $11,681 $99,652 $535,352
Subtotal: April 1, 2014 through March 31, 2018 $3,957,509 $109,021 $930,087  $4,996,617

2ND AMENDMENT

April 1, 2018 through March 31, 2019 $838,085 $35060  $224620  $1,097,765
April 1, 2019 through March 31, 2020 $848,950 $36,030 $227,610  $1,112,590
April 1, 2020 through March 31, 2021 $868,390 $37,370 $232,890  $1,138,650
April 1, 2011 through March 31, 2022 $887,830 $38,710 $238,170 $1,164,710
Subtotal: April 1, 2018 through March 31, 2019 $3,443,254 $147,170 $923200  $4,513,714
12% Contingency $413,191 $17,660 $110,795 $541,646
Subtotal: April 1, 2018 through March 31, 2022 $3,856,445 $164,830  $1,034,085  $5,055,360
Total: April 1, 2014 through March 31, 2022 $7,813,954 $273,851  $1,964,172 $10,051,977

(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
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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/Prdcedure 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.
FSP ID#: Toyon Associates, Inc.
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APPENDIX B-1a

BUDGET SUMMARY
CEr2049: 2020 2024 020225 0 e Total v 2 Per-Year o
SFGH FFS 463,085 $473,950 $493,390 $512,830 | $1,943,254 | $485,813.57
LHH FFS 124,620 $127,610 $132,890 $138,170 $523,280 | $130,822.50
HAH FFS $35,060 $36,030 $37,370 $38,710 $147,170 | $36,792.50
$622,765 $637,590 $663,650 $689,710 | $2,613,714| $653,428.57
SFGH FFS $463,085 $473,950 $493,390 $512,830 | $1,943,254 $485,813.57
SFGH Contingency $100,570 $101,874 $104,207 $106,540 $413,191 $103,297.63
SFGH Contingent Fee $375,000 $375,000 $375,000 $375,000 | $1,500,000 | $375,000.00
$938,655 $950,824 $972,596 $994,370 | $3,856,445 | $964,111.20
HAH FFS $35,060 $36,030 $37,370 $38,710 $147,170 $36,792.50
HAH Contingency $4,207 $4,324 34,484 $4,645 $17,660 $4,415.10
$39,267 $40,354 $41,854 $43,355 $164,830 $41,207.60
SFGH/HAH FFS $498,145 $508,980 $530,760 $551,540 | $2,090,424 | $522,606.07
SFGH/HAH Contingency $104,777 $106,198 $108,691 $111,185 $430,851 $107,712.73
SFGH/HAH Contingent Fee $375,000 $375,000 $375,000 $375,000 | $1,500,000 | $375,000.00
$977,922 $991,177 ] $1,014,451 ] $1,037,725 ) $4,021,275] $1,005,318.80
LHH FFS $124,620 $127.610 $132,890 $138,170 $523,290 | $130,822.50
LHH Contingency $26,954 $27,313 $27,947 $28,580 $110,795 $27,698.70
LHH Contingent Fees $100,000 $100,000 $100,000 $100,000 $400,000 |  $100,000.00
$251,574 $254,923 $260,837 $266,750 | $1,034,085 | $258,521.20
Service 20197 e 20205002021 8 2022 i) -Total ] PerYear
SFGH/HAH/LHH FFS $622,765 $637,590 $663,650 $689,710 | $2,613,714 $653,429
SFGH/HAH/LHH CF $475,000 $475,000 $475,000 $475,000 | $1,900,000 $475,000
SFGH/HAH/LHH CF Contingency $131,732 $133,511 $136,638 $139,765 $541,646 $135,411
SFGH/HAH/LHH Total $1,229,497 | $1,246,100 | $1,275,288 | $1,304,475 | $5,055,360 $1,263,840
ZSFG HAH LHH Total
April 1, 2018 through March 31, 2019 $838,085 $35,060 $224,620 | $1,097,785
April 1, 2019 through March 31, 2020 $848,950 $36,030 $227,610 | $1,112,590
April 1, 2020 through March 31, 2021 $868,390 $37,370 $232,890 | $1,138,650
April 1, 2011 through March 31, 2022 $887,830 $38,710 $238,170 | $1,164,710
Sub-total $3,443,254 $147,170 $923,290 | $4,513,714
Contingency $413,191 $17,660 $110,795 $541,646
TOTAL: April 1, 2018 through March 31, 2022 $3,856,445 $164,830 | $1,034,085| $5,055,360




APPENDIX B-1a

BUDGET

April 1, 2018 — March 31, 2019

San Francisco General Hospital / Community Qutpatient Primary Care Clinics

Team Member Name
Engagement Executive: Ronald Knapp
Financial/Reimbursement Team Leader Carrie Yee
Task Description Engagement Team Hours / Fees
Executive Team Leader Professional Staff
1 Mgmt Migs 4 4
2 {IRR/CA 8 30 215
3 |Interim Rates Rev 1 - 100
4  |New Reg Analysis - 4 10
5 |OSHPD : 2 . 10 100
6 |[Mcare/MCal CR/DSH/BD 10 202
7  |Mcare/MCal CR Analysis 4 2 10 .
8 |Mcare/MCal Audits 4 ' 15 : 150
9 MAA Reviews - 25
10  [MCare/MCal Appeals
11 [Mcal AB915 Support ‘ 25
12 {P14/AB85 Support Prep 50 : 675
13 |COPC FQHC Audits ‘ ,
14 |Gen Consulting 20 20 239
Total Hours 46 151 1,741
Hourly Billing Rate $400 $300 $215
Total Fees $18,400 $45,300 $374,385
: Fees Expenses Grand Total
Total Not-to-Exceed Tasks 1— 14 $438,085 $25,000 $463,085

Note: Staff Rates Composite Average of staff levels expected to provide service. Actual Rates by staff level
position will be billed on invoices.




APPENDIX B-1b

BUDGET

April 1, 2019 — March 31, 2020

San Francisco General Hospital 'l Community Qutpatient Primary Care Clinics

Team Member Name
Engagement Executive: Ronald Knapp
Financial/Reimbursement Team Leader: Carrie Yee
Task Description ' Engagement Team Hours / Fees
Executive Team Leader Professional Staff

1 Mgmt Mtgs 4 4

2 |IRR/CA 8 30 215

3 Interim Rates Rev : 100

4 [New Reg Analysis 4 10

5 |OSHPD 2 10 100

6 |Mcare/MCal CR/DSH/BD 10 202

7 {Mcare/MCal CR Analysis 4 2 10

8 |Mcare/MCal Audits 4 15 150

9 |MAA Reviews 25

10 |MCare/MCal Appeals

11 |Mcal AB915 Support , ‘ 25

12 {P14/AB85 Support Prep 50 675

13 [COPC FQHC Audits :

14 |Gen Consulting 20 20 239
Total Hours : 46 151 , 1,741
Hourly Billing Rate $415 $310 $220
Total Fees $19,090 $46,810 $383,050

Fees Expenses Grand Total
Total Not-to-Exceed Tasks 1 - 14 $448,950 $25,000 $473,950

Note: Staff Rates Composite Average of staff levels expected to prOVIde service. Actual Rates by staff level
position wili be billed on invoices.




APPENDIX B-1¢

BUDGET

April 1, 2020 — March 31, 2021

San Francisco General Hospital / Community Qutpatient Primary Care Clinics

Team Member Name
Engagement Executive: Ronald Knapp
Financial/Reimbursement Team Leader: Carrie Yee
Task Description Engagement Team Hours / Fees
‘ Executive Team Leader Professional Staff -
1 Magmt Migs 4 4
2 {IRR/CA 8 30 215
3 Interim Rates Rev 100
4 INew Reg Analysis 4 10
5 [OSHPD 2 10 100
6 [Mcare/MCal CR/DSH/BD 10 202
7 {Mcare/MCal CR Analysis 4 2 10
8  [Mcare/MCal Audits 4 15 150
9 |MAA Reviews 25
10  |MCare/MCal Appeals
“11  {Mcal AB915 Support 25
12 |P14/AB85 Support Prep 50 675
13 . |COPC FQHC Audits
14 [Gen Consulting 20 20 239
Total Hours 46 151 1,741
Hourly Billing Rate $425 $320 $230
Total Fees $19,550 $48,320 $400,520
Fees Expenses Grand Total
Total Not-to-Exceed Tasks 1—14 $468,390 $25,000 $493,390

Note: Staff Rates Composité Average of staff levels expected to provide service. Actual Rates by staff level
position will be billed on invoices.




APPENDIX B-1d

BUDGET

April 1, 2021 — March 31, 2022

San Francisco General Hospital / Community Qutpatient Primary Care Clinics

Team Member Name
Engagement Executive: Ronald Knapp
Financial/Reimbursement Team Leader: Carrie Yee
Task Description Engagement Team Hours / Fees
v Executive Team Leader Professional Staff
1 Mgmt Mtgs 4 4 '
~ 2 |IRR/ICA 8 30 215

3 [Interim Rates Rev : 100

4  [New Reg Analysis’ 4 10

5 |OSHPD 2 10 100

6  [Mcare/MCal CR/DSH/BD ' 10 202

7 iMcare/MCal CR Analysis -4 2 10 -

8  [Mcare/MCal Audits 4 15 150

9  |MAA Reviews ' 25

10 |MCare/MCal Appeals

11 |Mcal AB915 Support 25

12 |P14/AB85 Support Prep . 50 : 675

13 [COPC FQHC Audits '

14 |Gen Consulting 20 20 239
Total Hours ' 46 151 1,742
Hourly Billing Rate $435 $330 $240
Total Fees $20,010 $49,830 $417,990

: Fees Expenses Grand Total
Total Not-to-Exceed Tasks 1 — 14 $487,830 $25,000. $512,830

Note; Staff Rates Composite Average of staff levels expected to provide service. Actual Rates by staff level
position will be billed on invoices.



APPENDIX B-2

BUDGET

April 1, 2018 — March 31, 2022

San Francisco General Hospital / Community Outpatient Primary Care Clinics

CONTRACTOR will advise SFGH/COPC of appeal issue(s) that it believes should be pursued. If
SFGH/COPC agrees to pursue the issue(s), it will sign and execute an agreement with the CONTRACTOR
“for each of the appeals which it wishes to participate on a contingency fee basis. If SFGH/COPC agrees to
pursue the issues(s) on a fee-for-service basis, those fees will fall under Task 10. This will include all
appeals that are formed prior and during the length of this agreement for which SFGH/COPC wishes to
participate.

Compensation for Disproportionate Share Reimbursement services will be based on percentages of
contingency fee rates based upon collections obtained. No fees or expenses are due to CONTRACTOR
unless reimbursement is realized.

Bidders shall propose percentages of contingency fee rates based upon amounts collected. These
percentage rates shall serve as the only reimbursement the vendor shall receive for Disproportionate Share
reimbursement services included in this RFP. No fees “up-front” or any costs associated with the contract
will be paid. Responses to this RFP may be used to select a provider for the next eight (8) years.
Bidders must bid percentage fee rates separately for each contract year up to four(4) years. Please
submit fees in the format requested below. This is the only format that will be accepted.

Amount of Additional Contractor's Fee (%
Reimbursement DPH Realized as a of Additional
Contract Term Result of Contractor's Efforts Reimbursement) Comments
04/1/18 - 03/31/19 $1 to $2,500,000 : 15% New Appeals
04/1/19 - 03/31/20 $1 to $2,500,000 15% New Appeals
04/1/20 - 03/31/21 $1 to $2,500,000 15% R New Appeals
04/1/21 - 03/31/22 $1 to $2,500,000 15% New Appeals

Note:

1. All new appeals filed on or after 4/1/18 will be subject to a 15% contingent fee with a maximum fee of
.$600,000 per contract year



APPENDIX B-3a

BUDGET

 April 1, 2018 — March 31, 2019

Laguna Honda Hospital

Team Member Name
Engagement Executive: Ronald Knapp
Financial/Reimbursement Team Leader: Carrie Yee
Task Description . Engagement Team Hours / Fees
Executive Team Leader Professional Staff
1 Status Meetings : 4
2 |Law/Reg Analysis
3 [Mcare/MCal CR Prep . 4 96
4 |OSHPD Prep/Sup 10 70
5 |CR Setitlement Analysis , :
6 |CR Audit Support ‘ ' 3 3
7 |Interim Rate Analysis
8 [Mcare/MCal Appeals
9 ICR Audit Support 19
10 |DP SNF Suppimental ' 3 55
11 |AB915 Review 25
12 |IRR/CA 10 90
13 |General Consulting 6 20 110
Total Hours ' 10 50 468
Hourly Billing Rate %400 $300 $215
Total Fees $4,000 $15,000 » $100,620
Fees Expenses Grand Total
Total Not-to-Exceed Tasks 1 ~ 13 $119,620 $5,000 $124,620

Note: Staff Rates reflect a composite average of staff levels expected to provide service. Actual Rates by
staff level position will be billed on invoices.




APPENDIX B-3b

BUDGET

April 1, 2019 — March 31, 2020

Laguna Honda Hospital

Team Member Name
Engagement Executive: - Ronald Knapp
Financial/Reimbursement Team Leader: Carrie Yee
Task Description ' Engagement Team Hours / Fees
' Executive Team Leader Professional Staff
1 Status Meetings 4
2 |Law/Reg Analysis
3 {Mcare/MCal CR Prep 4 96
4 JOSHPD Prep/Sup 10 70
5 |ICR Settlement Analysis .
6 |CR Audit Support ' 3 3
7 linterim Rate Analysis
8 [Mcare/MCal Appeals :
9 |CR Audit Support 19
10 |DP SNF Supplimental 3 )
11 |AB915 Review : ‘ 25
12 }IRR/CA ' ‘ 10 , 90
13 |General Consulting 6 : . 20 110
Total Hours 10 - 50 . 488
Hourly Billing Rate $415 $310 : $220
Total Fees $4,150 $15,500 $102,960
Fees - Expenses . Grand Total
Total Not-to-Exceed Tasks 1 - 13 $122.610 $5,000 $127,610

Note: Staff Rates reflect a composite average of staff levels expected to provide service. Actual Rates by
staff level position will be billed on invoices. :




APPENDIX B-3c

BUDGET

April 1, 2020 — March 31, 2021

Laguna Honda Hospital

Team Nember Name
Engagement Executive: Ronald Knapp
Financial/Reimbursement Team Leader: - Carrie Yee
Task Description Engagement Team Hours / Fees ,
, Executive Team Leader Professional Staff
1 Status Meetings 4
2 |Law/Reg Analysis
3 |Mcare/MCal CR Prep 4 96
4 |OSHPD Prep/Sup 10 70
5 |CR Settlement Analysis ‘
6 |CR Audit Support 3 3
7  |Interim Rate Analysis
8 Mcare/MCal Appeals
9  |CR Audit Support 19
10 |DP SNF Supplmental 3 55
11 [|AB915 Review 25
12 |IRR/CA 10 90
13 |General Consulting 6 20 110
Total Hours 10 50 . 468
Hourly Billing Rate $425 $320 $230
Total Fees $4,250 $16,000 $107,640 .
Fees " Expenses Grand Total
Total Not-to-Exceed Tasks 1 — 13 $127,890 $5,000 $132,890

Note: Staff Rates reflect a composite average of staff levels expected to provide service. Actual Rates by
staff level position will be billed on invoices.




APPENDIX B-3d

BUDGET

April 1, 2021 — March 31, 2022

| aguna Honda Hospital

Team Member Name
Engagement Executive: Ronald Knapp
Financial/Reimbursement Team Leader: Carrie Yee
Task Description Engagement Team Hours / Fees
Executive Team Leader Professional Staff
1 Status Meetings 4
2 |Law/Reg Analysis
3 |Mcare/MCal CR Prep : 4 96
4 |OSHPD Prep/Sup : 10 70
5 |CR Settlement Analysis '
6  |CR Audit Support 3 3
7 |Interim Rate Analysis
8 |Mcare/MCal Appeals
9 |CR Audit Support 19
10 |DP SNF Supplmental 3 : - b5
11 |AB915 Review 25
12 |IRR/CA 10 90
13 |General Consulting 6 20 110
Total Hours 10 50 468
Hourly Billing Rate $435 $330 $240
Total Fees : $4,350 $16,500 $112,320
: Fees Expenses Grand Total
Total Not-to-Exceed Tasks 1 —-13 $133,170 - $5,000 $138,170

Note: Staff Rates reflect a composite average of staff levels expected to provide service. Actual Rates by
staff level position will be billed on invoices.




APPENDIX B-4
BUDGET

April 1, 2018 — March 31, 2022

Laguna Honda Hospital

CONTRACTOR will advise SFGH/COPC of appeal issue(s) that it believes should be pursued. If
SFGH/COPC agrees to pursue the issue(s), it will sign and execute an agreement with the

. CONTRACTOR for each of the appeals which it wishes to participate on a contingency fee basis. If
SFGH/COPC agrees to pursue the issues(s) on a fee-for-service basis, those fees will fall under Task 10.
This will include all appeals that are formed prior and during the length of this agreement for which
SFGH/COPC wishes to participate.

Compensation for Disproportionate Share Reimbursement services will be based on percentages of
contingency fee rates based upon collections obtained. No fees or expenses are due to CONTRACTOR
unless reimbursement is realized.

Bidders shall propose percentages of contingency fee rates based upon amounts collected. These
percentage rates shall serve as the only reimbursement the vendor shali receive for Disproportionate
Share reimbursement services included in this RFP. No fees “up-front” or any costs associated with the
contract will be paid. Responses to this RFP may be used to select a provider for the next eight (8)
years. Bidders must bid percentage fee rates separately for each contract year up to four(4) years.
Please submit fees in the format requested below. This is the only format that will be accepted.

Amount of Additional Contractor's Fee (%
Reimbursement DPH Realized as a of Additional
Contract Term Result of Contractor's Efforts Reimbursement) Comments
04/1/18 - 03/31/19 ' $1 to $666,667 15% New Appeals
04/1/19 - 03/31/20 $1 to $666,667 15% New Appeals
04/1/20 - 03/31/21 $1 to $666,667 15% New Appeals

04/1/21 - 03/31/22 $1 to $666,667 15% New Appeals

Note:
1. All new appeals filed on or after 4/1/18 will be subject to a 15% contingent fee with a maximum fee of
$100,000 per contract year



APPENDIX B-5a

BUDGET

April 1, 2018 — March 31, 2019

Health at Home

Team Member : Name
Engagement Executive: ' Ronald Knapp
Financial/Reimbursement Team Leader: Carrie Yee
Task- Description Engagement Team Hours / Fees
. Executive Team Leader Professional Staff
1 |Law/Reg Analysis 1 16 8
2 [Mcare CR Prep 1 4 40
3 |MAC Response 1 4 8
4  |Process Improvement 2 4 8
5 |General Consulting 5 12 20
Total Hours 10 40 84
Hourly Billing Rate $400 $300 $215
Total Fees $4,000 $12,000 $18,060
' Fees Expenses Grand Total
Total Not-to-Exceed Tasks 1 -5 $34,060 $1,000 $35,060

Note: Staff Rates reflect a composite average of staff levels expected to provide service. Actual Rates by
staff level position will be billed on invoices.




APPENDIX B-5b

BUDGET

April 1, 2019 - March 31, 2020

Health at Home

Team Member Name
Engagement Executive; Ronald Knapp
Financial/Reimbursement Team Leader: Carrie Yee
Task Description Engagement Team Hours / Fees
Executive Team Leader Professional Staff
1 |Law/Reg Analysis 1 16 8
2 {Mcare CR Prep 1 4 40
3 |MAC Response 1 4 8
4 |Process Improvement 2 4 8
5 |General Consulting 5 12 20
Total Hours 10 40 84
Hourly Billing Rate $415 $310 $220
Total Fees $4,150 $12,400 $18,480
Fees Expenses Grand Total
Total Not-to-Exceed Tasks 1 -5 $35,030 $1,000 $36,030

Note: Staff Rates reflect a composite average of staff levels expected to provide service. Actual Rates by
staff level position will be billed on invoices.




APPENDIX B-5¢

BUDGET

April 1, 2020 — March 31, 2021

Health at Home

Team Member ' Name
Engagement Executive: Ronald Knapp
Financial/Reimbursement Team Leader: Carrie Yee
Task Description Engagement Team Hours / Fees '
Executive Team Leader Professional Staff
1 ]Law/Reg Analysis 1 16 8
2 |Mcare CR Prep 1 4 40
3 |MAC Response 1 4 8
4 i{Process Improvement 2 ‘ 4 8
5 |General Consulting 5 12 20
Total Hours 10 40 84
Hourly Billing Rate $425 $320 $230
Total Fees $4,250 $12,800 $19,320
' Fees Expenses Grand Total
Total Not-to-Exceed Tasks 1 -5 $36,370 $1,000 $37,370

Note: Staff Rates reflect a composite average of staff levels expected to provide service. Actual Rates by
staff level position will be billed on invoices.



APPENDIX B-5d

BUDGET

April 1, 2021 — March 31, 2022

Health at Home

Team Member Name
Engagement Executive: Ronald Knapp
Financial/Reimbursement Team Leader: - Carrie Yee
Task Description Engagement Team Hours / Fees
Executive Team Leader | Professional Staff
1 Law/Reg Analysis 1 16 8 ‘
2 |Mcare CR Prep 1 4 40
3 {MAC Response 1 4 8
4 |Process improvement 2 4 8
5 |General Consulting 5 12 20
Total Hours 10 40 84
Hourly Billing Rate $435 $330 $240
Total Fees $4,350 $13,200 $20,160
Fees Expenses Grand Total
Total Not-to-Exceed Tasks 1-5 $37,710 $1,000 $38,710

Note: Staff Rates reflect a composite average of staff levels expected to provide service. Actual Rates by
staff level position will be billed on invoices. ‘




APPENDIX E

San Francisco Department of Public Health

: Toyon Associates, Inc.
Business Associate Agreement April 1,2018

This Business Associate Agreement (“BAA”) supplements and is made a part of the contract by and between
the City and County of San Francisco, the Covered Entity (“CE”), and Contractor, the Business Associate
(“BA”) (the “Agreement”). To the extent that the terms of the Agreement are inconsistent with the terms of
this BAA, the terms of this BAA shall control.2

RECITALS

A. CE, by and through the San Francisco Department of Public Health (“SFDPH”), wishes to
disclose certain information to BA pursuant to the terms of the Agreement, some of which may constitute
Protected Health Information (“PHI”) (defined below).

B. For purposes of the Agreement, CE requires Contractor, even if Contractor is also a covered
entity under HIPAA, to comply with the terms anpd conditions of this BAA as a BA of CE.

C. CE and BA intend to protect the privacy and provide for the security of PHI disclosed to BA
pursuant to the Agreement in cdmpliance with the Health Insurance Portability and Accountability Act of
1996, Public Law 104-191 (“HIPAA™), the Health Information Technology for Economic and Clinical
Health Act, Public Law 111-005 (“the HITECH Act”), and regulations promulgated there under by the U.S.
Department of Health and Human Services (the “HIPAA Regulations”) and other applicable laws, including,
but not limited to, California Civil Code §§ 56, et seq., California Health and Safety Code § 1280.15,
California Civil Code §§ 1798, et seq., California Welfare & Institutions Code §§5328, et seq., and the
regulations promulgated there under (the “California Regulations™).

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

E. BA enters into agreements with CE that require the CE to disclose certain identifiable health
information to BA. The parties desire to enter into this BAA to permit BA to have access to such
information and comply with the BA requlrements of HIPAA, the HITECH Act, and the corresponding
Regulations.

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

1. Definitions.

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

FSPID #:
1000002746 (SFGH)
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APPENDIX E
.- San Francisco Department of Public Health

Toyon Associates, Inc.
Business Associate Agreement , April 1,2018

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

c. Business Associate is a person or entity that performs certain functions or activities that
involve the use or disclosure of protected health information received from a covered entity, but other than in
the capacity of a member of the workforce of such covered entity or arrangement, and shall have the
meaning given to such term under the Privacy Rule, the Security Rule, and the HITECH Act, including, but
not limited to, 42 U.S.C. Section 17938 and 45 C.F.R. Section 160.103.

d. Covered Entity means a health plan, a health care clearinghouse, or a health care provider
who transmits any information in electronic form in connection with a transaction covered under HIPAA
Regulations, and shall have the meaning given to such term under the Privacy Rule and the Security Rule,
including, but not limited to, 45 C.F.R. Section 160.103.

e. Data Aggregation means the combining of Protected Information by the BA with the
Protected Information received by the BA in its capacity as a BA of another CE, to permit data analyses that
relate to the health care operations of the respective covered entities, and shall have the meaning given to
such term under the Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.501.

f. Designated Record Set means a group of records maintained by or for a CE, and shall have
the meaning given to such term under the Privacy Rule, including, but not limited to, 45 C.F.R. Section
164.501. ‘ ,

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

h. Electronic Health Record means an electronic record of health-related information on an
individual that is created, gathered, managed, and consulted by authorized health care clinicians and staff,
and shall have the meaning given to such term under the HITECH Act, including, but not limited to, 42
U.S.C. Section 17921, :

i. 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.

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

k. Protected Health Information or PHI means any information, including electronic PHI,
whether oral or recorded in any form or medium: (i) that relates to the past, present or future physical or
mental condition of an individual; the provision of health care to an individual; or the past, present or future
payment for the provision of health care to an individual; and (ii) that identifies the individual or with respect

to which there is a reasonable basis to believe the information can be used to identify the individual, and
FSPID #:
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APPENDIX E
San Francisco Department of Public Health

Toyon Associates, Inc.
Business Associate Agreement April 1, 2018

shall have the meaning given to such term under the Privacy Rule, including, but not limited to, 45 C.F.R.
Sections 160.103 and 164.501. For the purposes of this BAA, PHI includes all medical information and
health insurance information as defined in California Civil Code Sections 56.05 and 1798.82.

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

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

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

o. Unsecured PHI means PHI that is not secured by a technology standard that renders PHI
unusable, unreadable, or indecipherable to unauthorized individuals and is developed or endorsed by a
standards developing organization that is accredited by the American National Standards Institute, and shall
have the meaning given to such term under the HITECH Act and any guidance issued pursuant to such Act
including, but not limited to, 42 U.S.C. Section 17932(h) and 45 C.F.R. Section 164.402.

2. Obligations of Business Associate.

a. Attestations. Except when CE’s data privacy officer éxempts BA in writing, the BA shall
complete the following forms, attached and incorporated by reference as though fully set forth herein,
SFDPH Attestations for Privacy (Attachment 1) and Data Security (Attachment 2) within sixty (60) calendar
days from the execution of the Agreement. If CE makes substantial changes to any of these forms during the .
term of the Agreement, the BA will be required to complete CE's updated forms within sixty (60) calendar
days from the date that CE provides BA with written notice of such changes. BA shall retain such records
for a period of seven years after the Agreement terminates and shall make all such records available to CE
within 15 calendar days of a written request by CE. '

. b. User Training. The BA shall provide, and shall ensure that BA subcontractors, provide,
training on PHI privacy and security, including HIPAA and HITECH and its regulations, to each employee
or agent that will access, use or disclose Protected Information, upon hire and/or prior to accessing, using or
disclosing Protected Information for the first time, and at least annually thereafter during the term of the
Agreement. BA shall maintain, and shall ensure that BA subcontractors maintain, records indicating the
name of each employee or agent and date on which the PHI privacy and security trainings were completed.
BA shall retain, and ensure that BA subcontractors retain, such records for a period of seven years after the
Agreement terminates and shall make all such records available to CE within 15 calendar days of a written
request by CE.

¢. Permitted Uses. BA may use, access, and/or disclose Protected Information only for the
purpose of performing BA’s obligations for, or on behalf of, the City and as permitted or required under the
FSPID #:
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APPENDIX E
( : San Francisco Department of Public Health

Toyon Associates, Inc. -
Business Associate Agreement April 1,2018

Agreement and BAA, or as required by law. 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 as neceséary (i) for the proper management and administration of BA; (ii) to
carry out the legal responsibilities of BA; (iii) as required by law; or (iv) for Data Aggregation purposes
relating to the Health Care Operations of CE [45 C.F.R. Sections 164.502, 164.504(e)(2). and
164.504(e)(4)(1)].

d. Permitted Disclosures. BA shall disclose Protected Information only for the purpose of
performing BA’s obligations for, or on behalf of, the City and as permitted or required under the Agreement
and BAA, or as required by law. BA shall not disclose Protected Information in any manner that would
constitute a violation of the Privacy Rule or the HITECH Act if so disclosed by CE. However, BA may
disclose Protected Information as necessary (i) for the proper management and administration of BA; (ii) to
carry out the legal responsibilities of BA; (iii) as required by law; or (iv) for Data Aggregation purposes
relating to the Health Care Operations of CE. If BA discloses Protected Information to a third party, BA
must obtain, prior to making any such disclosure, (i) reasonable written assurances from such third party that
such Protected Information will be held confidential as provided pursuant to this BAA and used or disclosed
only as required by law or for the purposes for which it was disclosed to such third party, and (ii) a written
agreement from such third party to immediately notify BA of any breaches, security incidents, or
unauthorized uses or disclosures of the Protected Information in accordance with paragraph 2 (n) of this
BAA, to the extent it has obtained knowledge of such ocourrences [42 U.S.C. Section 17932; 45 C.F.R.
Section 164.504(e)]. BA may disclose PHI to a BA that is a subcontractor and may allow the subcontractor
to create, receive, maintain, or transmit Protected Information on its behalf, if the BA obtains satisfactory
assurances, in accordance with 45 C.F.R. Section 164.504(e)(1), that the subcontractor will appropriately
safeguard the information [45 C.F.R. Section 164.502(e)(1)(ii)].

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

f. Appropriate Safeguards. BA shall take the appropriate security measures to protect the
confidentiality, integrity and availability of PHI that it creates, receives, maintains, or transmits on behalf of
the CE, and shall prevent any use or disclosure of PHI other than as permitted by the Agreement or this
BAA, including, but not limited to, administrative, physical and technical safeguards in accordance with the
Security Rule, including, but not limited to, 45 C.F.R. Sections 164.306, 164.308, 164.310, 164.312, 164.314 -
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APPENDIX E

San Francisco Department of Public Health ,
Toyon Associates, Inc.
Business Associate Agreement April 1,2018

164.316, and 164.504(e)(2)(i)(B). BA shall comply with the policies and procedures and documentation
requirements of the Security Rule, including, but not limited to, 45 C.F.R. Section 164.316, and 42 U.S.C.

Section 17931. BA is responsible for any civil penalties assessed due to an audit or investigation of BA, in
accordance with 42 U.S.C. Section 17934(c).

g. Business Associate’s Subcontractors and Agents. BA shall ensure that any agents and
subcontractors that create, receive, maintain or transmit Protected Information on behalf of BA, agree in
writing to the same restrictions and conditions that apply to BA with respect to such PHI and implement the
safeguards required by paragraph 2.f. above with respect to Electronic PHI [45 C.F.R. Section 164.5 04(6)(2)
through (e)(5); 45 C.F.R. Section 164.308(b)]. BA shall mitigate the effects of any such violation.

h. Accounting of Disclosures. Within ten (10) calendar days of a request by CE for an
accounting of disclosures of Protected Information or upon any disclosure of Protected Information for
which CE is required to account to an individual, BA and its agents and subcontractors shall make available
to CE the information required to provide an accounting of disclosures to enable CE to fulfill its obligations
under the Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.528, and the HITECH Act,
including but not limited to 42 U.S.C. Section 17935 (c), as determined by CE. BA agrees to implement a
process that allows for an accounting to be collected and maintained by BA and its agents and subcontractors
for at least seven (7) 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. At a minimum, the information collected and maintained shall include: (i) the
date of disclosure; (ii) the name of the entity or person who received Protected Information and, if known,
the address of the entity or person; (iii) a brief description of Protected Information disclosgd; and (iv) a brief
statement of purpose of the disclosure that reasonably informs the individual of the basis for the disclosure,
or a copy of the individual’s authorization, or a copy of the written request for disclosure [45 C.F.R. ‘
164.528(b)(2)]. If an individual or an individual’s representative submits a request for an accounting directly
to BA or its agents or subcontractors, BA shall forward the request to CE in writing within five (5) calendar
days.

i. Access to Protected Information. BA shall make Protected Information maintained by BA
or its agents or subcontractors in Designated Record Sets available to CE for inspection and copying within
(5) days of request by CE to enable CE to fulfill its obligations under state law [Health and Safety Code
Section 123110] and the Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.524 [45 C.F.R.
Section 164.504(e)(2)(ii)(E)]. If BA maintains Protected Information in electronic format, BA shall provide
such information in electronic format as necessary to enable CE to fulfill its obligations under the HITECH
Act and HIPAA Regulations, including, but not limited to, 42 U.S.C. Section 17935(e) and 45 C.F.R.
164.524.

j- Amendment of Protected Information. Within ten (10) days of a request by CE for an
amendment of Protected Information or a record about an individual contained in a Designated Record Set,
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BA and its agents and subcontractors shall make such Protected Information available to CE for amendment
and incorporate any such amendment or other documentation to enable CE to fulfill its obligations under the
Privacy Rule, including, but not limited to, 45 C.F.R Section 164.526. If an individual requests an
amendment of Protected Information directly from BA or its agents or subcontractors, BA must notify CE in
writing within five (5) days of the request and of any approval or denial of amendment of Protected
Information maintained by BA or its agents or subcontractors [45 C.F.R. Section 164.504(6)(2)(ii)(F)].

k. Governmental Access to Records. BA shall make its internal practices, books and records
relating to the use and disclosure of Protected Information available to CE and to the Secretary of the U.S.
Department of Health and Human Services (the “Secretary”) for purposes of determining BA’s compliance
with HIPAA [45 C.F.R. Section 164.504(e)(2)(ii)(I)]. BA shall provide CE a copy of any Protected
Information and other documents and records that BA prov1des to the Secretary concurrently with providing
such Protected Information to the Secretary.

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

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

n. Notification of Breach. BA shall notify CE within 5 calendar days of any breach of
Protected Information; any use or disclosure of Protected Information not permitted by the BAA; any
Security Incident (except as otherwise provided below) related to Protected Information, and any use or
disclosure of data in violation of any applicable federal or state laws by BA or its agents or subcontractors.
The notification shall include, to the extent possible, the identification of each individual whose unsecured
Protected Information has been, or is reasonably believed by the BA to have been, accessed, acquired, used,
or disclosed, as well as any other available information that CE is required to include in notification to the
individual, the media, the Secretary, and any other entity under the Breach Notification Rule and any other
applicable state or federal laws, including, but not limited, to 45 C.F.R. Section 164.404 through 45 C.F.R.
Section 164.408, at the time of the notification required by this paragraph or promptly thereafter as
information becomes available. BA shall take (i) prompt corrective action to cure any deficiencies and (ii)
any action pertaining to unauthorized uses or disclosures required by applicable federal and state laws. [42
U.S.C. Section 17921; 42 U.S.C. Section 17932; 45 C.F.R. 164. 410 45 C.F.R. Section 164.504(e)(2)(ii)}(C);
45 C.F.R. Section 164.308(b)]

o. Breach Pattern or Practice by Business Associate’s SubcontractoArs and Agents. Pursuant
to 42 U.S.C. Section 17934(b) and 45 C.F.R. Section 164.504(e)(1)(iii), if the BA knows of a pattern of
activity or practice of a subcontractor or agent that constitutes a material breach or violation of the
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subcontractor or agent’s obligations under the Contract or this BAA, the BA must take reasonable steps to
cure the breach or end the violation. If the steps are unsuccessful, the BA must terminate the contractual
arrangement with its subcontractor or agent, if feasible. BA shall provide written notice to CE of any pattern
of activity or practice of a subcontractor or agent that BA believes constitutes a material breach or violation
of the subcontractor or agent’s obligations under the Contract or this BAA within five (5) calendar days of
discovery and shall meet with CE to discuss and attempt to resolve the problem as one of the reasonable
steps to cure the breach or end the violation.

3. Termination.

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

b. Judicial or Administrative Proceedings. CE may terminate the Agreement and this BAA,
effective immediately, if (i) BA is named as defendant in a criminal proceeding for a violation of HIPAA,
the HITECH Act, the HIPAA Regulations or other security or privacy laws or (ii) a finding or stipulation that
the BA has violated any standard or requirement of HIPAA, the HITECH Act, the HIPAA Regulations or
other security or 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 Agreement and this BAA for any reason,
BA shall, at the option of CE, return or destroy all Protected Information that BA and its agents and
subcontractors still maintain in any form, and shall retain no copies of such Protected Information. If return
or destruction is not feasible, as determined by CE, BA shall continue to extend the protections and satisfy
the obligations of Section 2 of this BAA to such information, and limit further use and disclosure of such
PHI to those purposes that make the return or destruction of the information infeasible [45 C.F.R. Section
164.504(e)(2)(ii)(J)]. If CE elects destruction of the PHI, BA shall certify in writing to CE that such PHI has
been destroyed in accordance with the Secretary’s guidance regarding proper destruction of PHI.

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

(©).
e. Disclaimer. CE makes no warranty or representation that compliance by BA with this BAA,
HIPAA the HITECH Act, or the HIPAA Regulations or corresponding California law provisions will be

adequate or satisfactory for BA’s own purposes. BA is solely responsible for all decisions made by BA
regarding the safeguarding of PHI.

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

A. Reimbursement for Fines or Penalties.

In the event that CE pays a fine to a state or federal regulatory agency, and/or is assessed civil
penalties or damages through private rights of action, based on an impermissible access, use or disclosure of
PHI by BA or its subcontractors or agents, then BA shall reimburse CE in the amount of such fine or
penalties or damages within thirty (30) calendar days from City’s written notice to BA of such fines,
penalties or damages.

Attachment 1 — SFDPH Privacy Attestation, version 06-07-2017
Attachment 2 — SFDPH Data Security Attestation, version 06-07-2017
p

Office of Compliance and Privacy Affairs

San Francisco Department of Public Health

101 Grove Street, Room 330, San Francisco, CA 94102

Email: compliance.privacy@sfdph.org

Hotline (Toll-Free): 1-855-729-6040
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San Francisco Department of Public Health (SFDPH) Office of Compliance and Privacy Affairs (OCPA) ATTACHMENT 1

Contractor Name: To—yon ASSOCiatéS, lnC. . g;;t\r/ae;tg;rm 0000009305
PRIVACY ATTESTATION

INSTRUCTIONS: Contractors and Partners who receive or have access to health or medical information or electronic health record systems maintained by SFDPH must complete this
form. Retain completed Attestations in your files for a period of 7 years. Be prepared to submit completed attestations, along with evidence related to the following items, if requested
to do so by SFDPH.

Exceptions: If you believe that a requirement is Not Applicable to you, see instructions below in Section [V on how to request clarification or obtain an exception.
1. All Contractors.
DOES YOUR ORGANIZATION... . - Yes No*
A | Have formal Privacy Policies that comply with the Health Insurance Portability and Accountability Act (HIPAA)? '
B | Have a Privacy Officer or other individual designated as the person in charge of investigating privacy breaches or related incidents?
if Name & | Phone # Email:
yes: | Title: .
C | Require health information Privacy Training upon hire and annually thereafter for all employees who have access to health information? [Retain
documentation of trainings for a period of 7 years.] [SFDPH privacy training materials are available for use; contact OCPA at1-855-729-6040.]
D | Have proof that employees have signed a form upon hire and annually thereafter, with their name and the date, acknowledging that they have received
health information privacy training? [Retain documentation of acknowledgement of trainings for a period of 7 years.]
E | Have (or will have if/when applicable) Business Associate Agreements with subcontractors who create, receive, maintain , transmit, or access SFDPH's
health information?
F | Assure that staff who create, or transfer health information (via laptop, USB/thumb-drive, handheld), have prior superviso?ial authorization to do so
AND that health information is only transferred or created on encrypted devices approved by SFDPH Information Security staff?

" II. Contractors who serve patients/clients and have access to SFDPH PHI, must also complete this section. .
If Applicable: DOES-YOUR ORGANIZATION... : Yes No*
G | Have (or will have if/when applicable) evidence that SFDPH Service Desk {628-206-SERV) was notified to de-provision employees who have access to
SFDPH health information record systems within 2 business days for regular terminations and within 24 hours for terminations due to cause?

H | Have evidence in each patient's / client’s chart or electronic file that a Privacy Notice that meets HIPAA regulations was provided in the patient’s /
client’s preferred language? (English, Cantonese, Viethamese, Tagalog, Spanish, Russian forms may be required and are available from SFDPH.)

I} Visibly post the Summary of the Notice of Privacy Practices in all six languages in common patient areas of your treatment facility?

J | Document each disclosure of a patient's/client’s health information for purposes other than treatment, payment, or operations?
K | When required by law, have proof that signed authorization for disciosure forms (that meet the requirements of the HIPAA Privacy Rule) are obtained
PRIOR to releasing a patient’s/client’s health information? .

Ill. ATTEST: Under penalty of perjury, | hereby attest that to the best of my knowledge the information herein is true and correct and that | have authority to sign on behalf of and -
bind Contractor listed above.

ATTESTED by Privacy Officer | Name: |
or designated person (print) Signature ' Date

IV. *EXCEPTIONS: If you have answered “NO” to any question or believe a question is Not Applicable, please contact OCPA at 1-855-729-6040 or
compliance.privacy@sfdph.org for a consultation. All “No” or “N/A” answers must be reviewed and approved by OCPA below.

EXCEPTION(S) APPROVED Name .
by OCPA | (print) Signature Date

FORM REVISED 06072017 SFDPH Office of Compliance and Privacy Affairs (OCPA)



San Francisco Department of Public Health (SFDPH) Office of Compliance and Privacy Affairs (OCPA) . ‘ ATTACHMENT 2

D . . C
Contractor Name Toyon Associates, Inc. c;:t\r/?r:wtgc:rm 0000009305
DATA SECURITY ATTESTATION

 INSTRUCTIONS: Contractors and Partners who receive or have access to health or medical information or electronic health record systems maintained by SFDPH must complete this
form. Retain completed Attestations in your files for a period of 7 years. Be prepared to submit completed attestations, along with evidence related to the following items, if requested
to do so by SFDPH.
Exceptions: If you believe that a requirement is Not Applicable to you, see instructions in Section Il below on how to request clarification or obtain an exception.

I. All Contractors. -
DOES YOUR ORGANIZATION... ' Yes No*
A | Conduct assessments/audits of your data security safeguards to demonstrate-and document compliance with your security policies and the

requirements of HIPAA/HITECH at least every two years? [Retain documentation for a period of 7 years]

B | Use findings from the assessments/audits to identify and mitigate known risks into documented remediation plans?

Date of last Data Security Risk Assessment/Audit:

Name of firm or person(s) who performed the
Assessment/Audit and/or authored the final report:
C | Have a formal Data Security Awareness Program? <
D | Have formal Data Security Policies and Procedures to detect, contain, and correct security violations that comply with the Health Insurance Portability
and Accountability Act {HIPAA) and the Health Information Technology for Economic and Clinical Health Act (HITECH)?

E | Have a Data Security Officer or other individual designated as the person in charge of ensuring the security of confidential information?

if Name & » Phone # Email:
yes: | Title: '
F | Require Data Security Training upon hire and annually thereafter for all employees who have access to health information? [Retain documentation of
trainings for a period of 7 years.] [SFDPH data security training materials are available for use; contact OCPA at 1-855-729-6040.]

G | Have proof that employees have signed a form upon hire and annually, or regularly, thereafter, with their name and the date, acknowledging that they
have received data security training? [Retam documentation of acknowledgement of trainings for a period of 7 years.]

H | Have (or will have if/when applicable) Business Associate Agreements with subcontractors who create, receive, maintain, transmit, or access SFDPH’s
health information?

| | Have {or will have if/when applicable) a diagram of how SFDPH data flows between your grganization and subcontractors or vendors (including named
users, access methods, on-premise data hosts, processing systems, etc.)?

H. ATTEST: Under penalty of perjury, | hereby attest that to the best of my knowledge the information herein is true and correct and that | have authority to sign on behalf of and
bind Contractor listed above.

ATTESTED by Data Security | Name:
Officer or designated person | (PTint)

Signature Date
11l *EXCEPTIONS: If you have answered “NO” to any question or believe a question is Not Applicable, please contact OCPA at 1-855-729-6040 or
compliance.privacy@sfdph.org for a consultation. All “No” or “N/A” answers must be reviewed and approved by OCPA below.

EXCEPTION(S) APPROVED by | Vame
. OCPA (print)

Signature Date

FORM REVISED 06072017 SFDPH Office of Compliance and Privacy Affairs (OCPA)



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
Toyon Associates, Inc.

This Agreement is made this 1st day of April, 2014, in the City and County of an Francisco, State of
California, by and between: Toyon Associates, Inc., 1800 Sutter Street, Suite 600, Concord, CA
94520, hereinafter referred to as “Contractor,” and the City and County of San Francisco, a municipal
corporation, hereinafter referred to as “City,” acting by and through its Director of the Office of Contract
Administration or the Director’s designated agent, hereinafter referred to as “Purchasing.”

Recitals

WHEREAS, the Department of Public Health, Community Health Network, (“Department”) Wishes to
provide Regulatory Report and Reimbursement and Revenue Optimization Services; and,

WHEREAS, a Request for Proposal (“RFP”’) was issued on September 26, 2013, 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 4045-04/05 on February 3, 2014;

Now, THEREFORE, the parties agree as follows:

1.  Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non-
Appropriation. This Agreement is subject to the budget and fiscal provisions of the City’s Charter.
Charges will accrue only after prior written authorization certified by the Controller, and the amount of
City’s obligation hereunder shall not at any time exceed the amount certified for the purpose and period
stated in such advance authorization. This Agreement will terminate without penalty, liability or expense
of any kind to City at the end of any fiscal year if funds are not appropriated for the next succeeding fiscal
year. If funds are appropriated for a portion of the fiscal year, this Agreement will terminate, without
penalty, liability or expense of any kind at the end of the term for which funds are appropriated. City has
no obligation to make appropriations for this Agreement in lieu of appropriations for new or other
agreements. City budget decisions are subject to the discretion of the Mayor and the Board of
Supervisors. Contractor’s assumptmn 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. Termof the Agreement. Subject to Section 1, the term of this Agreement shall be from April 1, ‘
2014 to March 30, 2018. ’

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

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

5.  Compensation. Compensation shall be made in monthly payments on or before the 15th day of
each month for work, as set forth in Section 4 of this Agreement, that the Director of the Department of
Public Health, in his or her sole discretion, concludes has been performed as of the 30th day of the
immediately preceding month. In no event shall the amount of this Agreement exceed Four Million Six
Hundred Sixty Thousand Six Hundred Seventeen Dollars ($4,660,617). The breakdown of costs
associated with this Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and
incorporated by reference as though fully set forth herein. No charges shall be incurred under this
Agreement nor shall any payments become due to Contractor until reports, services, or both, required
under this Agreement are received from Contractor and approved by Department of Public Health as
being in accordance with this Agreement. City may withhold payment to Contractor in any instance in
which Contractor has failed or refused to satisfy any material obligation provided for under this

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

The Controller is not authorized to pay invoices submitted by Contractor prior to Contractor’s
submission of CMD Progress Payment Form If Progress Payment Form is not submitted with
Contractor’s invoice, the Controller will notify the department, the Director of CMD and Contractor of
the omission. If Contractor’s failure to provide CMD Progress Payment Form is not explained to the
Controller’s satisfaction, the Controller will withhold 20% of the payment due pursuant to that invoice
until CMD Progress Payment Form is provided. Following City’s payment of an invoice, Contractor has
ten days to file an affidavit using CMD Payment Affidavit verifying that all subcontractors have been
paid and specifying the amount.

6.  Guaranteed Maximum Costs. The City’s obligation hereunder shall not at any time exceed the
amount certified by the Controller for the purpose and period stated in such certification. Except as may
be provided by laws governing emergency procedures, officers and employees of the City are not '
authorized to request, and the City is not required to reimburse the Contractor for, Commodities or
Services beyond the agreed upon contract scope unless the changed scope is authorized by amendment
and approved as required by law. Officers and employees of the City are not authorized to offer or
promise, nor is the City required to honor, any offered or promised additional funding in excess of the .
maximum amount of funding for which the contract is certified without certification of the additional
amount by the Controller. The Controlier 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 Agreeiment 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 21.35, along with the entire San
Francisco Administrative Code is available on the web at
http://www.amlegal.com/nxt/gateway.dll/California/administrative/administrativecode ?f=templates$ fn=d
efault.htm$3.0$vid=amlegal:sanfrancisco_ca$sync=1. A contractor, subcontractor or consultant will be
deemed to have submitted a false claim to the City if the contractor, subcontractor or consultant; (a)
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knowingly presents or causes to be presented to an officer or employee of the City a false claim or request
for payment or approval; (b) knowingly makes, uses, or causes to be made or used a false record or
statement to get a false claim paid or approved by the City; (c¢) conspires to defraud the City by getting a
false claim allowed or paid by the City; (d) knowingly makes, uses, or causes to be made or used a false
record or statement to conceal, avoid, or decrease an obligation to pay or transmit money or property to
the City; or (e) is a beneficiary of an inadvertent submission of a false claim to the City, subsequently
discovers the falsity of the claim, and fails to disclose the false claim to the City within a reasonable time
after dxscovery 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 Gity’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 cettifies 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 permitted successors and assigns, recognizes
and understands that Contractor, and any permitted successors and assigns, may be subject to real
property tax assessments on the possessory interest;

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

- 3)  Confractor, 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 reportmg 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.
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12,  Qualified Personnel. Work under this Agreement shall be performed only by competent personnel
under the supervision of and in the employment of Contractor. Contractor will comply with City’s
reasonable requests regarding assignment of personnel, but all personnel, including those assigned at
City’s request, must be supervised by Contractor. Contractor shall commit adequate resources to
complete the project within the project schedule specified in this Agreement.

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

14. Independent Contractor; Payment of Taxes and Other Expenses

a.  Independent Contractor. Contractor or any agent or employee of Contractor shall be
deemed at all times to be an independent contractor and is wholly responsible for the manner in which it
performs the services and work requested by City under this Agreement. Contractor or any agent or
employee of Contractor shall not have employee status with City, nor be entitled to participate in any
plans, arrangements, or distributions by City pertaining to or in connection with any retirement, health or
other benefits that City may offer its employees. Contractor or any agent or employee of Contractor is
liable for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible for
all obligations and payments, whether imposed by federal, state or local law, including, but not limited to,
FICA, income tax withholdings, unemployment compensation, insurance, and other similar
responsibilities related to Contractor’s performing services and work, or any agent or employee of
Contractor providing same. Nothing in this Agreement shall be construed as creating an employment or
agency relationship between City and Contractor or any agent or employee of Contractor. Any terms in
this Agreement referring to direction from City shall be construed as providing for direction as to policy
and the result of Contractor’s work only, and not as to the means by which such a result is obtained. City
does not retain the right to control the means or the method by which Contractor performs work under this
Agreement.

b.  Payment of Taxes and Other Expenses. Should City, in its discretion, or a relevant taxing
authority such as the Internal Revenue Service or the State Employment Development Division, or both,
-determine that Contractor is an employee for purposes of collection of any employment taxes, the
amounts payable under this Agreement shall be reduced by amounts equal to both the employee and
employer portions of the tax due (and offsetting any credits for amounts already paid by Contractor which
can be applied against this liability). City shall then forward those amounts to the relevant taxing
authority. Should a relevant taxing authority determine a liability for past services 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:
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1) Workers’ Compensation, in statutory amounts, with Employers’ Liability Limits not
less than $1,000,000 each accident, injury, or illness; and

2)  Commercial General Liability Insurance with limits not less than $1,000,000 each
occurrence 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, includinig 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, érrors or omissions in connection with
professional services to be-provided under this Agreement.

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

1 Narﬁe 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 of reduction or
nonrenewal of coverages or cancellation of coverages for any reason. Notices shall be sent to the City
address in the “Notices to the Parties” section:

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

f. Should any of the required insurance be provided under a form of coverage that includes a
general annual 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. If insurance is not
reinstated, the City may, at its sole option, terminate this Agreement effective on the date of such lapse of
insurance.

h.  Before commencing any operations under this Agreement, Contractor shall fummish 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 employes, 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 PAYMENT OBLIGATIONS UNDER THIS AGREEMENT SHALL
BE LIMITED TO THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN SECTION 5 OF
THIS AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT,
IN NO EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED
ON CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR
INCIDENTAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT
OF OR IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN
CONNECTION WITH THIS AGREEMENT.

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

20. Default; Remedies. Each of the following shall constitute an event of default (“Event of Default™)
under this Agreement:

(1)  Contractor fails or refuses to perform or observe any term, covenant or condition
contained in any of the following Sections of this Agreement:
8. Submitting False Clalms Monetary Penalties. 37. Drug-free workplace policy,
10. Taxes 53.  Compliance with laws
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15. Insurance 55.  Supervision of minors

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

30. Assignment 58.  Graffiti removal
And, item 1 of Appendix D attached to this
Agreement

2)  Contractor fails or refuses to perform or observe any other term, covenant or condition
contained in this Agreement, and such default continues for a period of ten days after written notice
thereof from City to Contractor.

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

~ dissolution, winding-up or liquidation of Contractor.

b.  Onand after any Event of Default, City shall have the right to exercise its legal and equitable
remedies, including, without limitation, the right to terminate this Agreement or to seek specific
performance of all or any part of this Agreement. In addition, City shall have the right (but no obligation)
to cure (or cause to be cured) on behalf of Contractor any Event of Default; 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 darnages due from Contractor pursuant to the terms of this Agreement or any other agreement.

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

21. Termination for Convenience

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

b.  Upon receipt of the notice, Contractor shall commence and perform, with diligence, all
actions necessary on the part of Contractor to effect the termination of this Agreement on the date
specified by City and to minimize the liability of Contractor and City to third parties as a result of
termination. All such actions shall be subject to the prior approval of City. Such actions shall include,
without limitation: '

1)  Halting the performanée of all services and other work under this Agreement on the
“date(s) and in the manner specified by City.
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2)  Not placing any further orders or subcontracts for materials, services, equipment or
other items. ‘

3)  Terminating all existing orders and subcontracts.

4) At City’s direction, assigning to City any or all of Contractor’s right, title, and interest
under the orders and subcontracts terminated. Upon such assignment, City shall have the right, in its sole
discretion, to settle or pay any or all claims arising out of the termination of such orders and subcontracts.

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

6) . Completing performance of any services or work that City 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, which shall set forth each of the following as a separate line item:

1) The reasonable cost to Contractor, without profit, for all services and other work City
directed Contractor to perform prior to the specified termination date, for which services or work City has
not already tendered payment. Reasonable costs may include a reasonable allowance for actual overhead,
not to exceed a total of 10% of Confractor’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)  Thereasonable cost to Contractor of handling material or equipment returned to the -
vendor, delivered to the City or otherwise disposed of as directed by the City.

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

d.  Inno event shall City be liable for costs incurred by Contractor or any of its subcontractors
after the termination date specified by City, except for those costs specifically enumerated and described
in the immediately preceding subsection (c). Such non-recoverable costs include, but are not limited to,
anticipated profits on this Agreement, post-termination employee salaries, post-termination administrative
expenses, post-termination overhead or unabsorbed overhead, attorneys’ fees or other costs relating to the
prosecution of a claim or lawsuit, prejudgment interest, or any other expense which is not reasonable or
authorized under such subsection (c).

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

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

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

24. Proprietary or Confidential Information of City

a.  Contractor understands and agrees that, in the performance of the work or services under this
Agreement or in contemplation thereof, Contractor may have access to private or confidential information
which may be owned or 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 would use to protect its own proprietary data.

b.  Contractor shall maintain the usual and customary records for persons receiving Services
under this Agreement. Contractor agrees that all private or confideritial information concerning persons
receiving Services under this Agreement, whether disclosed by the City or by the individuals themselves,
shall be held in the strictest confidence, shall be used only in performance of this Agreement, and shall be
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disclosed to third parties only as authorized by law. Contractor understands and agrees that this duty of
care shall extend to confidential information contained or conveyed in any form, including but not limited
to documents, files, patient or client records, facsimiles, recordings, telephone calls, telephone answering
machines, voice mail or other telephone voice recording systems, computer files, e-mail or other
computer network communications, and computer backup files, including disks and hard copies. The City
reserves the right to terminate this Agreement for 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 or the U.S. Department of Health and Human Services and the Attorney General of the United
- States at all reasonable times at the Contractor’s place of business or at such other mutually agreeable
location in California. This provision shall also apply to any subcontract under this Agreement and to any
contract between a subcontractor and related organizations of the subcontractor, and to their books,
‘documents and tecords. 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.  Allofthe 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 w1thout the prior written permission of
the Contract Administrator listed in Appendlx A,

25. - Notices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all written

‘communications sent by the parties may be by U.S. mail, e-mail or by fax, and shall be addressed as
follows:

To CITY: Office of Contract Management and Compliance

Department of Public Health ]
1380 Howard Street RM419¢ FAX: (415) 255-3088
San Francisco, California 94103 e-mail: junko.craft@sfdph.org
And: Matthew Sur
FISCAL OFFICE
2789 25" Street, 3™ Floor, Accounting FAX: (415) 206-4488
San Francisco, CA 94110 e-mail: Matthew. Sur@sfdph.org
To CONTRACTOR:  TOYON ASSOCIATES, INC.
1800 SUTTER STREET, SUITE 600 FAX: (925) 687-9013
CONCORD, CA 94520 e-mail: Ron.knapp@toyonassociates.cc

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
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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. Ifitis 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 fromi 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/al33/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 / 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
DIRECTOR ninety (90) calendar days before the end of the Agreement term or Contractor’s fiscal year,
whichever comes first.

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

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

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

31. Non-Waiver of Rights. The omission by either party at any time to enforce any default or right
reserved to it, or to require performance of 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) within thirty days following the date on which this
Agreement becomes effective (unless Contractor has already provided such EIC Forms at least once
during the calendar year in which such effective date falls); (ii) promptly after any Eligible Employee is-
hired by Contractor; and (iii) annually between January 1 and January 31 of each calendar year during the
term of this Agreement. Failure to comply with any requirement contained in subparagraph (a) of this
Section shall constitute a material breach by Contractor of the terms of this Agreement. If, within thirty
days after Contractor receives written notice of such a breach, Contractor fails to cure such breach or, if
such breach cannot reasonably be cured within such period of thirty days, Contractor fails to commence
efforts to cure within such period or thereafter fails to diligently pursue such cure to completion, the City
may pursue any rights or remedies available under this Agreement or under applicable law. Any
Subcontract entered into by Contractor shall require the subcontractor to comply, as to the subcontractor’s
Eligible Employees, with each of the terms of this section. Capitalized terms used in this Section and not
defined in this Agreement shall have the meanings assigned to such terms in Section 120 of the San
Francisco Administrative Code. '

33.  Local Business Enterprise Utilization; Liquidated Damages

a.  The LBE Ordinance. Contractor, shall comply with all the requirements of the Local
Business Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter 14B of the
San Francisco Administrative Code as it now exists or as it may be amended in the future (collectively the
“LBE Ordinance”), provided such amendments do not materially increase Contractor’s obligations or
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,
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.

a. Compliance and Enforcement

1 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 Contracts Monitoring Division or any other
public official authorized to enforce the LBE Ordinance (separately and collectively, the “Director of
CMD”) 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 CMD will determine the
sanctions to be imposed, including the amount of liquidated damages, after investigation pursuant to
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Administrative Code §14B.17. By entering into this Agreement, Contractor acknowledges and agrees
that any liquidated damages assessed by the Director of the CMD 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 avaﬂable for audit and inspection by the
Director .of CMD 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 orgamzatlons 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 Imnune Deficiency Syndrome or
HIV status (AIDS/HIV status), or association with members of such protected classes, or m 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 w1th the obligations in this subsection shall constitute a material breach of
this Agreement.

¢.  Nondiscrimination in Benefits. Contractor does not as of the date of this Agreement and
will not during the term of this Agreement, in any of its operations in San Francisco, on real property
owned by San Francisco, or where work is being performed for the City elsewhere in the United States,
discriminate in the provision of bereavement leave, family medical leave, health benefits, membership or
membership discounts, moving expenses, pension and retirement benefits or travel benefits, as well as
any benefits other than the benefits specified above, between employees with domestic partners and
employees with spouses, and/or between the domestic partners and spouses of such employees, where the
domestic partnership has been registered with a governmental entity pursuant to state or local law
authorizing such registration, subject to the conditions set forth in §12B.2(b) of the San Francisco
Administrative Code.

d.  Condition to Contract. As a condition to this Agreement, Contractor shall execute the
“Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (form CMD-12B-101)
with supporting documentation and secure the approval of the form by the San Francisco Contracts
Monitoring Division (formerly ‘Human Rights Commission’).

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

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

36. Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the San Francisco
Environment Code, the City and County of San Francisco urges confractors 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 proliibited 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 §121..6 of the Administrative Code. The Contractor

- acknowledges that its material failure to comply with any of the provisions of this paragraph shall
constitute a material breach of this Agreement. The Contractor further acknowledges that such material
breach of the Agreement shall be grounds for the City to terminate and/or not renew the Agreement,
partially or in its entirety.

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

43. Requiring Minimum Compensation for Covered Employees

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

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

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

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

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

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

g.  Contractor understands and agrees that if it fails to comply with the requirements of the
MCQO, the City shall have the right to pursue any rights or remedies available under Chapter 12P
(including liquidated damages), under the terms of the 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 i8 bemg 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 ina
‘fiscal year, Contractor shall thereafter be required to comply with the MCO under this Agreement. This
obligation arises on the effective date of the agreement that causes the cumulative amount of agreements
. between the Contractor and this department to exceed $25,000 in the fiscal year.

44. Requiring Health Benefits for Covered Employees. Contractor agrees to comply fully with and
be bound by all of the provisions of the Health Care Accountability Ordinance (HCAO), as set forth in -
San Francisco Administrative Code Chapter 12Q, including the remedies provided, and implementing
regulations, as the same may be amended from time to time. The provisions of section 12Q.5.1 of
Chapter 12Q are incorporated by reference and made a part of this Agreement as though fully set forth
herein. The text of the HCAO is available on the web at www. sfgov org/olse. Capitalized terms used in
this Section and not defined in this Agreement shall have the meanmgs assigned to such terms in Chapter

12Q.

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

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

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

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

e. Contractor shall not discharge, reduce in compensation, or otherwise discriminate against any
employee for notifying City with regard to Contractor’s noncompliance or anticipated noncompliance
with the requirements of the HCAO, for opposing any practice proscribed by the HCAQ, 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 bemg used, for
the purpose of evading the intent of the HCAO. :

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

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

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

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

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

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

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

45. First Source Hiring Program

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

b.  First Source Hiring Agreement, As an essential term of, ‘and consideration for, any

contract or property contract with the City, not exempted by the FSHA, the Contractor shall enter into a
first source hiring agreement ("agreement") with the City, on or before the effective date of the contract or
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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 certified as meeting the requirements of this Chapter. Failure either to achieve the specified goal,
or to establish good faith efforts will constitute noncompliance and will subject the employer to the
provisions of Section 83.10 of this Chapter.

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

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

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

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

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

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

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

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

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

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

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

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

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. '

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. Contractor shall cooperate with Department to submit to the Director of CMD any
amendment, modification, supplement or change order that would result in a cumulative increase of the
original amount of this Agreement by more than 20% (CMD Contract Modification Form).49.

Administrative Remedy for Agreement Interpretation - DELETED BY MUTUAL
AGREEMENT OF THE PARTIES 50. Agreement Made in California; Venue. The formation,
interpretation and performance of this Agreement shall be governed by the laws of the State of California.
Venue for all litigation relative to the formation, interpretation and performance of this Agreement shall
be in San Francisco.
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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 law firm or attorney must be
reviewed and approved in writing in advance by the City Attorney. No invoices for services provided by
law firms or attorneys, including, without limitation, as subcontractors of Contractor, will be paid unless
the provider received advance written approval from the City Attomey:.

55.  Supervision of Minors Left blank by agreement of the parties (Supervision of Minors).

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

57. Protection of Private Information. Contractor has read and agrees to the terms set forth in San
Francisco Administrative Code Sections 12M.2, “Nondisclosure of Private Information,” and 12M.3,
“Enforcement” of Administrative Code Chapter 12M, “Protection of Private Information,” which are
incorporated herein as if fully set forth. Contractor agrees that any failure of Contactor to comply with
the requirements of Section 12M.2 of this Chapter shall be a material breach of the Contract. In such an
event, in addition to any other remedies available to it under equity or law, the City may terminate the
Contract, bring a false claim action against the Contractor pursuant to Chapter 6 or Chapter 21 of the
Administrative Code, or debar the Contractor. ’

58. Not Used.

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

61. Cooperative Drafting. This Agreement has been drafted through a cooperative effort of both
parties, and both parties have had an opportunity to have the Agreement reviewed and revised by legal
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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. Left blank by agreement of parties (Dispute Resolution
Procedure). . :

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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By:

Appen

mQEmngQws

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first mentioned

above.
CITY

Recommended by:

Barbara A. Garcia, MPA /  Date

Director of Health

Approved as to Form:

Dennis J. Herrera
City Attorney

Kathy Murphy ' /  Date

Deputy City Attorney

Approved:

Jaci Fong Date
Director of the Office of
Contract Administration and

Purchaser

dices
Services to be provided by Contractor I
Calculation of Charges
Insurance Waiver (If not used insert Reserved) -
Additional Terms
Business Associate Agreement-
Invoice
Private Policy Compliance
Declaration of Compliance
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CONTRACTOR

Toyon Associates, Inc.

" By signing this Agreement, I certify that I

comply with the requirements of the Mininum
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 Northern 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
Principles.

Thomas P. Knight Date

President
1800 Sutter Street, Suite 600
Concord, CA 94520-2546

City vendor number: 42284

April 1,2014



Appendix A
Community Health Network
Services to be-provided by Contractor
Terms

A.  Contract Administrator:

In performing the Services hereunder, Contractor shall report to Valerie Inouye and Matthew Sur
Contract Administrator for the City, or his / her designee.

B.  Reports:

Contractor shall submit written reports as requested by the City. The format for the content of such
reports shall be determined by the City. The timely 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 petsons authorized by law to perform
such Services. :

Description of Services

Detailed description of services are listed below and are attached hereto
Appendix A-1 Scope of Work (SFGH/COPC)
Appendix A-2 Scope of Work (LHH)
Appendix A-3 Scope of Work (HAH)



Appendix B

Calculation of Charges
For SFGH/COPC, HAH, & LHHI

Method of Payment
A.  Appendix B-1a—B-5d
Professional Fees

CONTRACTOR shall submit monthly invoices by the fifteenth (15") working day of each month, in
the format attached in Appendix F, based upon the number of units of service that were delivered in the
immediately preceding month. All deliverables associated with the Services listed in Section 2 of appendix
A, times the unit rate as shown in the Program Budgets listed in Section 2 of Appendix B shall be reported
on the invoice(s) each month. '

Expenses

Contractor shall submit monthly invoices in the format attached in Appendix F, by the fifteen (15th)

" working day of each month for reimbursement of the actual costs for Services of the immediately preceding
month. All costs associated with the Services shall be reported on the invoice each month. All costs
incurred under this Agreement shall be due and payable only after Services have been rendered and in no
case in advance of such services.

B. Appendix B-2 and B-4

Contractor shall submit an inveice within thirty (30) days of notification that SFGH/COPC and/or
LHH have received additional reimbursement for services identified in Appendix B-2 and Appendix B-4.
The invoice amounts will be calculated as 10-15% of the additional reimbursement received by
SFGH/COPC and/or LHH. No professional fees or expenses will be bllled to SFGH/COPC and/or LHH for
these services unless recoveries are made.

.Program Budgets and Final Invoice
A, Program Budgets are listed below and are attached hereto.
Budget Summary
Appendix B-1la SFGH/COPC April 1, 2014 —March 31, 2015
Appendix B-1b SFGH/COPC April 1, 2015 —March 31, 2016
Appendix B-1¢ SFGH/COPC April 1, 2016 — March 31, 2017
Appendix B-1d SFGH/COPC April 1, 2017 — March 31, 2018

Appendix B-2 Budget for Compensation for Appeal Services paid only if SFGH receives additional
reimbursement, known as Contingent Fee Services

Appendix B-3a LHH April 1, 2014 —March 31, 2015
Appendix B-3b LHH April 1, 2015 — March 31, 2016
Appendix B-3¢ LHH April 1, 2016 —March 31, 2017
Appendix B-3d LHH April 1, 2017 —March 31, 2018



Appendix B-4 Budget for Compensation for Appeal Services paid only if LHH receives additional
reimbursement, known as Contingent Fee Services

Appendix B-5a HAH April 1, 2014 —March 31, 2015
Appendix B-5b HAH April 1, 2014 — March 31, 2015
Appendix B-5¢ HAH April 1, 2014 — March 31, 2015
Appendix B-5d HAH April 1, 2014 — March 31, 2015

B. COMPENSATION

Compensation shall be made in monthly payments on or before the 30" day after the Contract
Administrator, 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-1a
through B-5d, Cost Reporting/Data Collection (CR_DC) and Program Budget, attached hereto and
incorporated by reference as though fully set forth herein. The maximum dollar obligation of the CITY
under the terms of this Agreement shall not exceed Four Million Six Hundred Sixty Thousand Six Hundred
Seventeen Dollars ($4,660,617).

The Contractor understands that, of this maximum dollar obligation, $2,800,000 is solely for the purpose
of additional reimbursement for services identified in Appendix B-2 and Appendix B-4.

Contractor understands that, of this maximum dollar obligation, $199,352 is included as a contingency
amount and is not to be used on Appendix B, Budget, or be available to Contractor without a modification
to this Agreement executed in the same manner as this Agreement or a revision to Appendix B, Budget,
which has been approved by the Contract Administrator. Contractor further understands that no payment of
any portion of this contingency amount will be made unless and until such modification or budget revision
has been fully approved and executed in accordance with applicable CITY and Department of Public Health
laws, regulations and policies/procedures and certification as to the availability of funds by the Controller.
Contractor agrees to fully comply with these laws, regulations, and policies/procedures,

(1) For each fiscal year of the term of this Agreement, CONTRACTOR shall submit for approval of the
CITY’s Department of Public Health a revised Appendix A, Description of Services, and a revised
Appendix B, Program Budgét 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 instruction of the Department of Public Health. These Appendices shall apply only to
the fiscal year for which they were created. These Appendices shall become part of this Agreement only
upon approval by the CITY.

(2) CONTRACTOR understands that, of the maximum dollar obligation stated above, the total amount to
be used in Appendix B, Budget and available to CONTRACTOR for the entire term of the contract is as
follows, notwithstanding thiat for each fiscal year, the amount to be used in Appendix B, Budget and
available to CONTRACTOR for that fiscal year shall confirm with the Appendix A, Description of
Services, and 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.



SFGH HAH LHH TOTAL

April 1, 2014 through March 30, 2015 $901,896 |  $25,962 | $214,688 | $1,142,546
April 1, 2015 through March 30, 2016 $911,265 |  $26,712 | $218,132| $1,156,109
April 1, 2016 through March 30, 2017 $922,538 | $27,686 | $222.466 | $1,172,690
April 1, 2017 through March 30, 2018 $933,810 |  $28,661 | $226,801 | $1,189,272

April 1, 2014 through March 30, 2018 $3,669,509 | $109,021 | $882,087 | $4,660,617

(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. Inno event shall the CITY be liable for interest or late charges for any late payments.



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.]



Appendix D
Additional Terms

1.  HIPAA

The parties acknowledge that CITY is a Covered Entity as defined in the Healthcare Insurance
Portability and Accountability Act of 1996 ("HIPAA") and is therefore required to abide by the Privacy
Rule contained therein. The parties further agree that CONTRACTOR falls within the following
definition under the HIPAA regulations:

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

- A Business Associate subject to the terms set forth in Appendix E;
D Not Applicable, CONTRACTOR will not have access to Protected Health Information.

2. THIRD PARTY BENEFICIARIES

No third parties are intended by the parties hereto to be third party beneficiaries under this
Agreement, and no action to enforce the terms of this Agreement may be brought against either party by
any person who is not a party hereto.



Appendix E

BUSINESS ASSOCIATE ADDENDUM

This Business Associate Addendum (“Addeﬁdum”) supplements and is made a part of the contract
(“Contract”) by and between the City and County of San Francisco, Covered Entity (“CE”) and
Contractor, Business Associate (“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).

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

As part of the HIPAA Regulations, the Privacy Rule and the Security Rule (defined below)
require CE to enter into a contract containing specific requirements with BA prior to the
disclosure of PHI, as set forth in, but not limited to, Title 45, Sections 164.314(a), 164.502(a)
and (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 and HIPAA
Regulations [42 U.S.C. Section 17921 and 45 C.E.R. Section 164.402].

b. Breach Notification Rule shall mean the HIPAA Regulation that is codified at 45 C.E.R.
Parts 160 and 164, Subparts A and D.

c. 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.

d. 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.

e. 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.

f.  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.



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

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.

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.

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

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

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

Security Incident shall have the meaning given to such term under the Security Rule,
including, but not limited to, 45 C.F.R. Section 164.304.

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

Unsecured PHI shall have the meaning given to such term under the HITECH Act and
any guidance issued pursuant to such Act including, but not limited to, 42 U.S.C. Section
17932(h) and 45 C.F.R. Section 164.402.

2. Obligations of Business Associate

a.

Permitted Uses. BA shall use Protected Information only for the purpose of performing
BA’s obligations under the Contract and as permitted or required under the Contract and
Addendum, or as required by law. 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 as necessary (i) for the proper
management and administration of BA; (ii) to carry out the legal responsibilities of BA;
(iii) as required by law; or (iv) for Data Aggregation purposes relating to the Health Care
Operations of CE [45 C.F.R. Sections 164.504(e)(2) and 164.504(e)(4){D)].

Permitted Disclosures. BA shall disclose Protected Information only for the purpose of

. performing BA’s obligations under the Contract and as permitted or required under the

Contract and Addendum, or as required by law. BA shall not disclose Protected
5 .



Information in any manner that would constitute a violation of the Privacy Rule or the
HITECH Act if so disclosed by CE. However, BA may disclose Protected Information as
. necessary (i) for the proper management and administration of BA; (ii) to carry out the
legal responsibilities of BA; (ii) as required by law; or (iv) for Data Aggregation purposes
relating to the Health Care Operations of CE. If BA discloses Protected Information to a
third party, BA must obtain, prior to making any such disclosure, (i) reasonable written
assurances from such third party that such Protected Information will be held confidential
as provided pursuant to this Addendum and used or disclosed only as required by law or
for the purposes for which it was disclosed to such third party, and (ii) a written
agreement from such third party to immediately notify BA of any breaches, suspected
breaches, security incidents, or unauthorized uses or disclosures of the Protected
Information in accordance with paragraph 2. m. of the Addendu, to the extent it has
obtained knowledge of such occurrences [42 U.S.C. Section 17932; 45 C.F.R. Section
164.504(e)]. '

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

* Appropriate Safeguards. BA shall implement appropriate safeguards to prevent the use
or disclosure of Protected Information other than as permitted by the Contract or
Addendum, including, but not limited to, administrative, physical and technical
safeguards in accordance with the Security Rule, including, but not limited to, 45 C.F.R.
Sections 164.308, 164.310, and 164.312. [45 C.F.R. Section 164.504(e)(2)(i)(B); 45
C.F.R. Section 164.308(b)]. BA shall comply with the policies and procedures and
documentation requirements of the Security Rule, including, but not limited to, 45 C.F.R.
Section 164.316. [42 U.S.C. Section 17931]

Business Associate’s Subcontractors and Agents. BA shall ensure that any agents and
subcontractors that create, receive, maintain or transmit Protected Information on behalf
of BA, agree in writing to the same restrictions and conditions that apply to BA with
respect to such Protected Information and implement the safeguards required by
paragraph 2.d. above with respect to Electronic PHI [45 C.F.R. Section
164.504(e)(2)(ii)(D); 45 C.F.R. Section 164.308(b)]. BA shall implement and maintain’
sanctions against agents and subcontractors that violate such restrictions and conditions
and shall mitigate the effects of any such violation (see 45 C.F.R. Sections 164.530(f) and
164.530(e)(1)).



f

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

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

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

Data Ownership. BA ackndwledges that BA has no ownership rights with respect to
the Protected Information. o

Notification of Possible Breach. BA shall notify CE within twenty-four (24) hours of
any suspected or actual breach of Protected Information; any use or disclosure of
Protected Information not permitted by the Contract or Addendum; any security incident
(i.e., any attempted or successful unauthorized access, use, disclosure, modification, or
destruction of information or interference with system operations in an information
system) related to Protected Information, and any actual or suspected use or disclosure of
data in violation of any applicable federal or state laws by BA or its agents or
subcontractors. The notification shall include, to the extent possible, the identification of

4



each individual who unsecured Protected Information lias been, or is reasonably believed
by the business associate to have been, accessed, acquired, used, or disclosed, as well as
any other available information that CE is required to include in notification to the
individual, the media, the Secretary, and any other entity under the Breach Notification
Rule and any other applicable state or federal laws, including, but not limited, to 45
C.F.R. Section 164.404 through 45 C.F.R. Section 164,408, at the time of the notification
required by this paragraph or promptly thereafter as information becomes available. BA
shall take (i) prompt corrective action to cure any deficiencies and (ii) any action
pertaining to unauthorized uses or disclosures required by applicable federal and state
laws. (This provision should be negotiated.) [42 U.S.C. Section 17921; 45 CF.R.
Section 164.504(e)(2)(ii)(C); 45 C.F.R. Section 164.308(b)]

k. Breach Pattern or Practice by Business Associate’s Subcontractors and Agents.
Pursuant to 42 U.S.C. Section 17934(b) and 45 C.F.R. Section 164.504(e)(1)(ii), if the
BA knows of a pattern of activity or practice of a subcontractor or agent that constitutes a
material breach or violation of the subcontractor or agent’s obligations under the Contract
or 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. BA shall provide written notice to CE of any pattern of
activity or practice of a subcontractor or agent that BA believes constitutes a material
breach or violation of the subcontractor or agent’s obligations under the Contract or ,
Addendum or other arrangement within five (5) days of discovery and shall meet with CE "
to discuss and attempt to resolve the problem as one of the reasonable steps to cure the
breach or end the violation. :

3. 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 defendant in a criminal proceeding for a violation of
HIPAA, the HITECH Act, the HIPAA Regulations or other security or privacy laws or
(ii) a finding or stipulation that the BA has violated any standard or requirement of
HIPAA, the HITECH Act, the HIPAA Regulations or other security or privacy laws is
made in any administrative or civil proceeding in which the party has been joined.

c. FEffect 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 and its agents and
subcontractors still maintain in any form, and shall retain no copies of such Protected
Information. Ifreturn or destruction is not feasible, as determined by CE, BA shall
continue to extend the protections and satisfy the obligations of Section 2 of this
Addendum to such information, and limit further use and disclosure of such PHI to those
purposes that make the retarn or destruction of the information infeasible [45 C.F.R.
Section 164.504(e)(i))(2)(J)]. If CE elects destruction of the PHI, BA shall certify in
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writing to CE that such PHI has been destroyed in accordance with the Secrétary’s
guidance regarding proper destruction of PHIL

d. 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 PHL

4. 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 such action as is necessary to implement the standards and requirements of HIPAA, the
HITECH Act, the HIPAA regulations and other applicable state or federal laws relating to the
security or confidentiality of PHI. The parties understand and agree that CE must receive
satisfactory written assurance from BA that BA will adequately safeguard all Protected
Information. Upon the request of either party, the other party agrees to promptly enter into
negotiations concerning the terms of an amendment to this Addendum embodying written
assurances consistent with the standards and requirements of HIPAA, the HITECH Act, the
HIPAA regulations or other applicable laws. CE may terminate the Contract upon thirty (30)
days written notice in the event (i) BA does not promptly enter into negotiations to amend the
Contract or 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. ‘

5. Reimbursement for Fines
In the event that CE pays a fine to a state or federal regulatory agency based on an inipermissible

use or disclosure of PHI by BA or its subcontractors or agents, then BA shall reimburse CE in the
amount of such fine within thirty (30) calendar days.



Appendix F
Invoice



Appendix G

San Francisco Department of Public Health
Privacy Policy Compliance Standards

As part of this Agreement, Contractor acknowledges and agrees to comply with the following:

In City’s Fiscal Year 2003/04, a DPH Privacy Policy was developed and contractors advised that
they would need to comply with this policy as of July 1, 2005.

As of July 1, 2004, contractors were subject to audits to determine their compliance with the DPH
Privacy Policy using the six compliance standards listed below. Audit findings and corrective actions
identified in City’s Fiscal year 2004/05 were to be considered informational, to establish a baseline for the
following year. '

Beginning in City’s Fiscal Year 2005/06, findings of compliance or non-compliance and corrective
actions were to be integrated into the contractor’s monitoring report.

Item #1 DPH Privacy Policy is integrated in the program's govermng policies and
procedures regarding patient privacy and confidentiality.

As Measured by: Existence of adopted/approved policy and procedure that abides by the rules
outlined in the DPH Privacy Policy

Item #2: All staff who handle patient health information are oriented (new hires) and trained
in the program’'s prlvacy/conﬁdentlalxty policies and procedures.

As Measured by: Documentation showing individual was trained exists

Item #3: A Privacy Notice that meets the requirements of the Federal Privacy Rule (HIPAA)
is written and provided to all patients/clients served in their threshold and other languages. If
document is not available in the patient’s/client’s relevant language, verbal translation is provided.

As Measured by: Evidence in patient's/client’s chart or electronic file that patient was "noticed."
(Examples in English, Cantonese, Vietnamese, Tagalog, Spanish, Russian will be provided.)

Item #4: A Summary of the above Privacy Notice is posted and visible in registration and
common areas of treatment facility.

As Measured by: Presence and visibility of posting in said areas. (Examples in English, Cantonese,
Vietnamese, Tagalog, Spanish, Russian will be provided.)

Item #5: Each disclosure of a patient's/client’s health information for purposes other than
treatment, payment, or operations is documented.

As Measured by: Documentation exists.

Item #6: Authorization for disclosure of a patient's/client’s health information is obtained
prior to release (1) to non-treatment providers or (2) from a substance abuse program. '

As Measured by: An authorization form that meets the requirements of the Federal Privacy Rule
(HIPAA) is available to program staff and, when randomly asked, staff are aware of circumstances when
authorization form is needed.



Appendix H

THE DECLARATION OF COMPLIANCE

Each Fiscal Year, CONTRACTOR attests with a Declaration of Compliance that each program site has
an Administrative Binder that contains all of the forms, policies, statements, and documentation required
by Community Behavioral Health Services (CBHS). The Declaration of Compliance also lists
requirements for site postings of public and client information, and client chart compliance if client charts
are maintained. CONTRACTOR understands that the Community Programs Business Office of Contract
Compliance may visit a program site at any time to ensure compliance with all items of the Declaration of
Compliance.



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

F irst Amendment

THIS AMENDMENT (this “Amendment™) is ndade as of May 8, 2014, in San Francisco,
California, by and between Toyon Associates, Ine. (“Contractor”), and the City and County of San
Francisco, a municipal corporation (“City”), acting by and through its Director of the Office of
Contract Administration. ’ ‘

RECITALS

WHEREAS, City and Contractor have entered into the Agreement (as defined below);
and
WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set
forth herein to extend the performance period and increase the contract amount;

WHEREAS, apprdval for this Agreement was obtained when the Civil Service Commission approved
Contract number 4045-04/05 on February 3, 2014;

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

a.  Agreement. The term “Agreement” shall mean the Agreement dated April 1, 2014
“between Contractor and City, as amended by the:

First amendment dated this amendment

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

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

2a. Section 2. Of the Agreement currently reads as follows:

2.  Term of the Agreement. Sub_}ﬁct to Section 1, the term of ﬂns Ag1 eement shall be from April 1,
2014 to September 30, 2014.

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

2.  Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from April 1,
2014 to March 31, 2018.

2b. Section 5. of the Agreement currently reads 4s follows:

5.  Compensation. Compensation shall be made in monthly payments on or before the 15th day of
sach month for work, as set forth in Section 4 of this Agreement, that the Director of the Department of
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Public Health, in his or her sole discretion, concludes has been performed as of the 30th day of the
immediately preceding month. In no event shall the amount of this Agreement exceed Six Hundred
Fourteen Thouvsand Fight Hundred Thirteen Dollars ($614,813). The breakdown of costs associated
with this Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated
by reference as though fully set forth herein. No charges shall be incurred under this Agreement nor shall
any payments become dueto 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
Hable for interest or late charges for any late payments.

. The Controller is not authorized to pay invoices submitted by Contractor prior to Contractor’s
submission of CMD Progress Payment Form If Progress Payment Form is not submitted with
Contractor’s invoice, the Controller will notify the department, the Director of CMD and Contractor of
the omission. If Confractor’s failure io provide CMD Progress Payment Form is not explained to the
Controller’s satisfaction, the Controler will withhold 20% of the payment due pursuant to that invoice
untit CMD Progress Payment Form is provided. Following City’s payment of an invoice, Contractor has
ten days to file an affidavit using CMD Payment Affidavit vemfymo that all subcontractors have been
paid and specifying the amount.

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

5. Compensation. Compensation shall be made in monthly payments on or before the 15th day of
each month for work, as set forth in Section 4 of this Agreement, that the Director of the Department of
Public Health, in his or her sole discretion, concludes has been performed as of the 30th day of the
immediately preceding month. In no event shall the amount of this Agreement exceed Four Million
Nine Hundred Ninety Six Thousand Six Hundred Seventeen Dollars ($4,996,617). The breakdown of
costs associated with this Agreement appears in Appendix B, “Calculation of Charges,” attached hereto
and incorporated by reference as though fully set forth herein. No charges shall be incurred under this
Agreement nor shall any payments become due to Contractor until reports, services, or both, required
under this Agreement are received from Contractor and approved by Department of Public Health as
being in accordance with this Agreement. City may withhold payment to Contractor in any instance in
which Contractor has failed or refused to satisfy any material obligation provided for under this
Agreement. In no event shall City be liable for interest or late charges for any late payments.

The Controller is not authorized to pay invoices submitted by Contractor prior to Contractor’s
submission of CMD Progress Payment Form If Progress Payment Form is not submitted with
Contractor’s invoice, the Controller will notify the department, the Director of CMD and Contractor of
the omission. If Contractor’s failure to provide CMD Progress Payment Form is not explained to the
Controller’s satisfaction, the Controller will withhold 20% of the payment due pursuant to that invoice
until CMD Progress Payment Form is provided. Following City’s payment of an invoice, Contractor has
ten days to file an affidavit using CMD Payment Affidavit verifying that all subcontractors have been
paid and specifying the amount.

IN WITNESS WHEREQF, Contractor and Czty have executed this Amcndment as of the date
first referenced above.
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CITY

Recommended by:

CONTRACTOR

Toyon Associates, Tnc.

fv/ff’éfllf;

//Wf»ffxf fé// H ,«I\i/{

Barbara Garcna
"Director of Health
Department of Public Health

Approved as to Form:

Dennis J. Herrera
City Attorney

By:

Kathy Murphy
Deputy City Attorney

Approved:

Jact Fong .
Director of the Office of Contract
Administration, and Purchaser

Thomas P. nght \
>

President
1800 Sutter Street, Su%(} ﬁlonwrd Ca
94520 e

City vendor number: 42284
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Appendix A
Community Health Network
Services (o be provided by Contractor
1 Teyrms

A. Contract Administrator:

In performing the Services hereunder, Contractor shall report to Valerie Inouye and Matthew
Sur Contract Administrator for the City, or his / her designee.

B. Reports: A

Contractor shall submit written reports as requested by the City. The format for the content of
such repoits 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 agreesto
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/Permiis:

Contractor warrants the possession of all licenses and/or permits required by the laws and
regulations of the United States, the State of California, and the City to provide the Services.
Failure to maintain these 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.

2. Description of Services
Detailed description of services are listed below and are attached hereto
Appendix A-1 Scope of Work (SFGH/COPC) '
Appendix A-2 Scope of Work (LHH)
Appendix A-3 Scope of Work (HAH)
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Toyon Associates Inc. Contract Te?m: 4/1/14 through 3/31/18
APPENDIX A-1
SCOPE OF WORK
San Francisce General Hospital/Community OQutpatient Primary Care (SFGH/COP(C)

~ A. GENERAL SERVICES

Task 1

A Toyon V.P or Director will attend meetings either monthly or quarterly as directed by
SFGH/COPC Management, to review the status of projects being performed, review .
findings from contractual allowance analyses, establish priorities and discuss i issues ¢ arising
during the course of the engagement.

T ask 2

Toyon will prepare the quarterty contractual allowance reviews for SFGH and COPC for the
years 2014 through 2018 for the periods ending in February, June, September and
November. The reviews will involve assessment of the adequacy of contractual allowance
reserves and recorded cost report settlements that are on the general ledger.

Task 3

Toyon will prepare interim rate reviews to the Fiscal Intermediary (FI)/Medicare
Administrative Contractor (MAC) to ensure SFGH/COPC are reimbursed at proper interim
rates that include validation of the bi-weekly Periodic Interim Payments received by SFGH
for inpatient PPS acute services. Toyon will verify the prior years® settlement activities at
SFGH for all open third-party cost report settlement accounts (including tentative
settlements, finalized Notice of Program Reimbursements, etc.) to ensure accurate recording
of activities and assessment of the reserves estabhshed for open cost reports for financial
reporting purposes.

B. REIMBURSEMENT SERVICES
Task 4

Toyon will provide SFGH/COPC information regarding new and proposed laws/regulations
impacting SFGH/COPC. A weekly email will be distributed covering new/proposed
regulations and/or relevant changes on both a federal and state level. T oyon will work with
SFGH/COPC staff to further educate them on the specific regulations that will or could
impact the organization.

Task 5
Toyon will prepare the annual OSHPD reports for the FYE June 30, 2014, June 30, 2015,
June 30, 2016 and June 30, 2017 using Toyon’s proprietary automation software. During

preparation of the OSHPD report, Toyon will analyze information specifically impacting -
other Medi-Cal reimbursements that include the Low-Income Utilization Ratio (LIUR)
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Toyon Associates Inc, Contract Tern: 4/1/14 through 3/31/18

calculation. The report will be prepared to ensure accuracy and compliance, as required by
OSHPD instructions. Toyon will report to SFGH staff the updates needed in quarterly
OSHPD Teports to reconcile to the annual OSHPD filing. Toyon will respond to all external
audit inquiries from OSHPD reviewers.

Task &

Toyon will prepare the SFGH FYE June 30, 2014, June 30, 2015, June 30, 2016 and June
30, 2017 Medicare and Medi-Cal cost reports using Toyon's proprietary automation
software and prepare the Curry Senior Center Medicare and Medi-Cal cost and
reconciliation reports. The reports will be prepared in compliance with all applicable laws,
regulations and instructions, to be filed within the reporting guidelines required by the
respective programs (typically five months after the end of a fiscal year). All applicable cost
report schedules will be completed including Acute, Acute Psychiatric, Teaching Program,
FQHC, Renal Dialysis, ete. for filing to the MAC and State of California Department of
Health Care Services (DHCS). Appeal rights will be preserved through the use of the
protested amounts section of the cost report and issues that are annually identified and
updated by Toyon’s Appeals Practice Group. The cost report preparation will also include
the completion of:

Cost Report DSH related services include the following:
e DSH Eligible Days listing using the Point of Service System for Cost Report Filing
e DSH Eligible Day list completion based on the Historical Eligibility System and
' Toyon’s proprictary system. This list will be prepared 13 months after the end of each
cost report year, for purposes of optimizing the Medi-Cal eligible days for cost report:
ﬁnahzanon pUrposes.

Other areas of analysis, review and follow-up related to these cost reports include:

e Review wage data used for cost report filing and subsequent true-up of wage data during
the CMS annual process for the development of new Medicare wage indices.

e Prepare and review the Occupational Mix filing required once every three years.

¢ Analyze and follow-up concerning Intern and Resident FTE recording and subsequent
-follow-up needed to clear over-lap issues with other health care organizations.

¢ Review and advise to update the time study capturing by SFGH for the identification of
the Part A/B time allocation for staff physicians.

e Review the SFGH/COPC general ledger grouping used for both Cost Report and

OSHPD report filings to ensure conformity with prescribed instructions.

. Task 7

Based upon the results of the cost report preparation (Task 6), Toyon will prepare estimated
reimbursement settlements and recommendauons that may include:

s Recording of the appropriate Medicare/Medi-Cal cost report receivable/payable (filed
vs. reserved) for general ledger recording purposes.

o Improving SFGH and COPC records and/or supporting documentation.

o Identifying reimbursement optimization for SFGH and COPC costs under the Section
1115 Waiver and any subsequent Waivers,
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Toyon. Associates Inc. Contract Term: 4/1/14 throﬁgh 3/31/18

o  Preparing for Medicare MAC audits of all open cost reports covering 6/30/07 to
6/30/12. '

Task. 8

Toyon will respond to questions raised by MACs or state agencies after filing and during the
audits of the cost reports. Toyon will also evaluate the impact of proposed audit adjustments
relative to SFGH/COPC’s Medicare and Medi-Cal cost reports for FYE June 30, 2007 and
subsequent fiscal periods. In addition, Toyon will review the auditors’ work papers and
determine the propriety of proposed adjustments. The purpose is to minimize adjustmenis {o
the SFGH/COPC reimbursement claims and to determine what issues should be disputed
through appeals. :

Task 9

Under Toyon’s Public Hospital services team, Toyon will review the Medi-Cal
Administrative Activities (MAA) quarterly financial claims for the period ending June 30,
2014, June 30, 2015, June 30, 2016 and June 30, 2017 to ensure accuracy, completeness and
compliance of the reports with the Policy and Procedures Letters and State Claiming Plans.
Toyon will respond to all audit inquiries.

" Task 10

Under Toyon’s Appeal Services Practice Group, Toyon will pursue all Medicare and Medi-
Cal appeals related to fiscal years 1996 — 2012 and all subsequent audited cost report
periods. This process includes evaluation of issues, researching, developing documentation,
preparing position papers, and representing SFGH/COPC at appeal or mediation hearings.
The goal will be to obtain administrative resolution on appealed issues whenever possible
and to ensure SFGH/COPC’s appeal rights are protected. Toyon will seek to maximize all
appeal recoveries under the current reimbursement rules and regulations,

Task 11

Under Toyon’s Public Hospital Service Team, Toyon will review the Assembly Bill 915 —
Medi-Cal Outpatient Fee-for-Service Supplemental claims for periods ending June 30, 2014,
June 30, 2015, June 30, 2016 and June 30,2017, Toyon will also assist in the SNF wage
pass-through and DP SNF supplemental claiming activities. The purpose of the reviews is
to ensure compliance with claiming regulations and to ensure accuracy in the information
being reported. As part of this review, Toyon will analyze the information specific to the
Medi-Cal Outpatient Upper Payment Limit. Typically, the information used for this process
is obtained through the purchase of paid claims reports. Toyon does not believe that a
logging process is needed for this program. Toyon will respond to all audit inquiries.

Task 12

Toyon’s Public Hospital Service Team will respond to technical questions related to the P14
filings, the AB 85 Realignment filings and other areas impacting County hospital reporting.

Task 13
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Toyon Associates Inc, , Contract Term: 4/1/14 through 3/31/18

Toyon will assist the COPC with the Medi-Cal audits of the reconciliation report for
capturing the wrap around entitlements due FQHCs. Toyon will work with the auditors to
minimize audit adjustments. Should an appeal be necessary, Toyon will evaluate the issues
and documentation for the adjustments and file the appeal from the finalized reports. Toyon
will represent the COPC at appeal through the informal, and if necessary, the formal level
processes afforded providers with the State. If needed at the formal level, Toyon will
engage a mutually-agreed attorney to represent COPC at the formal level.

Task 14
Upon request by SFGH/COPC, Toyon will assist on other reimbursement-related projects

that could increase reimbursement to the organization.

C. SERVICES TO INCREASE THE MEDICAID RATIO AND SSI RATIO
COMPONENTS OF MEDICARE DISPROPORTIONATE REIMBURSEMENT (DSH)

Toyon will assist SFGH in the optimization of the Medicaid and SSI ratios used to develop the
reimbursement formula for Medicare DSH entitlements for fiscal years as early as 1986 through
current years. Toyon will further pursue all poiennally eligible days through the Medicare
appeal process, by either individual or group appeal. Any appeal-related activities will be
handlied by Toyon’s Appeal Services Group. Should outside legal assistance be needed, Toyon
has formal agreements i place with highly qualified attorneys that have pursued DSH related
appeals in court. Toyon will develop strategies to ensure optimization of data used to allocate
the new DSH Uncompensated Care DSH reimbursements effective OCtObGl 1,2013. Days-
related issues to pursue through appeal include:

I. Dual Eligible — Medicare P.art C days

" 2. Dual Eligible — Medicare Part A exhaustéd days
3. Dual Eligible — Medicare Part A non-covered days.
4. Restricted eligibility days adjusted in audit.
5. Additional identified eligible days.

- 6. Understated SSI days from CMS match.

Toyon will utilize its DSH and Appeal Services Group to perform the following:
| I. Toyon’s DSH Services Group wiil prepare Medi-Cal eligible day documentation for
all open cost reporting periods using Toyon’s proprietary DSH eligibility matchmg

system.

2. Toyon will pursue all viable DSH ehglble days and SSI Ratio appeals through either
individual or group appeals.
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' Toyon Associates Inc. - Contract Term: 4/1/14 through 3/31/18

3. Toyon’s Appeal Services Group will file Medicare appeals, preliminary and final
position papers, jurisdictional briefs and administrative resolutions proposals. Any
and all challenges made by the Intermediary or CMS will be handled by Toyon.

4, As needed, Toyon will represent SFGH in Provider Reimbursement Review Board
(PRRB) Hearings, if the issues cannot be adminsiratively resolved. This muludco the
presentation of expert witness testimony.

5. Should an unfavorable PRRB decision be issued, Toyon will consult the City
Attorney’s Office and will pursue the issue to court, if the issue continues to have
merit.

6. Toyon will absorb all expenses associated with any legal proceedings as long as

pursuit of the issue is subject to a contingent fee arrangement.

Compeneatmn For These Services Will Be On A Contingency Fee & No Fees Or Exgense
Are Bue TOYON Unﬁess Additional Reimbursement Is Realized

Cumulative Additional Rennbursement
Generated Each Contract Year April
Through March Contingency Fee Percentage

$1 though $4,000,000 - ‘ 10-15%

Payments for these services will be calculated per the above formula as a percentage of the |

additional Medicare DSH reimbursement realized by TOYON as a result of their work. The

additional reimbursement will either be a payment to SFGH by the Medicare Intermediary or a
reduction of an outstanding liability.

D. INDIVIDUAL OR GROUP APPEALS

TOYON will advise SFGH of appeal issue(s) that it believes should be pursued. If SFGH agrees
to pursue.the issue(s), it will sign and execute an agreement with TOYON for each of the appeals
which it wishes to participate on a contingency fee basis. If SFGH agrees to pursue the issues(s)

on a fee-for-service basis, those fees will fall under Section B, Task 10.above. This will include

all appeals that are formed prior and during the length of this agreement for which SFGH wishes
to participate. . :

Compensation For Services On A Contingency Fee Basis & No Fees Or Expenses Are Dm
TOYON Unless Additional Reimbursement Is Realized

Additional Reimbursement Generated Per
Appeal for Each Contract Year April :
Through March : . Contingency Fee Percentage

$1 though §4,000,000 , 10-15%

Payments for these services will be calculated per the above formula as a percentage of the
additional reimbursement realized by TOYON as a result of their work, The additional
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Toyon Associates Inc. Contract Term: 4/1/14 through 3/31/18

reimbursement will either be a payment to SFGH by the Intermediary or a reduction of an
outstanding liability.

E. PROFESSIONAL SERVICES

There are times when DPH will require additional professional services. DPH shall submit a
written request to TOYON with a Scope of Service. TOYON and DPH shall agree on number of
hours and the estimated fees required to complete the project(s). DPH will supplement this
contract with additional funds to cover the additional services. ‘
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" Toyon Assaciates Inc. E Contract Term: 4/1/14 through 3/31/18

APPENDIX A-2
SCOPE OF WORK
Laguna Honda Hospital (LHIY)

A. GENERAL SERVICES

Task 1

Toyon will attend four on-site meetings to be scheduled annually with Toyon engagement
executive and LHH management. Conference calls will be scheduled on an as-needed basis
regarding audits, cost report preparation, or other significant reimbursement issues.

B. REIMBURSEMENT SERVICES
Task 2

Toyon will assist Administrative Staff to analyze, interpret, and determine potential financial
impact associated with new and proposed laws/regulations.

Task 3-4

Toyon will prepare the annual LHH Medicare and Medi-Cal cost reports and the Annual
OSHP D Financial Disclosure Report using Toyon’s proprietary automation software. The
reports will be prepared in compliance with all applicable laws, regulations and instructions
and within the filing deadlines required by Medicare and OSHPD. A work plan will be
developed with LHH’s CFO/Controller and regular proggess reports will be provided. The
report will be filed to ensure that all areas impacting reimbursement are optimally reported.
LHH is primarily a skilled nursing facility (SNF) provider. The focus of preparation will
involve the proper reporting of SNF costs for future Medi-Cal reimbursement purposes.
Toyon will provide recommendations to ensure conformity with applicable regulations,
including but not limited to:

s Review Wage Index and Occupational Mix Data for accuracy.

o Prepare revenue analysis and projections, as requested. LHH does not have an automated
logging system

s Reconcile general ledger revenues to PS&R summary.

e Develop a methodology to extract ASC; Radiology and Other Part B charges.

e Develop a methodology to allocate physician compensation and Part A vs. Part B vs.
teaching time to assigned cost centers.

Task 5
Based on the results of the cost fepoft preparations (Task 4), Toyon will prepare and present
a management report. LHH has little to no cost report settlement in the cost report filing.

The management report primarily will involve a eomparison of key data from year to year
and quantitative analysis and recommendations for as-filed and audited cost repozts.
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Toyon Associates Inc. Contract Term: 4/1/14 through 3/31/18

Task 6

Toyon will reply to questions from the MAC or State Agencies concerning the cost reports
filed and will support the process of audits performed for the cost reports. Toyon will also
evaluate the impact of proposed audit adjustmeénts refative to LHH’s Medicare and Medi-Cal
cost reports for FYE June 30, 2007 and subsequent fiscal periods. Toyon will work to
minimize the audit adjustments and will identify issues for potential appeal.

Task 7

Toyon will prepare an interim rate review and cost settlement analysis for review by LHH's
external financial anditors as part of the year-end process for the fiscal years identified under
this agreement. The review will be completed based on collaboration with LHH’s
CFO/Controller,

Task 8

Toyon will pursue all viable Medicare and Medi-Cal appeals related to all open cost report
settlements. Toyon will research all issues and develop documentation for preparation of
position papers to Medicare and Medi-cal. The purpose is to recover entitled reimbursement
dollars through the appeal process. . ‘

Task 9

Toyon will participate in Medicare and Medi-Cal audits and attend entrance and exit
conferences as requested by LHH’s CFO/Controller to facilitate andits that result in minimal
adjustments impacting reimbursement.

Task 10

Toyon will review the DP/NF supplemental claims methodology to ensure conformity with
regulations and optimize allowable reimbursement under the guidelines of the program.

Task 11

Under Tdyon’s Public Hospital Service Team, Toyon will review the AB 915 Medi-Cal
Outpatient fee-for-service supplemental claims covering the fiscal years in the term of this
agreement, The purpose of the review is to ensure compliance and accuracy in the reported
filing. . ‘ - :

- Task 12
Toyon will prepare quarterly contractual allowance reviews for LHH for the years identified
in the term of this agreement. The review will involve the assessment of the adequacy of

contractual allowance reserves on the general ledger for financial reporting purposes.

Task 13-
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Toyon Associates Inc, ! Contract Term: 4/1/14 through 3/31/18

Toyon will assist LHH with various other projects that will increase reimbursement upon
request from LHH management.

C. INDIVIDUAL OR GROUP APPEALS

TOYON will advise LHH of appeal issue(s) that it believes should be pursued, If LHH agrees to

pursue the issue(s), it will sign and execute an agreement with TOYON for each of the appeals

which it wishes to participate on a contingency fee basis. If LHH agrees to pursue the issues(s)

~ on a fee-for-service basis, those fees will fall under Section B, Task 8 above. This will include

all appeals that are formed prior and during the length of this agreement for which LHH wishes
to participate.

Compensation For Services On A Contingency Fee Basis & No Fees {)ﬂr Expensges Are Due
TOYON Unless Additional Reimbursement Is Realized

Additional Reimbursement Generated Per
Appeal for Bach Contract Year April :
Through March Contingency Fee Percentage

$1 though $666,666 10-15%

Payments for these services will be calculated per the above formula as a percentage of the
additional reimbursement realized by TOYON as a result of their work. The additional
reimbursement will either be a payment to LHH by the Intermedlary or a reduction of an
outstanding liability.

D. PROFESSIONAL SERVICES

There are times when DPH will require additional professional services. LHH shall submit a
written request to TOYON with a Scope of Service. TOYON and LHH shall agree on number of
hours and the estimated fees required to complete the project(s). LHH will supplement this
contract with additional funds to cover the additional services.
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Toyon Associates Inc. Contract Term: 4/1/14 through 3/31/18

APPENDIX A-3
SCOPE OF WORK.
Health at Home Agency (HHAH)

HOME CARE REIMBURSEMENT AND COST REPORTING

Task 1

Toyon will assist administrative staff to analyze, interpret and determine potential financial
impact associated with new and proposed laws/regulations.

Toyon will prepare HAH’s Medicare cost report for the fiscal periods under this agreement,
The report will be prepared in conjunction with HAH staff and will allow adequate time for
review of the report. The report will be completed within the reporting timeframe
established by the Medicare program. Given the prospective payment nature of the

* reimbursement, this filing is largely compliance in nature and typically has no cost report
settlement. Current availability of Medicare payment summary information has largely
eliminated the need for Medicare logs.

Task 3

Toyon will respond to any inquiries from the intermediary for the Medicare cost reports
filed under this agreement during the desk review process. These reports are no longer
audited, as the reimbursement is under a prospective payment system (PPS) without any
settlements due to/from implications. '

Task 4
Upon the request of HAH management, Toyon will present to HAH business and
administrative staff written recommendations that will help HAH improve record keeping
for the cost report filing, which could help future reimbursement.

 Task 5

Toyon will assist HAH with other projects that could help improve reimbursement upon
request from HAH management.
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Appendix B

Calculation of Charges
For SFGH/COPC. HAH, & LK

1. Method of Payment
A Appendix B-1a - B-5d
Professional Fees

CONTRACTOR shall submit monthly invoices by the fifteenth (15") working day of each
month, in the format attached in Appendix F, based upon the number of units of service that were
delivered in the immediately preceding month, All deliverables associated with the Services listed
in Section 2 of appendix A, times the unit rate as shown in the Program Budgets lsted in Section 2
of Appendix B shall be reported on the invoice(s) each month, '

Expenses

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

B. Appendix B-2 and B-4

Contractor shall submit an invoice within thirty (30) days of notification that SFGH/COPC and/or
LHH have received additional reimbursement for services identified in Appendix B-2 and
Appendix B-4. The invoice amounts will be calculated as 10-15% of the additional reimbursement -
received by SFGH/COPC and/or LHH. No professional fees or expenses will be billed to
SFGH/COPC and/or LHH for these services unless recoveries are made.

2. Program Budgets and Final Invoice
A. Program Budgets are listed below and are attached hereto.
Budget Summary
Appendix B-1a SFGH/COPC April 1, 2014 — March 31, 2015
Appendix B-1b SFGH/COPC April 1, 2015 — March 31, 2016
Appendix B-1¢ SFGH/COPC April 1, 2016 — March 31, 2017
Appendix B-1d SFGH/COPC April 1, 2017 - March 31, 2018

Appendix B-2 Budget for Compensation for Appeal Services paid only if SFGH receives
additional reimbursement, known as Contingent Fee Services

Appendix B-3a LHH April 1, 2014 —March 31, 2015
Appendix B-3b LHH April 1, 2015 —March 31, 2016
Appendix B-3¢ LHH April 1, 2016 — Maich 31, 2017
Appendix B-3d LHH April 1, 2017 — March 31, 2018
Appendix B-4 Budget for Compensation for Appeal Services paud only if LHH receives

additional reimbursement, known as Contingent Fee Services

Toyon (CMS # 7435) - 1 » _ May 8, 2014



April 1,2074 through March 30, 2015 $973,806 |  $25:962 | $226:688 | $1.226,546
April i, 2015 through March.30, 2016 $983.265 $26.712

$230,132

$994.538

$1,240,109

April-1, 2016 through Warch 30, 2017

8

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 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 folly

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.

Toyon (CMS # 7435)

May 8, 2014




APPENDIX B-1a

BUDGET

April 1, 2014 — March 31, 2015

San Francisco General Hospital | Community Qufpatient Primary Care Clinics

Team Member

Name

Engagement Execufive:

Ronald Knapp

Financial/Reimbursement Team Leader:

Nancy Kaatz

Estimated Completion
Task Date (Month/Year) Engagement Team Hours [ Fees
, Executive | Team Leader Professional Staff
1 On-going 4 16 0
2 Quarterly , 30 70 325
3 On-going Sep 14 . 1 12 60
4 On-gaoing 0 30 0
5 Nov-14 2 4 75
6 Nov-14 4 12. 135
7 On-going 2 12 34
8- | On-going 4 20 80
9 Quarterly 0 10 0
10 On-going 7 70 200
11 | Mar-14 0 4 0
12 On-going 0 40 0
13 On-going 0 0 80
14 On-going 8 40 40
Total Hours 62 340 1,009
Hourly Billing Rate $300 $240 $150
Total Fees $18,600 $81,600 $151,350
: o Fees Expenses Grand Tofal
Total Not-to-Exceed Tasks 1~ 14 $251,550 $18,000 $269,550

5/8/14




~ APPENDIX B-1b

BUDGET

Aprit 1, 2015 — March 31, 2016

Sap Francisco General Mospital / Community Outpatient Primary Care Clinics

Team Member Name
Engagement Executive: Ronald Knapp
Financial/Relmbursement Team Leader: Nancy Kaatz
Estimated Completion
Task Date {(Month/Year) Engagement Team Hours / Fees
- Executive Team Leader Professional Staff
1 On-going ‘ 4 .16 0
2 Quarterly 30 70 : 325
3 On-going Sep 15 1 B 12 80
4 On-going 0 30 0
5 Nov-15 2 4 75
6 Nov-156 4 12 135
7 On-going 2 12 34
8 On-going 4 20 60
9 Quarterly 0 10 _ .0
10 On-going 7 70 ~ 200
11 Mar-15 0 4 ' 0
12 On-going 0 40 : 0.
13 | On-going 0 0 80
14 On-going 8 40 40
Total Hours 82 340 _ 1,009
Hourly Billing Rate : 310 245 155
Total Fees $19,220 $83,300 © $156,395
Fees Expenses Grand Total
Total Not-to-Exceed Tasks 1 — 14 $258,915 $19,000 ] $277,915

> . 5/8/14




APPENDIX B-1c

BUDGET

April 1. 2016 — March 31, 2017

San Francisco General Hasmml [ Community Outpatient Primary Care Clinics

Team Member

Name ¢

Engagement Executive:

Ronald Knapp

Financial/Reimbursement Team Leader: Nancy Kaatz
Estimated Completion
Task Date (Month/Year) Engagement Team Hours / Fees
. Executive Team Leader Professional Staff

1 On-going ‘ 4 16 0

2 Quarterly 30 70 325

3 On-going Sep 16 1 12 60

4 On-going 0 30 0

5 Nov-16 2 4 75

6 Nov-16 4 12 135

7 On-going 2 12 34

8 On-going 4 20 60

9 Quarterly 0 10 0

10 On-going 7 70 200

11 Mar-16 0 4 0

12 On-going 0 40 0

13 | On-going - 0 0 80

14 | On-going 8 40 40
Total Hours 62 340 1,009
Hourly Billing Rate 320 255 160
Total Fees $19,840 $86,700 $161,440

Fees Expenses Grand Total

Total Not-to-Exceed Tasks 1 — 14 $267,980 $20,000 $287,980

5/8/14




BUDGET

APPENDIX B-1d

April 1, 2017 - March 31, 2018

San Francisco General Hospital / Community Quipatient Primary Care Clinics

Team Member

‘Name

Engagement Executive:

Ronhald Knapp

Financial/Reimbursement Team Leader;

Nancy Kaatz

Estimated Completion
Task Date (Month/Year) ‘ Engagement Team Hours / Fees
' Executive | Team Leader Professional Staff

1 On-going 4 ' 16 0

2 Quarterly 30 70 325

3 On-going Sep 17 1 12 60

4 On-going 0 30 0

5 Nov-17 2 4 75

6 Nov-17 4 12 135

7 On-going 2 12 34

8 On-going 4 20 60

9 Quarterly 0 10 0

10 On-going 7 70 200

11 Mar-17 0 4 0

12 On-going 0 40 0

13 - | On-going 0 0 80

14 On-going 8 40 40
Total Hours 62 340 1,009
Hourly Billing Rate 330 265 . 165
Total Fees $20,460 $90,100 $166,485
- Fees Expenses Grand Total
Total Not-to-Exceed Tasks 1 - 14 $277,045 $21,000 $298,045

5/8/14




APPENDIX B-2

BUDGET

April 1, 2014 ~ March 31, 2018

San Francisco General Hospital | Community Outpatient Primary Care Clinics

TOYON will advise SFGH/COPC of appeal issue(s) that it believes should be pursued. |f
SFGH/COPC agrees to pursue the issue(s), it will sign and execute an agreement with the TOYON
for each of the appeals which it wishes to pariicipate on a contingency fee basis. If SFGH/COPC
" agrees o pursue the issues(s) on a fee-for-service basis, those fees will fall under Task 10. This will
include all appeals that are formed pricr and during the length of this agreemeﬁt for which
SFGH/COPC wishes to participate.

Amount of Additional Toyon's Fee (% of
Reimbursement DPH Realized as Additional
Contract Term a Result of Toyon's Efforts Reimbursement) Comments
04/1/14 - 03/31/15 $1 to $4,000,000 10-15% New Appeals
04/1/15 - 03/31/16 “$1 to $4,000,000 10-15% | _New Appeals
.| 04/1/16 - 03/31/17 $1 to $4,000,000 10-15% New Appeals
04/1/17 - 03/31/18 $1 to $4,000,000 10-15% New Appeals

Note:

1. Alt new a;ﬂpeals filed on or after 4/1/14 wili be subject to a 10-15% contingent fee with a maximum
fee of $600,000 per contract year. : .

5 5/8/14




APPENDIX B-3a

BUDGET

Bpri] 1, 2014 — March 31, 2015

Laguna Honda Hospimf&

Team Member - | Name
Engagement Execufive: Ronald Knapp
Financial/Reimbursement Team Leader: Nancy Kastz
Estimated Completion
Task Date (Month/Year) Engagement Team Hours / Fees
Executive Team Leader Professional Staff
1 On-going 4 12 - 0
2 | On-going 4 12 : 12
3 Jul-14 1 4 8
4 Nov-14 - 4 12 80
5 |Jan-15 2 6 v 8
6 On-going 4 12 25
7 Nov-14 2 8 20
8 On-going 4 24 60
9 On-going 2 10 24
10 Quarterly 0 12 20
11 Mar-14 0 3 B
12 Quarterly 12 24 75
13 On-going 10 20 . 20 -
Total Hours 49 159 358
Hourly Billing Rate $300 $240 $130
Total Fees | $14,700 $38,160 $46,540
 Fees Expenses Grand Total
| Total Not-to-Exceed Tasks 1~ 13 $99,400 $3,000 ‘ $102,400

6 | ‘ 5/8/14




APPENDIX B-3b

BUDGET

April 1, 2015 — March 31, 2016

. Laguna Honda Hospital

Team Member ' Name
Engagement Executive: Ronald Knapp
Financial/Reimburserment Team Leader: Nancy Kaatz
Estimated Completion
Task Date (Month/Year) Engagement Team Hours / Fees
Executive Team Leader - Professional Staff
1 . | On-going 4 12 0
2 - On-going 4 12 12
3 Jul-15 1 4 8
4 Nov-15 4 12 - 80
5 |Jan-16 2 6 8
8 On-going 4 12 25
7 Nov-15 2 8 20
8 On-going 4 24 : 60
9 On-going 2 10 24
10 | Quarterly - 0 12 20
11 Mar-15 0 3 ' . B
12 Quarterly 12 24 75
13 - | On-going 10 - .20 : 20 .
Total Hours 49 1 - 169 358
Hourly Billing Rate $310 _$245 $135
Total Fees $15,190 $38,955 $48,330
Fees Expenses Grand Total -
Total Not-to-Exceed Tasks 1 - 13 $102,475 $3,000 $105,475

7 5/8/14




APPENDIX B-3¢

BUDGET

Aprit 1, 2016 ~ March 31, 2017

Laguna Honda Hospital

Team Member . Name
Engagement Executive: Ronald Knapp
FinanciallReimbursement Team Leader: Nancy Kaafz
Estimated Completion |
Task Date (Month/Year) Engagement Team Hours / Fees
' Executive ‘Team Leader Professional Staff |
1 On-going 4 12 0 ‘
2 On-going 4 12 12
3 Jul-16 1 4 8
4 Nov-16 4 12 80
5 Jan-17 2 6 8
6 On-going 4 12 25
7 Nov-16 2 8 ‘ 20
8 On-going 4 24 60
9 On-going 2 10 24
10 Quarterly 0 12 : 20
11 Mar-16 0 3 6
12 Quarterly 12 24 75
13 | On-going 10 20 , 20 .
Total Hours ' 49 . 159 : 358
Hourly Billing Rate $320 $255 $140
Total Fees $15,680 $40,545 $50,120
Fees Expenses "~ Grand Total
| Total Not-to-Exceed Tasks 1 - 13 $106,345 . $3,000 $109,345

8 ‘ ‘ _ 5/8/14



 APPENDIX B-3d

BUDGET

April 1, 2017 — March 31, 2018

Laguna Honda Hospital

Team Member Name
Engagement Execufive: Ronald Knapp
Financial/Reimbursement Team Leader: Nancy Kaatz
Estimated Completion 4 '
Task Date {(Month/Year). Engagement Team Hours / Fees
Executive Team Leader Professional Staff
1 On-going ‘ 4 12 0
2 On-going. 4 12 12
'3 Jul-17 1 4 8
4 Nov-17 4 12 80
5 Jan-18 2 6 , 8
6 On-going 4 12 25
7 Nov-17 2 8 .20
8 On-going 4 24 60
9 On-going 2 10 ‘ 24
10 Quarterly 0 12 20
11 Mar-17 0. 3 6
12 Quarterly - 12 24 75
13 | On-going . 10~ 20 ‘ 20
Total Hours | , 49 169 - 358
Hourly Billing Rate $330 ’ $265 $145
Total Fees : $16,170 $42,135 $51,910
Fees Expenses Grand Total
Total Not-to-Exceed Tasks 1 — 13 $110,215 $3,000 $113,215

9 : 5/8/14




APPENDIX B4

BUDGET

April 1, 2014 - March 31, 2018

Laguna Honda Hosoital

TOYON will advise LHH of appeal issue(s) that it believes should be pursued. If LHH agrees to
pursue the issue(s), it will sign and execute an agreement with the TOYON for each of the appeals
which it wishes fo participate on a contingency fee basis. If LHH agrees to pursue the issues{s) on
a fee-for-service basis, those fees will fall under Task 16. This will include all appeals that are
formed prior and during the length of this agreement for which LHH wishes to participate.

Amount of Additional Toyon's Fee (% of
Reimbursement DPH Realized as Additional
Contract Term a Resuit of Toyon's Efforts Reimbursement) Comments
04/1/14 - 03/31/15. $1 to $666,666 10-15% New Appeals
04/1/15 - 03/31/16 $1 1o $666,666 10-15% New Appeals
04/1/16 - 03/31/117 | $1 to $666,666 10-15% New Appeals
04/1/17 - 03/31/18 $1 to $666,666 . 10-15% New Appeals

-Note:

1. All new a.ppeaié filed on or after 4/1/14 will be subject to a 10-15% contingent fee with a
maximum fee of $100,000 per contract year ‘

10 _ 5/8/14



APPENDIX B-5a

BUDGET

Aprit 1, 2014 —- March 31, 2015

Health at Home

Team Member

Name

Engagement Executive:

Ronald Knapp

Financial/Reimbursement Team Leader:

Nancy Kaatz

Estimated Completion :
Task | Date (Month/Year) Engagement Team Hours / Fees
, Executive Team Leader . Professional Staff

1 On-going 1 16 : 8

2 Nov-14 1 4 32

3 On-going 1 4 8

4 Jan-15 2 4 . 8

5 On-going 4 12 20
Total Hours 9 40 76
Hourly Billing Rate $300 $240 $130
Total Fees $2,700 $9,600 $9,880

Fees Expenses Grand Total

Total Not-to-Exceed Tasks 1 -5 $22,180 $1,000 $23,180

5/8/14




APPENDIX B-5b

BUDGET

April 1, 2015 —- March 31, 2016

Health at Home

Team Member

Name

Engagement Execufive:

Ronald Knapp

FinanciaifReimbursement Team Leader:

Nancy Kaatz

Estimated Completion ,
Task Date (Month/Year} Engagement Team Hours / Fees
‘ _ Executive Team Leadet Professional Staff
1 On-going 1 16 8
2 Nov-15 1 4 32 o
3 On-going 1 4 8
4 Jan-16 2 4 8
5 On-going 4 12 20
Total Hours 9 40 70
Hourly Billing Rate $310 $245 $135
Total Fees $2,790 $9,800 $10,260
Fees Expenses Grand Total
Total Not-to-Exceed Tasks 1~ § $22,850 $1,000 $23,850
S12 5/8/14



APPENDIX B-5¢c

 BUDGET

April 1, 2016 ~ March 31, 2017

Health at Home

Team Member

Mame

Engagement Executive:

Ronald Knapp

FinanciallRelmbursement team Leader

Nancy Kaafz

Estimated Completion :
Task Date (Month/Year) Engagement Team Hours / Fees
Executive Team Leader Professional Staff
11 On-going 1 16 8
2 Nov-16 1 4 32
3 On-going 1 4 8
.4 Jan-17 2 4 -8
5 On-going 4 12 20
Total Hours 9 40 76
Hourly Billing Rate $320 $255 $140
Total Fees $2,880 $10,200 $10,640
Fees Expenses Grand Total
Total Not-to-Exceed Tasks 1 -5 $23,720 $1,000 $24,720
13

5/8/14




APPENDIX B-5d

BUDGET

Bovil 1, 2017 - March 31, 2018

Health at Home

Team Member - || ii
| Financial/Re et Tean , Manoy®estz |
Estimated Completion
Task Date (MonthfYear) . Engagement Team Hours / Fees ]
Executive Team Leader ~ Professional Staff
1 On-going 1 16 8
2 Nov-17 1 4 32
3 On-going 1 4 8 o
4 Jan-18 2 4 8
5 On-going 4 12 20
Total Hours 8 40 76
Hourly Billing Rate $330 $265 $145.
Total Fees $2,970 $10,600 $11,020
Foes Expenses Grand Total
Total Notfo-Exceed Tasks 1 -5 $24 590 $1,000 $25,590 i
14 5/8/14



DATE (MM/DDIYYYY)

e
ACORDS CERTIFICATE OF LI IABILITY | INSURANGE Ta/a3/3009

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

HWAPGRTANT: # the certlficals hoider is an ADDITIONAL INSURED, the pelicy{les) must be sndorsed, If SUBROGATION 18 WAIVED, subjest to
the terms and conditions of the pofioy, certain policles may requis an endoresemisnt. A staziam&m on this certificate does not confer rights fo the

certificate Rolder in Yeu of such endorsemeani{s},

PRODUCER SANIACT Gail Hodges

Direct-Link Insurance Services, LLC N oy (415)832-8575 TTAK iy (435) 025 8565
License Number 0C69145 SMAL . hodgesg@dline, com

7200 Redwood Blvd Sulte 400 INSURERI(S) AFFORDING COVERAGE NAIG #
Novato Ch 94945 Nsuper A:Valley Forge Ingurance Company 20508
INSURED msuser e Continental Casvalty Company 204473
Toyon Associstes Ino, wsurer ¢:Capiltal Specialty Ing. Corjg:;\ 10328

1800 gutter St.. Ste. 600 WSURER D :
Concord CE . %4520 HWEURERE
HSURER F
COVERAGES CERTIFICATE NUMBER,CL13122308354 REVISION NUMBER:

THIS 18 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED WAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT-OR OTHER DOCUMENT WATH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED 8Y THE PDLICIES DESCRIBED HEREIN IS SUBJECT TO AlL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

’5%5 TYPE OF INSURANCE ﬁifafg POLICY NUMBER a&’ OHEY Efzﬁ( _(Eﬁh%%}'ﬁ%’a LINITS
| GENERAL LIABILITY EACH OCCURRENGE $ 2,000,000
X | COMMERGIAL GENERAL LIABILITY PR ?E;E':Zf[g neey 18 300,000
A | cLamsmaoe | x Joccur by 4031148743 1/1/2014  B/1/2015 ) yep exp any one porsan) | § 16,000
- PERSONAL & ADV INJURY | § 2,000,000
L GENERAL AGGREGATE $ 4,000,000
GEN'. AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | § 4,000, 000
—;a POLICY PBO- 1 lioc $
AUTOMDBILE LIABILITY COMBINED SINGLE LIMIT
S ) $ 1,000,000!.
a 4 ANY AUTO BODILY INJURY (Per passon} | §
ALLOWNED [ | SOHEOULED X 4031148743 1/1/2014  {1/1/2015 | 30DILY INJURY (Per accliont| $
| ¥ | HireD AUTOS O QWRED PROPERTY DAVAGE S
~ §
X | umsreLLALng | X | ooouR EACH OCCURRENGE 5 3,000,000
B || excessuns CLAIMS MADE . AGGREGATE 3 3,000,000
oep | | revenmons 4051150539 1/1/2014  [1/1/2015 ' .
A e Ll o
ANY PROPRIETOR/PARTNER/EXEC . EL. EACH ACCIDENT $ 000,000
ﬁ{éﬁgﬁﬁﬁiﬁfwwbw YAl leozeasnas T/1/2004 R/L/2015 Vg pispace-EAEMPLOYER S 1,000,000
DESCRIPTION QF OPERATIONS balow . EL. DISEASE - POLICY LINIT | ¥ 1,000,000
¢ | PROFESSTONAL 2GC02979-01 1/1/2004  [/3/2015 | En, ERRONEOUS AGT 5,000,000}
LIABILITY AGGREGATE 5,000,000

CITY & COUNTY OF SAN FRANCISCO,

DESCRIPTION UF OPERATIONS / LUCATIONSIVEHICLES (Aftach ACORD 101, Additions Remarks Scheduls, If more space fs required)
ITS OFFICERS, AGENTS, EMPLOYEES ARE NAMED A§ ADDITIONAL INSUREDS PER

SB-146932-D 07/08, BUT ONLY INSOFAR AS THE OPERATIONS UNDER CONTRACT AHE CONCERNED - GL & AUTO LIABILITY

ARE BFRIMBRY INBURANCE TO ANY OTHER INSURANCE AVAILABLE.
CANCELLATION WITH THE EXCEPTION OF A 10 DAY NOTICE FOR NON PAYMENT OF PRENMIUM

CERTLFICATE HOLDER IS GRANTED & 30 DAY NOTICE OF

CANCELLATION

CERTIFICATE HOLDER

San Francisco Depart,ment of Public Healt
Office of Contract Mgmt., Compliance

Junko Craft

10 Howard St., #442

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTIGE WILL BE DELIVERED (N
ACCORDANCE WITH THE POLICY PROVISIONS,

AUTHORIZED REFRESENTATIVE

San Francisco, 3 854103

\ ,D%W

© 19862010 ACORD CORPORATION, All rights reservad.

1
ACORD 25 (2010/05) Qg)
The ACORDE name and logo are registywdd marks of ACORD

INSO25 (zo1005).01



Thiz endorsemant modifles insuranes provided under the foliewing:

8B-146882-D
(Ed, 07108)

THIS EN@@@SE@%MT CHANGES THE POLECY. PLEASE READ [T CAREFULLY,
BLANKET ADDITIONAL INSURED ~ LIABILITY EXTENSION

BUSINESSOWNERS LIABILITY COVERAGE FORM

Coverage affordad under this extanslon of coverage endorsement does not apply fo any person or organization covarsd
a5 an additional Insured on any other endorsement now or heresfter atieched o thi Policy.,

b

ADDITIORAL IRSURED - BLAKKET VENDORS

WHO 18 AN INGURED le amended to includs as an
addifional Inswred any person or orgattration (raferea
1o below as vendor) with whom yolt apresd, because
of & writien conliee! of cgreement o providgs
inmuranee, but only with respset fo *bodily Infun™ ov
*property damage” arsing out of ‘your produeie™ which
are distritnted or sold In the regllar course of the
vendor's buslness, subject to the following additfons!

exclusions:

. % The insurance effordad the vendor does nof apply

for
"Bodily Injury® or *propery damags® for which
the vendor Is obligriad to pay damagss by
reason of the assumption of lability in 4
contract or agresment, This exciusion doas
not apply o liabllily for damages thet the
vendor would have in the sbssnce of the
contigot or agresmalit;

b Any express waranly unauthorized by you,

A&ny physical or chemical thange In the
produet mads Infentionally by the vendor,

¢, Repaeitaging, except whan unpacked solaly
for the purpose of ifispgofion, demonstration,
testing, or the subsiitistion of parls under
Instuctions fiom the manufacturer, ang then
repackagsd I the erginal containsy;

@ Any faffurs to make such Inspecilons,
adjustments, fesls or servicing as the vendor
has agraed 1 makes or normally underiakss fo
make In the usus! course of business, in
connection with the distributlon or sele of the
praviucts; '

f.  Demonstration, instaliation, sepvicing ot rapair
oparations, except such operatlons perioriad
al the vendor's premises In connestion with
the sele of the produch;

s Products which, after disiribution or sals by
you, -have been labsled or ralebeled or used
as & conlsinar, part of ingredisnt of any other
thing or substance by or for the vendor; or

k. *Bodlly injury® or “properly demeage® atlsing
out of the sole negligencs of the vendor for fis
own acte or omisslon or those of s

&,

5B-146832-D
(Ed. 57708}

2,

employess or snyone else aciing 'on fis

bahalf. However, this exclusion doss not

apply o

[y The  onvspllone  conteined I
Subpsragraphs o, of f.; of

{2} Bueh inspections, adjustments, tests or
servicing as the vendor has agreed to
maks or normally underiakes o make in
the usual cowss of business, In
connestion with the distribution or sale of
ihe products.

2. This insurance doss net apply Yo any insured
person of organization, from whom you have
acquired such products, or any ingredient, part or
coniginef, - entering Info, sccompanylng oy
sontaining such progucts,

8. This provislon 2. tloes not apply fo any vendor
intiuded ss an insurad by an andorssment lssusg
by us and rhads & part of this Policy. :

4. This provision 2, doss not apply if *bodlly injury® or
“properly damage” includsd within tha “produts-
complated operations hazant is excluded elther
by the provisions of the Polley or by endorsament.

HISCELLAREOUS ADDITIONAL INSUREDS

WHO IS AN INSURED Is amsnded to includs as an
instared any person or organization (called addiional
Insured) described In paragraphs 2. throuph 2k.
below whom yolt are required fo add as an additional
Isured on this policy undar a wiltien contract of
agreament but e wrlilen coniract or agresment must

‘é., Currently In effact or bacoming éffecﬁve duting the
tarm of this poliey; sid g

2 Executed prior to the “bodly injury,* “prope
damage® o "personal and adverlising l’nlury,“ gmﬁy

Only the following persons or organizations ars

addifons! Insureds under this sndoiseimsnt and
coverage provided fo such addifional insurads s

limlted &5 provided heretr:
& Addiienal inewsd ~ Your Werk

That parson or orgenlzation for whom you do
work s &n additions! Insurad solely for llabillty
due {o your nepligence specificelly restiiting

Pags 1 of 5



RRIRET 18

from your work for the adilional insured
which le the sublect of the varittes contract of
wrilen asgresment. No ooverége applies o
fublility restfiing from the sole negligence of
the sddiilone! ingured,

‘fhe insurance provided to the addifional
insured is limited as follows: .

{7} The Limits of instrancs applicabls to the
additiona! jnsurad are those peciiied Iy
the written conkract of willten agrasment
or In the Dedlamalions of this policy,
whichever fs less. Thess Limlis of
Insurance are Incitsive of, ang hot in
stiditfon 1o, the Limlie of Insurence shiown

iy the Deciaratlons,

{2} The covarage provided fo .iha additioriat
Inswred by this sndorsement and

paragreph F.8, of the definliion of “instred

contract” under Lleblifly mnd Blsdizal
saf Definttions do not spply fo
"bodily Infury® of “properly damege®
arising out of the “producis-completed
aparations hazerd™ uniess requived by the
wrltten contraef or wrillen agreement,

] The insifance provided to the additional
insured doss not apply te *bodily injury,”
*oroperly damage,” or “psmonal and

advertising Injury® arlsing ol of the
rendering or fallre to render any

professiongl services.
b. Siate or Political Subdivisions
A stale or polltica! subdivision subject to the
foliowing provisions:

{3} Thie insuranes eppliés only with respect
to the followlng hazards for which the
staie or politics] subdvision hes ssusd &
poarmit in connection with premises "you

own, raft, of confrol and to which this

insurance appliss:

. {8} The existence, mainisnence, repair,
constuetion, srection, or removal of
advvgriising signs, awnings, canopiss,
celiar  entrances, coal  holes,
deiveways, manholas, Mmarguuss,
holéteway openings, sidewall vaills,
sirest bannsis, of decorations and
similar expostres; o

&) The construcion, erection, or
" removel of glevators; or

(2) This insurance applies onfy with respact
to aperations pefformed by you of on Your
behelf for which the siate of politieal
subdivision has issusd & permit.

SB8-146082-D
(Ed. 07/08)

[+

&,

SB-146032-D
(Ed. 07/09)

This Insurance does not apply fo “bodly
injusry,” “property damuge” or “personal and
sdvertising infury’ erising ot of opsrafions
performad for the state of municipality,

Controlling interest

Any persons  or  organizefions with &
controlfing infarest In you bus only with respest
to thelr liabllily aslsing oui of:

{1} Their finencial sontrof of you: or

{2y Promises théy own, malntain or control
while you lsase o ocoupy (hees
premisas,

Thie insurahos dose not-apply o strustual
altarations, new construstion and dewmolition
?parit{tions performed by of for such additional
nsUrad.

RASRIEG S

o of Lessors of Premises

A manager or lessor of premises pui only with
raspact {0 lisblifty arising out of the ownership,
malntenanca or use of that speciiic part of th
pramises leased to you and subjest to the
following additfonal exclusions;

This insurence doss not spply fo:

{1} Any "ocourranee” which iakes place aftor
you cens6 to b & fenant In that premises:
of

{8 Siructuril slterations, new eonstruction or
demolition eperallons parformad by or on -

behalf of sush sdditional insured,
e or Recelver

A mortgages, aselgnes or receiver but only
with respect fo their fabliity re morigrgas,
assignes, oF recelver and ‘aifsing out of the
ownership, maintenance, or uss of & pramises
by you,

Thie Insurance doae not apply to efruckrel
afkerat{ons. nsw construstion or demolition
operations performed by or for such additional
insured,
Swnere/Other bntarasts — Lanid Ia { ssese

An owner or other Interest from whom land
hae besn leasad by you buf only with respect
fo lisblity seising oui of the ownarship,
malnianance or use of thai spacific pait of the

Jand lsased to you and subjett o the followlng

addiffonal exclusions:
This Insurinee doss not appiy to:

{f) Any “ocourrence* which tekes plae
after you case to loass that land; or
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{2) Stuctural aherations, new
cansfruction or demolition operations
perforinad by or on behall of such

additiong] nsured,

g Co-ovner of ineursd Promises

A eo-owner of # premises co-owned by you
end covered under this Insurance but onfy
with respect o the so-owners liabiifly as co-
owner of stsh pramisse, o

b, Lessorof Eguipment

Any person of organization from Whom you
lanze equipment. Such pareon or orpanlzation
are insureds only with reapent to thelr lizbilly
avising ouf of the malnienance, operation or
yss by you of suuipmaent feased (o you by
such parson of opanizafion. A person's of
organization’s status as an Instred under fhis
endorsemant ands when thelr wiitlen sonlract
or agreement with you for such leasad
squipinant ends.

With respect fo the Insurance afforded these
additiona! ihsureds, the following additional

gxclusions apply:
_This insurance does hot epply:
¢} To any “occurranca” which takes place
after the equipmant leass expires; of

{2} To "bodly Injiny,” “property damage® of
“*parsonal and atverising injury” arlsing

out of the sole negligence of such’

additional insured.

Any Insuranca provided fo an additlonal insured
designatad tnder paragraphs b. through h. above

does mot apply fo “bodly injury” or “properfy

damags’ includsd within the “producis-compleied
operations hezard.” -
The foliowlng Is added te Paregreph H. of the
BUSINESSOWNERS  COBBION  POLICY
CONDITIONS: - -

H, Other ineurense
& This insurance ls axcess over any olher

instrance paming the addifional insured
as an insured whather primary, &xpase,
contingent or on any other basis unless &
written confrsot of written agreamsnt
spacifically requires that this insuranee be
glther primdry ~or  primary ~ and

) nonconiributing.

4 LEGAL LIABILITY - DANAGE TO PREMISES

A Under B. Brclusions; 1. Applicable “fo

Business Liablity Coverage, Exclusion k.

5B-146885-D
(&8, §7/08)

SB-146082-D
(Ed. 57/08)

Damege Vo Property, & replaced by the
foftowlng:

k. Demege To Propery
“Proparty demege’ lo!

1. Propetty you owi, rant of oceupy,
Including any cosls or expenses
Incurrad by You, or any othar parson,
organization or enllly, for repalf,
replacerment,  enhancement,
rastoration or maintenance of such
propeity for any resson, including
pravention of injuty o 2 person of
damage to anolliers properiy,;

Mramisos you sell, give awsy of
abandon, if the “property damaps’
&rigez; ot of apy part of those
premisag; .

8. Propary Joaned to your,

4. Porsonul properly In the oare,
cusiody of eontref of the insured;

& That paricular past of any el
propeity on which you or any
contrsctors of subcontratiors working
diractly of indirestly in your bahalf sre
parforming operations, if the “proparty
damega”  arises ot of those
oparations; o :

§. Thai parlicuiar part of zny prope
that must be restored, repaired ré;;
replaced because "your work' was
incormactly performed-on I,

Paragraph 2 of this exclusion doas not
apply If the premises are "your work® and
wers never ocstipled, tenfed or held for
wonfaf by you,

Paragraphs 1, 8, and 4, of this excluslon
do not apply to “properly damags® (other

23

then damage by fire of explosion) to

pramises;
{1} rented to you:

{2} temporarily acouplad by yoir with the
permission of the owner, or

(8) to the tonfents of pramises ranfed fo

you for a period of 7 or fewsr
consaculive days,
A soparale limk of  Ihsurance
epplles 1o Damags To Pramises Rented
To You me descrbed in Seeflon D -
Liebliity and Medloal Expenses Limits of
fnsurancs, '
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AMENDED IN COMMITTEE
9/3114
FILE NO. 140747 RESOLUTION NO. 329-14

[Contract Amendment - Toyon Associates, Inc. - Not to Exceed $4,996,617]

Resolution approving an amendment to the contract between the Department of Public
Health and the Toyon Associates, Inc., to provide regulatory reporting/reimbursement
and revenue optimization services for an‘ amount not to exceed $4,996,617 for an

additional three and one half years, for the term April 1, 2014, through March 31, 2018.

WHEREAS, The Department of Public Health selected Toyon Associates, Inc., to
provide regulatory reporting/reimbursement and revenue optimization services through a
Request for Proposals process in July 2013; and

WHEREAS, The Department established an agreement with Toyon Associates, Inc.,

for these services in an amount not to exceed $614,813 for the contract term April 1, 2014,

through September 30, 2014; and

WHEREAS, The Department wishes to amend the contract to add $4,381,804 and an
additional three and one half years to the term, extending the contract through March 31,
2018; and '

WHEREAS, San Francisco Charter, Section 9.118, requires contracts having
anticipated revenue of $1,000,000 or more to be approved by the Board of Supervisors by
resolution; now, therefore, be it

‘RESOLVED, That the Board of Supervisors hereby authorizes the Director of Health -
and the Office of Contract Administration/Purchaser, on behalf of the City and County of San
Francisco, to execute a contract with Toyon Associates, Inc., for the period of April 1, 2014,
through March 31, 2018, to provide regulatory reporting/reimbursement and revenue

optimization services for a cost not to exceed $4,996,617.

Department of Public Health
BOARD OF SUPERVISORS Page 1
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RECOMMENDED:

(58
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Barbara A. Garcia, MPA

Director of Health

i Department of Public Health

BOARD OF SUPERVISORS

APPROVED:

Mark Morewitz

Secretary to the Health Commission
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City and County of San Francisco ' City Hall
1 Dr. Carlton B. Goodlett Place

Tails San Francisco, CA 94102-4689

Resolution

File Number: 140747 4 Date Passed: September 09, 2014

Resolution approving an amendment to the contract between the Department of Public Health and
the Toyon Associates, Inc., to provide regulatory reporting/reimbursement and revenue optimization
services, for an amount not to exceed $4,996,617 for an additional three and one-half years, for the
term April 1, 2014, through March 31, 2018.

September 03, 2014 Budget and Finance Committee - AMENDED
September 03, 2014 Budget and Finance Committee - RECOMMENDED AS AMENDED

September 09, 2014 Board of Supervisors - ADOPTED

Ayes: 11 - Avalos, Breed, Campos, Chiu, Cohen, Farrell, Kim, Mar, Tang, Wiener
and Yee )

File No. 140747 . I hereby certify that the foregoing
Resolution was ADOPTED on 9/9/2014 by
the Board of Supervisors of the City and
County of San Francisco.

Angela Calvillo
Clerk of the Board

7 - ﬁ/l RPN Dl
it Sopbmpe 204

\Ze.
I
Mayor!/ b Date Approved

City and County of San Francisco . Page 7 Printed at 2:34 pm on 9/10/14



San FranIsco Department of Public Health
Greg Wagner
Acting Director of Health

City and County of San Francisco
London Breed, Mayor

October 29, 2018

Angela Calvillo, Clerk of the Board

Board of Supervisors

1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco, CA 94102-4689

Dear Ms. Calvillo:

Please find enclosed a proposed resolution for Board of Supervisors approval to amend the
Department of Public Health’s agreement with Toyon Associates, Inc. for the continued provision of
regulatory reporting/reimbursement and revenue optimization services for Zuckerberg San Francisco
General Hospital.

This contr tract amendment requires Board of Supervisors approval under San Francisco Charter Section
9.1 18, as it was entered into in anticipation of having revenues of $1,000,000 or more.

The following is a list of accompanying documents:

Proposed resolution and second amendment;
‘Original agreement and first amendment;
Resolution No. 329-14 (File No. 140747);
Forms SFEC-126 for the Board of Supervisors and the Mayor.

o O O O

For more information, please contact: Jacquie Hale, Office of Contracts Management and
Compliance, Department of Public Health, (415) 255-3508 (Jacquie.Hale@SFDPH.org).

Thank you for your time and consideration.

Sincerely,

Office of Contracts Management and Compliance
DPH Business Office

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

Jacquie.hale@sfdph.org — office 415-255-3508 — 1380 Howard Street #421b, San Francisco, CA 94103




File No. 181073

FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126) -

City Elective Officer Information (Please print clearly.)

Name of City elective officer(s): City elective office(s) held:
Members, Board of Supervisors Members, Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor: Toyon Associates, Inc.

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
Jfinancial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary.

Thomas P. Knight President/Owner

Jahanna Knight Owner

- Ronald G. Knapp Executive Vice President
Trahan H. Whitten, Executive Vice President
Debora Faith Darden, Controller (CFO)

Contractor address: 1800 Sutter St.; Suite 600 Concord, CA 94520

Date that contract was approved: . Amount of contract: $10,051,977

.| Describe the nature of the contract that was approved:
regulatory reporting/reimbursement and revenue optimization services

Comments:

This contract was approved by (check applicable):

O the City elective officer(s) identified on this form

X a board on which the City elective officer(s) serves Board of Supervisors
Print Name of Board

0 the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board
Filer Information (Please print clearly.)
Name of filer: Contact telephone number:
Angela Calvillo, Clerk of the Board’ (415) 554-5184
Address: : E-mail:
City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, San Francisco, CA 94102 Board.of.Supervisors@sfgov.org

Signature of City Elective Officer (if submitted by City elective officer) Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed
SAALL FORMS\2008\Form SFEC-126 Contractors doing business with the City 11.08.doc



