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1
2

RESOLUTION NO.

[Contract Amendment - Color Genomics, Inc. - COVID-19 Testing Services - Not to Exceed
$84,382,042]

3

Resolution approving Amendment No. 3 to the agreement between Color Genomics,

4

Inc. and the Department of Public Health, for COVID-19 testing services, to increase the

5

agreement amount by $74,482,042 for a total not to exceed amount of $84,382,042; and

6

to establish a specific term end date of March 31, 2021, for a total agreement term of

7

April 6, 2020, through March 31, 2021.

8
9

WHEREAS, The Department of Public Health (DPH) entered into an agreement with

10

Color Genomics, Inc. on April 6, 2020, for COVID-19 testing services for City employees only

11

at the Embarcadero testing site, in the amount of $7,990,000 under Chapter 21.15 of the San

12

Francisco Administrative Code and the Mayor’s proclamation declaring the existence of a

13

local emergency, for a term lasting through the duration of the emergency; and

14

WHEREAS, Under the same authority, on April 20, 2020, DPH subsequently amended

15

the agreement with Amendment 1, to expand testing at the Embarcadero site from only City

16

employees to all essential workers, and to add a testing site in the South of Market

17

neighborhood, increasing the amount to $8,254,661; and

18
19
20

WHEREAS, On May 4, 2020, with Amendment No. 2, DPH mobile testing was added,
increasing the amount to $9,990,000; and
WHEREAS, To align with the Mayor’s proclamation requiring contract terms be no

21

longer than 12 months DPH wishes to amend the agreement by executing Amendment No. 3,

22

to establish a specific date for the expiration of the agreement of March 31, 2021, with the

23

provision that the City may terminate the agreement earlier when a replacement agreement

24

awarded under a Request For Proposals takes its place; and

25
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1

WHEREAS, Amendment No. 3 will also add two mobile testing teams, increase

2

capacity at the Embarcadero testing site, increase City employee testing at Laguna Honda

3

Hospital and at an optional third site, and allow Color Genomics to seek reimbursement from

4

insurers; now, therefore, be it

5

RESOLVED, That the Board of Supervisors hereby authorizes the Director of Public

6

Health and the Director of the Office of Contract Administration/Purchaser, on behalf of the

7

City and County of San Francisco, to execute Amendment No. 3; and, be it

8
9

FURTHER RESOLVED, That the Board of Supervisors authorizes the
Department of Public Health to enter into any amendments or modifications to the

10

contract, prior to its final execution by all parties, that the Department determines, in

11

consultation with the City Attorney, are in the best interest of the City, do not otherwise

12

materially increase the obligations or liabilities of the City, are necessary or advisable to

13

effectuate the purposes of the contract, and are in compliance with all applicable laws;

14

and, be it

15

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

16

by all parties, the Director of Heath and/or the Director of the Office of Contract

17

Administration/Purchaser shall provide the final contracts to the Clerk of the Board for

18

inclusion into the official File No. 201192.

19
20

RECOMMENDED:

21
22
23

_____/s/_________________
Dr. Grant Colfax
Director of Health

24
25
Mayor Breed
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BUDGET AND FINANCE COMMITTEE MEETING
Item 5
File 20-1192

NOVEMBER 4, 2020
Department:
Department of Public Health (DPH)

EXECUTIVE SUMMARY
Legislative Objectives
•

•

•

•

•

•

•
•
•

The proposed resolution would approve the Third Amendment to the City’s agreement with
Color Genomics, increasing the amount by $74,482,043, from $9,900,000 to $84,382,042.
According to the proposed resolution, the end date is the earlier of (i) the award of a new
agreement through a competitive Request for Proposal, or (ii) April 5, 2021.
Key Points
The Department of Public Health (DPH) entered into the original agreement with Color
Genomics in April 2020 to provide COVID-19 testing. Color Genomics opened two testing
sites in the first month of the agreement in April 2020 at the Embarcadero and South of
Market. Between April 2020 and October 2020, Color added three mobile testing sites and
laboratory testing in support of the universal testing program at Laguna Honda Hospital.
DPH entered into the original agreement with Color Genomics on an emergency basis
under the authority of Administrative Code Section 21.15, which allows departments to
enter into agreements to address a public health emergency “in the most expeditious
manner.” DPH has subsequently entered into agreement amendments for an amount of
$9,900,000 through July 2020.
The proposed Third Amendment, increasing the agreement amount to $84,382,042 and
extending the agreement through March 2021, would provide for approximately 22,725
COVID tests per week at cost of $75 per test, which according to DPH, is less than the
federal benchmark of $100 per test. The total agreement amount covers expenses
invoiced by Color Genomics since July 2020 but not yet paid.
Fiscal Impact
Of the $74.5 million increase in the agreement, DPH expects the Federal Emergency
Management Agency to pay for approximately $49.1 million, health insurance to reimburse
$6.6 million, and the remaining $15.8 million of contract costs to be General Fund.
Policy Consideration
The Board of Supervisors is being asked to approve an $84.4 million agreement, which was
awarded as a sole source contract in response to an emergency. According to DPH, the
Controller’s Office is drafting a Request for Proposals (RFP) to solicit a new COVID testing
vendor through a competitive process.
Recommendations
The Board of Supervisors should request the Controller for an update on the RFP process
to ensure that a new vendor selected through a competitive process will be in place by
the end date of the proposed Third Amendment in April 2021.
Amend the proposed resolution to provide for an end date of April 5, 2021, rather than
March 31, 2021, as stated in the resolution.
Approve the proposed resolution as amended.
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MANDATE STATEMENT
City Charter Section 9.118(b) states that any contract entered 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
On April 6, 2020, the Department of Public Health entered into an agreement with Color
Genomics, Inc. to provide COVID-19 testing. Currently, approximately 60 percent of City-funded
COVID-19 tests are completed by Color Genomics. The remaining 40 percent of City-funded
testing is conducted through the ZSFG Clinical Laboratory and the City’s Public Health Lab.
The Department has entered into two prior agreement amendments in April and May 2020. Table
1 below summarizes the terms of the original agreement with Color Genomics and subsequent
amendments.
Table 1: History of Agreement with Color Genomics
Agreement

Original Agreement

Effective Date

End Date

April 6, 2020

Amendment 1

April 20, 2020

Amendment 2

May 4, 2020

Duration of the
emergency plus
60 days

Not to
Exceed

Scope

$7,999,702

1 testing site for City
essential workers

$8,254,661

2 testing sites, available
to essential workers
who met DPH eligibility
criteria

$9,990,000

Added a mobile unit

Source: Agreement with Color Genomics, Inc. and Amendments 1 & 2

Vendor Selection
According to Michelle Ruggels, Director of the Department of Public Health (DPH) Business Office,
the original agreement with Color Genomics was entered into on an emergency basis under the
authority of Administrative Code Section 21.15, which allows Departments to enter into
agreements to address a public health emergency “in the most expeditious manner.” DPH
selected the vendor based on an internal review of the its qualifications and capacity for testing
services. Administrative Code Section 21.15 requires Departments attempt to obtain at least
three bids and to seek Board of Supervisors’ approval for emergency contracts above $100,000.
According to Ms. Ruggels, DPH did not obtain three bids because of the immediate need for
COVID testing services. Subsequent to entering into the original agreement with Color Genomics,
on May 11, 2020 the Mayor issued the Thirteenth Supplement to her Proclamation of a Local
Emergency, which waived Administrative Code requirements for solicitation and procurement
for COVID-19 related agreements.
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DETAILS OF PROPOSED LEGISLATION
The proposed resolution would approve the Third Amendment to the City’s agreement with Color
Genomics, which would increase the agreement amount by $74,482,043, from $9,900,000 to
not-to-exceed $84,382,042. According to the proposed resolution, the end date is the earlier of
(i) the award of a new agreement through a competitive Request for Proposal, or (ii) April 5, 2021.
Services Provided
The existing agreement with Color Genomics includes COVID-19 testing, including obtaining and
testing samples, site planning and rentals, and providing a scheduling platform.
Table 2: Third Amendment Provisions
Term

April 6, 2020 to March 31, 2021

Amount

$84,382,042

Services

Collection kits (swab kits), collection paperwork, transportation of
kits to Color’s lab, testing results and reporting to patients and
other reporting requirements established by the Health Officer,
support for contact tracing, site planning, language translation
(telephone), scheduling and results platform

Source: Proposed Third Amendment to Agreement with Color Genomics

Color Genomics opened two testing sites in the first month of the agreement in April 2020 at the
Embarcadero and South of Market. Between April 2020 and October 2020, the agreement
provided for two stationary testing sites at the Embarcadero, and South of Market, and three
mobile testing sites, and laboratory testing in support of the universal testing program at Laguna
Honda Hospital. DPH intends to close the SoMa testing site at 6th Street and Mission Street on
November 10, 2020 and may open a new testing site near the Alemany Farmer’s Market, which
would start on November 17, 2020.
The total number of tests under the proposed third amendment between August 2020 and March
2021 is 772,650, shown in Table 3 below, with an average of approximately 22,725 tests per
week.
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Table 3: Testing Capacity for Proposed Third Amendment, Aug. 1, 2020 to March 31, 2021
Site
Embarcadero
SoMa/Alemany Farmer’s Market
Mobile Testing 1
Mobile Testing 1
Mobile Testing 3
Laguna Honda (laboratory services)
Subtotal
Total

Tests
452,200
90,950
59,500
59,500
59,500
51,000
681,700
772,650

Source: Draft Third Amendment

According to Drew Murrell, Deputy Finance Officer for the DPH, the City’s COVID Command
Center, the interdepartmental task force directing the City’s COVID response, determines the
location of the mobile testing sites and may also change the location of testing sites based on
identification of the neighborhoods in the City where testing can make the most difference. DPH
reports it has determined a neighborhood-based strategy that targets geographic areas with the
highest burden of disease, will improve the ability to decrease active infections within the city.
Dr. Naveena Bobba, Deputy Director of DPH, advises that a new testing public webpage is under
development that will provide regular updates related to positivity rates and test rates by
neighborhood (though not by testing source).
According to Mr. Murrell, the turnaround time between when a patient gets tested by Color
Genomics and receives their results averages less than 48 hours.
FISCAL IMPACT
The total budget for the contract is $84,382,043.
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Table 4: Agreement Budget

COVID-19 Testing
Static and Mobile Site Clinical Management
(Subcontractor)
Static and Mobile Site Logistics Management
(Subcontractor)
Language Capacity
Registration and Test Result Platform
Start Up and IT Costs (one time)
Mobile Platform Testing (one time)
Taxes
Contingency (12% of total)
Total

April 2020 – July
2020
$5,800,000

Proposed 3rd
Amendment
Aug 2020 – Mar
2021
$57,948,750

Total
$63,748,750

297,600

6,081,410

6,379,010

280,448

2,118,200

2,398,648

13,464
340,000

13,464
430,000
324,795
1,667,388
379,950
9,040,038
$84,382,043

90,000
324,795
1,667,388
379,950
1,059,819
$9,900,000

7,980,219
$74,482,043

Source: Original and Amended Agreements

The COVID-19 testing amount of $57,948,750 under the proposed Third Amendment is for
772,650 tests at $75 per test. According to DPH, the $75 cost per test included in the proposed
agreement compares favorably with the national benchmark of $100 cost per test reported by
U.S. Centers for Medicare & Medicaid Services.
According to DPH, Color Genomics has invoiced approximately $22 million through September,
or approximately $12.1 million more than the agreement amount of $9.9 million. The proposed
Third Amendment would cover expenses incurred since July 2020 through March 2021. The
proposed Third Amendment contains a twelve percent contingency for an optional third site,
which, as noted above, is tentatively planned to be situated near Alemany Farmer’s Market.
Sources of Funding
Of the $74.5 million increase in the Color Genomics contract, DPH expects the Federal Emergency
Management Agency to pay for approximately $49.1 million, health insurance to reimburse $6.6
million, and the remaining $15.8 million of contract costs to be sourced from the General Fund.
Health insurance reimbursement depends on the coverage of testing patients.
POLICY CONSIDERATION
The Board of Supervisors is being asked to approve an $84.4 million agreement, which was
awarded as a sole source contract in response to an emergency. According to DPH, the
Controller’s Office is drafting a Request for Proposals (RFP) to solicit a new COVID testing vendor
through a competitive process. The Board of Supervisors should request the Controller for an
update on the RFP process to ensure that a new vendor selected through a competitive process
will be in place by the end date of the proposed third amendment in April 2021.
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RECOMMENDATIONS
•
•

•

Amend the proposed resolution to provide for an end date of April 5, 2021, rather than
March 31, 2021, as stated in the resolution.
The Board of Supervisors should request the Controller for an update on the RFP process
to ensure that a new vendor selected through a competitive process will be in place by
the end date of the proposed third amendment in April 2021.
Approve the proposed resolution, as amended.
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ZLWKLQWKLUW\GD\V¶WKHUHDIWHUWKH&LW\PD\ZLWKKROGDQ\DQGDOOSD\PHQWVFRYHULQJWKHVHQRQFRQIRUPLQJ
VHUYLFHVGXH&RQWUDFWRUXQWLOVXFKIDLOXUHWRSHUIRUPLVFXUHGDQG&RQWUDFWRUVKDOOQRWVWRSZRUNDVD
UHVXOWRI&LW\ VZLWKKROGLQJRISD\PHQWVDVSURYLGHGKHUHLQ)RUFODULW\WKH&LW\¶VZLWKKROGLQJDXWKRULW\
DSSOLHVRQO\WRGLVSXWHGDPRXQWV7KH&LW\KDVQRDXWKRULW\WRZLWKKROGXQGLVSXWHGDPRXQWVZKLFKVKDOO
EHVXEMHFWWR6HFWLRQEHORZ



/%(3D\PHQWDQG8WLOL]DWLRQ7UDFNLQJ6\VWHP 5HVHUYHG 



*HWWLQJSDLGE\WKH&LW\IRUJRRGVDQGRUVHUYLFHV

 $OO&LW\YHQGRUVUHFHLYLQJQHZFRQWUDFWVFRQWUDFWUHQHZDOVRUFRQWUDFW
H[WHQVLRQVPXVWVLJQXSWRUHFHLYHHOHFWURQLFSD\PHQWVWKURXJKWKH&LW\ V$XWRPDWHG&OHDULQJ+RXVH
$&+ SD\PHQWVVHUYLFHSURYLGHU(OHFWURQLFSD\PHQWVDUHSURFHVVHGHYHU\EXVLQHVVGD\DQGDUHVDIH
DQGVHFXUH7RVLJQXSIRUHOHFWURQLFSD\PHQWVYLVLWZZZVIJRYRUJDFK
 7KHIROORZLQJLQIRUPDWLRQLVUHTXLUHGWRVLJQXS L 7KHHQUROOHUPXVWEHWKHLU
FRPSDQ\ VDXWKRUL]HGILQDQFLDOUHSUHVHQWDWLYH LL WKHFRPSDQ\ VOHJDOQDPHPDLQWHOHSKRQHQXPEHU
DQGDOOSK\VLFDODQGUHPLWWDQFHDGGUHVVHVXVHGE\WKHFRPSDQ\ LLL WKHFRPSDQ\ V86IHGHUDO
HPSOR\HULGHQWLILFDWLRQQXPEHU (,1 RU6RFLDO6HFXULW\QXPEHU LIWKH\DUHDVROHSURSULHWRU DQG LY 
WKHFRPSDQ\ VEDQNDFFRXQWLQIRUPDWLRQLQFOXGLQJURXWLQJDQGDFFRXQWQXPEHUV



)HGHUDODQGRU6WDWH)XQGHG&RQWUDFWV

 'LVDOORZDQFH,I&RORUUHTXHVWVRUUHFHLYHVSD\PHQWIURP&LW\IRU6HUYLFHV
UHLPEXUVHPHQWIRUZKLFKLVODWHUGLVDOORZHGE\WKH6WDWHRI&DOLIRUQLDRU8QLWHG6WDWHV*RYHUQPHQW
EDVHGRQWKHLUGHWHUPLQDWLRQQRWWKH&LW\¶VGHWHUPLQDWLRQWKDW&RORURUD&RORUHPSOR\HHIDLOHGWR
FRPSO\ZLWKDODZUHJXODWLRQRUFRQWUDFWWHUPPDGHDSSOLFDEOHWRWKLV$JUHHPHQWDQGVXFK
QRQFRPSOLDQFHPDWHULDOO\DIIHFWHGWKH6HUYLFHVSURYLGHGWRWKH&LW\&RORUVKDOOSURPSWO\UHIXQGWKH
GLVDOORZHGDPRXQWWR&LW\XSRQ&LW\¶VUHTXHVW6XFKGLVDOORZDQFHZLOOEHDSSOLHGRQO\WRUHGXFHRU
RIIVHWSD\PHQWPDGHWR&RORUIRU6HUYLFHVWKDWWKH6WDWHRI&DOLIRUQLDRU8QLWHG6WDWHV*RYHUQPHQW
GLVDOORZV,QWKHHYHQWWKH6WDWHRI&DOLIRUQLDRU8QLWHG6WDWHV*RYHUQPHQWGLVDOORZVDQ\
UHLPEXUVHPHQWRIDPRXQWVSUHYLRXVO\SDLGRUSD\DEOHWR&RORU&LW\DJUHHVWRSURPSWO\QRWLI\&RORURI
VXFKGLVDOORZDQFHRUSRWHQWLDOGLVDOORZDQFHDQGWRFRRSHUDWHLQJRRGIDLWKZLWK&RORUWRSHUPLW&RORU
WRGLVSXWHVXFKGLVDOORZDQFHRUSRWHQWLDOGLVDOORZDQFH$WLWVRSWLRQ&LW\PD\RIIVHWVXFKGLVDOORZHG
DPRXQWIURPDQ\SD\PHQWGXHRUWREHFRPHGXHWR&RORUXQGHUWKLV$JUHHPHQWRUDQ\RWKHUDJUHHPHQW
EHWZHHQ&RORUDQG&LW\
 *UDQW7HUPV 5HVHUYHG 


%XGJHWLQJ5HYLVLRQV

7KH&LW\VKDOOKDYHDXWKRULW\ZLWKRXWWKHH[HFXWLRQRID)RUPDO$PHQGPHQWWRSXUFKDVHDGGLWLRQDO
6HUYLFHVDQGRUPDNHFKDQJHVWRWKHZRUNLQDFFRUGDQFHZLWKWKHWHUPVRIWKLV$JUHHPHQW LQFOXGLQJVXFK
WHUPVWKDWUHTXLUH&RORU¶VDJUHHPHQW QRWLQYROYLQJDQLQFUHDVHLQWKH&RPSHQVDWLRQRUWKH7HUPE\XVH
RIDZULWWHQ&LW\3URJUDP%XGJHW5HYLVLRQ
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$XGLWDQG,QVSHFWLRQRI5HFRUGV

&RORUDJUHHVWRPDLQWDLQDQGPDNHDYDLODEOHWRWKH&LW\GXULQJUHJXODUEXVLQHVVKRXUVDFFXUDWH
ERRNVDQGDFFRXQWLQJUHFRUGVUHODWLQJWRLWV6HUYLFHV&RORUZLOOSHUPLW&LW\WRDXGLWH[DPLQH
DQGPDNHH[FHUSWVDQGWUDQVFULSWVIURPVXFKERRNVDQGUHFRUGVDQGWRPDNHDXGLWVRIDOO
LQYRLFHVPDWHULDOVSD\UROOVUHFRUGVRUSHUVRQQHODQGRWKHUGDWDUHODWHGWRDOORWKHUPDWWHUV
FRYHUHGE\WKLV$JUHHPHQWZKHWKHUIXQGHGLQZKROHRULQSDUWXQGHUWKLV$JUHHPHQW
 6XEPLWWLQJ)DOVH&ODLPV
7KHIXOOWH[WRI6DQ)UDQFLVFR$GPLQLVWUDWLYH&RGH&KDSWHU6HFWLRQLQFOXGLQJWKH
HQIRUFHPHQWDQGSHQDOW\SURYLVLRQVLVLQFRUSRUDWHGLQWRWKLV$JUHHPHQW3XUVXDQWWR6DQ
)UDQFLVFR$GPLQLVWUDWLYH&RGHDQ\FRQWUDFWRURUVXEFRQWUDFWRUZKRVXEPLWVDIDOVH
FODLPVKDOOEHOLDEOHWRWKH&LW\IRUWKHVWDWXWRU\SHQDOWLHVVHWIRUWKLQWKDWVHFWLRQ$FRQWUDFWRURU
VXEFRQWUDFWRUZLOOEHGHHPHGWRKDYHVXEPLWWHGDIDOVHFODLPWRWKH&LW\LIWKHFRQWUDFWRURU
VXEFRQWUDFWRU D NQRZLQJO\SUHVHQWVRUFDXVHVWREHSUHVHQWHGWRDQRIILFHURUHPSOR\HHRIWKH
&LW\DIDOVHFODLPRUUHTXHVWIRUSD\PHQWRUDSSURYDO E NQRZLQJO\PDNHVXVHVRUFDXVHVWREH
PDGHRUXVHGDIDOVHUHFRUGRUVWDWHPHQWWRJHWDIDOVHFODLPSDLGRUDSSURYHGE\WKH&LW\ F 
FRQVSLUHVWRGHIUDXGWKH&LW\E\JHWWLQJDIDOVHFODLPDOORZHGRUSDLGE\WKH&LW\ G NQRZLQJO\
PDNHVXVHVRUFDXVHVWREHPDGHRUXVHGDIDOVHUHFRUGRUVWDWHPHQWWRFRQFHDODYRLGRU
GHFUHDVHDQREOLJDWLRQWRSD\RUWUDQVPLWPRQH\RUSURSHUW\WRWKH&LW\RU H LVDEHQHILFLDU\RI
DQLQDGYHUWHQWVXEPLVVLRQRIDIDOVHFODLPWRWKH&LW\VXEVHTXHQWO\GLVFRYHUVWKHIDOVLW\RIWKH
FODLPDQGIDLOVWRGLVFORVHWKHIDOVHFODLPWRWKH&LW\ZLWKLQDUHDVRQDEOHWLPHDIWHUGLVFRYHU\RI
WKHIDOVHFODLP
 3D\PHQWRI3UHYDLOLQJ:DJHV 5HVHUYHG 
 6FRSH5HGXFWLRQ2SWLRQV
*LYHQWKHORFDOHPHUJHQF\WKHSDQGHPLFXQNQRZQVDQGWKH&LW\¶VUHVXOWLQJEXGJHWDU\SRVLWLRQ
DQGLQRUGHUWRSUHVHUYHWKH$JUHHPHQWDQGHQDEOH&RQWUDFWRUWRFRQWLQXHWRSHUIRUPZRUNDOEHLW
SRWHQWLDOO\RQDUHGXFHGEDVLVWKH&LW\VKDOOKDYHDXWKRULW\GXULQJWKH7HUPRIWKH$JUHHPHQW
ZLWKRXWWKHH[HFXWLRQRID)RUPDO$PHQGPHQWWRUHGXFHVFRSHWHPSRUDULO\VXVSHQGWKH
$JUHHPHQWZRUNDQGRUFRQYHUWWKH7HUPWRPRQWKWRPRQWKXSRQDWOHDVWWKLUW\  GD\SULRU
ZULWWHQQRWLFHDQGE\XVHRIDZULWWHQ5HYLVLRQWR3URJUDP%XGJHWVH[HFXWHGE\WKH'LUHFWRURI
+HDOWKRUKLVRUKHUGHVLJQHHDQG&RQWUDFWRU&RQWUDFWRUXQGHUVWDQGVDQGDJUHHVWKDWWKH&LW\¶V
ULJKWWRHIIHFWD5HYLVLRQWR3URJUDP%XGJHWVLVLQWHQGHGWRVHUYHDSXEOLFSXUSRVHDQGWRSURWHFW
WKHSXEOLFILVFDQGLVQRWLQWHQGHGWRFDXVHKDUPWRRUSHQDOL]H&RQWUDFWRU&RQWUDFWRUSURYLGHV
&LW\ZLWKDIXOODQGILQDOUHOHDVHRIDOOFODLPVDULVLQJIURPD&LW\5HYLVLRQWR3URJUDP%XGJHWV
H[FHSWWKDW&LW\DJUHHVWRUHLPEXUVH&RQWUDFWRUIRUDQ\IHHV&RQWUDFWRULQFXUUHGXQGHUWKHWHUPV
RIWKLV$JUHHPHQWEHIRUHVXFKVFRSHUHGXFWLRQRUVXVSHQVLRQ&RQWUDFWRUIXUWKHUDJUHHVWKDWLW
ZLOOQRWVXHWKH&LW\IRUGDPDJHVDULVLQJGLUHFWO\RULQGLUHFWO\IURPD&LW\5HYLVLRQWR3URJUDP
%XGJHWVWKDWFRPSOLHVZLWKWKHWHUPVRIWKLV6HFWLRQ
$UWLFOH


6HUYLFHV&RORU$JUHHVWR3HUIRUP

4XDOLILHG3HUVRQQHO

&RORUVKDOOXWLOL]HRQO\FRPSHWHQWSHUVRQQHOXQGHUWKHVXSHUYLVLRQRIDQGLQWKHHPSOR\PHQWRI
&RORU RU&RORU¶VDXWKRUL]HGVXEFRQWUDFWRUV WRSHUIRUPWKH6HUYLFHV&RORUZLOOFRPSO\ZLWK
&LW\¶VUHDVRQDEOHUHTXHVWVUHJDUGLQJDVVLJQPHQWDQGRUUHPRYDORISHUVRQQHOEXWDOOSHUVRQQHO
LQFOXGLQJWKRVHDVVLJQHGDW&LW\¶VUHTXHVWPXVWEHVXSHUYLVHGE\&RORU&RORUVKDOOFRPPLW
ǦʹͷͲȋ ǢͶǦͳͻǢ ͶǦͳͺǢ͵ǦʹͲʹͲȌ
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DGHTXDWHUHVRXUFHVWRDOORZWLPHO\FRPSOHWLRQZLWKLQWKHSURMHFWVFKHGXOHVSHFLILHGLQWKLV
$JUHHPHQW


6XEFRQWUDFWLQJ

&RORUPD\VXEFRQWUDFWSRUWLRQVRIWKH6HUYLFHVRQO\XSRQSULRUZULWWHQDSSURYDORI&LW\&RORULV
UHVSRQVLEOHIRULWVVXEFRQWUDFWRUVWKURXJKRXWWKHFRXUVHRIWKHZRUNUHTXLUHGWRSHUIRUPWKH6HUYLFHV$OO
6XEFRQWUDFWVPXVWLQFRUSRUDWHWKHWHUPVRI$UWLFOH³$GGLWLRQDO5HTXLUHPHQWV,QFRUSRUDWHGE\
5HIHUHQFH´RIWKLV$JUHHPHQWXQOHVVLQDSSOLFDEOH1HLWKHU3DUW\VKDOORQWKHEDVLVRIWKLV$JUHHPHQW
FRQWUDFWRQEHKDOIRIRULQWKHQDPHRIWKHRWKHU3DUW\$Q\DJUHHPHQWPDGHLQYLRODWLRQRIWKLV
SURYLVLRQVKDOOEHQXOODQGYRLG)RUFODULW\WKH&LW\DSSURYHVDOOVXEFRQWUDFWRUVUHIHUHQFHGLQ$SSHQGL[
$DQGRU%DQGVXFKRWKHUVXEFRQWUDFWRUVWKDWPD\EHPXWXDOO\DJUHHGWRE\WKHSDUWLHVIURPWLPHWR
WLPH



,QGHSHQGHQW&RORU

 ,QGHSHQGHQW&RQWUDFWRU)RUWKHSXUSRVHVRIWKLV$UWLFOH&RQWUDFWRUVKDOO
EHGHHPHGWRLQFOXGHQRWRQO\&RQWUDFWRUEXWDOVRDQ\DJHQWRUHPSOR\HHRI&RQWUDFWRU&RQWUDFWRU
DFNQRZOHGJHVDQGDJUHHVWKDWDWDOOWLPHV&RQWUDFWRURUDQ\DJHQWRUHPSOR\HHRI&RQWUDFWRUVKDOOEH
GHHPHGDWDOOWLPHVWREHDQLQGHSHQGHQWFRQWUDFWRUDQGLVZKROO\UHVSRQVLEOHIRUWKHPDQQHULQZKLFKLW
SHUIRUPVWKHVHUYLFHVDQGZRUNUHTXHVWHGE\&LW\XQGHUWKLV$JUHHPHQW&RQWUDFWRULWVDJHQWVDQG
HPSOR\HHVZLOOQRWUHSUHVHQWRUKROGWKHPVHOYHVRXWWREHHPSOR\HHVRIWKH&LW\DWDQ\WLPH&RQWUDFWRU
RUDQ\DJHQWRUHPSOR\HHRI&RQWUDFWRUVKDOOQRWKDYHHPSOR\HHVWDWXVZLWK&LW\QRUEHHQWLWOHGWR
SDUWLFLSDWHLQDQ\SODQVDUUDQJHPHQWVRUGLVWULEXWLRQVE\&LW\SHUWDLQLQJWRRULQFRQQHFWLRQZLWKDQ\
UHWLUHPHQWKHDOWKRURWKHUEHQHILWVWKDW&LW\PD\RIIHULWVHPSOR\HHV&RQWUDFWRURUDQ\DJHQWRU
HPSOR\HHRI&RQWUDFWRULVOLDEOHIRUWKHDFWVDQGRPLVVLRQVRILWVHOILWVHPSOR\HHVDQGLWVDJHQWV
&RQWUDFWRUVKDOOEHUHVSRQVLEOHIRUDOOREOLJDWLRQVDQGSD\PHQWVZKHWKHULPSRVHGE\IHGHUDOVWDWHRU
ORFDOODZLQFOXGLQJEXWQRWOLPLWHGWR),&$LQFRPHWD[ZLWKKROGLQJVXQHPSOR\PHQWFRPSHQVDWLRQ
LQVXUDQFHDQGRWKHUVLPLODUUHVSRQVLELOLWLHVUHODWHGWR&RQWUDFWRU¶VSHUIRUPLQJVHUYLFHVDQGZRUNRU
DQ\DJHQWRUHPSOR\HHRI&RQWUDFWRUSURYLGLQJVDPH1RWKLQJLQWKLV$JUHHPHQWVKDOOEHFRQVWUXHGDV
FUHDWLQJDQHPSOR\PHQWRUDJHQF\UHODWLRQVKLSEHWZHHQ&LW\DQG&RQWUDFWRURUDQ\DJHQWRUHPSOR\HH
RI&RQWUDFWRU$Q\WHUPVLQWKLV$JUHHPHQWUHIHUULQJWRGLUHFWLRQIURP&LW\VKDOOEHFRQVWUXHGDV
SURYLGLQJIRUGLUHFWLRQDVWRSROLF\DQGWKHUHVXOWRI&RQWUDFWRU¶VZRUNRQO\DQGQRWDVWRWKHPHDQVE\
ZKLFKVXFKDUHVXOWLVREWDLQHG&LW\GRHVQRWUHWDLQWKHULJKWWRFRQWUROWKHPHDQVRUWKHPHWKRGE\
ZKLFK&RQWUDFWRUSHUIRUPVZRUNXQGHUWKLV$JUHHPHQW&RQWUDFWRUDJUHHVWRPDLQWDLQDQGPDNH
DYDLODEOHWR&LW\XSRQUHTXHVWDQGGXULQJUHJXODUEXVLQHVVKRXUVDFFXUDWHERRNVDQGDFFRXQWLQJ
UHFRUGVGHPRQVWUDWLQJ&RQWUDFWRU¶VFRPSOLDQFHZLWKWKLVVHFWLRQ6KRXOG&LW\GHWHUPLQHWKDW
&RQWUDFWRURUDQ\DJHQWRUHPSOR\HHRI&RQWUDFWRULVQRWSHUIRUPLQJLQDFFRUGDQFHZLWKWKH
UHTXLUHPHQWVRIWKLV$JUHHPHQW&LW\VKDOOSURYLGH&RQWUDFWRUZLWKZULWWHQQRWLFHRIVXFKIDLOXUH
:LWKLQWHQ  EXVLQHVVGD\VRI&RQWUDFWRU¶VUHFHLSWRIVXFKQRWLFHDQGLQDFFRUGDQFHZLWK&RQWUDFWRU
SROLF\DQGSURFHGXUH&RQWUDFWRUVKDOOUHPHG\WKHGHILFLHQF\1RWZLWKVWDQGLQJLI&LW\EHOLHYHVWKDWDQ
DFWLRQRI&RQWUDFWRURUDQ\DJHQWRUHPSOR\HHRI&RQWUDFWRUZDUUDQWVLPPHGLDWHUHPHGLDODFWLRQE\
&RQWUDFWRU&LW\VKDOOFRQWDFW&RQWUDFWRUDQGSURYLGH&RQWUDFWRULQZULWLQJZLWKWKHUHDVRQIRU
UHTXHVWLQJVXFKLPPHGLDWHDFWLRQ

 3D\PHQWRI(PSOR\PHQW7D[HVDQG2WKHU([SHQVHV6KRXOGDUHOHYDQW
WD[LQJDXWKRULW\VXFKDVWKH,QWHUQDO5HYHQXH6HUYLFHRUWKH6WDWH(PSOR\PHQW'HYHORSPHQW'LYLVLRQ
RUERWK ³UHOHYDQWWD[LQJDXWKRULW\´ GHWHUPLQHWKDW&RQWUDFWRULVDQHPSOR\HHRIWKH&LW\IRUSXUSRVHV
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RIFROOHFWLRQRIDQ\HPSOR\PHQWWD[HVWKHDPRXQWVSD\DEOHXQGHUWKLV$JUHHPHQWVKDOOEHUHGXFHGE\
DPRXQWVHTXDOWRERWKWKHHPSOR\HHDQGHPSOR\HUSRUWLRQVRIWKHWD[GXH DQGRIIVHWWLQJDQ\FUHGLWVIRU
DPRXQWVDOUHDG\SDLGE\&RQWUDFWRUZKLFKFDQEHDSSOLHGDJDLQVWWKLVOLDELOLW\ &LW\VKDOOWKHQIRUZDUG
WKRVHHPSOR\PHQWWD[DPRXQWVWRWKHUHOHYDQWWD[LQJDXWKRULW\6KRXOGDUHOHYDQWWD[LQJDXWKRULW\
GHWHUPLQHDQHPSOR\PHQWWD[OLDELOLW\IRUSDVWVHUYLFHVSHUIRUPHGE\&RQWUDFWRUIRU&LW\XSRQ
QRWLILFDWLRQRIVXFKIDFWE\&LW\&RQWUDFWRUVKDOOSURPSWO\UHPLWVXFKDPRXQWGXHRUDUUDQJHZLWK&LW\
WRKDYHWKHDPRXQWGXHZLWKKHOGIURPIXWXUHSD\PHQWVWR&RQWUDFWRUXQGHUWKLV$JUHHPHQW DJDLQ
RIIVHWWLQJDQ\DPRXQWVDOUHDG\SDLGE\&RQWUDFWRUZKLFKFDQEHDSSOLHGDVDFUHGLWDJDLQVWVXFK
OLDELOLW\ $GHWHUPLQDWLRQRIHPSOR\PHQWVWDWXVSXUVXDQWWRWKLV6HFWLRQVKDOOEHVROHO\OLPLWHGWR
WKHSXUSRVHVRIWKHSDUWLFXODUWD[LQTXHVWLRQDQGIRUDOORWKHUSXUSRVHVRIWKLV$JUHHPHQW&RQWUDFWRU
VKDOOQRWEHFRQVLGHUHGDQHPSOR\HHRI&LW\



$VVLJQPHQW

7KH6HUYLFHVWREHSHUIRUPHGE\&RORUDUHSHUVRQDOLQFKDUDFWHUDQGQHLWKHUWKLV$JUHHPHQWQRU
DQ\GXWLHVRUREOLJDWLRQVKHUHXQGHUPD\EHDVVLJQHGRUGHOHJDWHGE\&RORUXQOHVVVHWIRUWKLQ
6HFWLRQKHUHLQRURWKHUZLVHDSSURYHGE\&LW\E\ZULWWHQLQVWUXPHQWH[HFXWHGDQGDSSURYHG
LQWKHVDPHPDQQHUDVWKLV$JUHHPHQW$Q\SXUSRUWHGDVVLJQPHQWPDGHLQYLRODWLRQRIWKLV
SURYLVLRQVKDOOEHQXOODQGYRLG


:DUUDQW\

&RORUZDUUDQWVWR&LW\WKDWWKH6HUYLFHVZLOOEHSHUIRUPHGZLWKWKHGHJUHHRIVNLOODQGFDUHWKDWLV
UHTXLUHGE\FXUUHQWJRRGDQGVRXQGSURIHVVLRQDOSURFHGXUHVDQGSUDFWLFHVDQGLQFRQIRUPDQFH
ZLWKJHQHUDOO\DFFHSWHGSURIHVVLRQDOVWDQGDUGVSUHYDLOLQJDWWKHWLPHWKH6HUYLFHVDUHSHUIRUPHG
VRDVWRHQVXUHWKDWDOO6HUYLFHVSHUIRUPHGDUHFRUUHFWDQGDSSURSULDWHIRUWKHSXUSRVHV
FRQWHPSODWHGLQWKLV$JUHHPHQW


/LTXLGDWHG'DPDJHV 5HVHUYHG 



%RQGLQJ5HTXLUHPHQWV 5HVHUYHG 

$UWLFOH


,QVXUDQFHDQG,QGHPQLW\

,QVXUDQFH

 5HTXLUHG&RYHUDJHV,QVXUDQFHOLPLWVDUHVXEMHFWWR5LVN0DQDJHPHQWUHYLHZ
DQGUHYLVLRQDVDSSURSULDWHDVFRQGLWLRQVZDUUDQW:LWKRXWLQDQ\ZD\OLPLWLQJ&RORU¶VOLDELOLW\
SXUVXDQWWRWKH³,QGHPQLILFDWLRQ´VHFWLRQRIWKLV$JUHHPHQW&RORUPXVWPDLQWDLQLQIRUFHGXULQJWKH
IXOOWHUPRIWKH$JUHHPHQWLQVXUDQFHLQWKHIROORZLQJDPRXQWVDQGFRYHUDJHV
D
:RUNHUV¶&RPSHQVDWLRQLQVWDWXWRU\DPRXQWVZLWK(PSOR\HUV¶
/LDELOLW\/LPLWVQRWOHVVWKDQHDFKDFFLGHQWLQMXU\RULOOQHVV
E
&RPPHUFLDO*HQHUDO/LDELOLW\,QVXUDQFHZLWKOLPLWVQRWOHVVWKDQ
HDFKRFFXUUHQFHIRU%RGLO\,QMXU\DQG3URSHUW\'DPDJHLQFOXGLQJ&RQWUDFWXDO/LDELOLW\
3HUVRQDO,QMXU\&RQWUDFWRULVSHUPLWWHGWRPHHWDQ\RIWKHLQVXUDQFHUHTXLUHPHQWVLQWKLVVHFWLRQZLWKWKH
XVHRIH[FHVVRUXPEUHOODFRYHUDJH
F
&RPPHUFLDO$XWRPRELOH/LDELOLW\,QVXUDQFH&RPPHUFLDO
$XWRPRELOH/LDELOLW\,QVXUDQFHZLWKOLPLWVQRWOHVVWKDQHDFKRFFXUUHQFH³&RPELQHG6LQJOH
/LPLW´IRU%RGLO\,QMXU\DQG3URSHUW\'DPDJHLQFOXGLQJ1RQ2ZQHGDQG+LUHGDXWRFRYHUDJHDV
DSSOLFDEOH&RQWUDFWRULVSHUPLWWHGWRPHHWDQ\RIWKHLQVXUDQFHUHTXLUHPHQWVLQWKLVVHFWLRQZLWKWKHXVH
RIH[FHVVRUXPEUHOODFRYHUDJH
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G
+HDOWKFDUH3URIHVVLRQDODQG3URGXFWV/LDELOLW\,QVXUDQFH
DSSOLFDEOHWR&RORU¶VSURIHVVLRQZLWKOLPLWVQRWOHVVWKDQIRUHDFKFODLPZLWKUHVSHFWWR
QHJOLJHQWDFWVHUURUVRURPLVVLRQVLQFRQQHFWLRQZLWKWKH6HUYLFHV&RQWUDFWRULVSHUPLWWHGWRPHHWDQ\RI
WKHLQVXUDQFHUHTXLUHPHQWVLQWKLVVHFWLRQZLWKWKHXVHRIH[FHVVRUXPEUHOODFRYHUDJH
H

7HFKQRORJ\(UURUVDQG2PLVVLRQV/LDELOLW\FRYHUDJH 5HVHUYHG 

I
&\EHUDQG3ULYDF\,QVXUDQFHZLWKOLPLWVRIQRWOHVVWKDQ
SHUFODLPDQGLQWKHDJJUHJDWH6XFKLQVXUDQFHVKDOOLQFOXGHFRYHUDJHIRUOLDELOLW\DULVLQJIURPWKHIW
GLVVHPLQDWLRQDQGRUXVHRIFRQILGHQWLDOLQIRUPDWLRQLQFOXGLQJEXWQRWOLPLWHGWREDQNDQGFUHGLWFDUG
DFFRXQWLQIRUPDWLRQRUSHUVRQDOLQIRUPDWLRQVXFKDVQDPHDGGUHVVVRFLDOVHFXULW\QXPEHUVSURWHFWHG
KHDOWKLQIRUPDWLRQRURWKHUSHUVRQDOO\LGHQWLI\LQJLQIRUPDWLRQVWRUHGRUWUDQVPLWWHGLQDQ\IRUP
&RQWUDFWRULVSHUPLWWHGWRPHHWDQ\RIWKHLQVXUDQFHUHTXLUHPHQWVLQWKLVVHFWLRQZLWKWKHXVHRIH[FHVVRU
XPEUHOODFRYHUDJH

 &RPPHUFLDO*HQHUDO/LDELOLW\DQG$XWRPRELOH/LDELOLW\,QVXUDQFHSROLFLHV
PXVWEHHQGRUVHGWRQDPHDV$GGLWLRQDO,QVXUHGWKH&LW\DQG&RXQW\RI6DQ)UDQFLVFRLWV2IILFHUV
$JHQWVDQG(PSOR\HHV
 &RORU¶V&RPPHUFLDO*HQHUDO/LDELOLW\,QVXUDQFHSROLFLHVVKDOOSURYLGHWKDW
VXFKSROLFLHVDUHSULPDU\LQVXUDQFHWRDQ\RWKHULQVXUDQFHDYDLODEOHWRWKH$GGLWLRQDO,QVXUHGVZLWK
UHVSHFWWRDQ\FODLPVDULVLQJRXWRIWKLV$JUHHPHQWDQGWKDWWKHLQVXUDQFHDSSOLHVVHSDUDWHO\WRHDFK
LQVXUHGDJDLQVWZKRPFODLPLVPDGHRUVXLWLVEURXJKW
 $OOSROLFLHVVKDOOEHHQGRUVHGWRSURYLGHWKLUW\  GD\V¶DGYDQFHZULWWHQ
QRWLFHWRWKH&LW\RIFDQFHOODWLRQIRUDQ\UHDVRQLQWHQGHGQRQUHQHZDORUUHGXFWLRQLQFRYHUDJHV
1RWLFHVVKDOOEHVHQWWRWKH&LW\DGGUHVVVHWIRUWKLQ6HFWLRQHQWLWOHG³1RWLFHVWRWKH3DUWLHV´
 6KRXOGDQ\RIWKHUHTXLUHGLQVXUDQFHEHSURYLGHGXQGHUDFODLPVPDGHIRUP
&RORUVKDOOPDLQWDLQVXFKFRYHUDJHFRQWLQXRXVO\WKURXJKRXWWKHWHUPRIWKLV$JUHHPHQWDQGZLWKRXW
ODSVHIRUDSHULRGRIRQH\HDUEH\RQGWKHH[SLUDWLRQRIWKLV$JUHHPHQWWRWKHHIIHFWWKDWVKRXOG
RFFXUUHQFHVGXULQJWKHFRQWUDFWWHUPJLYHULVHWRFODLPVPDGHDIWHUH[SLUDWLRQRIWKH$JUHHPHQWVXFK
FODLPVVKDOOEHFRYHUHGE\VXFKFODLPVPDGHSROLFLHV
 6KRXOGDQ\UHTXLUHGLQVXUDQFHODSVHGXULQJWKHWHUPRIWKLV$JUHHPHQW
UHTXHVWVIRUSD\PHQWVRULJLQDWLQJDIWHUVXFKODSVHVKDOOQRWEHSURFHVVHGXQWLOWKH&LW\UHFHLYHV
VDWLVIDFWRU\HYLGHQFHRIUHLQVWDWHGFRYHUDJHDVUHTXLUHGE\WKLV$JUHHPHQWHIIHFWLYHDVRIWKHODSVH
GDWH,ILQVXUDQFHLVQRWUHLQVWDWHGWKH&LW\PD\DWLWVVROHRSWLRQWHUPLQDWHWKLV$JUHHPHQWHIIHFWLYH
RQWKHGDWHRIVXFKODSVHRILQVXUDQFH

 %HIRUHFRPPHQFLQJDQ\6HUYLFHV&RORUVKDOOIXUQLVKWR&LW\FHUWLILFDWHVRI
LQVXUDQFHDQGDGGLWLRQDOLQVXUHGSROLF\HQGRUVHPHQWVZLWKLQVXUHUVZLWKUDWLQJVFRPSDUDEOHWR$9,
RUKLJKHUWKDWDUHDXWKRUL]HGWRGREXVLQHVVLQWKH6WDWHRI&DOLIRUQLDDQGWKDWDUHVDWLVIDFWRU\WR&LW\
LQIRUPHYLGHQFLQJDOOFRYHUDJHVVHWIRUWKDERYH$SSURYDORIWKHLQVXUDQFHE\&LW\VKDOOQRWUHOLHYHRU
GHFUHDVH&RORU¶VOLDELOLW\KHUHXQGHU
 7KH:RUNHUV¶&RPSHQVDWLRQSROLF\ LHV VKDOOEHHQGRUVHGZLWKDZDLYHURI
VXEURJDWLRQLQIDYRURIWKH&LW\IRUDOOZRUNSHUIRUPHGE\WKH&RORULWVHPSOR\HHVDJHQWVDQG
VXEFRQWUDFWRUV

 ,I&RORUZLOOXVHDQ\VXEFRQWUDFWRU V WRSURYLGH6HUYLFHV&RORUVKDOOUHTXLUH
WKHVXEFRQWUDFWRU V WRSURYLGHDOOQHFHVVDU\LQVXUDQFHDQGWRQDPHWKH&LW\DQG&RXQW\RI6DQ)UDQFLVFR
LWVRIILFHUVDJHQWVDQGHPSOR\HHVDQG&RORUDVDGGLWLRQDOLQVXUHGV


,QGHPQLILFDWLRQ
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*HQHUDO,QGHPQLW\&RQWUDFWRUVKDOOLQGHPQLI\DQGKROGKDUPOHVV&LW\
DQGLWVRIILFHUVDJHQWVDQGHPSOR\HHVIURPDQGLIUHTXHVWHGVKDOOGHIHQGWKHPIURPDQGDJDLQVWDQ\DQG
DOOWKLUGSDUW\FODLPVGHPDQGVORVVHVGDPDJHVFRVWVH[SHQVHVDQGOLDELOLW\ OHJDOFRQWUDFWXDORU
RWKHUZLVH WRWKHH[WHQWDULVLQJGLUHFWO\RULQGLUHFWO\IURP&RQWUDFWRU¶VSHUIRUPDQFHRIWKH$JUHHPHQW
H[FHSWWRWKHH[WHQWWKDWVXFKLQGHPQLW\LVYRLGRURWKHUZLVHXQHQIRUFHDEOHDQGDOVRH[FHSWZKHUHVXFK
ORVVGDPDJHLQMXU\OLDELOLW\RUFODLPLVWKHUHVXOWRIWKHQHJOLJHQFHRUZLOOIXOPLVFRQGXFWRI&LW\
LQFOXGLQJQHJOLJHQFHRUZLOOIXOPLVFRQGXFWRI&LW\¶VDIILOLDWHGRUFRQWUDFWHGHQWLWLHV HJ6)'3+
VHFXULW\VWDIIJUHHWHUVHWF DQGDOOHPSOR\HHVFRQWUDFWRUVRUDJHQWVWKHUHRI LQZKLFKFDVHGDPDJHV
VKDOOEHDSSRUWLRQHGSURUDWDXQGHUWKH&DOLIRUQLDGRFWULQHRIFRPSDUDWLYHIDXOW7KHIRUHJRLQJLQGHPQLW\
VKDOOLQFOXGHZLWKRXWOLPLWDWLRQUHDVRQDEOHIHHVRIDWWRUQH\VFRQVXOWDQWVDQGH[SHUWVDQGUHODWHGFRVWV
DQG&LW\¶VFRVWVRILQYHVWLJDWLQJDQ\FODLPVDJDLQVWWKH&LW\SURYLGHGWKDW&RQWUDFWRUPD\UHTXHVWWR
FRQWUROWKHGHIHQVHDQGLQYHVWLJDWLRQRIVXFKFODLPVIURPWKH6DQ)UDQFLVFR&LW\$WWRUQH\¶VRIILFHZKLFK
UHTXHVWWKH6DQ)UDQFLVFR&LW\$WWRUQH\¶VRIILFHVKDOOQRWXQUHDVRQDEO\GHQ\

 ,QIULQJHPHQW,QGHPQLW\
&RORUVKDOOLQGHPQLI\DQGKROG&LW\KDUPOHVVIURPDOOORVVDQGOLDELOLW\LQFOXGLQJDWWRUQH\V¶IHHVFRXUW
FRVWVDQGDOORWKHUOLWLJDWLRQH[SHQVHVIRUDQ\LQIULQJHPHQWRIWKHSDWHQWULJKWVFRS\ULJKWWUDGHVHFUHWRU
DQ\RWKHUSURSULHWDU\ULJKWRUWUDGHPDUNDQGDOORWKHULQWHOOHFWXDOSURSHUW\FODLPVRIDQ\SHUVRQRU
SHUVRQVDULVLQJGLUHFWO\RULQGLUHFWO\IURPWKHUHFHLSWE\&LW\RUDQ\RILWVRIILFHUVRUDJHQWVRI&RORU¶V
6HUYLFHV

$UWLFOH


/LDELOLW\RIWKH3DUWLHV

/LDELOLW\RI&LW\

&,7<¶63$<0(172%/,*$7,21681'(57+,6$*5((0(176+$//%(/,0,7('72
7+(3$<0(172)7+(&203(16$7,213529,'(')25,16(&7,21
³3$<0(17´2)7+,6$*5((0(17127:,7+67$1',1*$1<27+(53529,6,21
2)7+,6$*5((0(17,112(9(176+$//&,7<%(/,$%/(5(*$5'/(662)
:+(7+(5$1<&/$,0,6%$6('21&2175$&7257257)25$1<63(&,$/
&216(48(17,$/,1',5(&725,1&,'(17$/'$0$*(6,1&/8',1*%87127
/,0,7('72/267352),76$5,6,1*2872)25,1&211(&7,21:,7+7+,6
$*5((0(17257+(6(59,&(63(5)250(',1&211(&7,21:,7+7+,6
$*5((0(17


/LDELOLW\RI&RQWUDFWRU

127:,7+67$1',1*$1<27+(53529,6,212)7+,6$*5((0(17,112(9(176+$//
&2175$&725%(/,$%/(5(*$5'/(662):+(7+(5$1<&/$,0,6%$6('21
&2175$&7257257)25$1<63(&,$/&216(48(17,$/,1',5(&725,1&,'(17$/
'$0$*(6,1&/8',1*%87127/,0,7('72/267352),76$5,6,1*2872)25,1
&211(&7,21:,7+7+,6$*5((0(17257+(6(59,&(63(5)250(',1&211(&7,21
:,7+7+,6$*5((0(17&2175$&725 60$;,080/,$%,/,7<)25$1<'$0$*(6
$5,6,1*81'(525,1&211(&7,21:,7+7+,6$*5((0(17257+(6(59,&(6
3(5)250(',1&211(&7,21:,7+7+,6$*5((0(176+$//%(&$33(',17+(
$**5(*$7($77,0(67+(727$/12772(;&(('$02817)25$//6(59,&(6
$1'25'(/,9(5$%/(681'(57+,6$*5((0(17
&2175$&725 6/,$%,/,7</,0,76(7)257+$%29(6+$//127$33/<72
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 '$0$*(6&$86('%<&2175$&725 6*52661(*/,*(1&( )25385326(6
2)7+,66(&7,21³*52661(*/,*(1&(´6+$//0($1$:$172)(9(16&$17&$5(
25(;75(0('(3$5785()5207+(25',1$5<67$1'$5'2)&21'8&7 25:,//)8/
0,6&21'8&7
 &2175$&725 62%/,*$7,2172,1'(01,)<$1''()(1'&,7<38568$1772
7+(*(1(5$/,1'(01,),&$7,21$1',1)5,1*(0(17,1'(01,),&$7,213529,6,216
+(5(,1
 '$0$*(67+$7$5,6()5207+(81$87+25,=('86(25',6&/2685(25
)$,/85(720$,17$,1&21),'(17,$/,7<2)&,7<¶6'$7$$1',1)250$7,21
,1&/8',1*$//2)&,7<¶65(/$7('&26762),19(67,*$7,21$1'127,),&$7,21
$1'67$78725<),1(6$1'3(1$/7,(6 ³'$7$%5($&+´ 
 :521*)8/'($7+&$86('%<&2175$&7251275(/$7('72$/,&(16('
0(',&$/3529,'(5¶686(255(/,$1&(8321$&2175$&725'(/,9(5$%/($1'
 &/$,06&29(5('%<7+(,1685$1&(

$UWLFOH


3D\PHQWRI7D[HV

6DOHVDQG8VH7D[

&LW\VKDOOUHLPEXUVH&RORUIRUDOOVDOHVDQGXVHWD[HV3D\PHQWRIDQ\WD[HVLQFOXGLQJSRVVHVVRU\LQWHUHVW
WD[HVDQG&DOLIRUQLDVDOHVDQGXVHWD[HVOHYLHGXSRQRUDVDUHVXOWRIWKLV&RQWUDFWRUWKHVHUYLFHV
GHOLYHUHGSXUVXDQWKHUHWRVKDOOEHWKHREOLJDWLRQRI&RORU&RORUUHFRJQL]HVDQGXQGHUVWDQGVWKDWWKLV
&RQWUDFWPD\FUHDWHD³SRVVHVVRU\LQWHUHVW´IRUSURSHUW\WD[SXUSRVHV&RORUVKDOOLQFOXGHDOLQHLWHPLQ
LWVLQYRLFHDQGWKHEXGJHWIRUWD[HV



:LWKKROGLQJ

&RQWUDFWRUDJUHHVWKDWLWLVREOLJDWHGWRSD\DOODPRXQWVGXHWRWKH&LW\XQGHUWKH6DQ)UDQFLVFR%XVLQHVV
DQG7D[5HJXODWLRQV&RGHGXULQJWKHWHUPRIWKLV$JUHHPHQW3XUVXDQWWR6HFWLRQRIWKH6DQ
)UDQFLVFR%XVLQHVVDQG7D[5HJXODWLRQV&RGH&RQWUDFWRUIXUWKHUDFNQRZOHGJHVDQGDJUHHVWKDW&LW\PD\
ZLWKKROGDQ\SD\PHQWVGXHWR&RQWUDFWRUXQGHUWKLV$JUHHPHQWLI&RQWUDFWRULVGHOLQTXHQWLQWKHSD\PHQW
RIDQ\DPRXQWUHTXLUHGWREHSDLGWRWKH&LW\XQGHUWKH6DQ)UDQFLVFR%XVLQHVVDQG7D[5HJXODWLRQV
&RGH$Q\SD\PHQWVZLWKKHOGXQGHUWKLVSDUDJUDSKVKDOOEHPDGHWR&RQWUDFWRUZLWKRXWLQWHUHVWXSRQ
&RQWUDFWRUFRPLQJEDFNLQWRFRPSOLDQFHZLWKLWVREOLJDWLRQV

$UWLFOH


7HUPLQDWLRQDQG'HIDXOW

7HUPLQDWLRQIRU&RQYHQLHQFH

 &LW\VKDOOKDYHWKHRSWLRQLQLWVVROHGLVFUHWLRQWRWHUPLQDWHWKLV$JUHHPHQWDW
DQ\WLPHGXULQJWKHWHUPKHUHRIIRUFRQYHQLHQFHDQGZLWKRXWFDXVH&LW\VKDOOH[HUFLVHWKLVRSWLRQE\
JLYLQJ&RQWUDFWRUZLWKDWOHDVWGD\V¶DGYDQFHZULWWHQQRWLFHRIWHUPLQDWLRQ7KHQRWLFHVKDOOVSHFLI\
WKHGDWHRQZKLFKWHUPLQDWLRQVKDOOEHFRPHHIIHFWLYHDIWHUVXFKGD\QRWLFHSHULRG

 8SRQUHFHLSWRIWKHQRWLFHRIWHUPLQDWLRQ&RQWUDFWRUVKDOOFRPPHQFHDQG
SHUIRUPZLWKGLOLJHQFHDOODFWLRQVQHFHVVDU\RQWKHSDUWRI&RQWUDFWRUWRHIIHFWWKHWHUPLQDWLRQRIWKLV
$JUHHPHQWRQWKHGDWHVSHFLILHGE\&LW\DQGWRPLQLPL]HWKHOLDELOLW\RI&RQWUDFWRUDQG&LW\WRWKLUG
SDUWLHVDVDUHVXOWRIWHUPLQDWLRQ
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 :LWKLQGD\VDIWHUWKHVSHFLILHGWHUPLQDWLRQGDWH&RQWUDFWRUVKDOOVXEPLWWR
&LW\DQLQYRLFHIRUDOO6HUYLFHVSHUIRUPHGDQG'HOLYHUDEOHVSURYLGHGXQGHUWKLV$JUHHPHQWLQFOXGLQJ
ZLQGGRZQFRVWVSURYLGHGXSWRWKHGDWHRIWHUPLQDWLRQ&LW\VKDOOXVHEHVWHIIRUWVWRSD\VXFKLQYRLFH
ZLWKLQGD\V¶RIUHFHLSW



7HUPLQDWLRQIRU'HIDXOW5HPHGLHV

 (DFKRIWKHIROORZLQJVKDOOFRQVWLWXWHDQLPPHGLDWHHYHQWRIGHIDXOW ³(YHQWRI
'HIDXOW´ XQGHUWKLV$JUHHPHQWSURYLGHG&LW\SURYLGHVZULWWHQQRWLFHWR&RQWUDFWRUGHVFULELQJWKH
(YHQWRI'HIDXOW

D

&RQWUDFWRUIDLOVRUUHIXVHVWRSHUIRUPRUREVHUYHDQ\WHUPFRYHQDQWRU
FRQGLWLRQFRQWDLQHGLQDQ\RIWKHIROORZLQJ6HFWLRQVRIWKLV$JUHHPHQW


6XEPLWWLQJ)DOVH&ODLPV



$OFRKRODQG'UXJ)UHH:RUNSODFH


$UWLFOH
$UWLFOH

$VVLJQPHQW
,QVXUDQFHDQG,QGHPQLW\
3D\PHQWRI7D[HV


:RUNLQJZLWK0LQRUV

&RPSOLDQFHZLWK/DZV
$UWLFOH 'DWDDQG6HFXULW\

E
&RQWUDFWRUIDLOVRUUHIXVHVWRPDWHULDOO\SHUIRUPRUPDWHULDOO\REVHUYH
DQ\RWKHUWHUPFRYHQDQWRUFRQGLWLRQFRQWDLQHGLQWKLV$JUHHPHQWLQFOXGLQJDQ\REOLJDWLRQLPSRVHGE\
RUGLQDQFHRUVWDWXWHDQGLQFRUSRUDWHGE\UHIHUHQFHKHUHLQDQGVXFKGHIDXOWLVQRWFXUHGZLWKLQWKLUW\GD\V
DIWHUZULWWHQQRWLFHWKHUHRIIURP&LW\WR&RQWUDFWRU
F
&RQWUDFWRU L LVJHQHUDOO\QRWSD\LQJLWVGHEWVDVWKH\EHFRPHGXH LL 
ILOHVRUFRQVHQWVE\DQVZHURURWKHUZLVHWRWKHILOLQJDJDLQVWLWRIDQXQDSSHDODEOHSHWLWLRQIRUUHOLHIRU
UHRUJDQL]DWLRQRUDUUDQJHPHQWRUDQ\RWKHUSHWLWLRQLQEDQNUXSWF\RUIRUOLTXLGDWLRQRUWRWDNHDGYDQWDJH
RIDQ\EDQNUXSWF\LQVROYHQF\RURWKHUGHEWRUV¶UHOLHIODZRIDQ\MXULVGLFWLRQ LLL PDNHVDQDVVLJQPHQW
IRUWKHEHQHILWRILWVFUHGLWRUV LY FRQVHQWVWRWKHDSSRLQWPHQWRIDFXVWRGLDQUHFHLYHUWUXVWHHRURWKHU
RIILFHUZLWKVLPLODUSRZHUVRI&RQWUDFWRURURIDQ\VXEVWDQWLDOSDUWRI&RQWUDFWRU¶VSURSHUW\RU Y WDNHV
DFWLRQIRUWKHSXUSRVHRIDQ\RIWKHIRUHJRLQJ
G

$FRXUWRUJRYHUQPHQWDXWKRULW\HQWHUVDQRUGHU L DSSRLQWLQJD
FXVWRGLDQUHFHLYHUWUXVWHHRURWKHURIILFHUZLWKVLPLODUSRZHUVZLWKUHVSHFWWR&RQWUDFWRURUZLWKUHVSHFW
WRDQ\VXEVWDQWLDOSDUWRI&RQWUDFWRU¶VSURSHUW\ LL FRQVWLWXWLQJDQRUGHUIRUUHOLHIRUDSSURYLQJDSHWLWLRQ
IRUUHOLHIRUUHRUJDQL]DWLRQRUDUUDQJHPHQWRUDQ\RWKHUSHWLWLRQLQEDQNUXSWF\RUIRUOLTXLGDWLRQRUWRWDNH
DGYDQWDJHRIDQ\EDQNUXSWF\LQVROYHQF\RURWKHUGHEWRUV¶UHOLHIODZRIDQ\MXULVGLFWLRQRU LLL RUGHULQJ
WKHGLVVROXWLRQZLQGLQJXSRUOLTXLGDWLRQRI&RQWUDFWRU

 2QDQGDIWHUDQ\(YHQWRI'HIDXOW&LW\VKDOOKDYHWKHULJKWWRH[HUFLVHLWVOHJDO
DQGHTXLWDEOHUHPHGLHVLQFOXGLQJZLWKRXWOLPLWDWLRQWKHULJKWWRWHUPLQDWHWKLV$JUHHPHQWRUWRVHHN
VSHFLILFSHUIRUPDQFHRIDOORUDQ\SDUWRIWKLV$JUHHPHQW,QDGGLWLRQVXEMHFWWR6DQ)UDQFLVFR
$GPLQLVWUDWLYH&RGHDQGDQGZKHUHDSSOLFDEOH&LW\VKDOOKDYHWKHULJKW EXWQRREOLJDWLRQ 
WRRIIVHWDQGRUWRFXUH RUFDXVHWREHFXUHG RQEHKDOIRI&RQWUDFWRUDQ\(YHQWRI'HIDXOW&RQWUDFWRU
VKDOOSD\WR&LW\RQGHPDQGDOOFRVWVDQGH[SHQVHVLQFXUUHGE\&LW\LQHIIHFWLQJVXFKFXUH&RQWUDFWRU
VKDOOKDYHDULJKWWRDKHDULQJE\WKH&RQWUROOHUDVVHWIRUWKLQ6DQ)UDQFLVFR$GPLQLVWUDWLYH&RGH
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 $OOUHPHGLHVSURYLGHGIRULQWKLV$JUHHPHQWPD\EHH[HUFLVHGLQGLYLGXDOO\RU
LQFRPELQDWLRQZLWKDQ\RWKHUUHPHG\DYDLODEOHKHUHXQGHURUXQGHUDSSOLFDEOHODZVUXOHVDQG
UHJXODWLRQV7KHH[HUFLVHRIDQ\UHPHG\VKDOOQRWSUHFOXGHRULQDQ\ZD\EHGHHPHGWRZDLYHDQ\RWKHU
UHPHG\1RWKLQJLQWKLV$JUHHPHQWVKDOOFRQVWLWXWHDZDLYHURUOLPLWDWLRQRIDQ\ULJKWVWKDW&LW\PD\
KDYHXQGHUDSSOLFDEOHODZ

 $Q\QRWLFHRIGHIDXOWPXVWEHVHQWE\UHJLVWHUHGPDLOWRWKHDGGUHVVVHWIRUWKLQ
$UWLFOH



&RQWUDFWRU¶V5LJKWWR6XVSHQG

,QWKHHYHQWWKDW&RQWUDFWRUGHWHUPLQHVWKDWWKH&LW\KDVSODFHGD3DUWLFLSDQWDWULVNLVLQ
YLRODWLRQRIODZRUKDVQRWSDLGXQGLVSXWHGDPRXQWVZLWKLQWKHSD\PHQWWHUPLQGLFDWHG
&RQWUDFWRUVKDOOLPPHGLDWHO\QRWLI\WKH&LW\LQZULWLQJDQGSURYLGHWKH&LW\ZLWKDILIWHHQ  
GD\RSSRUWXQLW\WRFXUH,QWKHHYHQWWKDWWKH&LW\IDLOVWRDFKLHYHDWLPHO\FXUH&RQWUDFWRUPD\
LPPHGLDWHO\VXVSHQGVHUYLFHVZLWKWKHXQGHUVWDQGLQJWKDW&RQWUDFWRUZLOOUHDVRQDEO\FRRSHUDWH
ZLWKWKH&LW\¶VFXUHHIIRUWVDQGVXFKVXVSHQVLRQVKDOOQRWEHGHHPHGDEUHDFKRIWKLV$JUHHPHQW
2QFHWKH&LW\DFKLHYHVWKHFXUH&RQWUDFWRUVKDOOLPPHGLDWHO\UHVXPHVHUYLFHVZLWKWKH
XQGHUVWDQGLQJWKDWVRPHVXVSHQGHGVHUYLFHVPD\WDNHWLPHWRZLQGGRZQDQGRUUHLPSOHPHQW


1RQ:DLYHURI5LJKWV

7KHRPLVVLRQE\HLWKHUSDUW\DWDQ\WLPHWRHQIRUFHDQ\GHIDXOWRUULJKWUHVHUYHGWRLWRUWR
UHTXLUHSHUIRUPDQFHRIDQ\RIWKHWHUPVFRYHQDQWVRUSURYLVLRQVKHUHRIE\WKHRWKHUSDUW\DWWKH
WLPHGHVLJQDWHGVKDOOQRWEHDZDLYHURIDQ\VXFKGHIDXOWRUULJKWWRZKLFKWKHSDUW\LVHQWLWOHG
QRUVKDOOLWLQDQ\ZD\DIIHFWWKHULJKWRIWKHSDUW\WRHQIRUFHVXFKSURYLVLRQVWKHUHDIWHU


5LJKWVDQG'XWLHVXSRQ7HUPLQDWLRQRU([SLUDWLRQ

 7KLV6HFWLRQDQGWKHIROORZLQJ6HFWLRQVRIWKLV$JUHHPHQWOLVWHGEHORZVKDOO
VXUYLYHWHUPLQDWLRQRUH[SLUDWLRQRIWKLV$JUHHPHQW





$UWLFOH
$UWLFOH

$UWLFOH




3D\PHQW/LPLWHGWR6DWLVIDFWRU\
6HUYLFHV
)HGHUDODQGRU6WDWH)XQGHG
&RQWUDFWV'LVDOORZDQFH
$XGLWDQG,QVSHFWLRQRI5HFRUGV

6XEPLWWLQJ)DOVH&ODLPV

,QVXUDQFHDQG,QGHPQLW\
/LDELOLW\RIWKH3DUWLHV

3D\PHQWRI7D[HV
3D\PHQW2EOLJDWLRQ



 



 



 

'LVSXWH5HVROXWLRQ3URFHGXUH

 

$JUHHPHQW0DGHLQ&DOLIRUQLD
9HQXH
&RQVWUXFWLRQ
(QWLUH$JUHHPHQW
&RPSOLDQFHZLWK/DZV
6HYHUDELOLW\
'DWDDQG6HFXULW\











$UWLFOH

 



 6XEMHFWWRWKHVXUYLYDORIWKH6HFWLRQVLGHQWLILHGLQ6HFWLRQDERYHLIWKLV
$JUHHPHQWLVWHUPLQDWHGSULRUWRH[SLUDWLRQRIWKHWHUPVSHFLILHGLQ$UWLFOHWKLV$JUHHPHQWVKDOOEH
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RIQRIXUWKHUIRUFHRUHIIHFW&RQWUDFWRUVKDOOWUDQVIHUWLWOHWR&LW\DQGGHOLYHULQWKHPDQQHUDWWKH
WLPHVDQGWRWKHH[WHQWLIDQ\GLUHFWHGE\&LW\DQ\ZRUNLQSURJUHVVFRPSOHWHGZRUNVXSSOLHV
HTXLSPHQWDQGRWKHUPDWHULDOVSURGXFHGDVDSDUWRIRUDFTXLUHGLQFRQQHFWLRQZLWKWKHSHUIRUPDQFHRI
WKLV$JUHHPHQWDVVSHFLILHGLQ([KLELW%DQGDQ\FRPSOHWHGRUSDUWLDOO\FRPSOHWHGZRUNZKLFKLIWKLV
$JUHHPHQWKDGEHHQFRPSOHWHGZRXOGKDYHEHHQUHTXLUHGWREHIXUQLVKHGWR&LW\DVVSHFLILHGLQ
([KLELW%

$UWLFOH
$UWLFOH

5LJKWV,Q'HOLYHUDEOHV 5HVHUYHG 

$GGLWLRQDO5HTXLUHPHQWVWRWKH([WHQW$SSOLFDEOHDQG,QFRUSRUDWHGE\5HIHUHQFH

 /DZV,QFRUSRUDWHGE\5HIHUHQFH
7KHIXOOWH[WRIWKHODZVOLVWHGLQWKLV$UWLFOHLQFOXGLQJHQIRUFHPHQWDQGSHQDOW\SURYLVLRQV
DUHLQFRUSRUDWHGE\UHIHUHQFHLQWRWKLV$JUHHPHQW7KHIXOOWH[WRIWKH6DQ)UDQFLVFR0XQLFLSDO
&RGHSURYLVLRQVLQFRUSRUDWHGE\UHIHUHQFHLQWKLV$UWLFOHDQGHOVHZKHUHLQWKH$JUHHPHQW
0DQGDWRU\&LW\5HTXLUHPHQWV DUHDYDLODEOHDWKWWSZZZDPOHJDOFRPFRGHVFOLHQWVDQ
IUDQFLVFRBFD)RUFODULW\WRWKHH[WHQWWKDWWKHSURYLVLRQVVHWIRUWKLQWKLV$UWLFOHDUHQHZWR
WKLV0RGLILFDWLRQ1RDQGZHUHQRWGUDIWHGLQWKHRULJLQDO$JUHHPHQWRU0RGLILFDWLRQ1R
DQG1RWKHLUDSSOLFDELOLW\LVQRWUHWURDFWLYH
 &RQIOLFWRI,QWHUHVW
%\H[HFXWLQJWKLV$JUHHPHQW&RORUFHUWLILHVWKDWLWGRHVQRWNQRZRIDQ\IDFWZKLFKFRQVWLWXWHV
DYLRODWLRQRI6HFWLRQRIWKH&LW\¶V&KDUWHU$UWLFOH,,,&KDSWHURI&LW\¶V&DPSDLJQDQG
*RYHUQPHQWDO&RQGXFW&RGH7LWOH&KDSWHURIWKH&DOLIRUQLD*RYHUQPHQW&RGH 6HFWLRQ
HWVHT RU7LWOH'LYLVLRQ&KDSWHU$UWLFOHRIWKH&DOLIRUQLD*RYHUQPHQW&RGH
6HFWLRQHWVHT DQGIXUWKHUDJUHHVSURPSWO\WRQRWLI\WKH&LW\LILWEHFRPHVDZDUHRIDQ\
VXFKIDFWGXULQJWKHWHUPRIWKLV$JUHHPHQW6HFWLRQVKDOODSSO\LQWKHHYHQWRIDEUHDFKRIWKLV
6HFWLRQ

 3URKLELWLRQRQ8VHRI3XEOLF)XQGVIRU3ROLWLFDO$FWLYLW\
,QSHUIRUPLQJWKH6HUYLFHV&RQWUDFWRUVKDOOFRPSO\ZLWK6DQ)UDQFLVFR$GPLQLVWUDWLYH&RGH&KDSWHU
*ZKLFKSURKLELWVIXQGVDSSURSULDWHGE\WKH&LW\IRUWKLV$JUHHPHQWIURPEHLQJH[SHQGHGWR
SDUWLFLSDWHLQVXSSRUWRUDWWHPSWWRLQIOXHQFHDQ\SROLWLFDOFDPSDLJQIRUDFDQGLGDWHRUIRUDEDOORW
PHDVXUH&RQWUDFWRULVVXEMHFWWRWKHHQIRUFHPHQWDQGSHQDOW\SURYLVLRQVLQ&KDSWHU*

 1RQGLVFULPLQDWLRQ5HTXLUHPHQWV
 1RQ'LVFULPLQDWLRQLQ&RQWUDFWV&RQWUDFWRUVKDOOFRPSO\ZLWKWKH
SURYLVLRQVRI&KDSWHUV%DQG&RIWKH6DQ)UDQFLVFR$GPLQLVWUDWLYH&RGH&RQWUDFWRUVKDOO
LQFRUSRUDWHE\UHIHUHQFHLQDOOVXEFRQWUDFWVWKHSURYLVLRQVRI6HFWLRQV% D % F  N DQG
&RIWKH6DQ)UDQFLVFR$GPLQLVWUDWLYH&RGHDQGVKDOOUHTXLUHDOOVXEFRQWUDFWRUVWRFRPSO\ZLWK
VXFKSURYLVLRQV&RQWUDFWRULVVXEMHFWWRWKHHQIRUFHPHQWDQGSHQDOW\SURYLVLRQVLQ&KDSWHUV%DQG
&

 1RQGLVFULPLQDWLRQLQWKH3URYLVLRQRI(PSOR\HH%HQHILWV6DQ)UDQFLVFR
$GPLQLVWUDWLYH&RGH%&RQWUDFWRUGRHVQRWDVRIWKHGDWHRIWKLV$JUHHPHQWDQGZLOOQRWGXULQJ
WKHWHUPRIWKLV$JUHHPHQWLQDQ\RILWVRSHUDWLRQVLQ6DQ)UDQFLVFRRQUHDOSURSHUW\RZQHGE\6DQ
)UDQFLVFRRUZKHUHZRUNLVEHLQJSHUIRUPHGIRUWKH&LW\HOVHZKHUHLQWKH8QLWHG6WDWHVGLVFULPLQDWHLQ
WKHSURYLVLRQRIHPSOR\HHEHQHILWVEHWZHHQHPSOR\HHVZLWKGRPHVWLFSDUWQHUVDQGHPSOR\HHVZLWK
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VSRXVHVDQGRUEHWZHHQWKHGRPHVWLFSDUWQHUVDQGVSRXVHVRIVXFKHPSOR\HHVVXEMHFWWRWKHFRQGLWLRQV
VHWIRUWKLQ6DQ)UDQFLVFR$GPLQLVWUDWLYH&RGH6HFWLRQ%

 /RFDO%XVLQHVV(QWHUSULVHDQG1RQ'LVFULPLQDWLRQLQ&RQWUDFWLQJ
2UGLQDQFH&RQWUDFWRUVKDOOFRPSO\ZLWKDOODSSOLFDEOHSURYLVLRQVRI&KDSWHU% /%(2UGLQDQFH 
&RQWUDFWRULVVXEMHFWWRWKHHQIRUFHPHQWDQGSHQDOW\SURYLVLRQVLQ&KDSWHU%

 0LQLPXP&RPSHQVDWLRQ2UGLQDQFH
,I$GPLQLVWUDWLYH&RGH&KDSWHU3DSSOLHVWRWKLVFRQWUDFW&RQWUDFWRUVKDOOSD\FRYHUHG
HPSOR\HHVQROHVVWKDQWKHPLQLPXPFRPSHQVDWLRQUHTXLUHGE\6DQ)UDQFLVFR$GPLQLVWUDWLYH&RGH
&KDSWHU3LQFOXGLQJDPLQLPXPKRXUO\JURVVFRPSHQVDWLRQFRPSHQVDWHGWLPHRIIDQG
XQFRPSHQVDWHGWLPHRII&RQWUDFWRULVVXEMHFWWRWKHHQIRUFHPHQWDQGSHQDOW\SURYLVLRQVLQ&KDSWHU3
,QIRUPDWLRQDERXWDQGWKHWH[WRIWKH&KDSWHU3LVDYDLODEOHRQWKHZHEDWKWWSVIJRYRUJROVHPFR
&RQWUDFWRULVUHTXLUHGWRFRPSO\ZLWKDOORIWKHDSSOLFDEOHSURYLVLRQVRI3LUUHVSHFWLYHRIWKHOLVWLQJRI
REOLJDWLRQVLQWKLV6HFWLRQ%\VLJQLQJDQGH[HFXWLQJWKLV$JUHHPHQW&RQWUDFWRUFHUWLILHVWKDWLWFRPSOLHV
ZLWK&KDSWHU3

 +HDOWK&DUH$FFRXQWDELOLW\2UGLQDQFH
,I$GPLQLVWUDWLYH&RGH&KDSWHU4DSSOLHVWRWKLVFRQWUDFW&RQWUDFWRUVKDOOFRPSO\ZLWKWKH
UHTXLUHPHQWVRI&KDSWHU4)RUHDFK&RYHUHG(PSOR\HH&RQWUDFWRUVKDOOSURYLGHWKHDSSURSULDWH
KHDOWKEHQHILWVHWIRUWKLQ6HFWLRQ4RIWKH+&$2,I&RQWUDFWRUFKRRVHVWRRIIHUWKHKHDOWKSODQ
RSWLRQVXFKKHDOWKSODQVKDOOPHHWWKHPLQLPXPVWDQGDUGVVHWIRUWKE\WKH6DQ)UDQFLVFR+HDOWK
&RPPLVVLRQ,QIRUPDWLRQDERXWDQGWKHWH[WRIWKH&KDSWHU4DVZHOODVWKH+HDOWK&RPPLVVLRQ¶V
PLQLPXPVWDQGDUGVLVDYDLODEOHRQWKHZHEDWKWWSVIJRYRUJROVHKFDR&RQWUDFWRULVVXEMHFWWRWKH
HQIRUFHPHQWDQGSHQDOW\SURYLVLRQVLQ&KDSWHU4$Q\6XEFRQWUDFWHQWHUHGLQWRE\&RQWUDFWRUVKDOO
UHTXLUHDQ\6XEFRQWUDFWRUZLWKRUPRUHHPSOR\HHVWRFRPSO\ZLWKWKHUHTXLUHPHQWVRIWKH+&$2DQG
VKDOOFRQWDLQFRQWUDFWXDOREOLJDWLRQVVXEVWDQWLDOO\WKHVDPHDVWKRVHVHWIRUWKLQWKLV6HFWLRQ

 )LUVW6RXUFH+LULQJ3URJUDP
,I$GPLQLVWUDWLYH&RGH&KDSWHUDSSOLHVWRWKLVFRQWUDFW&RQWUDFWRUPXVWFRPSO\ZLWKDOORIWKH
SURYLVLRQVRIWKH)LUVW6RXUFH+LULQJ3URJUDP&KDSWHURIWKH6DQ)UDQFLVFR$GPLQLVWUDWLYH&RGHWKDW
DSSO\WRWKLV$JUHHPHQWDQG&RQWUDFWRULVVXEMHFWWRWKHHQIRUFHPHQWDQGSHQDOW\SURYLVLRQVLQ&KDSWHU


 $OFRKRODQG'UXJ)UHH:RUNSODFH
&LW\UHVHUYHVWKHULJKWWRGHQ\DFFHVVWRRUUHTXLUH&RQWUDFWRUWRUHPRYHIURP&LW\IDFLOLWLHVSHUVRQQHORI
DQ\&RQWUDFWRURUVXEFRQWUDFWRUZKR&LW\KDVUHDVRQDEOHJURXQGVWREHOLHYHKDVHQJDJHGLQDOFRKRODEXVH
RULOOHJDOGUXJDFWLYLW\ZKLFKLQDQ\ZD\LPSDLUV&LW\ VDELOLW\WRPDLQWDLQVDIHZRUNIDFLOLWLHVRUWR
SURWHFWWKHKHDOWKDQGZHOOEHLQJRI&LW\HPSOR\HHVDQGWKHJHQHUDOSXEOLF&LW\VKDOOKDYHWKHULJKWRI
ILQDODSSURYDOIRUWKHHQWU\RUUHHQWU\RIDQ\VXFKSHUVRQSUHYLRXVO\GHQLHGDFFHVVWRRUUHPRYHGIURP
&LW\IDFLOLWLHV,OOHJDOGUXJDFWLYLW\PHDQVSRVVHVVLQJIXUQLVKLQJVHOOLQJRIIHULQJSXUFKDVLQJXVLQJRU
EHLQJXQGHUWKHLQIOXHQFHRILOOHJDOGUXJVRURWKHUFRQWUROOHGVXEVWDQFHVIRUZKLFKWKHLQGLYLGXDOODFNVD
YDOLGSUHVFULSWLRQ$OFRKRODEXVHPHDQVSRVVHVVLQJIXUQLVKLQJVHOOLQJRIIHULQJRUXVLQJDOFRKROLF
EHYHUDJHVRUEHLQJXQGHUWKHLQIOXHQFHRIDOFRKRO

 /LPLWDWLRQVRQ&RQWULEXWLRQV
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%\H[HFXWLQJWKLV$JUHHPHQW&RQWUDFWRUDFNQRZOHGJHVLWVREOLJDWLRQVXQGHUVHFWLRQRIWKH&LW\¶V
&DPSDLJQDQG*RYHUQPHQWDO&RQGXFW&RGHZKLFKSURKLELWVDQ\SHUVRQZKRFRQWUDFWVZLWKRULV
VHHNLQJDFRQWUDFWZLWKDQ\GHSDUWPHQWRIWKH&LW\IRUWKHUHQGLWLRQRISHUVRQDOVHUYLFHVIRUWKH
IXUQLVKLQJRIDQ\PDWHULDOVXSSOLHVRUHTXLSPHQWIRUWKHVDOHRUOHDVHRIDQ\ODQGRUEXLOGLQJIRUDJUDQW
ORDQRUORDQJXDUDQWHHRUIRUDGHYHORSPHQWDJUHHPHQWIURPPDNLQJDQ\FDPSDLJQFRQWULEXWLRQWR L D
&LW\HOHFWHGRIILFLDOLIWKHFRQWUDFWPXVWEHDSSURYHGE\WKDWRIILFLDODERDUGRQZKLFKWKDWRIILFLDOVHUYHV
RUWKHERDUGRIDVWDWHDJHQF\RQZKLFKDQDSSRLQWHHRIWKDWRIILFLDOVHUYHV LL DFDQGLGDWHIRUWKDW&LW\
HOHFWLYHRIILFHRU LLL DFRPPLWWHHFRQWUROOHGE\VXFKHOHFWHGRIILFLDORUDFDQGLGDWHIRUWKDWRIILFHDWDQ\
WLPHIURPWKHVXEPLVVLRQRIDSURSRVDOIRUWKHFRQWUDFWXQWLOWKHODWHURIHLWKHUWKHWHUPLQDWLRQRI
QHJRWLDWLRQVIRUVXFKFRQWUDFWRUWZHOYHPRQWKVDIWHUWKHGDWHWKH&LW\DSSURYHVWKHFRQWUDFW7KH
SURKLELWLRQRQFRQWULEXWLRQVDSSOLHVWRHDFKSURVSHFWLYHSDUW\WRWKHFRQWUDFWHDFKPHPEHURI
&RQWUDFWRU¶VERDUGRIGLUHFWRUV&RQWUDFWRU¶VFKDLUSHUVRQFKLHIH[HFXWLYHRIILFHUFKLHIILQDQFLDORIILFHU
DQGFKLHIRSHUDWLQJRIILFHUDQ\SHUVRQZLWKDQRZQHUVKLSLQWHUHVWRIPRUHWKDQLQ&RQWUDFWRUDQ\
VXEFRQWUDFWRUOLVWHGLQWKHELGRUFRQWUDFWDQGDQ\FRPPLWWHHWKDWLVVSRQVRUHGRUFRQWUROOHGE\
&RQWUDFWRU&RQWUDFWRUFHUWLILHVWKDWLWKDVLQIRUPHGHDFKVXFKSHUVRQRIWKHOLPLWDWLRQRQFRQWULEXWLRQV
LPSRVHGE\6HFWLRQE\WKHWLPHLWVXEPLWWHGDSURSRVDOIRUWKHFRQWUDFWDQGKDVSURYLGHGWKHQDPHV
RIWKHSHUVRQVUHTXLUHGWREHLQIRUPHGWRWKH&LW\GHSDUWPHQWZLWKZKRPLWLVFRQWUDFWLQJ

 5HVHUYHG6ODYHU\(UD'LVFORVXUH
 :RUNLQJZLWK0LQRUV
,QDFFRUGDQFHZLWK&DOLIRUQLD3XEOLF5HVRXUFHV&RGH6HFWLRQLI&RQWUDFWRURUDQ\VXEFRQWUDFWRULV
SURYLGLQJVHUYLFHVDWD&LW\SDUNSOD\JURXQGUHFUHDWLRQDOFHQWHURUEHDFK&RQWUDFWRUVKDOOQRWKLUHDQG
VKDOOSUHYHQWLWVVXEFRQWUDFWRUVIURPKLULQJDQ\SHUVRQIRUHPSOR\PHQWRUDYROXQWHHUSRVLWLRQLQD
SRVLWLRQKDYLQJVXSHUYLVRU\RUGLVFLSOLQDU\DXWKRULW\RYHUDPLQRULIWKDWSHUVRQKDVEHHQFRQYLFWHGRIDQ\
RIIHQVHOLVWHGLQ3XEOLF5HVRXUFHV&RGH6HFWLRQ,QDGGLWLRQLI&RQWUDFWRURUDQ\VXEFRQWUDFWRULV
SURYLGLQJVHUYLFHVWRWKH&LW\LQYROYLQJWKHVXSHUYLVLRQRUGLVFLSOLQHRIPLQRUVRUZKHUH&RQWUDFWRURU
DQ\VXEFRQWUDFWRUZLOOEHZRUNLQJZLWKPLQRUVLQDQXQDFFRPSDQLHGVHWWLQJRQPRUHWKDQDQLQFLGHQWDO
RURFFDVLRQDOEDVLV&RQWUDFWRUDQGDQ\VXEFRQWUDFWRUVKDOOFRPSO\ZLWKDQ\DQGDOODSSOLFDEOH
UHTXLUHPHQWVXQGHUIHGHUDORUVWDWHODZPDQGDWLQJFULPLQDOKLVWRU\VFUHHQLQJIRUVXFKSRVLWLRQVDQGRU
SURKLELWLQJHPSOR\PHQWRIFHUWDLQSHUVRQVLQFOXGLQJEXWQRWOLPLWHGWR&DOLIRUQLD3HQDO&RGH6HFWLRQ
,QWKHHYHQWRIDFRQIOLFWEHWZHHQWKLVVHFWLRQDQG6HFWLRQ³&RQVLGHUDWLRQRI&ULPLQDO
+LVWRU\LQ+LULQJDQG(PSOR\PHQW'HFLVLRQV´RIWKLV$JUHHPHQWWKLVVHFWLRQVKDOOFRQWURO

 &RQVLGHUDWLRQRI&ULPLQDO+LVWRU\LQ+LULQJDQG(PSOR\PHQW'HFLVLRQV 
,I6DQ)UDQFLVFR$GPLQLVWUDWLYH&RGH&KDSWHU7DSSOLHVWRWKLV$JUHHPHQW
&RQWUDFWRUDJUHHVWRFRPSO\IXOO\ZLWKDQGEHERXQGE\DOORIWKHSURYLVLRQVRI&KDSWHU7³&LW\
&RQWUDFWRU6XEFRQWUDFWRU&RQVLGHUDWLRQRI&ULPLQDO+LVWRU\LQ+LULQJDQG(PSOR\PHQW'HFLVLRQV´RI
WKH6DQ)UDQFLVFR$GPLQLVWUDWLYH&RGH ³&KDSWHU7´ LQFOXGLQJWKHUHPHGLHVSURYLGHGDQG
LPSOHPHQWLQJUHJXODWLRQVDVPD\EHDPHQGHGIURPWLPHWRWLPH7KHSURYLVLRQVRI&KDSWHU7DUH
LQFRUSRUDWHGE\UHIHUHQFHDQGPDGHDSDUWRIWKLV$JUHHPHQWDVWKRXJKIXOO\VHWIRUWKKHUHLQ7KHWH[W
RIWKH&KDSWHU7LVDYDLODEOHRQWKHZHEDWKWWSVIJRYRUJROVHIFR&RQWUDFWRULVUHTXLUHGWR
FRPSO\ZLWKDOORIWKHDSSOLFDEOHSURYLVLRQVRI7LUUHVSHFWLYHRIWKHOLVWLQJRIREOLJDWLRQVLQWKLV
6HFWLRQ&DSLWDOL]HGWHUPVXVHGLQWKLV6HFWLRQDQGQRWGHILQHGLQWKLV$JUHHPHQWVKDOOKDYHWKH
PHDQLQJVDVVLJQHGWRVXFKWHUPVLQ&KDSWHU7
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7KHUHTXLUHPHQWVRI&KDSWHU7VKDOORQO\DSSO\WRD&RQWUDFWRU¶VRU
6XEFRQWUDFWRU¶VRSHUDWLRQVWRWKHH[WHQWWKRVHRSHUDWLRQVDUHLQIXUWKHUDQFHRIWKHSHUIRUPDQFHRIWKLV
$JUHHPHQWVKDOODSSO\RQO\WRDSSOLFDQWVDQGHPSOR\HHVZKRZRXOGEHRUDUHSHUIRUPLQJZRUNLQ
IXUWKHUDQFHRIWKLV$JUHHPHQWDQGVKDOODSSO\ZKHQWKHSK\VLFDOORFDWLRQRIWKHHPSOR\PHQWRU
SURVSHFWLYHHPSOR\PHQWRIDQLQGLYLGXDOLVZKROO\RUVXEVWDQWLDOO\ZLWKLQWKH&LW\RI6DQ)UDQFLVFR
&KDSWHU7VKDOOQRWDSSO\ZKHQWKHDSSOLFDWLRQLQDSDUWLFXODUFRQWH[WZRXOGFRQIOLFWZLWKIHGHUDORU
VWDWHODZRUZLWKDUHTXLUHPHQWRIDJRYHUQPHQWDJHQF\LPSOHPHQWLQJIHGHUDORUVWDWHODZ

 5HVHUYHG 3XEOLF$FFHVVWR1RQSURILW5HFRUGVDQG0HHWLQJV 
 )RRG6HUYLFH:DVWH5HGXFWLRQ5HTXLUHPHQWV
&RQWUDFWRUVKDOOFRPSO\ZLWKWKH)RRG6HUYLFH:DVWH5HGXFWLRQ2UGLQDQFHDVVHWIRUWKLQ6DQ
)UDQFLVFR(QYLURQPHQW&RGH&KDSWHULQFOXGLQJEXWQRWOLPLWHGWRWKHUHPHGLHVIRU
QRQFRPSOLDQFHSURYLGHGWKHUHLQ
 'LVWULEXWLRQRI%HYHUDJHVDQG:DWHU
6XJDU6ZHHWHQHG%HYHUDJH3URKLELWLRQ&RQWUDFWRUDJUHHVWKDWLWVKDOOQRW
VHOOSURYLGHRURWKHUZLVHGLVWULEXWH6XJDU6ZHHWHQHG%HYHUDJHVDVGHILQHGE\6DQ)UDQFLVFR
$GPLQLVWUDWLYH&RGH&KDSWHUDVSDUWRILWVSHUIRUPDQFHRIWKLV$JUHHPHQW
3DFNDJHG:DWHU3URKLELWLRQ&RQWUDFWRUDJUHHVWKDWLWVKDOOQRWVHOOSURYLGH
RURWKHUZLVHGLVWULEXWH3DFNDJHG:DWHUDVGHILQHGE\6DQ)UDQFLVFR(QYLURQPHQW&RGH&KDSWHUDV
SDUWRILWVSHUIRUPDQFHRIWKLV$JUHHPHQW

 7URSLFDO+DUGZRRGDQG9LUJLQ5HGZRRG%DQ
3XUVXDQWWR6DQ)UDQFLVFR(QYLURQPHQW&RGH6HFWLRQ E WKH&LW\XUJHV&RQWUDFWRUQRWWRLPSRUW
SXUFKDVHREWDLQRUXVHIRUDQ\SXUSRVHDQ\WURSLFDOKDUGZRRGWURSLFDOKDUGZRRGZRRGSURGXFWYLUJLQ
UHGZRRGRUYLUJLQUHGZRRGZRRGSURGXFW

 3UHVHUYDWLYH7UHDWHG:RRG3URGXFWV 5HVHUYHG 
$UWLFOH
 1RWLFHVWRWKH3DUWLHV
,IWR









:LWKDFRS\WR










,IWR









6DQ)UDQFLVFR'HSDUWPHQWRI3XEOLF+HDOWK
2IILFHRI&RQWUDFW0DQDJHPHQWDQG&RPSOLDQFH
*URYH6W5P
6DQ)UDQFLVFR&$
$WWQ5REHUW/RQJKLWDQR
6DQ)UDQFLVFR'HSDUWPHQWRI3XEOLF+HDOWK
*URYH6W5P
6DQ)UDQFLVFR&$
$WWQ'U6XVDQ3KLOLS0'
&RORU*HQRPLFV,QF
0LWWHQ5RDG6XLWH
%XUOLQJDPH&$
$WWQ&DUROLQH6DYHOOR
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 &RPSOLDQFHZLWK$PHULFDQVZLWK'LVDELOLWLHV$FW
&RORUVKDOOSURYLGHWKH6HUYLFHVLQDPDQQHUWKDWFRPSOLHVZLWKWKH$PHULFDQVZLWK'LVDELOLWLHV
$FW $'$ LQFOXGLQJEXWQRWOLPLWHGWR7LWOH,, VSURJUDPDFFHVVUHTXLUHPHQWVDQGDOORWKHU
DSSOLFDEOHIHGHUDOVWDWHDQGORFDOGLVDELOLW\ULJKWVOHJLVODWLRQ
 ,QFRUSRUDWLRQRI5HFLWDOV 5HVHUYHG 
 6XQVKLQH2UGLQDQFH
 3XEOLF5HFRUGV5HTXHVW&RQWUDFWRUDFNQRZOHGJHVWKDWWKLV$JUHHPHQW
DQGDOOUHFRUGVUHODWHGWRLWVIRUPDWLRQ&RQWUDFWRU VSHUIRUPDQFHRI6HUYLFHVDQG&LW\ VSD\PHQWDUH
VXEMHFWWRWKH&DOLIRUQLD3XEOLF5HFRUGV$FW &DOLIRUQLD*RYHUQPHQW&RGHHWVHT DQGWKH6DQ
)UDQFLVFR6XQVKLQH2UGLQDQFH 6DQ)UDQFLVFR$GPLQLVWUDWLYH&RGH&KDSWHU 6XFKUHFRUGVDUH
VXEMHFWWRSXEOLFLQVSHFWLRQDQGFRS\LQJXQOHVVH[HPSWIURPGLVFORVXUHXQGHUIHGHUDOVWDWHRUORFDOODZ


&RQWUDFWRU¶V2EOLJDWLRQV,IWKH'HSDUWPHQWRI3XEOLF+HDOWKUHFHLYHVD
3XEOLF5HFRUGV5HTXHVWSHUWDLQLQJWR&RQWUDFWRUWKH'HSDUWPHQWZLOOXVHLWVEHVWHIIRUWVWRQRWLI\
&RQWUDFWRURIWKH5HTXHVWDQGWRSURYLGH&RQWUDFWRUZLWKDGHVFULSWLRQRIWKHUHTXHVWRUDQGWKHPDWHULDO
WKDWWKH'HSDUWPHQWGHHPVUHVSRQVLYHDQGWKHGXHGDWHIRUGLVFORVXUH ³5HVSRQVH'DWH´ ,I&RQWUDFWRU
DVVHUWVWKDWVRPHRUDOORIWKHPDWHULDOUHTXHVWHGFRQWDLQVRUUHYHDOVYDOXDEOHWUDGHVHFUHWVRURWKHU
LQIRUPDWLRQEHORQJLQJWR&RQWUDFWRUWKDWLVH[HPSWIURPGLVFORVXUHDQGGLUHFWVWKH&LW\LQZULWLQJWR
ZLWKKROGVXFKPDWHULDOIURPSURGXFWLRQ ³:LWKKROGLQJ'LUHFWLYH´ WKHQWKH&LW\ZLOOFRPSO\ZLWKWKH
:LWKKROGLQJ'LUHFWLYHRQWKHFRQGLWLRQWKDW&RQWUDFWRUVHHNVRULQLWLDWHVDFWLRQWRVHHNMXGLFLDOUHOLHIRQ
RUEHIRUHWKH5HVSRQVH'DWH,IDQ\WKLUGSDUW\LQLWLDWHVRUWKUHDWHQVWRLQLWLDWHOHJDODFWLRQWRFRPSHO
WKHSURGXFWLRQRI&RQWUDFWRU¶VPDWHULDO&RQWUDFWRUVKDOOGHIHQGLQGHPQLI\DQGVDYHKDUPOHVV&LW\DQG
LWVRIILFHUVDJHQWVDQGHPSOR\HHVIURPDQ\DQGDOOVXFKWKLUGSDUW\FODLPV6KRXOG&RQWUDFWRUIDLOWR
VHHNMXGLFLDOUHOLHIRQRUEHIRUH5HVSRQVH'DWHWKH&LW\VKDOOSURFHHGZLWKWKHGLVFORVXUHRIUHVSRQVLYH
GRFXPHQWV

 $JUHHPHQWQRWWR6XH&RQWUDFWRUDJUHHVWKDWLWZLOOQRWVXHWKH&LW\IRU
GDPDJHVLQFRQQHFWLRQZLWKWKHGLVFORVXUHE\WKH&LW\RILQIRUPDWLRQWKDW&RQWUDFWRUDVVHUWVLVH[HPSW
IURPGLVFORVXUHVRORQJDVVXFKGLVFORVXUHZDVLQDGYHUWHQWDQGWKH&LW\XVHVUHDVRQDEOHHIIRUWVWR
PLWLJDWHWKHHIIHFWVRIWKHLQDGYHUWHQWGLVFORVXUHDQGRUXVHVUHDVRQDEOHHIIRUWVWRUHWULHYHWKH
LQIRUPDWLRQDVDSSURSULDWH
 0RGLILFDWLRQRIWKLV$JUHHPHQW
7KLV$JUHHPHQWPD\QRWEHPRGLILHGQRUPD\FRPSOLDQFHZLWKDQ\RILWVWHUPVEHZDLYHGH[FHSWE\
ZULWWHQLQVWUXPHQWH[HFXWHGDQGDSSURYHGLQWKHVDPHPDQQHUDVWKLV$JUHHPHQW

 'LVSXWH5HVROXWLRQ3URFHGXUH 5HVHUYHG 
 *RYHUQPHQW&RGH&ODLP5HTXLUHPHQW
1RVXLWIRUPRQH\RUGDPDJHVPD\EHEURXJKWDJDLQVWWKH&LW\XQWLODZULWWHQFODLPWKHUHIRUKDVEHHQ
SUHVHQWHGWRDQGUHMHFWHGE\WKH&LW\LQFRQIRUPLW\ZLWKWKHSURYLVLRQVRI6DQ)UDQFLVFR$GPLQLVWUDWLYH
&RGH&KDSWHUDQG&DOLIRUQLD*RYHUQPHQW&RGH6HFWLRQHWVHT1RWKLQJVHWIRUWKLQWKLV
$JUHHPHQWVKDOORSHUDWHWRWROOZDLYHRUH[FXVH&RORU¶VFRPSOLDQFHZLWKWKH&DOLIRUQLD*RYHUQPHQW
&RGH&ODLPUHTXLUHPHQWVVHWIRUWKLQ6DQ)UDQFLVFR$GPLQLVWUDWLYH&RGH&KDSWHUDQG&DOLIRUQLD
*RYHUQPHQW&RGH6HFWLRQHWVHT

 +HDOWKDQG+XPDQ6HUYLFH'LVSXWH5HVROXWLRQ3URFHGXUH 5HVHUYHG 
 $JUHHPHQW0DGHLQ&DOLIRUQLD9HQXH
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7KHIRUPDWLRQLQWHUSUHWDWLRQDQGSHUIRUPDQFHRIWKLV$JUHHPHQWVKDOOEHJRYHUQHGE\WKHODZVRIWKH
6WDWHRI&DOLIRUQLD9HQXHIRUDOOOLWLJDWLRQUHODWLYHWRWKHIRUPDWLRQLQWHUSUHWDWLRQDQGSHUIRUPDQFHRI
WKLV$JUHHPHQWVKDOOEHLQ6DQ)UDQFLVFR

 &RQVWUXFWLRQ
$OOSDUDJUDSKFDSWLRQVDUHIRUUHIHUHQFHRQO\DQGVKDOOQRWEHFRQVLGHUHGLQFRQVWUXLQJWKLV

$JUHHPHQW
 (QWLUH$JUHHPHQW
7KLVFRQWUDFWVHWVIRUWKWKHHQWLUH$JUHHPHQWEHWZHHQWKHSDUWLHVDQGVXSHUVHGHVDOORWKHURUDORU
ZULWWHQSURYLVLRQV7KLV$JUHHPHQWPD\EHPRGLILHGRQO\DVSURYLGHGLQ6HFWLRQ
³0RGLILFDWLRQRIWKLV$JUHHPHQW´
 &RPSOLDQFHZLWK/DZV 5HVHUYHG 
 6HYHUDELOLW\
6KRXOGWKHDSSOLFDWLRQRIDQ\SURYLVLRQRIWKLV$JUHHPHQWWRDQ\SDUWLFXODUIDFWVRUFLUFXPVWDQFHVEH
IRXQGE\DFRXUWRIFRPSHWHQWMXULVGLFWLRQWREHLQYDOLGRUXQHQIRUFHDEOHWKHQ D WKHYDOLGLW\RIRWKHU
SURYLVLRQVRIWKLV$JUHHPHQWVKDOOQRWEHDIIHFWHGRULPSDLUHGWKHUHE\DQG E VXFKSURYLVLRQVKDOOEH
HQIRUFHGWRWKHPD[LPXPH[WHQWSRVVLEOHVRDVWRHIIHFWWKHLQWHQWRIWKHSDUWLHVDQGVKDOOEHUHIRUPHG
ZLWKRXWIXUWKHUDFWLRQE\WKHSDUWLHVWRWKHH[WHQWQHFHVVDU\WRPDNHVXFKSURYLVLRQYDOLGDQGHQIRUFHDEOH

 &RRSHUDWLYH'UDIWLQJ
7KLV$JUHHPHQWKDVEHHQGUDIWHGWKURXJKDFRRSHUDWLYHHIIRUWRI&LW\DQG&RORUDQGERWK3DUWLHVKDYH
KDGDQRSSRUWXQLW\WRKDYHWKH$JUHHPHQWUHYLHZHGDQGUHYLVHGE\OHJDOFRXQVHO1R3DUW\VKDOOEH
FRQVLGHUHGWKHGUDIWHURIWKLV$JUHHPHQWDQGQRSUHVXPSWLRQRUUXOHWKDWDQDPELJXLW\VKDOOEHFRQVWUXHG
DJDLQVWWKH3DUW\GUDIWLQJWKHFODXVHVKDOODSSO\WRWKHLQWHUSUHWDWLRQRUHQIRUFHPHQWRIWKLV$JUHHPHQW

 2UGHURI3UHFHGHQFH
&RORUH[SUHVVO\XQGHUVWDQGVDQGDJUHHVWKDWVKRXOGDQ\SURYLVLRQRI&RORU¶VWHUPVDQGFRQGLWLRQVFRQIOLFW
ZLWKWKLV&LW\DGGHQGXPWKHWHUPVRIWKLV&LW\$GGHQGXPWDNHSUHFHGHQFHDQGFRQWURO

 1RWLILFDWLRQRI/HJDO5HTXHVWV
7RWKHH[WHQWSHUPLWWHGE\DSSOLFDEOHODZUHJXODWLRQRUUXOH&RQWUDFWRUVKDOOSURPSWO\QRWLI\&LW\XSRQ
UHFHLSWRIDQ\VXESRHQDVVHUYLFHRISURFHVVOLWLJDWLRQKROGVGLVFRYHU\UHTXHVWVDQGRWKHUOHJDOUHTXHVWV
³/HJDO5HTXHVWV´ UHODWHGWRDOOGDWDJLYHQWR&RQWUDFWRUE\&LW\LQWKHSHUIRUPDQFHRIWKLV$JUHHPHQW
³&LW\'DWD´RU³'DWD´ RUZKLFKLQDQ\ZD\PLJKWUHDVRQDEO\UHTXLUHDFFHVVWR&LW\¶V'DWDDQGLQQR
HYHQWODWHUWKDQKRXUVDIWHULWUHFHLYHVWKHUHTXHVW8QOHVVRWKHUZLVHUHTXLUHGE\DSSOLFDEOHODZ
UHJXODWLRQRUUXOHRU&RQWUDFWRU¶VREOLJDWLRQVDVD&RYHUHG(QWLW\WKHUHXQGHU&RQWUDFWRUVKDOOQRW
UHVSRQGWR/HJDO5HTXHVWVUHODWHGWR&LW\ZLWKRXWILUVWQRWLI\LQJ&LW\RWKHUWKDQWRQRWLI\WKHUHTXHVWRU
WKDWWKHLQIRUPDWLRQVRXJKWLVSRWHQWLDOO\FRYHUHGXQGHUDQRQGLVFORVXUHDJUHHPHQW&RQWUDFWRUVKDOO
UHWDLQDQGSUHVHUYH&LW\'DWDLQDFFRUGDQFHZLWKWKH&LW\¶VLQVWUXFWLRQDQGUHTXHVWVLQFOXGLQJZLWKRXW
OLPLWDWLRQDQ\UHWHQWLRQVFKHGXOHVDQGRUOLWLJDWLRQKROGRUGHUVSURYLGHGE\WKH&LW\WR&RQWUDFWRU
LQGHSHQGHQWRIZKHUHWKH&LW\'DWDLVVWRUHGVXEMHFWWR&RQWUDFWRU¶VREOLJDWLRQVXQGHUDSSOLFDEOHODZ
UHJXODWLRQUXOHOLFHQVXUHUHTXLUHPHQWRUSDWLHQWLQVWUXFWLRQV
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$UWLFOH

'HSDUWPHQW6SHFLILF7HUPV

 7KLUG3DUW\%HQHILFLDULHV
1RWKLUGSDUWLHVDUHLQWHQGHGE\WKHSDUWLHVKHUHWRWREHWKLUGSDUW\EHQHILFLDULHVXQGHUWKLV
$JUHHPHQWDQGQRDFWLRQWRHQIRUFHWKHWHUPVRIWKLV$JUHHPHQWPD\EHEURXJKWDJDLQVWHLWKHU
SDUW\E\DQ\SHUVRQZKRLVQRWDSDUW\KHUHWR
 )HGHUDODQG6WDWH)LQDQFLDO3DUWLFLSDWLRQ
 &RQWUDFWRUDFNQRZOHGJHVWKDWVRPHRUDOORIWKHLWHPVSURGXFWVRUVHUYLFHV
WKDW&RQWUDFWRUIXUQLVKHVWR&LW\XQGHUWKLV$JUHHPHQWPD\EHLQFOXGHGGLUHFWO\RULQGLUHFWO\LQZKROH
RULQSDUWLQFODLPVVXEPLWWHGE\&LW\WR)HGHUDORU6WDWHKHDOWKFDUHSURJUDPV%\H[HFXWLQJWKLV
$JUHHPHQW&RQWUDFWRUFHUWLILHVWKDWLWLVQRWFXUUHQWO\DQGVKDOOQRWGXULQJWKHWHUPRIWKLV$JUHHPHQW
EHFRPHH[FOXGHGGLUHFWHGWREHH[FOXGHGVXVSHQGHGLQHOLJLEOHRURWKHUZLVHVDQFWLRQHGIURP
SDUWLFLSDWLRQLQDQ\)HGHUDORU6WDWHDVVLVWDQFHSURJUDPV&RQWUDFWRUVKDOOQRWLI\&LW\DVSURYLGHGLQ
6HFWLRQZLWKLQWKLUW\  GD\VRIDQ\VXFKH[FOXVLRQVXVSHQVLRQLQHOLJLELOLW\RURWKHUVDQFWLRQ
7KLVLVDPDWHULDOWHUPRIWKLV$JUHHPHQW

 &RQWUDFWRUDJUHHVWRLQGHPQLI\DQGKROGKDUPOHVV&LW\DQG&LW\¶VRIILFHUV
GLUHFWRUVHPSOR\HHVDJHQWVVXFFHVVRUVDQGSHUPLWWHGDVVLJQVIURPDQGDJDLQVWDQ\DQGDOO LQFOXGLQJ
EXWQRWOLPLWHGWR)HGHUDO6WDWHRUWKLUGSDUW\ FLYLOPRQHWDU\SHQDOWLHVDVVHVVPHQWVUHSD\PHQW
REOLJDWLRQVORVVHVGDPDJHVVHWWOHPHQWDJUHHPHQWVDQGH[SHQVHV LQFOXGLQJUHDVRQDEOHDWWRUQH\V¶IHHV 
DULVLQJIURPWKHH[FOXVLRQVXVSHQVLRQLQHOLJLELOLW\RURWKHUVDQFWLRQRI&RQWUDFWRUDQGRU&RQWUDFWRU¶V
ZRUNIRUFH LQFOXGLQJWKRVHZKRRYHUVHH&RQWUDFWRU¶VZRUNIRUFHVXSHUYLVRUVDQGJRYHUQLQJERG\
PHPEHUV IURPSDUWLFLSDWLRQLQDQ\)HGHUDORU6WDWHDVVLVWDQFHSURJUDP
$UWLFOH

'DWDDQG6HFXULW\

 1RQGLVFORVXUHRI3ULYDWH3URSULHWDU\RU&RQILGHQWLDO,QIRUPDWLRQ
 3URWHFWLRQRI3ULYDWH,QIRUPDWLRQ,IWKLV$JUHHPHQWUHTXLUHV&LW\WRGLVFORVH
3ULYDWH,QIRUPDWLRQWR&RORUZLWKLQWKHPHDQLQJRI6DQ)UDQFLVFR$GPLQLVWUDWLYH&RGH&KDSWHU0
&RORUDQGVXEFRQWUDFWRUVKDOOXVHVXFKLQIRUPDWLRQRQO\LQDFFRUGDQFHZLWKWKHUHVWULFWLRQVVWDWHGLQ
&KDSWHU0DQGLQWKLV$JUHHPHQWDQGRQO\DVQHFHVVDU\LQSHUIRUPLQJWKH6HUYLFHV&RORULVVXEMHFW
WRWKHHQIRUFHPHQWDQGSHQDOW\SURYLVLRQVLQ&KDSWHU0
 &RQILGHQWLDO,QIRUPDWLRQ,QWKHSHUIRUPDQFHRI6HUYLFHV&RORUPD\KDYH
DFFHVVWR&LW\ VSURSULHWDU\RU&RQILGHQWLDO,QIRUPDWLRQWKHGLVFORVXUHRIZKLFKWRWKLUGSDUWLHVPD\
GDPDJH&LW\,I&LW\GLVFORVHVSURSULHWDU\RU&RQILGHQWLDO,QIRUPDWLRQWR&RORUVXFKLQIRUPDWLRQPXVW
EHKHOGE\&RORULQFRQILGHQFHDQGXVHGRQO\LQSHUIRUPLQJWKH$JUHHPHQW&RORUVKDOOH[HUFLVHWKH
VDPHVWDQGDUGRIFDUHWRSURWHFWVXFKLQIRUPDWLRQDVDUHDVRQDEO\SUXGHQW&RORUZRXOGXVHWRSURWHFWLWV
RZQSURSULHWDU\RU&RQILGHQWLDO,QIRUPDWLRQ
 3D\PHQW&DUG,QGXVWU\ ³3&,´ 5HTXLUHPHQWV 5HVHUYHG 
 %XVLQHVV$VVRFLDWH$JUHHPHQW
7KHSDUWLHVDFNQRZOHGJHWKDW&,7<LVD&RYHUHG(QWLW\DVGHILQHGLQWKH+HDOWKFDUH,QVXUDQFH3RUWDELOLW\
DQG$FFRXQWDELOLW\$FWRI +,3$$ DQGLVUHTXLUHGWRFRPSO\ZLWKWKH+,3$$3ULYDF\5XOH
JRYHUQLQJWKHDFFHVVXVHGLVFORVXUHWUDQVPLVVLRQDQGVWRUDJHRISURWHFWHGKHDOWKLQIRUPDWLRQ 3+, DQG
WKH6HFXULW\5XOHXQGHUWKH+HDOWK,QIRUPDWLRQ7HFKQRORJ\IRU(FRQRPLFDQG&OLQLFDO+HDOWK$FW3XEOLF
/DZ ³WKH+,7(&+$FW´ 
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7KHSDUWLHVDFNQRZOHGJHWKDW&RORUZLOO



'RDWOHDVWRQHRUPRUHRIWKHIROORZLQJ
$&UHDWHUHFHLYHPDLQWDLQRUWUDQVPLW3+,IRURURQEHKDOIRI&,7<6)'3+
LQFOXGLQJVWRUDJHRI3+,GLJLWDORUKDUGFRS\HYHQLI&RORUGRHVQRWYLHZWKH
3+,RURQO\GRHVVRRQDUDQGRPRULQIUHTXHQWEDVLV RU

%5HFHLYH3+,RUDFFHVVWR3+,IURP&,7<6)'3+RUDQRWKHU%XVLQHVV
$VVRFLDWHRI&LW\DVSDUWRISURYLGLQJDVHUYLFHWRRUIRU&,7<6)'3+
LQFOXGLQJOHJDODFWXDULDODFFRXQWLQJFRQVXOWLQJGDWDDJJUHJDWLRQPDQDJHPHQW
DGPLQLVWUDWLYHDFFUHGLWDWLRQRUILQDQFLDORU

&7UDQVPLW3+,GDWDIRU&,7<6)'3+DQGUHTXLUHDFFHVVRQDUHJXODUEDVLVWR
VXFK3+, 6XFKDVKHDOWKLQIRUPDWLRQH[FKDQJHV +,(V HSUHVFULELQJJDWHZD\V
RUHOHFWURQLFKHDOWKUHFRUGYHQGRUV 
)25385326(62)7+,6$*5((0(17&2/25,6$%86,1(66
$662&,$7(2)&,7<6)'3+$6'(),1('81'(5+,3$$
&2175$&7250867&203/<:,7+$1'&203/(7(7+(
)2//2:,1*$77$&+(''2&80(176,1&25325$7('727+,6
$*5((0(17$67+28*+)8//<6(7)257++(5(,1



D$SSHQGL[(6)'3+ %$$    5HVHUYHG 
6)'3+$WWHVWDWLRQ35,9$&<   5HVHUYHG 
6)'3+$WWHVWDWLRQ'$7$6(&85,7<   5HVHUYHG 
127GRDQ\RIWKHDFWLYLWLHVOLVWHGDERYHLQVXEVHFWLRQ
 &RORULVQRWD%XVLQHVV$VVRFLDWHRI&,7<6)'3+$SSHQGL[(DQGDWWHVWDWLRQVDUH
QRWUHTXLUHGIRUWKHSXUSRVHVRIWKLV$JUHHPHQW

7KHSDUWLHVDFNQRZOHGJHDQGDJUHHWKDWWKH&LW\DQG&RORUDUHHDFK+,3$$&RYHUHG(QWLWLHVDQGDVVXFK
PD\XVHDQGGLVFORVH3URWHFWHG+HDOWK,QIRUPDWLRQIRUWUHDWPHQWSD\PHQWDQGKHDOWKFDUHRSHUDWLRQVDQG
IRURWKHUSXUSRVHVWRWKHH[WHQWSHUPLWWHGE\+,3$$DQGRWKHUDSSOLFDEOHODZ

 0DQDJHPHQWRI&LW\'DWDDQG&RQILGHQWLDO,QIRUPDWLRQ
 $FFHVVWR&LW\'DWD&LW\VKDOODWDOOWLPHVKDYHDFFHVVWRDQGFRQWURORIDOO
GDWDJLYHQWR&RQWUDFWRUE\&LW\LQWKHSHUIRUPDQFHRIWKLV$JUHHPHQW ³&LW\'DWD´RU³'DWD´ DQG
VKDOOEHDEOHWRUHWULHYHLWLQDUHDGDEOHIRUPDWLQHOHFWURQLFIRUPDQGRUSULQWDWDQ\WLPHDWQR
DGGLWLRQDOFRVW

 8VHRI&LW\'DWDDQG&RQILGHQWLDO,QIRUPDWLRQ&RQWUDFWRUDJUHHVWRKROG
&LW\ V&RQILGHQWLDO,QIRUPDWLRQUHFHLYHGIURPRUFUHDWHGRQEHKDOIRIWKH&LW\LQVWULFWHVWFRQILGHQFH
&RQWUDFWRUVKDOOQRWXVHRUGLVFORVH&LW\ V'DWDRU&RQILGHQWLDO,QIRUPDWLRQH[FHSWDVSHUPLWWHGRU
UHTXLUHGE\WKH$JUHHPHQWLQFOXGLQJWKH'HILQLWLRQVVHFWLRQRI$SSHQGL[$DSSOLFDEOHODZDQGRU
RUDVRWKHUZLVHDXWKRUL]HGLQZULWLQJE\WKH&LW\

 3URWHFWHG+HDOWK,QIRUPDWLRQ
&RORUDOOVXEFRQWUDFWRUVDOODJHQWVDQGHPSOR\HHVRI&RORUDQGDQ\VXEFRQWUDFWRUVKDOOFRPSO\
ZLWKDOOIHGHUDODQGVWDWHODZVUHJDUGLQJWKHWUDQVPLVVLRQVWRUDJHDQGSURWHFWLRQRIDOOSULYDWH
KHDOWKLQIRUPDWLRQGLVFORVHGWR&RORUE\&LW\LQWKHSHUIRUPDQFHRIWKLV$JUHHPHQW&RORU
DJUHHVWKDWDQ\IDLOXUHRI&RORUWRFRPSO\ZLWKWKHUHTXLUHPHQWVRIIHGHUDODQGRUVWDWHDQGRU
ORFDOSULYDF\ODZVVKDOOEHDPDWHULDOEUHDFKRIWKH&RQWUDFW,QWKHHYHQWWKDW&LW\SD\VD
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UHJXODWRU\ILQHDQGRULVDVVHVVHGFLYLOSHQDOWLHVRUGDPDJHVWKURXJKSULYDWHULJKWVRIDFWLRQ
EDVHGRQDQLPSHUPLVVLEOHXVHRUGLVFORVXUHRISURWHFWHGKHDOWKLQIRUPDWLRQE\&RORURULWV
VXEFRQWUDFWRUVRUDJHQWV&RORUVKDOOLQGHPQLI\&LW\IRUWKHDPRXQWRIVXFKILQHRUSHQDOWLHVRU
GDPDJHVLQFOXGLQJFRVWVRIQRWLILFDWLRQ,QVXFKDQHYHQWLQDGGLWLRQWRDQ\RWKHUUHPHGLHV
DYDLODEOHWRLWXQGHUHTXLW\RUODZWKH&LW\PD\WHUPLQDWHWKH&RQWUDFW
0DF%ULGH$QG6LJQDWXUH
$UWLFOH
7KHSURYLVLRQVRI6DQ)UDQFLVFR$GPLQLVWUDWLYH&RGH)DUHLQFRUSRUDWHGKHUHLQE\WKLVUHIHUHQFHDQG
PDGHSDUWRIWKLV$JUHHPHQW%\VLJQLQJWKLV$JUHHPHQW&RQWUDFWRUFRQILUPVWKDW&RQWUDFWRUKDVUHDG
DQGXQGHUVWRRGWKDWWKH&LW\XUJHVFRPSDQLHVGRLQJEXVLQHVVLQ1RUWKHUQ,UHODQGWRUHVROYHHPSOR\PHQW
LQHTXLWLHVDQGWRDELGHE\WKH0DF%ULGH3ULQFLSOHVDQGXUJHV6DQ)UDQFLVFRFRPSDQLHVWRGREXVLQHVV
ZLWKFRUSRUDWLRQVWKDWDELGHE\WKH0DF%ULGH3ULQFLSOHV

$UWLFOH
2IILFLDO$FWLRQV5HODWLQJWRWKH(PHUJHQF\)(0$$VVLVWDQFH
 2UGHUVRI/RFDO6WDWHRU)HGHUDO2IILFLDOV
&LW\DQG&RQWUDFWRUPXWXDOO\DFNQRZOHGJHWKDWORFDOVWDWHRUIHGHUDODXWKRULWLHVPD\LVVXHRIILFLDORUGHUV
UHODWHGWRWKH&29,'HSLGHPLFRUWDNHRWKHURIILFLDODFWLRQVVXEVHTXHQWWRWKHH[HFXWLRQRIWKLV
$JUHHPHQWWKDW3DUWLHVWRWKLV$JUHHPHQWFDQQRWSUHVHQWO\SUHGLFW&LW\DQG&RQWUDFWRUPXWXDOO\
DFNQRZOHGJHDQGDJUHHWKDWWKLV$JUHHPHQWVKDOOEHVXEMHFWWRWKHSURYLVLRQVRIDQ\VXFKRIILFLDODFWLRQ
RURUGHU 2IILFLDO$FWLRQV DVWKH\PD\EHUHYLVHGDQGXSGDWHG,IWKHSURYLVLRQVRIDQ\VXFK2IILFLDO
$FWLRQVPDWHULDOO\LPSDFWWKHWHUPVRIWKLV$JUHHPHQWWKHSURYLVLRQVRIWKRVH2IILFLDO$FWLRQVVKDOO
JRYHUQZLWKRXWUHQGHULQJLQYDOLGWKHUHPDLQLQJWHUPVDQGSURYLVLRQVRUDIIHFWLQJWKHYDOLGLW\RIDQ\RWKHU
WHUPVRUSURYLVLRQVLQWKLVDJUHHPHQW&RQWUDFWRUVKDOOVWD\XSGDWHGRQWKHVWDWXVRIWKH&LW\+HDOWK
2IILFHURUGHUVE\FKHFNLQJWKH'HSDUWPHQWRI3XEOLF+HDOWKZHEVLWH VIGSKRUJ UHJXODUO\



)(0$$VVLVWDQFH

7KLVLVDQDFNQRZOHGJHPHQWWKDW)(0$ILQDQFLDODVVLVWDQFHZLOOEHUHTXHVWHGE\&LW\DQGLISURYLGHG
ZLOOEHXVHGWRIXQGDOORUDSRUWLRQRIWKLV$JUHHPHQW&RQWUDFWRUVKDOOFRPSO\ZLWKDOODSSOLFDEOH
)HGHUDOODZUHJXODWLRQVH[HFXWLYHRUGHUV)(0$SROLFLHVSURFHGXUHVDQGGLUHFWLYHVLQFOXGLQJWKH
)(0$(PHUJHQF\ ([LJHQF\&RQWUDFWV5HTXLUHPHQWVDWWDFKHGKHUHWRDV$SSHQGL['DQGLQFRUSRUDWHG
KHUHLQE\UHIHUHQFH
,1:,71(66:+(5(2)WKHSDUWLHVKHUHWRKDYHH[HFXWHGWKLV$JUHHPHQWRQWKHGD\ILUVWPHQWLRQHG
DERYH
&LW\$GGHQGXP
$SSHQGL[ 
$
6FRSHRI6HUYLFHV


$WWDFKPHQWWR$SSHQGL[$


$SSHQGL[$6WDWHPHQWRI:RUN
%
&DOFXODWLRQRI&KDUJHV


$SSHQGL[%&DOFXODWLRQRI&KDUJHV %XGJHW 
&
5HVHUYHG
'
7HVW$XWKRUL]DWLRQDQG5HTXHVW)RUPLQFOXGLQJWKH2UGHURIWKH+HDOWK2IILFHU&
(
5HVHUYHG
)
,QYRLFH
*
/RFDO(PHUJHQF\'HFODUDWLRQ
+
&RORU'DWD6HFXULW\+RVWLQJ7HUPV
,
'DWD)ORZ'LDJUDP
-
5HSRUWLQJDQG'DWD)ORZ&KDUW
.
3RUW2SHUDWLRQ5HTXLUHPHQWVDQG6LWH3ODQ
/
)(0$(PHUJHQF\ ([LJHQF\&RQWUDFWV5HTXLUHPHQWV
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$SSHQGL[$
6FRSHRI6HUYLFHV

$

&RQWUDFW$GPLQLVWUDWRU

,QSHUIRUPLQJWKH6HUYLFHVKHUHXQGHU&RORUVKDOOUHSRUWWR6XVDQ3KLOLS0'&RQWUDFW
$GPLQLVWUDWRUIRUWKH&LW\RUKLVKHUGHVLJQHH


%

5HSRUWV


)RUVHUYLFHVVROLFLWHGXQGHUD*URXS3XUFKDVLQJ2UJDQL]DWLRQ *32 WKH&RORUVKDOOUHSRUWDOO
DSSOLFDEOHVDOHVXQGHUWKLVDJUHHPHQWWRWKHUHVSHFWLYH*32


&

(YDOXDWLRQ



&RORUVKDOOSDUWLFLSDWHDVUHTXHVWHGZLWKWKH&LW\6WDWHDQGRU)HGHUDOJRYHUQPHQWLQ
HYDOXDWLYHVWXGLHVGHVLJQHGWRVKRZWKHHIIHFWLYHQHVVRI&RORU¶V6HUYLFHV&RORUDJUHHVWRPHHWWKH
UHTXLUHPHQWVRIDQGSDUWLFLSDWHLQWKHHYDOXDWLRQSURJUDPDQGPDQDJHPHQWLQIRUPDWLRQV\VWHPVRIWKH
&LW\


)RUFRQWUDFWVIRUWKHSURYLVLRQRIVHUYLFHVDW6DQ)UDQFLVFR*HQHUDORU/DJXQD+RQGD
+RVSLWDODQG5HKDELOLWDWLRQ&HQWHUWKHHYDOXDWLRQSURJUDPVKDOOLQFOXGHDJUHHGXSRQSHUIRUPDQFH
PHDVXUHVDVVSHFLILHGLQWKH3HUIRUPDQFH,PSURYHPHQW3ODQDQG3HUIRUPDQFH0HDVXUH*ULGZKLFKLV
SUHVHQWHGLQ$WWDFKPHQWWR$SSHQGL[$3HUIRUPDQFHPHDVXUHVDUHUHSRUWHGDQQXDOO\WRWKH
=XFNHUEHUJ6DQ)UDQFLVFR*HQHUDOSHUIRUPDQFHLPSURYHPHQWFRPPLWWHHV 3,36DQG4XDOLW\&RXQFLO RU
WKHWRWKH$GPLQLVWUDWLRQ2IILFHRI/DJXQD+RQGD+RVSLWDODQG5HKDELOLWDWLRQ&HQWHU


7KH&LW\DJUHHVWKDWDQ\ILQDOZULWWHQUHSRUWVJHQHUDWHGWKURXJKWKHHYDOXDWLRQSURJUDP
VKDOOEHPDGHDYDLODEOHWR&RORUZLWKLQWKLUW\  ZRUNLQJGD\V&RORUPD\VXEPLWDZULWWHQUHVSRQVH
ZLWKLQWKLUW\ZRUNLQJGD\VRIUHFHLSWRIDQ\HYDOXDWLRQUHSRUWDQGVXFKUHVSRQVHZLOOEHFRPHSDUWRIWKH
RIILFLDOUHSRUW


ǦʹͷͲȋ ǢͶǦͳͻǢ ͶǦͳͺǢ͵ǦʹͲʹͲȌ
&
86B$FWLYH??9

ͳ
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&RQWUDFW6HUYLFHV

$,0$OOVHUYLFHVSURYLGHGWKURXJKFRQWUDFWXDODJUHHPHQWDUHSURYLGHGVDIHO\DQGHIIHFWLYHO\IRUSDWLHQW
FDUHDQGVXSSRUWVHUYLFHVDQQXDOO\

&RQWUDFW1DPH
6HUYLFHV3URYLGHG
0HDVXUH1DPH
0HWULF
:KDWGDWDLVEHLQJ
FROOHFWHG" 
 &RORU
$VQHHGHG&29,' &RPSOHWHG7HVWV
&RORUFRPSOHWHGWHVWV
7HVWLQJ6HUYLFHV
RQDOOVXEPLWWHG
VDPSOHV
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$SSHQGL[$
6WDWHPHQWRI:RUN
&RORUZLOOSURYLGHWKHIROORZLQJ&29,'6HUYLFHV
'HILQLWLRQV

D³&LW\'DWD´PHDQVDOOGDWDWUDQVPLWWHGWRDQGRUFROOHFWHGXVHGPDLQWDLQHGSURFHVVHGVWRUHGRU
JHQHUDWHGE\&RORUXQGHUWKLV$JUHHPHQW7RWKHH[WHQWWKDW&RORUPD\VHHNWRXVHDQGRUUHWDLQ&LW\'DWD
IRUUHJXODWRU\DQGOLFHQVXUHUHTXLUHPHQWFRPSOLDQFHRUGHLGHQWLILHG&LW\'DWDIRUTXDOLW\DVVXUDQFH
ODERUDWRU\YDOLGDWLRQRUQHFHVVDU\ODERUDWRU\WHVWLQJLPSURYHPHQWVIRU&RYLGWHVWLQJSXUSRVHV'3+
SURYLGHV&RORUWKHH[SUHVVULJKWWRGRVR7KH&LW\GRHVQRWJUDQW&RORUDXWKRULW\WRDWWULEXWHDQ\
GHLGHQWLILHGGDWDRUDQ\DVSHFWRILWVXVHWRWKH&LW\

E³3DUWLFLSDQW´PHDQVDQLQGLYLGXDOWHVWHGE\&RORU
 &29,'7(67,1* WHVW ,QFOXGLQJ
D &ROOHFWLRQNLWV VZDENLWV 
E FROOHFWLRQSDSHUZRUN EDUFRGHVLQVWUXFWLRQVRUGHUIRUPV 
F 7UDQVSRUWRIVDPSOHFROOHFWLRQNLWV%DWFKGURSRIIRINLWV[[GD\VDPSOHSLFNXSDQGFRXULHU
WR&RORU¶VODE
G &OLQLFDOVXSSRUW EXONRUGHULQJDXWKRUL]DWLRQIORZUHVXOWVGDVKERDUG 
H &OLQLFDOWHVWLQJUHVXOWV UHSRUWLQJWRSDWLHQWV QHJDWLYHV SRVLWLYHV E\+,3$$VHFXUHPHWKRG
5HVXOWVUHDG\QRWLILFDWLRQVE\WH[WSKRQHHPDLO
I 5HJXODUUHSRUWLQJRIUHVXOWVWR&DO5(',(DQG6DQ)UDQFLVFR'3+
J 3RVLWLYHSDWLHQWURXWLQJ HJVXSSRUWIRUFRQWDFWWUDFLQJ 
K &RORULVSURYLGLQJ&29,'7HVWLQJDW3LHULQ6DQ)UDQFLVFR WKH³6)3LHU6LWH´ 
620$ WKH³620$6LWH´ DFURVVPRELOHWHVWLQJVLWHVDQGIRU/DJXQD+RQGD+RVSLWDODV
GLUHFWHGE\6)'3+(VWLPDWHGGDLO\WHVWLQJYROXPHDFURVVDOOORFDWLRQVLVWHVWVGD\
L >2SWLRQDO@6)'3+DQG&RORUPD\PXWXDOO\DJUHHWRDGGDWKLUGKLJKWKURXJKSXWWHVWLQJVLWH
ZLWKDYROXPHRIURXJKO\WHVWVGD\
M 7DNHKRPHFROODWHUDOLQSULRULW\ODQJXDJHVLQFOXGLQJWUDQVODWHG)$4V
 67$7,&$1'02%,/(7(676,7(0$1*(0(17$1'6$03/(&2//(&7,216(59,&(6
HVWLPDWHGZHHN ,QFOXGLQJ2QVLWHWUDQVODWLRQVXSSRUWWKURXJKWUDQVODWHGVLJQDJHLQSULRULW\
ODQJXDJHVVSHFLILFWRHDFKVLWH HJRQVLWHZHOFRPHDQGWUDIILFVLJQVIOLSFDUGVLQPXOWLSOHODQJXDJHVIRU
LQVWUXFWLRQVDQGFOLQLFDOWHDPFRPPXQLFDWLRQVRQVLWHHWF 8VHRIWUDQVODWHGVLJQVWRJXLGHWHVWWDNHUV
WKURXJKWKHVLWHWRHGXFDWHRQWKHSURFHVVRIWHVWLQJDQGVXSSRUWFRPPXQLFDWLRQZLWKRQVLWHVWDII
7UDQVODWLRQVDYDLODEOHLQ6SDQLVK$UDELF$UPHQLDQ&KLQHVH9LHWQDPHVH)DUVL.RUHDQDQG7DJDORJ
DVDSSURSULDWHWRGLIIHUHQWFRPPXQLWLHV 6WDIILQJZKHUHSRVVLEOHWRUHIOHFWFXOWXUDODQGODQJXDJHQHHGV
RIWKHFRPPXQLW\

)RUHDFKRIWKHIROORZLQJW\SHVRIVLWHV
D )XOOVLWHRSHUDWLRQVIRU3LHULQ6DQ)UDQFLVFR WKH³6)3LHU6LWH´ LQFOXGLQJ
L

&OLQLFDOVDPSOHFROOHFWLRQWKURXJK&RORU¶VVXEFRQWUDFWRU

LL

6LWHSODQQLQJLQIUDVWUXFWXUHDQGUHQWDOV LQFOXGLQJWHQWV WKURXJK&RORU¶VVXEFRQWUDFWRU







  

 

LLL

  



6LWHRSHUDWLRQV

E 0RELOH&29,'6HUYLFHV ³WKH0RELOH7HVWLQJ3ODWIRUP´ IRUUHVLGHQWVZKRFDQQRWWUDYHOWR
VWDWLFWHVWLQJVLWHVRUFRPPXQLW\EDVHGSRSXSWHVWLQJQHHGVLQFOXGLQJ
L

3ULRULW\FRQJUHJDWHVHWWLQJVDVGLUHFWHGE\WKH6)'3+LQFOXGLQJ
 &OLQLFDOVDPSOHFROOHFWLRQWKURXJK&RORU¶VVXEFRQWUDFWRU
 2QVLWHRSHUDWLRQV VLWHVHWXS

LL

2WKHU0RELOHFRPPXQLW\WHVWLQJVLWHVWREHDJUHHGWRE\WKHSDUWLHVLQFOXGLQJ
 &OLQLFDOVDPSOHFROOHFWLRQWKURXJK&RORU¶VVXEFRQWUDFWRU
 6LWHRSHUDWLRQV

LLL

6)'3+ZLOOLGHQWLI\DQGSULRULWL]HORFDWLRQVIRUDGPLQLVWHULQJWKH0RELOH7HVWLQJ
3ODWIRUPVLWHV

F )RUDOOWHVWLQJVLWHVLQFOXGLQJ620$6LWH&RORUVKDOOSURYLGHWKHWHVWLQJLQIUDVWUXFWXUH
WHVWLQJ ZRUNIORZV 
L

&RXULHUFRVWVVDPSOHVKLSSLQJ

LL

7DEOHWV

LLL

:L)LKRWVSRWV

LY

6LJQDJH

Y

6DPSOHFROOHFWLRQVXSSOLHV

YL

,FHFKHVWUHIULJHUDWLRQIRUFROOHFWHGVSHFLPHQV ZKHUHUHTXLUHG 

 /$1*8$*(&$3$&,7< HVWLPDWHGPRQWKIRUSKRQHEDVHGODQJXDJHOLQHDWSDVVWKURXJK
FRVWWR&LW\RIPLQ 7RWKHH[WHQWWKDWODQJXDJHVXSSRUWLVUHTXLUHGQRWPHQWLRQHGHOVHZKHUHLQ
WKLVVFRSH&RORUVKDOOSURYLGHSKRQHEDVHGFXVWRPHUVXSSRUWIRURQVLWHTXHVWLRQVIURPSDUWLFLSDQWVZLWK
PXOWLODQJXDJHVXSSRUWYLDODQJXDJHOLQHWUDQVODWLRQVHUYLFHSURYLGHGE\&RORU
 5(*,675$7,21$1'7(675(68/7,1*3/$7)250 )25$//7(67,1*  ZHHN
WKURXJK2FWIRURQJRLQJFRQILJXUDWLRQFXVWRPUHSRUWLQJWUDQVODWLRQIRU6SDQLVK
ODQJXDJHDQGPDLQWHQDQFHEHJLQQLQJRQ2FWDQ\FXVWRPZRUNWRWKHSODWIRUP LHDQ\
QRQURXWLQHXSGDWHVFKDQJHVRURWKHUFXVWRPL]DWLRQWRWKHSODWIRUP UHTXHVWHGE\&LW\VKDOOEH
FKDUJHGDWDUDWHRIKRXUDVVHWIRUWKLQ6HFWLRQ P EHORZ 
D :HEVLWHDQG+RVWLQJ&RORUZLOOXVHLWVIURQWHQGUHJLVWUDWLRQHOLJLELOLW\DQGVFKHGXOLQJ
ZHEVLWHDQGKRVWLQJSODWIRUPIRUDOOVLWHV
E +,3$$FRPSOLDQFH5HJLVWUDWLRQSODWIRUPDQGKRVWLQJDUFKLWHFWXUHLV+,3$$FRPSOLDQW
&RORU¶VKRVWLQJWHUPVDUHDWWDFKHGKHUHWRDV$SSHQGL[+
F 8VHUH[SHULHQFH$IWHUHQWHULQJDOOUHTXLUHGLQIRUPDWLRQWKHXVHUZLOOEHDEOHWRVHOHFWDQ
DSSRLQWPHQWVORWDWDWHVWLQJVLWHDQGERRNWKDWDSSRLQWPHQW7KHXVHUZLOOJHWDFRQILUPDWLRQ
HPDLORUWH[WZLWKWKHWLPHDQGSODFHRIWKHLUDSSRLQWPHQWDQGLQVWUXFWLRQVIRUWKHDSSRLQWPHQW
G %URZVHUVDQGGHYLFHV7KH5HJLVWUDWLRQ3ODWIRUPZLOOZRUNLQDUDQJHRIEURZVHUVLQFOXGLQJ
6DIDUL)LUHIR[&KURPHDQG([SORUHUDQGZLOOZRUNRQDUDQJHRIGHYLFHVLQFOXGLQJSKRQHV
WDEOHWVDQGGHVNWRSFRPSXWHUV
H 0DLQWHQDQFH&RORUZLOOPDLQWDLQDQGVXSSRUWWKH5HJLVWUDWLRQ3ODWIRUPSURYLGLQJSDWFKHV
XSGDWHVDQGIL[HVDVQHHGHG$Q\PDWHULDOFKDQJHVWRFRQWHQWRUIRUPILHOGVRQWKHIURQWHQGZLOO
EHVLJQHGRIIE\6)'3+EHIRUHEHLQJGHSOR\HG,IQHHGHG&RORUFDQDVNIRUVXSSRUWZLWKFRS\






  

 

  



FKDQJHVIURP'LJLWDO6HUYLFHVRUWKHZLGHU&LW\7HVW6)WHDPWRHQVXUHWKDWFRS\LVZULWWHQWR
DOLJQZLWKWKH&LW\¶VFRQWHQWVW\OHJXLGH
I 'DWDFROOHFWLRQFRQILJXUDWLRQ FXVWRPL]DWLRQ&XVWRPL]DWLRQVWRUHTXLUHGSDWLHQWLQWDNH
TXHVWLRQVDVUHTXHVWHGWKURXJK2FWDWWKHGLUHFWLRQRI6)'3+LQFOXGLQJXSGDWHVWR
TXHVWLRQQDLUH$Q\VXFKFXVWRPL]DWLRQRQRUDIWHU2FWVKDOOEHVXEMHFWWR6HFWLRQ P 
EHORZ
J 6SDQLVKODQJXDJHWUDQVODWLRQ&RORUZLOOWUDQVODWHLWVUHJLVWUDWLRQDQGWHVWUHVXOWLQJSODWIRUP
LQWR6SDQLVKODQJXDJHE\2FWLQFOXGLQJ6SDQLVKODQJXDJHUHSRUWV$Q\VXFKWUDQVODWLRQ
VHUYLFHVRQRUDIWHU2FWVKDOOEHVXEMHFWWR6HFWLRQ P EHORZ
K 6HUYLFHOHYHO,IEXJVRUV\VWHPHUURUVLQWKH5HJLVWUDWLRQ3ODWIRUPRFFXUWKH&LW\ZLOOUHSRUW
WKHVHWR&RORU¶VWHFKQLFDOOHDGDQG&RORUZLOOLQYHVWLJDWHWKHLVVXHZLWKLQDUHDVRQDEOHWLPH
IUDPH,IWKHLVVXHLVIRXQGWREHDEXJRUWHFKQLFDOLVVXH DVRSSRVHGWRXVHUHUURU &RORUZLOO
JLYHDQHVWLPDWHGWLPHIUDPHIRUUHVROXWLRQWKDWLVSURSRUWLRQDOWRWKHVFDOHRIWKHLVVXH,VVXHV
WKDWSUHYHQWSHRSOHUHJLVWHULQJDQGRUERRNLQJDUHFRQVLGHUHGXUJHQW
L +HOSGHVN7KHIROORZLQJ&RORUHPDLODGGUHVV VXSSRUW#FRORUFRP PD\EHXVHGIRUUHSRUWLQJ
WHFKQLFDOLVVXHVWKDWRFFXURQWKHVLWHKRZHYHU&RORUZLOOQRWEHUHTXLUHGWRSURYLGHVXSSRUW
GLUHFWO\WRXVHUVWRKHOSWKHPXVHWKHVLWH7KLVIXQFWLRQZLOOEHIXOILOOHGE\&LW\VWDIIDQGWKHLU
QRQSURILWSDUWQHUV
M 5HJLVWUDWLRQVKXWGRZQ7KH&LW\ZLOOFRPPXQLFDWHZKHQWKHWHVWLQJSURJUDPLVRYHUDQG
DSSRLQWPHQWVVKRXOGVWRS&RORUZLOOKDYHIRXUZHHNV RUVXFKRWKHUWLPHIUDPHWKDWLVPXWXDOO\
DJUHHGE\WKHSDUWLHV WRFORVHGRZQLWVLQVWDQFHRIWKHUHJLVWUDWLRQDQGERRNLQJV\VWHPDQG
WUDQVIHUDOO3DUWLFLSDQWGDWDWRWKH&LW\WRDSRLQWRIFRQWDFWDW'3+DVSHUPLWWHGE\DSSOLFDEOH
ODZV
N 6FKHGXOLQJFRQILJXUDWLRQ&RORUZLOODGMXVWVFKHGXOLQJXSRQPXWXDODJUHHPHQWZLWK'3+WR
UHIOHFWXUJHQWQHHGVDQGWRSULRULWL]HVFKHGXOLQJIRUPHGLFDOVWDIIILUVWUHVSRQGHUVDQGHVVHQWLDO
ZRUNHUV,QFOXGLQJ
L

'6:$WDIUHTXHQF\DVPXWXDOO\DJUHHGXSRQLQZULWLQJ HPDLOLVVXIILFLHQW E\WKH
SDUWLHV'3+VKDOOLGHQWLI\WKHQXPEHURI'6:WHVWVVORWVDQWLFLSDWHGWREHUHTXLUHG
&RORUVKDOOUHVHUYHWKRVHUHDVRQDEOHQXPEHURI'6:VORWVDVUHTXHVWHGE\'3+IRU
'6:GHGLFDWHGWHVWLQJ7KHLQLWLDO³KROG´IRU'6:VORWVVKDOOEHDWWKH
(PEDUFDGHURVLWHWREHDGMXVWHGXSRUGRZQDVPXWXDOO\DJUHHGLQZULWLQJ HPDLOLV
VXIILFLHQW E\WKHSDUWLHV7KHSDUWLHVVKDOOPHHWDQGFRQIHUSHULRGLFDOO\WRUHYLHZWKH
DSSURSULDWHQHVVRIUHVHUYHG'6:VORWV&RORUVKDOOH[SDQGWKLVIXQFWLRQDOLW\EH\RQGWKH
(PEDUFDGHURVLWHDVPXWXDOO\DJUHHGLQZULWLQJ HPDLOLVVXIILFLHQW 

LL

&RQWDFW7UDFLQJ$WDIUHTXHQF\DVPXWXDOO\DJUHHGXSRQLQZULWLQJ HPDLOLV
VXIILFLHQW E\WKHSDUWLHV'3+VKDOOLGHQWLI\WKHQXPEHURIWHVWVVORWVDQWLFLSDWHGWREH
UHTXLUHGIRULQGLYLGXDOVLGHQWLILHGE\'3+FRQWUDFWWUDFLQJDQGRUFDVHPDQDJHPHQWDV
EHLQJH[SRVHG&RORUVKDOOUHVHUYHWKRVHUHDVRQDEOHQXPEHURIVORWVIRUH[SRVHG
LQGLYLGXDOVDVUHTXHVWHGE\'3+IRUGHGLFDWHGWHVWLQJ7KHLQLWLDO³KROG´IRUFRQWDFW
WUDFLQJVORWVVKDOOEHDWWKH(PEDUFDGHURVLWHWREHDGMXVWHGXSRUGRZQDVPXWXDOO\
DJUHHGLQZULWLQJ HPDLOLVVXIILFLHQW E\WKHSDUWLHV7KHSDUWLHVVKDOOPHHWDQGFRQIHU
SHULRGLFDOO\WRUHYLHZWKHDSSURSULDWHQHVVRIUHVHUYHGVORWV&RORUVKDOOH[SDQGWKLV
IXQFWLRQDOLW\EH\RQGWKH(PEDUFDGHURVLWHDVPXWXDOO\DJUHHGLQZULWLQJ HPDLOLV
VXIILFLHQW 

O 5HSRUWLQJDQG'DWD$QDO\WLFV&RORUZLOOSURYLGHWKHWHVWUHVXOWUHSRUWLQJLQDFFRUGDQFHZLWK
WKH³5HSRUWLQJDQG'DWD)ORZ´FKDUWDWWDFKHGKHUHWR7KH5HSRUWLQJDQG'DWD)ORZFKDUW
UHIOHFWVWKHFXUUHQWPXWXDOO\DJUHHGXSRQ  ILHOGVUHTXLUHGWREHLQFOXGHGLQ&RORU¶V






  

 

  



5HJLVWUDWLRQ3ODWIRUPDQG  UHSRUWLQJVWUHDPV5HSRUWLQJLQFOXGHVEXWLVQRWOLPLWHGWRWKH
IROORZLQJ
L

6WDWH&DO5(',( &DOLIRUQLD5HSRUWDEOH'LVHDVH,QIRUPDWLRQ([FKDQJH &RORUZLOO
KDQGOH&DO5(',(UHSRUWLQJIRUDOO3DUWLFLSDQWVZKRPLWWHVWVXQGHUWKLV$JUHHPHQWDV
UHTXLUHGE\DSSOLFDEOHUHJXODWLRQVRUKHDOWKRUGHUVDQGWKDWIXOO\FRPSOLHVZLWKDGGLQJ
GDWDDVUHTXHVWHGE\'3+ LQFRPSOLDQFHZLWKDSSOLFDEOHUHJXODWLRQVRUKHDOWKRUGHUV 
LQWR&DO5(',(

LL

3DUWLFLSDQWVWHVWHG3DUWLFLSDQWVPD\DFFHVVWKHLURZQWHVWUHVXOWVDIWHUUHFHLYLQJDWH[W
DQGRUHPDLODOHUWIURP&RORUWKDWWKH\DUHDYDLODEOHE\YLHZLQJWKHPLQ&RORU¶V
+,3$$FRPSOLDQWZHEVLWH

LLL

2UGHULQJSK\VLFLDQ&RORUZLOOUHSRUWDOOUHVXOWVWRWKHRUGHULQJSK\VLFLDQRIWKH
SURJUDP

LY

+HDOWKFDUHSURYLGHUV,IUHTXHVWHGE\3DUWLFLSDQWV&RORUZLOOQRWLI\WKHKHDOWKFDUH
SURYLGHUVRIWKH3DUWLFLSDQWVVXEMHFWWR&RORUUHFHLYLQJFRQWDFWLQIRUPDWLRQIRUVXFK
KHDOWKFDUHSURYLGHUV3DUWLFLSDQWVPD\LGHQWLI\WKHLURZQKHDOWKFDUHSURYLGHUVZKHQ
UHJLVWHULQJIRUWKHWHVWDQG&LW\HPSOR\HHVPD\DOVRKDYHWKHLUKHDOWKSODQLQIRUPDWLRQ
.DLVHU%OXH6KLHOGHWF LQWKHPDVWHUHOLJLELOLW\ILOHUHFRUGSURYLGHGWR&RORU

Y

&LW\'HSDUWPHQWRI+5IRU&LW\HPSOR\HHV3HULRGLFDOO\DVPXWXDOO\DJUHHGXSRQE\
WKHSDUWLHV&RORUVKDOOWUDQVPLWDGDWDVHWWRWKH&LW\'HSDUWPHQWRI+XPDQ5HVRXUFHV
³'+5´ WKURXJKD6HFXUH)LOH7UDQVIHU3URWRFRO ³6)73´ DVQHFHVVDU\WRVXSSRUW
'3+WUHDWPHQWELOOLQJDQGRUKHDOWKFDUHRSHUDWLRQVLQFOXGLQJEXWQRWOLPLWHGWR
UHSRUWLQJIRUHSLGHPLRORJ\FRQWDFWWUDFLQJDQGRUELOOLQJIRUVHUYLFHVSURYLGHGWR&LW\
HPSOR\HHV7KHGDWDVHWLQFOXGHVWHVWUHVXOWVDQGQRVKRZDSSRLQWPHQWVIRU&LW\
HPSOR\HHVIURPWKHLQFHSWLRQRIWKH&LW\7HVW6)SURMHFWDWHDFKVLWHWKURXJKWKHFXUUHQW
EXVLQHVVGD\

YL

6)'3+IRU$OO3DUWLFLSDQWV&RORUZLOOSURYLGHPXWXDOO\DJUHHGXSRQUHSRUWLQJWR
'3+UHJDUGLQJDOO3DUWLFLSDQWVDWDIUHTXHQF\PXWXDOO\DJUHHGXSRQE\ERWKSDUWLHVDV
QHFHVVDU\WRVXSSRUW'3+WUHDWPHQWELOOLQJDQGRUKHDOWKFDUHRSHUDWLRQV

YLL

$JJUHJDWHSURJUDPUHSRUWLQJIRU'3+OHDGHUVKLS$JJUHJDWHGHLGHQWLILHGSURJUDP
VWDWLVWLFVIRUGHVLJQDWHG'3+OHDGHUVKLSLQFOXGLQJDSSRLQWPHQWXWLOL]DWLRQDWVLWHV
DJJUHJDWHWHVWLQJVWDWLVWLFV HJSRVLWLYHUDWH WHVWLQJVWDWLVWLFVE\WHVWLQJVLWHORFDWLRQ
DQGEUHDNGRZQRIWHVWLQJVWDWLVWLFVE\UHOHYDQWGHPRJUDSKLFV

YLLL

&XVWRPUHSRUWLQJDQDO\WLFVDQGGDWDIHHGVDVUHTXHVWHG7KURXJK2FW
SURYLGLQJFXVWRPUHSRUWLQJGDVKERDUGVDQDO\WLFVDQGGDWDIHHGVDVUHDVRQDEO\
UHTXHVWHGE\WKH&LW\$Q\VXFKFXVWRPL]DWLRQRQRUDIWHU2FWVKDOOEHVXEMHFWWR
6HFWLRQ P EHORZ

P $G+RF&XVWRPL]DWLRQDQG&XVWRP5HSRUWLQJ EHJLQQLQJ2FW $WPXWXDO
DJUHHPHQWRI&RORUDQG6)'3+&RORUFDQVXSSRUWDGKRFSODWIRUPFXVWRPL]DWLRQVDWDQKRXUO\
HQJLQHHULQJUDWHRIHQJLQHHULQJKRXU
Q 'DWDVHFXULW\
L

3XUSRVH7KH&LW\SURYLGHV&RORUZLWKDFFHVVWR&LW\'DWDSURYLGHGE\&LW\VROHO\IRU
WKHSXUSRVHVGHWDLOHGLQWKLV/28$Q\XVHRXWVLGHRIWKHVFRSHGHWDLOHGLQWKLV/28
VKDOOFRQVWLWXWHDPDWHULDOEUHDFKRIWKLV$JUHHPHQW

LL

6HFXUH)LOH7UDQVIHU7KH&LW\ZLOOVKDUH&LW\'DWDSURYLGHGE\&LW\ZLWKWKH&RORU
6LWH$GPLQLVWUDWRUYLDDVHFXUHILOHWUDQVIHU







  

 

  



LLL

4XDOLILHG3HUVRQQHO&RORUVKDOODOORZRQO\TXDOLILHGSHUVRQQHOXQGHU&RORU¶VGLUHFW
VXSHUYLVLRQWRDFFHVVVKDUHG&LW\'DWD

LY

6DIHJXDUGV&RORUVKDOOVDIHJXDUGWKHFRQILGHQWLDOLW\RIDOOVKDUHG&LW\'DWDDWDOO
WLPHV

Y

1R5H'LVFORVXUHRU5HSRUWLQJ&RORUPD\QRWUHGLVFORVHRURWKHUZLVHSUHSDUHUHSRUWV
LQHOHFWURQLFRUKDUGFRS\IRUPDW UHJDUGLQJRUFRQWDLQLQJ&LW\'DWDIRUWUDQVPLVVLRQWR
DQ\RWKHULQGLYLGXDOVDJHQFLHVRURUJDQL]DWLRQVH[FHSWDVSHUPLWWHGXQGHUDSSOLFDEOH
ODZUXOHUHJXODWLRQOLFHQVXUHUHTXLUHPHQWRUKHDOWKRUGHURUZLWKSULRUZULWWHQ&LW\
DSSURYDORUWKHFRQVHQWRIWKHDSSOLFDEOH3DUWLFLSDQW

YL

'DWD7UDQVPLVVLRQ&RORUPXVWHQVXUHWKDWDOOHOHFWURQLFWUDQVPLVVLRQRUH[FKDQJHRI
&LW\'DWDLVHQFU\SWHGDFFRUGLQJWRFXUUHQWLQGXVWU\VWDQGDUG V DVGHWHUPLQHGLQLWV
VROHGLVFUHWLRQE\&RORU&LW\DQG&RORUPXVWDOVRHQVXUHWKDWDOO&LW\'DWDLVXVHG
VROHO\IRUWKHSXUSRVHVHQXPHUDWHGLQWKH$JUHHPHQW

YLL

&RPSOLDQFHZLWK/DZ&RORUVKDOOFRPSO\ZLWKDOODSSOLFDEOHIHGHUDODQGVWDWHODZV
UHJDUGLQJWKHWUDQVPLVVLRQVWRUDJHDQGSURWHFWLRQRIDOO&LW\'DWD&RORUDJUHHVWKDWDQ\
IDLOXUHRI&RORUWRFRPSO\ZLWKWKHDSSOLFDEOHUHTXLUHPHQWVRIIHGHUDODQGRUVWDWH
DQGRUORFDOSULYDF\ODZVVKDOOEHDPDWHULDOEUHDFKRIWKH$JUHHPHQWVXEMHFWWRWKH
JHQHUDOHTXLWDEOHLQGHPQLW\FODXVHVHWIRUWKLQ6HFWLRQRIWKH&LW\$GGHQGXPDV
DSSOLFDEOH

YLLL

'LVSRVLWLRQRI'DWD([FHSWDVRWKHUZLVHUHTXLUHGE\ODZUXOHUHJXODWLRQRU&RORU¶V
OLFHQVXUHUHTXLUHPHQWVDWWKHWHUPLQDWLRQRUH[SLUDWLRQRIWKLV$JUHHPHQWRUXSRQ
ZULWWHQUHTXHVWRIWKH&LW\&RORUVKDOOUHWXUQDOO&LW\'DWD KDUGFRS\DQGHOHFWURQLFLQD
XVHDEOHPDFKLQHUHDGDEOHIRUPDW WRWKH&LW\$IWHUWKH&LW\FRQILUPVUHFHLSW&RORU
VKDOOGHVWUR\DOOUHPDLQLQJ&LW\'DWDLQ&RORU¶VSRVVHVVLRQDQGRUFRQWUROH[FHSWDV
UHTXLUHGE\ODZUXOHUHJXODWLRQRU&RORU¶VOLFHQVXUHUHTXLUHPHQWV

 ,1685$1&(%,//,1* SHUGROODUUHFHLYHGYLDLQVXUDQFHUHLPEXUVHPHQW 7RWKHH[WHQW
SHUPLWWHGE\DSSOLFDEOHIHGHUDODQGVWDWHLQVXUDQFHODZVDQGUHJXODWLRQV&RORUVKDOOPDNHDJRRGIDLWK
HIIRUWZKHUHRSHUDWLRQDOO\IHDVLEOHIRU&RORULQ&RORU¶VGLVFUHWLRQWRVHHNSD\PHQWIURPWKLUGSDUW\
SULYDWHLQVXUHUVRILQGLYLGXDOVZKRUHFHLYH&RYLG7HVWLQJSURYLGHGE\&RORUSXUVXDQWWRWKLV
$JUHHPHQWDVIROORZV
L

&RORUPD\DWWHPSWWRFROOHFWLQVXUDQFHLQIRUPDWLRQIURPLQGLYLGXDOVZKRUHFHLYH&RYLG
7HVWLQJKHUHXQGHUE\UHTXHVWLQJLQGLYLGXDOV LQVXUDQFHLQIRUPDWLRQHLWKHULQSHUVRQDWWKHWLPH
RI6DPSOHFROOHFWLRQRUHDUOLHUVKRXOGWKHLQGLYLGXDOXVH&RORU¶VRQOLQHSRUWDOWRVFKHGXOH
WHVWLQJ)RUWKHDYRLGDQFHRIGRXEWQRWKLQJKHUHLQVKDOOUHTXLUH&RORUWRIROORZXSZLWK
LQGLYLGXDOVZKRIDLORUUHIXVHWRSURYLGHWKHLULQVXUDQFHLQIRUPDWLRQZKHQUHTXHVWHGSURPSWHG
E\&RORURULWVVXEFRQWUDFWRU V 

LL

:KHQDQLQGLYLGXDOGRHVSURYLGH&RORUZLWKWKHLULQVXUDQFHLQIRUPDWLRQSXUVXDQWWRWKHSURFHVV
DERYH&RORUPD\DWWHPSWWRELOOWKHLQGLYLGXDO¶VSULYDWHLQVXUDQFHFDUULHUIRUWKH&RORU&RYLG
7HVW)RUWKHDYRLGDQFHRIGRXEW&RORUVKDOOLQQRHYHQWELOOLQVXUDQFHIRUDQ\RWKHU
H[SHQVHVUHODWHGWR&RYLG7HVWLQJ HJWHVWFROOHFWLRQIHHV 

LLL

)RUFODULW\&RORUZLOOELOOWKH&LW\XSIURQWIRUDOOWHVWLQJIHHVDVVHWIRUWKLQWKHEXGJHWDQG
IROORZLQJ&RORU¶VUHFHLSWIURP&LW\RISD\PHQWIRUVXFKWHVWLQJIHHV&RORUZLOOWKHQFUHGLWWKH
&LW\IRUDPRXQWVDFWXDOO\UHFHLYHGGLUHFWO\IURPLQVXUDQFHFDUULHUVVXEMHFWWRDXGLWLIDQGDIWHU
&RORUUHFHLYHVUHLPEXUVHPHQWIURPLQVXUDQFHFDUULHUVIRUWHVWLQJH[SHQVHV&RORU¶VFRVWVIRU
ELOOLQJFROOHFWLRQDQGDSSHDOLQJFODLPV ³([SHQVHV´ VKDOOEHGHGXFWHGIURPDQ\VXFKFUHGLW
ZKLFKDVRIWKH(IIHFWLYH'DWHRIWKLV6HFRQG5HYLVHG/28LQFOXGHVDFKDUJHRQDOO
LQVXUDQFHUHLPEXUVHPHQWVFROOHFWHG,I&RORULVXQDEOHWRREWDLQLQVXUDQFHUHLPEXUVHPHQWIRU
DQ\LQGLYLGXDO¶V&RYLG7HVWFRYHUHGE\WKHSDUWLHV¶$JUHHPHQWZLWKLQGD\VRI&RORU







  

 

  



VXEPLWWLQJFODLPVIRUUHLPEXUVHPHQWWKHSDUWLHVDJUHHWKDWVXFKLQVXUDQFHUHLPEXUVHPHQWVKDOO
EHGHHPHGXQFROOHFWDEOHDQG&RORUVKDOOKDYHQRREOLJDWLRQRUOLDELOLW\WRFUHGLW&LW\IRUDQ\
VXFKDPRXQWVVRGHHPHGXQFROOHFWDEOHSURYLGHGKRZHYHUWKDWXSRQFRQFOXVLRQRUWHUPLQDWLRQ
RIWKLV$JUHHPHQW&RORUDJUHHVWRSURPSWO\FRQGXFWDILQDODFFRXQWLQJRIDOOLQVXUDQFHDPRXQWV
DFWXDOO\UHFHLYHGDVRIWKHGDWHRIWHUPLQDWLRQRUH[SLUDWLRQDQGZLWKLQGD\VDIWHUWHUPLQDWLRQ
RUH[SLUDWLRQRIWKH$JUHHPHQWWRSURYLGH&LW\ZLWKUHLPEXUVHPHQWIRUDQ\DPRXQWVQRWDOUHDG\
FUHGLWHGWRWKH&LW\EXWRQO\WRWKHH[WHQWWKDW&RORUKDVUHFHLYHGSD\PHQWIURP&LW\IRUVXFK
WHVWLQJSULRUWRVXFKILQDODFFRXQWLQJ
LY

&LW\VKDOOSURYLGH&RORUZLWKDQ\DGGLWLRQDOLQIRUPDWLRQ&RORUUHTXLUHVWRVXEPLWFODLPVIRU
UHLPEXUVHPHQWIRUH[DPSOHRUGHULQJSK\VLFLDQ13,QXPEHUSURSHUGLDJQRVLVFRGHVHWF







  

 

  




$SSHQGL[%
&DOFXODWLRQRI&KDUJHV




0HWKRGRI3D\PHQW

$
&RORUVKDOOVXEPLWVHPLPRQWKO\LQYRLFHVE\WKHILIWHHQWK WK DQGWKLUWLHWK WK 
ZRUNLQJGD\RIHDFKPRQWKLQWKHIRUPDWDWWDFKHGLQ$SSHQGL[)EDVHGXSRQWKHQXPEHURIXQLWVRI
VHUYLFHWKDWZHUHGHOLYHUHGLQWKHLPPHGLDWHO\SUHFHGLQJVHPLPRQWKO\SD\SHULRG$OOGHOLYHUDEOHV
DVVRFLDWHGZLWKWKH6HUYLFHVOLVWHGLQ6HFWLRQRI$SSHQGL[$WLPHVWKHXQLWUDWHDVVKRZQLQWKH
3URJUDP%XGJHWVOLVWHGLQ6HFWLRQRI$SSHQGL[%VKDOOEHUHSRUWHGRQWKHLQYRLFH V IRUHDFKSD\
SHULRG&LW\VKDOOSD\DOOLQYRLFHVZLWKLQILIWHHQ  GD\V¶RIUHFHLSWXQOHVVRWKHUZLVHLQGLFDWHGLQ
$SSHQGL[%,QWKHHYHQWLQYRLFHVDUHQRWSDLGZLWKLQILIWHHQ  GD\V¶RIUHFHLSW6HFWLRQVKDOO
DSSO\


3URJUDP%XGJHWVDQG)LQDO,QYRLFH
$3URJUDP%XGJHWVDUHOLVWHGEHORZDQGDUHDWWDFKHGKHUHWR
 $SSHQGL[%&29,'7HVWLQJ6HUYLFHV

%
&RORUXQGHUVWDQGVWKDWRIWKHPD[LPXPGROODUREOLJDWLRQOLVWHGLQVHFWLRQRIWKLV
$JUHHPHQWLVLQFOXGHGDVDFRQWLQJHQF\DPRXQWDQGLVQHLWKHUWREHXVHGLQ3URJUDP%XGJHWV
DWWDFKHGWRWKLV$SSHQGL[RUDYDLODEOHWR&RORUZLWKRXWDPRGLILFDWLRQWRWKLV$JUHHPHQWH[HFXWHGLQWKH
VDPHPDQQHUDVWKLV$JUHHPHQWRUDUHYLVLRQWRWKH3URJUDP%XGJHWVRI$SSHQGL[%ZKLFKKDVEHHQ
DSSURYHGE\&RQWUDFW$GPLQLVWUDWRU&RORUIXUWKHUXQGHUVWDQGVWKDWQRSD\PHQWRIDQ\SRUWLRQRIWKLV
FRQWLQJHQF\DPRXQWZLOOEHPDGHXQOHVVDQGXQWLOVXFKPRGLILFDWLRQRUEXGJHWUHYLVLRQKDVEHHQIXOO\
DSSURYHGDQGH[HFXWHGLQDFFRUGDQFHZLWKDSSOLFDEOH&LW\DQG'HSDUWPHQWRI3XEOLF+HDOWKODZV
UHJXODWLRQVDQGSROLFLHVSURFHGXUHVDQGFHUWLILFDWLRQDVWRWKHDYDLODELOLW\RIIXQGVE\&RQWUROOHU&RORU
DJUHHVWRIXOO\FRPSO\ZLWKWKHVHODZVUHJXODWLRQVDQGSROLFLHVSURFHGXUHV
&
&RORUDJUHHVWRFRPSO\ZLWKLWV3URJUDP%XGJHWVRI$SSHQGL[%LQWKHSURYLVLRQRI
6HUYLFHV&KDQJHVWRWKHEXGJHWWKDWGRQRWLQFUHDVHRUUHGXFHWKHPD[LPXPGROODUREOLJDWLRQRIWKH&LW\
DUHVXEMHFWWRWKHSURYLVLRQVRIWKH'HSDUWPHQWRI3XEOLF+HDOWK3ROLF\3URFHGXUH5HJDUGLQJ&RQWUDFW
%XGJHW&KDQJHV&RORUDJUHHVWRFRPSO\IXOO\ZLWKWKDWSROLF\SURFHGXUH
'
$ILQDOFORVLQJLQYRLFHFOHDUO\PDUNHG³),1$/´VKDOOEHVXEPLWWHGQRODWHUWKDQIRUW\
ILYH  FDOHQGDUGD\VIROORZLQJWKHFORVLQJGDWHRIWKH$JUHHPHQWDQGVKDOOLQFOXGHRQO\WKRVH6HUYLFHV
UHQGHUHGGXULQJWKHUHIHUHQFHGSHULRGRISHUIRUPDQFH,I6HUYLFHVDUHQRWLQYRLFHGGXULQJWKLVSHULRGDOO
XQH[SHQGHGIXQGLQJVHWDVLGHIRUWKLV$JUHHPHQWZLOOUHYHUWWR&LW\&LW\¶VILQDOUHLPEXUVHPHQWWRWKH
&RORUDWWKHFORVHRIWKH$JUHHPHQWSHULRGVKDOOEHDGMXVWHGWRFRQIRUPWRDFWXDOXQLWVFHUWLILHGPXOWLSOLHG
E\WKHXQLWUDWHVLGHQWLILHGLQWKH3URJUDP%XGJHWVDWWDFKHGKHUHWRDQGVKDOOQRWH[FHHGWKHWRWDODPRXQW
DXWKRUL]HGDQGFHUWLILHGIRUWKLV$JUHHPHQW

1RLQYRLFHVIRU6HUYLFHVSURYLGHGE\ODZILUPVRUDWWRUQH\VLQFOXGLQJZLWKRXWOLPLWDWLRQDV
VXEFRQWUDFWRUVRI&RORUZLOOEHSDLGXQOHVVWKHSURYLGHUUHFHLYHGDGYDQFHZULWWHQDSSURYDOIURPWKH&LW\
$WWRUQH\





86B$FWLYH??9
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ĂůĐƵůĂƚŝŽŶŽĨŚĂƌŐĞƐ
ƵĚŐĞƚ
Ks/ͲϭϵdĞƐƚŝŶŐ^ĞƌǀŝĐĞƐ

ƉƉĞŶĚŝǆͲϭ
WĂŐĞϭ

WĂƌƚ/
ŽŶƚƌĂĐƚƵĚŐĞƚ^ƵŵŵĂƌǇ
>ŝŶĞη
ϭ
Ϯ
ϯ

dƌĂŶƐĂĐƚŝŽŶ
KƌŝŐŝŶĂůŽŶƚƌĂĐƚ
ŵĞŶĚŵĞŶƚηϭ
ŵĞŶĚŵĞŶƚηϮ

ƵĚŐĞƚĞĚŵŽƵŶƚ
Ψϳ͕ϭϯϰ͕ϱϱϱ͘ϬϬ
ΨϮϯϱ͕ϲϳϵ͘ϬϬ
Ψϭ͕ϰϲϵ͕ϵϰϳ͘ϬϬ

ϰ

^ƵďdŽƚĂůKƌŝŐŝŶĂůнŵĞŶĚŵĞŶƚƐϭΘϮ Ψϴ͕ϴϰϬ͕ϭϴϭ͘ϬϬ

ϱ

ŽŶƚŝŶŐĞŶĐǇ Ψϭ͕Ϭϱϵ͕ϴϭϵ͘ϬϬ

ϲ

ŽŶƚƌĂĐƚŵŽƵŶƚ Ψϵ͕ϵϬϬ͕ϬϬϬ͘ϬϬ

ϳ

ŵĞŶĚŵĞŶƚηϯ

Ψϲϲ͕ϱϬϭ͕ϴϮϰ͘ϬϬ

ϵ

ŽŶƚŝŶŐĞŶĐǇϭϮйŽĨŵĞŶĚŵĞŶƚηϯ Ψϳ͕ϵϴϬ͕Ϯϭϴ͘ϬϬ

ϭϬ

EĞǁEŽƚƚŽǆĐĞĞĚŵŽƵŶƚ;ĂƐĂŵĞŶĚĞĚͿ Ψϴϰ͕ϯϴϮ͕ϬϰϮ͘ϬϬ

WĂƌƚ//
ƐƚŝŵĂƚĞĚZĞĐŽǀĞƌǇĨƌŽŵϯƌĚWĂƌƚŝĞƐ
>ŝŶĞη
dŚŝƌĚWĂƌƚǇZĞĐŽǀĞƌǇ
Ϯ

ƐƚŝŵĂƚĞĚZĞĐŽǀĞƌǇ
ΨϭϬ͕ϳϳϴ͕ϰϲϴ͘ϬϬ

dŽƚĂůƐƚŝŵĂƚĞĚZĞĐŽǀĞƌǇĨƌŽŵϯƌĚWĂƌƚŝĞƐ ΨϭϬ͕ϳϳϴ͕ϰϲϴ͘ϬϬ
WĂƌƚ///
WƌŽũĞĐƚĞĚdŽƚĂůǆƉĞŶĚŝƚƵƌĞƐ;/ŶĐůƵĚŝŶŐZĞĐŽǀĞƌǇͿ

ϭ

dŽƚĂůƐƚŝŵĂƚĞĚǆƉĞŶĚŝƚƵƌĞƐĨŽƌKs/ͲϭϵdĞƐƚŝŶŐ;Ɖƌŝů
ϮϬϮϬͲDĂƌĐŚϮϬϮϭͿ

Ψϳϯ͕ϲϬϯ͕ϱϳϰ͘ϬϬ

^ĞƌǀŝĐĞƐĂƌĞƌĞŶĚĞƌĞĚĂƐŶĞĞĚĞĚ͘^ƵďĐŽŶƚƌĂĐƚŽƌĐŽƐƚƐƐŚĂůůďĞƉĂƐƐĞĚƚŚƌŽƵŐŚ͘^ĞƌǀŝĐĞƐǁŝůůďĞ
ŝŶǀŽŝĐĞĚĂĐĐŽƌĚŝŶŐƚŽŝŶǀŽŝĐŝŶŐƚĞƌŵƐŽĨƚŚĞŐƌĞĞŵĞŶƚ͘/ŶŶŽĞǀĞŶƚŵĂǇƚŚĞƐĐŽƉĞŽĨƐĞƌǀŝĐĞƐ
ŽƌƚŚĞŶŽƚͲƚŽͲĞǆĐĞĞĚĂŵŽƵŶƚŽĨƚŚĞŐƌĞĞŵĞŶƚďĞŝŶĐƌĞĂƐĞĚǁŝƚŚŽƵƚĂĨŽƌŵĂůŵŽĚŝĨŝĐĂƚŝŽŶŽĨ
ƚŚŝƐŐƌĞĞŵĞŶƚ͘^ŚŽƵůĚĐŽƐƚƐŝŶĐƌĞĂƐĞďĂƐĞĚŽŶĂŶŝŶĐƌĞĂƐĞĚƚĞƐƚŝŶŐǀŽůƵŵĞ͕ƚŚĞŝƚǇĂŶĚŽůŽƌ
ǁŝůůŵĞĞƚƉƌŽŵƉƚůǇƚŽƌĞǀŝƐĞƚŚĞƵĚŐĞƚĂŶĚƉĂǇŵĞŶƚƐŚĞƌĞŝŶďĞĨŽƌĞ^ĞƌǀŝĐĞƐĐĂŶĐŽŶƚŝŶƵĞ͕
ƐƵďũĞĐƚƚŽĂƉƉƌŽǀĂůŽĨƚŚĞ^ĂŶ&ƌĂŶĐŝƐĐŽŽĂƌĚŽĨ^ƵƉĞƌǀŝƐŽƌƐĂĐƚŝŶŐŝŶŝƚƐƐŽůĞĚŝƐĐƌĞƚŝŽŶ͘

  

 

  



ĂůĐƵůĂƚŝŽŶŽĨŚĂƌŐĞƐ
ƵĚŐĞƚ
Ks/ͲϭϵdĞƐƚŝŶŐ^ĞƌǀŝĐĞƐ

ƉƉĞŶĚŝǆͲϭ
WĂŐĞϮ

Ks/ͲϭϵdĞƐƚŝŶŐƵĚŐĞƚĞĨĨĞĐƚŝǀĞϬϳͬϮϮͬϮϬϮϬ

/ƚĞŵη

ϭ

Ϯ

ϯ

ϰ

/ƚĞŵ
&29,'7HVWLQJ 7HVW
5DWHWHVWLQFOXVLYHRIDOOLWHPVOLVWHGLQ,WHPRI$SSHQGL[$
6WDWLFDQG0RELOH7HVW6LWH0DQDJHPHQW
&OLQLFDO3DUWQHU5DWHZHHN,QFOXVLYHRIDOODSSOLFDEOHLWHPVOLVWHG
LQ,WHPRI$SSHQGL[$
/RJLVWLFV3DUWQHU5DWHZHHN,QFOXVLYHRIDOODSSOLFDEOHLWHPV
OLVWHGLQ,WHPRI$SSHQGL[$

Ψϭ͕ϳϬϰ͕ϯϳϱ͘ϬϬ

Ψϭϳϴ͕ϴϲϱ͘ϬϬ
ΨϲϮ͕ϯϬϬ͘ϬϬ

/DQJXDJH&DSDFLW\
7RLQFOXGHDOOLWHPVOLVWHGLQ,WHPRI$SSHQGL[$

Ψϯϵϲ͘ϬϬ

5HJLVWUDWLRQ3ODWIRUP
5DWHZHHNWKURXJK2FWLQFOXGHVDOOLWHPVOLVWHG
LQ,WHPRI$SSHQGL[$

ΨϭϬ͕ϬϬϬ͘ϬϬ

6XEWRWDOIRU6HUYLFHV

ϱ

tĞĞŬůǇƵĚŐĞƚĞĚ
ŵŽƵŶƚ

Ψϭ͕ϵϱϱ͕ϵϯϲ͘ϬϬ

,QVXUDQFH3ODWIRUP
2QDPRQWKO\EDVLV&RQWUDFWRUVKDOOUHSRUWWRWKH&LW\WKHDPRXQWRI
WHVWVWKDWZHUHVXEPLWWHGWRWKLUGSDUW\SD\RUVIRUUHLPEXUVHPHQW
DQGWKHDPRXQWUHFHLYHG&RQWUDFWRUVKDOOWKHQGHGXFWWKHELOOLQJ
DGPLQIHHOLVWHGLQLWHPEHORZIURPWKHDPRXQWOLVWHGLQLWHP
EHORZ7KHUHPDLQLQJDPRXQWVKDOOEHOLVWHGLQLWHP6HUYLFH
&UHGLWWRWKH&LW\VKDOOEHDSSOLHGWRWKHQH[WELOOLQJF\FOH$Q\
UHPDLQLQJFUHGLWRUUHLPEXVPHQWIURPDWKLUGSDUW\SD\RUUHFHLYHG
DIWHUWKHFRQWUDFWKDVILQLVKHGVKDOOEHSDLGGLUHFWO\WRWKH&LW\YLDD
VHSDUDWHFKHFN
 $PRXQW&ROOHFWHG)URP7KLUG3DUW\3D\RUV
 /HVV&RQWUDFWRU$GPLQ)HH 
 6HUYLFH&UHGLWWRWKH&LW\

ΨϯϰϬ͕ϴϳϱ͘ϬϬ
ΨϮϯ͕ϴϲϭ͘Ϯϱ
Ψϯϭϳ͕Ϭϭϯ͘ϳϱ

  

 

  



ĂůĐƵůĂƚŝŽŶŽĨŚĂƌŐĞƐ
ƵĚŐĞƚ
Ks/ͲϭϵdĞƐƚŝŶŐƵĚŐĞƚĞĨĨĞĐƚŝǀĞϬϳͬϮϮͬϮϬϮϬ
/ƚĞŵ
/ƚĞŵη
&29,'7HVWLQJ
7HVW
ϭ
5DWHWHVWLQFOXVLYHRIDOOLWHPVOLVWHGLQ,WHPRI
$SSHQGL[$

^ŝƚĞ

ŵďĂƌĐĂĚĞƌŽ
^KD
DŽďŝůĞϭ
DŽďŝůĞϮ
DŽďŝůĞϯ;ĐŽŵŵƵŶŝƚǇͿ
>ĂŐƵŶĂ,ŽŶĚĂ
dŽƚĂů
dŽƚĂůtĞĞŬůǇƵĚŐĞƚ
KƉƚŝŽŶĂů
ĚĚŝƚŝŽŶĂůϯƌĚƐŝƚĞ

Ϯ

ϯ

ƉƉĞŶĚŝǆͲϭ
Ks/ͲϭϵdĞƐƚŝŶŐ^ĞƌǀŝĐĞƐ

WĂŐĞϯ
WƌŝĐĞͬƚĞƐƚ

Ψϳϱ

sŽůƵŵĞ

ϭϵϬϬ
ϱϯϱ
ϮϱϬ
ϮϱϬ
ϮϱϬ
ϯϬϬ
ϯϰϴϱ ŶͬĂ

ϳ
ϱ
ϳ
ϳ
ϳ
ϱ

ϭϯϯϬϬ
Ϯϲϳϱ
ϭϳϱϬ
ϭϳϱϬ
ϭϳϱϬ
ϭϱϬϬ
ϮϮϳϮϱ

ϱ

Ϯϲϳϱ

Ψϭ͕ϳϬϰ͕ϯϳϱ͘ϬϬ

ϱϯϱ

6WDWLFDQG0RELOH7HVW6LWH0DQDJHPHQW
&OLQLFDO3DUWQHU5DWHZHHN,QFOXVLYHRIDOODSSOLFDEOH
LWHPVOLVWHGLQ,WHPRI$SSHQGL[$
(PEDUFDGHURVWDIILQJH[FOXGLQJ33(
0RELOHXQLWVVWDIILQJH[FOXGLQJ33(

ΨϭϭϬ͕ϯϲϱ͘ϬϬ
Ψϲϴ͕ϱϬϬ͘ϬϬ

/RJLVWLFV3DUWQHU5DWHZHHN,QFOXVLYHRIDOODSSOLFDEOH
LWHPVOLVWHGLQ,WHPRI$SSHQGL[$
:HHNO\UHQWDOV(PEDUFDGHUR
:HHNO\ORJLVWLFV0RELOHXQLWV

Ψϱϳ͕ϳϬϬ͘ϬϬ
Ψϰ͕ϲϬϬ͘ϬϬ

KƉƚŝŽŶĂů
$GGLWLRQDOUGVLWHFOLQLFDOVWDIILQJ
$GGLWLRQDOUGVLWHZHHNO\UHQWDOV

Ψϯϯ͕ϵϱϴ͘ϬϬ
ΨϯϬ͕Ϯϭϵ͘ϬϬ

/DQJXDJH&DSDFLW\
7RLQFOXGHDOOLWHPVOLVWHGLQ,WHPRI$SSHQGL[$

Ψϯϵϲ͘ϬϬ

/DQJXDJHOLQHSHUPLQXWH
(VWLPDWHGPLQXWHVRIXVDJHSHUZHHN EDVHGRQKLVWRULFDO
FDOOLQUDWHV

ĂǇƐͬǁ tĞĞŬůǇ
ĞĞŬ
ǀŽůƵŵĞ

Ψϭ͘ϲϱ

ϮϰϬ

  

 

  



ĂůĐƵůĂƚŝŽŶŽĨŚĂƌŐĞƐ
ƵĚŐĞƚ

ƉƉĞŶĚŝǆͲϭ
Ks/ͲϭϵdĞƐƚŝŶŐ^ĞƌǀŝĐĞƐ

WĂŐĞϰ
ϰ

5HJLVWUDWLRQ3ODWIRUP
5DWHZHHNLQFOXGHVDOOLWHPVOLVWHGLQ,WHPRI
$SSHQGL[$

ΨϭϬ͕ϬϬϬ͘ϬϬ

6XEWRWDOIRU6HUYLFHV

ϱ

,QVXUDQFH3ODWIRUP
2QDPRQWKO\EDVLV&RQWUDFWRUVKDOOUHSRUWWRWKH&LW\WKH
DPRXQWRIWHVWVWKDWZHUHVXEPLWWHGWRWKLUGSDUW\SD\RUVIRU
UHLPEXUVHPHQWDQGWKHDPRXQWUHFHLYHG&RQWUDFWRUVKDOO
WKHQGHGXFWWKHELOOLQJDGPLQIHHOLVWHGLQLWHPEHORZIURP
WKHDPRXQWOLVWHGLQLWHPEHORZ7KHUHPDLQLQJDPRXQW
VKDOOEHOLVWHGLQLWHP6HUYLFH&UHGLWWRWKH&LW\VKDOOEH
DSSOLHGWRWKHQH[WELOOLQJF\FOH$Q\UHPDLQLQJFUHGLWRU
UHLPEXVPHQWIURPDWKLUGSDUW\SD\RUUHFHLYHGDIWHUWKH
FRQWUDFWKDVILQLVKHGVKDOOEHSDLGGLUHFWO\WRWKH&LW\YLDD
VHSDUDWHFKHFN
7HVWVUXQZHHN
UHLPEXUVHG
5HLPEXUVHPHQWUDWH

ΨϭϬϬ͘ϬϬ

7RWDOWHVWVUHLPEXUVHG
7RWDOUHLPEXUVHG

ϯϰϬϴ͘ϳϱ
ΨϯϰϬ͕ϴϳϱ͘ϬϬ

FROOHFWLRQVSURFHVVLQJIHH
7RWDOFUHGLWWR&LW\

ΨϮϯ͕ϴϲϭ͘Ϯϱ
Ψϯϭϳ͕Ϭϭϯ͘ϳϱ

ϮϮϳϮϱ
ϭϱй

  

 

  






$SSHQGL[&
5HVHUYHG





86B$FWLYH??9

  

 

  



 

 
 
  
  


Appendix D - Test Authorization and
Request Form, including the Order of
the Health Officer C19-10


72%(86(')25&,7<$1'&2817<2)6$1)5$1&,6&2 ³&LW\´ 
(03/2<((6$1'*(1(5$/38%/,&3$7,(176 FROOHFWLYHO\³3DWLHQWV´ 

2UJDQL]DWLRQ &LW\DQG&RXQW\RI6DQ)UDQFLVFRDFWLQJE\DQGWKURXJKLWV'HSDUWPHQW
RI3XEOLF+HDOWK
)RUP

7HVW$XWKRUL]DWLRQDQG5HTXHVW

7R&RORU*HQRPLFV,QF ³&RORU´ 
$ &LW\(PSOR\HH3DWLHQWV&LW\DXWKRUL]HVWHVWLQJRI&LW\HPSOR\HHVLGHQWLILHGE\&LW\,Q
RUGHUWRUHFHLYHWHVWLQJ&LW\HPSOR\HHVPXVWUHJLVWHUIRUDWHVWLQJDSSRLQWPHQWE\JRLQJWR
KWWSVVIJRYFLW\WHVWVIDQGFRPSOHWLQJWKHUHJLVWUDWLRQSURFHVV&RORUZLOOFRQILUP
UHJLVWHUHG&LW\HPSOR\HHVDJDLQVWWKH&LW\SURYLGHGOLVW
% 1RQ&LW\(PSOR\HH3DWLHQWV&LW\DOVRDXWKRUL]HVWHVWLQJIRUQRQ&LW\HPSOR\HHVDQG
WKHJHQHUDOSXEOLF,QRUGHUWRUHFHLYHWHVWLQJQRQ&LW\HPSOR\HHVPXVWUHJLVWHUIRUD
WHVWLQJDSSRLQWPHQWZLWKWKHDVVLVWDQFHRID&LW\&RORU&DUERQ+HDOWKRU2QH0HGLFDO
VWDIIHUDWWKHDSSOLFDEOHVLWHRUE\UHJLVWHULQJIRUDWHVWDWKWWSVVIJRYFLW\WHVWVI
& 3DWLHQW&RQVHQW(DFK3DWLHQWPXVWSURYLGHYHUEDOLQIRUPHGFRQVHQWUHFRUGHGE\&RORU
RUWKURXJKLWVVXEFRQWUDFWRUWRVXEPLWWRWHVWLQJLQDFFRUGDQFHZLWK&RORURULWV
VXEFRQWUDFWRU¶VLQWDNHLQIRUPHGFRQVHQWSURWRFRO
%\ P\ VLJQDWXUH EHORZ , DWWHVW WKDW , DP WKH 'HSXW\ +HDOWK 2IILFHU IRU WKH &LW\ ZLWK WKH
DXWKRULW\DQGUHVSRQVLELOLW\WRDXWKRUL]HWKHRUGHULQJDQGGHOLYHU\RI&29,'7HVWLQJ
%\VLJQLQJEHORZ,FRQILUPWKDWWKH&LW\KDVDJUHHGWRSURFXUHIURP&RORUWKH&29,'
7HVWIRU3DWLHQWVLGHQWLILHGKHUHLQDQGWKDWWKLV7HVW$XWKRUL]DWLRQDQG5HTXHVWVHUYHVDVDEODQNHW
SK\VLFLDQRUGHUIRU&RORUWRSHUIRUPWKH&RORU&29,'7HVWVIRUVXFK3DWLHQWV
,DPDOVRDSK\VLFLDQGXO\OLFHQVHGXQGHU&DOLIRUQLDODZDQGDPDXWKRUL]HGXQGHUDSSOLFDEOH
ODZVDQGUHJXODWLRQVWRUHTXHVW&RORUWRUHQGHU&29,'7HVWLQJ
&RORU HLWKHULWVHOIRUWKURXJKLWVVXEFRQWUDFWRU V KHUHE\DJUHHVWRLQIRUPDOO3DWLHQWVZKRVH
VDPSOHV DUH VHQW WR &RORU DERXW WKH GHWDLOV RI WKH &29,' 7HVW LQFOXGLQJ LWV FDSDELOLWLHV DQG
OLPLWDWLRQV DQG WR REWDLQ D YHUEDO ZULWWHQ RU HOHFWURQLF LQIRUPHG FRQVHQW UHFRUGHG E\ &RORU RU
WKURXJK LWV VXEFRQWUDFWRU WR VXEPLW WR WHVWLQJ LQ DFFRUGDQFH ZLWK &RORU RU LWV VXEFRQWUDFWRU¶V
LQWDNHLQIRUPHGFRQVHQWSURWRFRO
,QDOOFDVHV,KHUHE\LQVWUXFW&RORUWRUHSRUWHDFK&29,'7HVWUHVXOWDVUHTXLUHGXQGHU
+HDOWK2IILFHU2UGHU& DWWDFKHG RURWKHUZLVHE\ODZDQGWRUHSRUWWKH&29,'7HVWUHVXOW
GLUHFWO\WRWKH3DWLHQWDQGRUD&RORURUD3DWLHQWVSHFLILHGFOLQLFDOVHUYLFHIRUIROORZXSFRQVXOWDWLRQ

$SSURYHG
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
6XVDQ3KLOLSV0'
'HSXW\+HDOWK2IILFHU
'HSDUWPHQWRI3XEOLF+HDOWK

&

 

 
 
  
  


Appendix D




&LW\DQG&RXQW\RI
6DQ)UDQFLVFR

'HSDUWPHQWRI3XEOLF+HDOWK
2UGHURIWKH+HDOWK2IILFHU





25'(52)7+(+($/7+2)),&(51R&


25'(52)7+(+($/7+2)),&(5
2)7+(&,7<$1'&2817<2)6$1)5$1&,6&2',5(&7,1*$//
/$%25$725,(6&21'8&7,1*&29,'',$*1267,&7(67672
5(3257&29,'7(67,1)250$7,21±,1&/8',1*326,7,9(
1(*$7,9($1',1&21&/86,9(7(675(68/76±72/2&$/$1'
67$7(38%/,&+($/7+$87+25,7,(6

'$7(2)25'(50DUFK



3OHDVHUHDGWKLV2UGHUFDUHIXOO\9LRODWLRQRIRUIDLOXUHWRFRPSO\ZLWKWKLV2UGHULVD
PLVGHPHDQRUSXQLVKDEOHE\ILQHLPSULVRQPHQWRUERWK &DOLIRUQLD+HDOWKDQG6DIHW\
&RGHet seq.&DOLIRUQLD3HQDO&RGH D  6DQ)UDQFLVFR
$GPLQLVWUDWLYH&RGHVHFWLRQ E  

6XPPDU\7KHYLUXVWKDWFDXVHV&RURQDYLUXV'LVHDVH ³&29,'´ LVHDVLO\
WUDQVPLWWHGHVSHFLDOO\LQJURXSVHWWLQJVDQGLWLVHVVHQWLDOWKDWWKHVSUHDGRIWKHYLUXVEH
PRQLWRUHGDQGVORZHGWRSURWHFWWKHDELOLW\RISXEOLFDQGSULYDWHKHDOWKFDUHSURYLGHUVWR
KDQGOHWKHLQIOX[RIQHZSDWLHQWVDQGVDIHJXDUGSXEOLFKHDOWKDQGVDIHW\%HFDXVHRIWKH
ULVNRIWKHUDSLGVSUHDGRIWKHYLUXVDQGWKHQHHGWRSURWHFWDOOPHPEHUVRIWKH
FRPPXQLW\DQGWKH%D\$UHDUHJLRQHVSHFLDOO\RXUPHPEHUVPRVWYXOQHUDEOHWRWKHYLUXV
DQGKHDOWKFDUHSURYLGHUVWKLV2UGHUUHTXLUHVWKDWDOO/DERUDWRULHVFRQGXFWLQJ&29,'
'LDJQRVWLF7HVWVFRPSO\ZLWKPDQGDWHG5HSRUWLQJ5HTXLUHPHQWVDVGHILQHGEHORZ
5HSRUWLQJ5HTXLUHPHQWVLQFOXGHEXWDUHQRWOLPLWHGWRSURPSWO\UHSRUWLQJDOOLQGLYLGXDO
SRVLWLYHQHJDWLYHDQGLQFRQFOXVLYHWHVWUHVXOWVHOHFWURQLFDOO\WRWKH&DOLIRUQLD
'HSDUWPHQWRI3XEOLF+HDOWK ³&'3+´ DQGLQOLPLWHGFDVHVZKHUHHOHFWURQLFUHSRUWLQJ
LVQRWSRVVLEOHWRWKH6DQ)UDQFLVFR'HSDUWPHQWRI3XEOLF+HDOWK

7KLVRUGHUEHJLQVDWDPRQ0DUFKDQGZLOOFRQWLQXHWREHLQHIIHFWXQWLO
LWLVUHVFLQGHGVXSHUVHGHGRUDPHQGHGLQZULWLQJE\WKH+HDOWK2IILFHU


81'(57+($87+25,7<2)&$/,)251,$+($/7+$1'6$)(7<&2'(
6(&7,216$1'7+(+($/7+2)),&(52)7+(&,7<$1'
&2817<2)6$1)5$1&,6&2 ³+($/7+2)),&(5´ 25'(56



 

 
 
  
  





&LW\DQG&RXQW\RI
6DQ)UDQFLVFR

'HSDUWPHQWRI3XEOLF+HDOWK
2UGHURIWKH+HDOWK2IILFHU



25'(52)7+(+($/7+2)),&(51R&


 7KHLQWHQWRIWKLV2UGHULVWRHQVXUHWKDWDQ\/DERUDWRU\FRQGXFWLQJ'LDJQRVWLF
7HVWVDGKHUHVWR5HSRUWLQJ5HTXLUHPHQWVHVWDEOLVKHGE\WKH+HDOWK2IILFHUDVWKRVH
LQLWLDOO\FDSLWDOL]HGWHUPVDUHGHILQHGLQ6HFWLRQDQGWRHQVXUHWKDWFRPSOHWH
'LDJQRVWLF7HVWGDWDDUHSURPSWO\VKDUHGZLWKLQGLYLGXDOVIURPZKRPWKHWHVWHG
VDPSOHVZHUHWDNHQWKHLUKHDOWKFDUHSURYLGHUVLIDQ\DQGZLWKSXEOLFKHDOWK
RIILFLDOVXVLQJWKH&DOLIRUQLD5HSRUWDEOH'LVHDVH,QIRUPDWLRQ([FKDQJH
³&DO5(',(´ V\VWHP

 (YHU\/DERUDWRU\WKDWJHQHUDWHVDQ\WHVWUHVXOWWKDWZDVFROOHFWHGIURPDUHVLGHQWRI
WKH&LW\DQG&RXQW\RI6DQ)UDQFLVFR ³&LW\´ RUZDVFROOHFWHGRUSURFHVVHGLQWKH
&LW\IURPD'LDJQRVWLF7HVWPXVWIXOO\DQGWLPHO\FRPSO\ZLWKDOO5HSRUWLQJ
5HTXLUHPHQWV

 :LWKLQRQHKRXURIUHFHLYLQJ'LDJQRVWLFWHVWUHVXOWV/DERUDWRULHVPXVWUHSRUWWKRVH
UHVXOWVWR  WKHWHVWHGLQGLYLGXDO¶VKHDOWKFDUHSURYLGHUZKRRUGHUHGWKHWHVWLI
DQ\DQGRWKHUDXWKRUL]HGUHFLSLHQWVDQG  SXEOLFKHDOWKRIILFLDOVYLDWKH
&DO5(',(V\VWHPLQDFFRUGDQFHZLWKDOO5HSRUWLQJ5HTXLUHPHQWV

 'HILQLWLRQV

)RUSXUSRVHVWKLV2UGHUWKHIROORZLQJWHUPVZLOOKDYHWKHPHDQLQJJLYHQEHORZ

D ³5HSRUWLQJ5HTXLUHPHQWV´PHDQV

L 5HSRUWLQJDOOSRVLWLYHQHJDWLYHDQGLQFRQFOXVLYH'LDJQRVWLF7HVW
UHVXOWVLQDFFRUGDQFHZLWKWKLV2UGHU

LL $GKHULQJWRDQ\DQGDOO&'3+UHSRUWLQJDQGQRWLILFDWLRQ
UHTXLUHPHQWVIRU/DERUDWRULHVFRQGXFWLQJ'LDJQRVWLF7HVWVLQFOXGLQJ
ZLWKRXWOLPLWDWLRQQRWLILFDWLRQUHTXLUHPHQWVRI&KDSWHURIWKH
&DOLIRUQLD&RGHRI5HJXODWLRQVVHFWLRQWKH0DUFK
&'3+/HWWHUWR/DERUDWRU\'LUHFWRUVDQG0DQDJHUVDWWDFKHGWRWKLV
2UGHUDV([KLELW$DQGWKH0DUFK&'3+5HSRUWDEOH
&RQGLWLRQV1RWLILFDWLRQE\/DERUDWRULHVGRFXPHQWDWWDFKHGWRWKLV
2UGHUDV([KLELW%H[FHSW

 :KHUHD/DERUDWRU\SURPSWO\VXEPLWV'LDJQRVWLF7HVWUHVXOWV
YLDHOHFWURQLFODERUDWRU\UHSRUWLQJWR&DO5(',(QRIXUWKHU
UHSRUWLQJLVUHTXLUHG:KHUHD/DERUDWRU\LVXQDEOHWRUHSRUW
HOHFWURQLFDOO\LWPXVWWHPSRUDULO\UHSRUWWRWKH6DQ)UDQFLVFR
'HSDUWPHQWRI3XEOLF+HDOWKYLDFRQILGHQWLDOIDFVLPLOHRU
WHOHSKRQHDVVKRZQDWKWWSVZZZVIFGFSRUJZS
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25'(52)7+(+($/7+2)),&(51R&

FRQWHQWXSORDGV5HSRUWDEOH'LVHDVHV/LVW&05
6)'3+())83'$7('SGI

LLL 5HSRUWLQJWKHGDWHWKHVSHFLPHQZDVREWDLQHGWKHSDWLHQW
LGHQWLILFDWLRQQXPEHUWKHVSHFLPHQDFFHVVLRQQXPEHURURWKHU
XQLTXHVSHFLPHQLGHQWLILHUWKHVSHFLPHQVLWHWKHGLDJQRVLVFRGHVWKH
/DERUDWRU\ILQGLQJVIRUWKHWHVWSHUIRUPHGDQGWKHGDWHWKDWWKH
/DERUDWRU\ILQGLQJVZHUHLGHQWLILHG

LY ,I3URYLGHGWRWKH/DERUDWRU\WKH/DERUDWRU\VKDOOUHSRUWLQDOOWHVW
UHTXLVLWLRQVWKHQDPHJHQGHUDGGUHVVLQFOXGLQJ=,3&RGHWHOHSKRQH
QXPEHUSUHJQDQF\VWDWXVDQGGDWHRIELUWKRIWKHLQGLYLGXDOZKRLV
WKHVXEMHFWRIWKH'LDJQRVWLF7HVWDQG

Y $OO/DERUDWRULHVDUHUHTXHVWHGEXWDWWKLVWLPHQRWUHTXLUHGWR
UHSRUWWRWKH+HDOWK2IILFHUDQG&'3+ZKHWKHUDVSHFLPHQZDV
FROOHFWHGIURPDQLQSDWLHQWRURXWSDWLHQWLQGLYLGXDO

E ³'LDJQRVWLF7HVW´PHDQVQXFOHLFDFLGDPSOLILFDWLRQWHVWLQJRUVHURORJLF
WHVWLQJWRGHWHUPLQHWKHSUHVHQFHRI6$56&R9 WKHYLUXVWKDWFDXVHV
&29,' RUQRYHOFRURQDYLUXVLQIHFWLRQ

F ³/DERUDWRU\´PHDQVDQ\IDFLOLW\PHHWLQJWKHUHTXLUHPHQWVWRSHUIRUP
WHVWLQJFODVVLILHGDVKLJKFRPSOH[LW\XQGHUWKH&OLQLFDO/DERUDWRU\
,PSURYHPHQW$PHQGPHQWVRIVHFWLRQRIWKH3XEOLF+HDOWK6HUYLFH$FW

 7KLV2UGHULVLVVXHGEDVHGRQHYLGHQFHRILQFUHDVLQJRFFXUUHQFHRI&29,'
ZLWKLQWKH&LW\DQGWKURXJKRXWWKH%D\$UHDVFLHQWLILFHYLGHQFHDQGEHVWSUDFWLFHV
UHJDUGLQJWKHPRVWHIIHFWLYHDSSURDFKHVWRVORZWKHWUDQVPLVVLRQRIFRPPXQLFDEOH
GLVHDVHVJHQHUDOO\DQG&29,'VSHFLILFDOO\DQGHYLGHQFHWKDWWKHDJHFRQGLWLRQ
DQGKHDOWKRIDVLJQLILFDQWSRUWLRQRIWKHSRSXODWLRQRIWKH&LW\SODFHVLWDWULVNIRU
VHULRXVKHDOWKFRPSOLFDWLRQVLQFOXGLQJGHDWKIURP&29,''XHWRWKH
RXWEUHDNRIWKH&29,'YLUXVLQWKHJHQHUDOSXEOLFZKLFKLVQRZDSDQGHPLF
DFFRUGLQJWRWKH:RUOG+HDOWK2UJDQL]DWLRQWKHUHLVDSXEOLFKHDOWKHPHUJHQF\
WKURXJKRXWWKH&LW\7KHVFLHQWLILFHYLGHQFHVKRZVWKDWDWWKLVVWDJHRIWKH
HPHUJHQF\LWLVHVVHQWLDOWRVORZYLUXVWUDQVPLVVLRQDVPXFKDVSRVVLEOHWRSURWHFW
WKHPRVWYXOQHUDEOHDQGWRSUHYHQWWKHKHDOWKFDUHV\VWHPIURPEHLQJRYHUZKHOPHG
$FFXUDWHDQGSUHFLVHGLDJQRVWLFWHVWLQJLVDQHVVHQWLDOWRROIRUFRPEDWWLQJWKHVSUHDG
RI&29,'%\VKDULQJKLJKTXDOLW\WHVWUHVXOWGDWDDWVFDOHVWDWHDQGORFDO
KHDOWKDXWKRULWLHVFDQEHWWHUWUDFN&29,'SUHGLFWLWVVSUHDGDQGEHWWHUIRFXV
SXEOLFUHVRXUFHVWRHQGWKLVJOREDOSDQGHPLF
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25'(52)7+(+($/7+2)),&(51R&

 7KLV2UGHUDOVRLVLVVXHGLQOLJKWRIWKHH[LVWHQFHRIFDVHVRI&29,'LQWKH
&LW\DVZHOODVDWOHDVWFRQILUPHGFDVHVDQGDWOHDVWGHDWKVLQ&DOLIRUQLDDV
RIDPRQ0RQGD\0DUFKLQFOXGLQJDVLJQLILFDQWDQGLQFUHDVLQJ
QXPEHURIVXVSHFWHGFDVHVRIFRPPXQLW\WUDQVPLVVLRQDQGOLNHO\IXUWKHUVLJQLILFDQW
LQFUHDVHVLQWUDQVPLVVLRQ

 7KLV2UGHULVLVVXHGLQDFFRUGDQFHZLWKDQGLQFRUSRUDWHVE\UHIHUHQFHWKH0DUFK
([HFXWLYH2UGHU ([HFXWLYH2UGHU1 LVVXHGE\*RYHUQRU*DYLQ
1HZVRPWKH0DUFK3URFODPDWLRQRID6WDWHRI(PHUJHQF\LVVXHGE\
*RYHUQRU*DYLQ1HZVRPWKH)HEUXDU\3URFODPDWLRQE\WKH0D\RU
'HFODULQJWKH([LVWHQFHRID/RFDO(PHUJHQF\LVVXHGE\0D\RU/RQGRQ%UHHGWKH
0DUFK'HFODUDWLRQRI/RFDO+HDOWK(PHUJHQF\5HJDUGLQJ1RYHO
&RURQDYLUXV &29,' LVVXHGE\WKH+HDOWK2IILFHUDQGJXLGDQFHLVVXHGE\
WKH&DOLIRUQLD'HSDUWPHQWRI3XEOLF+HDOWKDVHDFKRIWKHPKDYHEHHQDQGPD\EH
VXSSOHPHQWHG

 3XUVXDQWWR*RYHUQPHQW&RGHVHFWLRQVDQGDQG+HDOWKDQG6DIHW\
&RGHVHFWLRQWKH+HDOWK2IILFHUUHTXHVWVWKDWWKH6KHULIIDQGWKH&KLHIRI
3ROLFHLQWKH&LW\HQVXUHFRPSOLDQFHZLWKDQGHQIRUFHWKLV2UGHU7KHYLRODWLRQRI
DQ\SURYLVLRQRIWKLV2UGHULQFOXGLQJDQ\ODZRUUHJXODWLRQFLWHGLQWKLV2UGHU
FRQVWLWXWHVDQLPPLQHQWWKUHDWDQGFUHDWHVDQLPPHGLDWHPHQDFHWRSXEOLFKHDOWK
DQGPD\OHDGWRHQIRUFHPHQWPHDVXUHVRUUHIHUUDOWRWKHUHOHYDQWHQIRUFHPHQW
DXWKRULWLHV

 7KLV2UGHUVKDOOEHFRPHHIIHFWLYHDWDPRQ0DUFKDQGZLOOFRQWLQXH
WREHLQHIIHFWXQWLOLWLVUHVFLQGHGVXSHUVHGHGRUDPHQGHGLQZULWLQJE\WKH+HDOWK
2IILFHU

7KH&LW\PXVWSURPSWO\SURYLGHFRSLHVRIWKLV2UGHUDVIROORZV  E\SRVWLQJRQ
WKH&LW\$GPLQLVWUDWRU¶VZHEVLWH VIJVDRUJ DQGWKH'HSDUWPHQWRI3XEOLF+HDOWK
ZHEVLWH VIGSKRUJ   E\SRVWLQJDW&LW\+DOOORFDWHGDW'U&DUOWRQ%*RRGOHWW
3O6DQ)UDQFLVFR&$DQG  E\SURYLGLQJWRDQ\PHPEHURIWKHSXEOLF
UHTXHVWLQJDFRS\,QDGGLWLRQWKHRZQHUPDQDJHURURSHUDWRURIDQ\/DERUDWRU\
WKDWLVOLNHO\WREHLPSDFWHGE\WKLV2UGHULVVWURQJO\HQFRXUDJHGWRSRVWDFRS\RI
WKLV2UGHURQVLWHDQGWRSURYLGHDFRS\WRDQ\PHPEHURIWKHSXEOLFDVNLQJIRUD
FRS\

,IDQ\SURYLVLRQRIWKLV2UGHURULWVDSSOLFDWLRQWRDQ\SHUVRQRUFLUFXPVWDQFHLV
KHOGWREHLQYDOLGWKHQWKHUHPLQGHURIWKH2UGHULQFOXGLQJWKHDSSOLFDWLRQRIVXFK
SDUWRUSURYLVLRQWRRWKHUSHUVRQVRUFLUFXPVWDQFHVVKDOOQRWEHDIIHFWHGDQGVKDOO
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FRQWLQXHLQIXOOIRUFHDQGHIIHFW7RWKLVHQGWKHSURYLVLRQVRIWKLV2UGHUDUH
VHYHUDEOH
,7,66225'(5('



7RPiV-$UDJyQ0' 'U3
7RPiV-$UDJyQ0''U3+
3+
+HDOWK
2IILFHU RI WKH 
+HDOWK2IILFHURIWKH

&LW\DQG&RXQW\RI6DQ)UDQFLVFR







'DWHG0DUFK
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EXHIBIT A

State of California-Health and Human Services Agency

California Department of Public Health

~ C~PH
SONIA Y.ANGEU.ND,NPH

GAW.NEWSOM

Govemor

St&t9 Publlc HHJlh OlllctJr &Dl!&cfor

Dear Laboratory Directors and Managers,
The California Department of Public Heal1h (CDPH) expects that CUA-certified laboratories qualified to
perform high complexity testing will soon become eligible to test for SARS-CoV-2, the virus 1hat causes
COVID-19, or novel coronavirus infection.
•

•

On February 29, 2020, the Food and Drug Administration (FDA) issued an immediately in effect
guidance with policy for diagnostic testing specific to the COVID-19 public health emergency, along with
a template for Emergency Use Au1horization (EUA) submissions. The guidelines and template are
available on the FDA website:
o Guidance for obtaining approval: https:/lwww.fda.gov/media/135659/download.
o Template for EUA submissions: https://www.fda.gov/media/135658/download.
On March 9, 2020, the list of reportable diseases in Title 17, California Code of Regulations (17 CCR)
section 2500 was amended to include COVID-19 and Novel coronavirus infections, and 17 CCR section
2505 was amended to include SARS-CoV-2 and Coronavirus, novel strains, effective immediately.
o Any laboratories approved to test for SARS-CoV-2 must report any positive test results for
SARS-CoV-2 within one hour to the local heal1h officer for the jurisdiction where 1he patient
resides, by telephone and 1hrough the Electronic Laboratory Reporting system (ELR).
o For more information about the ELR, please visit 1he CDPH website at
https:/lwww.cdph.ca.gov/Programs/CID/DCDC/Pages/CalREDIE-ELR.aspx.
o Please use 1he encoding guidelines for ELR messages for SARS-CoV-2. The LOINC codes are
pre-release codes, developed for special use. You can find them, and check for future updates,
at https:/lloinc.org/prerelease/.
o In addition, please use the following SNOMED codes:
• 260373001
Detected
I
• 260415000
Not detected
• 419984006
Inconclusive
I
• 125154007
Specimen unsatisfactory
• Please note that any California laboratory performing testing under the provisions of 1he EUA must
hold a valid California clinical laboratory license pursuant to Business and Professions Code (BPC)
section 1265, and testing personnel must be authorized to perform testing classified as high
complexity underCLIA, as specified in BPC section 1206.5 (c).
o If a California laboratory sends biological specimens originating in California to a laboratory
outside the state for testing, BPC section 1241 requires the out-of-state laboratory to hold a
valid California clinical laboratory license.
• CDPH requests that any laboratory applying for an EUA please copy Laboratory Field Services
(LFScovid@cdph.ca.gov) on the email submitting the completed EUA request to the FDA.

Please contact Laboratory Field Services at LFScovid@cdph.ca.gov if you have questions.

Robert J. Thomas, Branch Chief

Laboratory Field Services • 850 Marina Bay Parkway• Richmond, CA 94804

(510) 620-3800 • (510) 620-3692 FAX
LFS Website (www.cdph.ca.gov/LFS)

 

 
 
  
  


EXHIBIT B

Title 17, California Code of Regulations (CCR), Section 2505
REPORTABLE CONDITIONS: NOTIFICATION BY LABORATORIES
Effective March 9, 2020
California Code of Regulations, TiUe 17, Section 2505 requires laboratories to report laboratory testing results, including molecular
and pathologic results, suggestive of diseases of public health importance to the local health department. Laboratories must report
any initial findings as well as any subsequent findings. In addition, laboratories must report negative test results or findings when
requested by the Department or a local health officer. The diseases included are:
Subsection (e)(1) List
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

Anthrax, animal (B.anthracis)
Anthrax, human (B.anthracis)
Botulism
Brucellosis, human (all Brucellaspp.)
Burkholderia pseudomallei (detection or isolation from a clinical specimen)
Burkholderia mallei (detection or isolation from a clinical specimen)
Coronavirus, novel strains
Influenza, novel strains (human)
Plague, animal (Y. pestis)
Plague, human (Y. pestis)
Severe acute respiratory syndrome coronavirus 2 (SARS-CoV-2)
Smallpox (Variola)
Tularemia, human (F. tularensis)
Viral hemorrhagic Fever agents, animal (VHF), (e.g., Crimean-Congo, Ebola, Lassa and Marburg viruses)
Viral Hemorrhagic Fever agents, human (VHF), (e.g., Crimean-Congo, Ebola, Lassa and Marburg viruses)

Subsection (e)(2) List
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

Acid-fast bacillus (AFB)
Anaplasmosis
Babesiosis
Bordetella pertussis acute infection, by culture or molecular identification
Borrelia burgdorferi infection
Brucellosis, animal (Brucella spp. except Brucella canis)
Campylobacteriosis (Campylobacter spp.) (detection or isolation from a clinical specimen)
Chancroid (Haemophilus ducreyi)
Chikungunya Virus infection
Chlamydia trachomatis infection, including lymphogranuloma venereum
Carbapenem-resistant Enterobacteriaceae (Carbapenemase-producing)
Coccidioidomycosis
Cryptosporidiosis
Cyclosporiasis (Cyclospora cayetanensis)
Dengue virus infection
Diphtheria
Ehrlichiosis
Encephalitis, arboviral
Escherichia coli infection: shiga toxin producing (STEC) including E. coli 0157
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•
•

t-1av1v1rus mrecuon or unaeterrmnea species
Giardiasis (Giardia lamblia, intestinalis,or duodenalis)

•
•

Gonorrhea
Haemophilus intluenzae infection, all types (detection or isolation from a sterile site in a person less than five
years of age)
Hantavirus infection
Hepatitis A, acute infection
Hepatitis B, acute or chronic infection (specify gender)
Hepatitis C, acute or chronic infection
Hepatitis D (Delta), acute or chronic infection
Hepatitis E, acute infection (detection of hepatitis E virus RNA from a clinical specimen orpositive serology)
Human Immunodeficiency Virus (HIV), acute infection
Influenza
Legionellosis (Legionella spp.) (antigen or culture)
Leprosy (Hansen Disease) (Mycobacterium leprae)
Leptospirosis (Leptospira spp.)
Listeriosis (Listeria)
Malaria (Plasmodium spp.)
Measles (Rubeola), acute infection
Middle East Respiratory Syndrome Coronavirus (MERS·CoV), infection
Mumps (mumps virus), acute infection
Neisseria meningitidis (sterile site isolate or eye specimen) infection
Poliovirus infection
Psittacosis (Chlamydophila psittaci)
Q Fever (Coxiella burnetii)
Rabies, animal or human
Relapsing Fever (Borrelia spp.) (identification of Borrelia spp. spirochetes on peripheral blood smear)
Rickettsia, any species, acute infection (detection from a clinical specimen or positive serology)
Rocky Mountain Spotted Fever (Richettsia rickettsii)
Rubella, acute infection
Salmonellosis (Salmonella spp.)
Shiga toxin (detected in feces)
Shigellosis (Shigella spp.)
Syphilis
Trichinosis (Trichinella)
Tuberculosis, including Mycobacterium tuberculosis complex
Latent Tuberculosis Infection identified by a positive laboratory test (includes interferon gamma release
assays)
Tularemia, animal (F. tularensis)
Typhoid
Vibrio species infection
West Nile virus infection
Yellow Fever (yellow fever virus)
Yersiniosis (Yersinia spp., non-pestis) (isolation from a clinical specimen)
Zika virus infection

•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
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Reportable laboratory findings for these diseases are those specified in 17 CCR Section 2505 or that satisfy the most recent
communicable disease surveillance case definitions published by the Centers for Disease Control and Prevention
(https://wwwn.cdc.gov/nndss/conditions/search/). All laboratory reports to public health agencies are treated as
confidential.
WHEN TO REPORT (ALL DISEASES EXCEPT HIV ACUTE INFECTION)
These laboratory findings are reportable to the local health officer of the health jurisdiction where the patient resides
by telephone within one (1) hour (List (e)(1) diseases) or within one (1) working day (List (e)(2) diseases) from the time
that the laboratory notifies the health care provider or other person authorized to receive the report. If the laboratory that makes
the positive finding received the specimen from another laboratory, the laboratory making the positive finding shall notify the
local health officer of the jurisdiction in which the patient resides within the time specified above from the time the laboratory
notifies the referring laboratory that submitted the specimen. If the laboratory is an out-of-state laboratory, the California
laboratory that receives a report of such findings shall notify the local health officer in the same way as if the finding had been
made by the California laboratory.
HOW TO REPORT (ALL DISEASES EXCEPT HIV ACUTE INFECTION)
Laboratories must report results via electronic laboratory reporting (ELR) to the California Reportable Disease Information
Exchange (CalREDIE). Laboratories unable to submit reports electronically may temporarily report on paper to the local health
department; reporting on paper must be approved by the local health department. Additional information, including instructions for
formatofreports, can be found on the Cal RED IE ELR webpage (https://www.cdph.ca.gov/Programs/ Cl D/DCDC/Pages/Cal RED IEELR.aspx).
Reporting requirements for diseases and agents listed in Subsection (e)(1):
• Make initial report to the local health officer via telephone within one hour.and
• Report result(s) to Cal RED IE within one working day of identification.
Reporting requirements for diseases and agents listed in Subsection(e)(2):
•

Report result(s) to Cal RED IE within one working day of identification.

All reports to the local health officer must include the following: the date the specimen was obtained, the patient identification
number, the specimen accession number or other unique specimen identifier, the specimen site, the diagnosis codes, the
laboratory findings for the test performed, and the date that the laboratory findings were identified. In addition, all reports to
the local health officer and all test requisitions must include the name, gender, address, telephone number, pregnancy status,
and date of birth of the person from whom the specimen was obtained, and the name, address, and telephone number of the
health care provider for whom such examination or test was performed.
HIV ACUTE INFECTION REPORTING REQUIREMENTS
In addition to routine reporting requirements set forth in section 2643.10, for acute HIV infection reporting, laboratories shall
report all cases within one business day to the local health officer of the jurisdiction in which the patient resides by telephone.
If the patient residence is unknown, the laboratory shall notify the health officer of the jurisdiction in which the health care
provider is located. If evidence of acute HIV infection is based on presence of HIV p24 antigen, laboratories shall not wait until
HIV-1 RNA is detected before reporting to the local health officer.
ADDITIONAL REPORTING REQUIREMENTS
ANTHRAX, BOTULISM, BRUCELLOSISJ GLANDERS, INFLUENZA (NOVEL STRAINS)J MELIOIDOSIS1 PLAGUE,
SMALLPOX, TULAREMIA, and VIRAL HEMORRHAGIC FEVERS
Whenever a laboratory receives a specimen for the laboratory diagnosis of a suspected human case of one of these diseases,
such laboratory shall communicate immediately by telephone with the Infectious Disease Laboratory Branch of the
Department of Public Health for instruction.
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TUBERCULOSIS (Section 2505 Subsections (f) and (g))

Any laboratory that isolates Mycobacterium tuberculosis complex or identifies Mycobacterium tuberculosis complex by
molecular testing from a patient specimen must submit a culture to the local public health laboratory for the local health
jurisdiction in which the patient resides as soon as available from the primary isolate on which a diagnosis of tuberculosis was
established. If Mycobacterium tuberculosis complex is identified by molecular testing but no culture isolate is available, a
specimen available to the laboratory must be submitted instead.
The information listed under "HOW TO REPORT" above must be submitted with the culture.
Unless drug susceptibility testing has been performed by the clinical laboratory on a strain obtained from the same patient within
the previous three months or the health care provider who submitted the specimen for laboratory examination informs the
laboratory that such drug susceptibility testing has been performed by another laboratory on a culture obtained from that patient
within the previous three months, the clinical laboratory must do the following:
•

Perform or refer for drug susceptibility testing on at least one isolate from each patient from whom Mycobacterium
tuberculosis complex was isolated,

•

Report the results of drug susceptibility testing, including molecular assays for drug resistance if performed, to the local
health officerof the city or county where the patient resides within one (1) working day from the time the health care provider
or other authorized person who submitted the specimen is notified, and

•

Ifthe drug susceptibility testing determines the culture to be resistant to at least isoniazid and rifampin, in addition, submit one
culture or subculture from each patient from whom multidrug- resistant Mycobacterium tuberculosis complex was isolated
to the local public health laboratory (as described above} as soon as available.

Whenever a clinical laboratory finds that a specimen from a patient with known or suspected tuberculosis tests positive for acid
fast bacillus {AFB} staining and the patient has not had a culture which identifies that acid fast organism within the past 30 days,
the clinical laboratory shall culture and identify the acid fast bacteria or refer a subculture to another laboratory for those purposes.
MALARIA (Section 2505 Subsection (h))
Any clinical laboratory that makes a finding of malaria parasites in the blood film of a patient shall immediately submit one or
more such blood film slides for confirmation to the local public health laboratory for the local health jurisdiction where the patient
resides. When requested, all blood films will be returned to the submitter.
SALMONELLA (Section 2612)
California Code of Regulations, Title 17, Section 2612 requires that aculture of the organisms on which a diagnosis of salmonellosis
is established must be submitted to the local public health laboratory and then to the State's Microbial Diseases Laboratory for
definitive identification.
Additional Specimens or Isolates to be Submitted to Public Health (Section 2505 Subsection (m)(1)
and (m)(2) Lists)
The following specimens or isolates must be submitted as soon as available to the local or state public health
laboratory:
{m)(1) Specimens:
•
•
•
•

Malaria positive blood film slides (see (h) for additional reporting requirements)
Neisseria meningitidis eye specimens
Shiga toxin-positive fecal broths
Zika virus immunoglobulin M{lgM)-positive sera
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(m)(2) Isolates:
•
•
•
•
•
•
•

Drug resistant Neisseria gonorrhoeae isolates (cephalosporin or azithromycin only)
Listeria monocytogenes isolates
Mycobacterium tuberculosis isolates (see (f) for additional reporting requirements)
Neisseria meningitidis isolates from sterile sites
Salmonella isolates (see section 2612 for additional reporting requirements)
Shiga toxin-producing Escherichiacoli(STEC) isolates, including0157 and non-0157 strains
Shigella isolates

Additional Instructions for (m)(2) Isolates (Section 2505 Subsection (m)(3)):
If a laboratory test result indicates infection with any one of the pathogens listed in (m)(2), then the testing laboratory must
attempt to obtain a bacterial culture isolate for submission to a public health laboratory in accordance with (m)(2). This
requirement includes identification of Shiga toxin in a clinical specimen. If latent tuberculosis infection is identified, an attempt
to obtain a bacterial culture isolate is not required. The testing laboratory shall take steps necessary to obtain an isolate,
including requesting that additional specimens be collected and sending specimens to a laboratory able to carry out bacterial
culture as soon as possible.
Additional Instructions for HIV-1/2 Specimens (Section 2500 Subsection (n)):
Upon written request and submission instructions by the Department, a laboratory that receives a specimen reactive for HIV1/2 antigen or antibody shall submit the specimen to either the local public health laboratory for the jurisdiction in which the
patient resides, the State Public Health Laboratory, or their designee. The specimen submission shall include the information
identified in subdivision (m) and the Clinical Laboratory Improvement Amendments number.
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LONDON N. BREED
MAYOR

PROCLAMATION BY THE MAYOR DECLARING
THE EXISTENCE OF A LOCAL EMERGENCY
WHEREAS, California Government Code Sections 8550 et seq., San Francisco Charter
Section 3.100(13) and Chapter 7 of the San Francisco Administrative Code empower the
Mayor to proclaim the existence of a local emergency, subject to concurrence by the
Board of Supervisors as provided in the Charter, in the case of an emergency threatening
the lives, property or welfare of the City and County or its citizens; and
WHEREAS, The United States has confirmed cases of individuals who have a severe
acute respiratory illness caused by a novel (new) coronavirus ("COVID-19" or "the
virus") first detected in Wuhan, Hubei Province, People's Republic of China ("China").
The virus was first reported in China on December 31, 2019. As of February 24, 2020,
the World Health Organization ("WHO") has reported approximately 77 ,262 confirmed
cases of COVID-19 in China, more than the number of confirmed cases of Severe Acute
Respiratory Syndrome (SARS) during its 2003 outbreak. An additional 2,069 cases have
been confirmed across 29 other countries; in many of these cases, the infected individuals
had not visited China. More than 2,500 people have died from the virus, including 23
outside of China. The number of confirmed cases has continued to escalate dramatically
over a short period of time; and
WHEREAS, WHO officials now report that sustained human-to-human transmission of
the virus is occurring. Transmission from an asymptomatic individual has been
documented. Although the majority of individuals infected with COVID-19 recover from
the disease without special treatment, approximately 1 in 6 may become seriously ill.
Manifestations of severe disease have included severe pneumonia, acute respiratory
distress syndrome, septic shock, and multi-organ failure. Approximately 2o/o of the people
confirmed infected with COVID-19 have died; and
WHEREAS, On January 30, 2020, WHO declared the COVID-19 outbreak a public
health emergency of international concern, and on January 31, 2020, the U.S. Department
of Health and Human Services declared a Public Health Emergency for the United States;
and
WHEREAS, The Centers for Disease Control and Prevention ("CDC") has determined
that the virus presents a serious public health threat, requiring coordination among state

  

 

  



LONDON N. BREED
MAYOR

OFFICE OF THE MAYOR
SAN FRANCISCO

and local health departments to ensure readiness for potential health threats associated
with the virus; and
WHEREAS, The CDC has issued guidance to local and State health departments,
including San Francisco's Department of Public Health ("DPH"), concerning risk
assessment and public health management of persons with potential exposure to COVID19. These guidelines require DPH to make extraordinary efforts to monitor ongoing
communicable disease threats and prepare for management of individuals who may have
been exposed to COVID-19; and
WHEREAS, DPH, the Department of Emergency Management, and other City partners
have been working successfully and diligently to implement CDC guidelines, but now
require additional tools and resources to protect the public health given the current state
of the epidemic and the need for a sustained response; and
WHEREAS, The Ci tis Director of Public Health has determined that DPH cannot
·comply with the CDC's guidance without immediate action beyond the City's ordinary
response capabilities, including directing personnel and resources from other City
departments to assist with the ongoing and developing threat of COVID-19; and
WHEREAS, Conditions of extreme peril to the safety of persons and property have
arisen; and
WHEREAS, The Mayor does hereby proclaim that the aforesaid conditions of extreme
peril warrant and necessitate the proclamation of the existence of a local emergency,
NOW, THEREFORE,
I, London N. Breed, Mayor of the City and County of San Francisco, proclaim the
existence, effective immediately on February 25, 2020, of an emergency within the City
and County threatening the lives, property or welfare of the City and County and its
citizens;
It is further ordered that:
( 1) All City and County officers and employees take all steps requested by the Director of
Public Health to prevent the spread of COVID-19 and to prevent or alleviate illness or
death due to the virus; and
·
2

  

 

  



LONDON N . BREED
MAYOR

OFFICE OF THE MAYOR
SAN FRANCISCO

(2) All City and County officers and employees take all steps requested by the Director of
Public Health to qualify the City for reimbursement from the Federal Emergency
Management Agency and for other state and federal relief as may be available to.
reimburse the City for the expenses it incurs in addressing this emergency; and
I further proclaim and order that:
By the terms of this emergency declaration the government of the City and County of San
Francisco is organized under the provisions of the Incident Command System (ICS),
which system forms an essential part of the City's Emergency Operations Plan. The head
of each City department and agency shall observe his or her proper relationship in the
command structure outlined by the system and shall respond to the orders and requests of
the Lead Department designated to exercise supervision over his or her department
during the course of this emergency;
Because of the extreme peril to its residents and visitors, the Governor of the State of
California is hereby requested to include the area of the City and County of San
Francisco in any emergency declaration by the State, and is further requested to ensure
that the City and County is included in any emergency declaration that may be issued by
the President of the United States.
And I further proclaim and order that:
This declaration of a local emergency shall continue to exist until it is terminated by the
Mayor or the Board of Supervisors. All departments of the City and County of San
Francisco are strictly ordered to cooperate with the requests for material and personnel
resources that may emanate from the Incident Command Staff of the City and County
which is located in the Emergency Command Center of the City and County of San
Francisco.

Mayor of San Francisco
n:\govem\as2020\9690082\01430676.doc
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Appendix J
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$SSHQGL[.
3RUW2SHUDWLRQ5HTXLUHPHQWVDQG6LWH3ODQ


23(5$7,21$/5(48,5(0(176

7KLVSODQGRFXPHQWVZKDWDFWLYLWLHVZLOORFFXURQVLWHDQGZKDWVWDQGDUGVZLOODSSO\WR
WKHVHDFWLYLWLHV
.(<67$))
,QWKHHYHQWRIDQHPHUJHQF\WKHIROORZLQJNH\VWDIIDUHUHVSRQVLEOH

7$%/(.H\6WDII
1$0(
7,7/(
3+21(
(0$,/
&UH]LD7DQR
3URMHFW0DQDJHU
  &UH]LDWDQROHH#VISRUWFRP
/HH
357 
0DWWKLDV
6LWH2SHUDWLRQV
  0DWWKLDVJLH]HQGDQQHU#VISRUWFRP
*LH]HQGDQQHU 0DQDJHU 357 
)DWLPD6DEDU
2SHUDWLRQV&RORU
 
)DWLPD#FRORUFRP

&DUROLQH
3DUWQHUVKLSV&RORU
 
FDUROLQH#FRORUFRP
6DYHOOR







*22'1(,*+%2532/,&<
*RRG1HLJKERU3ROLFLHVDUHFRPPRQO\LQFOXGHGLQ&LW\FRQWUDFWVLQRUGHUWRVXSSRUW
SURGXFWLYHDQGFRPPXQLFDWLYHUHODWLRQVKLSVEHWZHHQVHUYLFHRUJDQL]DWLRQVDQGWKH
FRPPXQLWLHVQHLJKERUKRRGVLQZKLFKWKH\DUHORFDWHG2UJDQL]DWLRQVZKRZLVKWR
RSHUDWHWKHFRQWUDFWHGVHUYLFHVRUIDFLOLWLHVDJUHHWRIROORZDOOSURYLVLRQVRIWKHSROLF\
RXWOLQHGEHORZ

$
0LQLPL]HWKHLPSDFWRQWKHQHLJKERUKRRGRI&LW\7HVW6)JXHVWVHQWHULQJH[LWLQJ
RUZDLWLQJIRUVHUYLFHV
%
,PSOHPHQWPDQDJHPHQWSUDFWLFHVQHFHVVDU\WRHQVXUHWKDWVWDIIDQGFOLHQWVGRQRW
EORFNGULYHZD\VRIQHLJKERULQJEXVLQHVVHV
&
7KH(PEDUFDGHUR3URPHQDGH +HUE&DHQ:D\ LVDSXEOLFDFFHVVDUHD7KH
6)'3+DJUHHVWRKDYHLWVVHFXULW\GLUHFWWUDIILFLQDQGRXWRIWKH9DOOH\JDWHVRDVQRWWR
DGYHUVHO\DIIHFWSXEOLFDFFHVVRQWKH3URPHQDGH7KLVLVDUHTXLUHPHQWRI%D\
&RQVHUYDWLRQ'HYHORSPHQW&RPPLVVLRQ %&'& 3HUPLW0VHFWLRQE
'
6XIILFLHQWWRLOHWIDFLOLWLHVVKDOOEHPDGHDFFHVVLEOHWRSDWURQVZLWKLQWKH3UHPLVHV
DQGWRLOHWIDFLOLWLHVVKDOOEHPDGHDFFHVVLEOHWRSURVSHFWLYHSDWURQVZKRPD\EHOLQHGXS
ZDLWLQJWRHQWHUWKH3UHPLVHV


  

 

  



(
7KH6)'3+RULWVDJHQWVVKDOOQRWORDGLQORDGRXWRUEXLOGRXWWKHWHQWVWUXFWXUHV
EHWZHHQWKHKRXUVRISPWRDP
)
7KHUHVKDOOEHQRQRLVHDXGLEOHRXWVLGHWKH3UHPLVHVGXULQJKRXUVWKDWYLRODWH
6HFWLRQRU$UWLFOHRIWKH6DQ)UDQFLVFR3ROLFH&RGH)XUWKHUDEVROXWHO\QRVRXQG
IURPWKH3UHPLVHVVKDOOEHDXGLEOHLQVLGHDQ\VXUURXQGLQJUHVLGHQFHVRUEXVLQHVVHVWKDW
YLRODWH$UWLFOHRIWKH6DQ)UDQFLVFR3ROLFH&RGH


86(2)3257)$&,/,7,(6±3527(&7,1*7+(%$<
0RVW3RUWSLHUVDQGWKHVWUXFWXUHVRQWKHPGUDLQWRWKH6DQ)UDQFLVFR%D\
7KHUHIRUHPDWHULDOVWKDWDUHUHOHDVHGRQSLHUDSURQVDQGLQVLGHSLHUVKHGV
FRXOGXOWLPDWHO\EHUHOHDVHGLQWRWKH%D\0DWHULDOVFDQDOVREHFRQYH\HGWR
WKH%D\E\VWRUPZDWHURUZLQG(YHQPDWHULDOVWKDWDUHVSLOOHGLQWKHGU\
VXPPHUPRQWKVFDQEHZDVKHGLQWRWKH%D\ZLWKWKHZLQWHUUDLQV

7$%/(D3ROOXWDQWVDQG$FWLYLWLHVRI&RQFHUQ
32//87$176
$&7,9,7,(62)&21&(51
7UDVK'HEULV
:DVWH0DQDJHPHQW
9HKLFOH)OXLGV
3DUNLQJ'HOLYHULHV3URYLVLRQLQJ
(TXLSPHQW)OXLGV
2SHUDWLRQRISODQWHTXLSPHQW


7$%/(E3RUW)DFLOLWLHVDQG(QYLURQPHQWDO5LVNV
3257)$&,/,7<
(19,5210(17$/5,6.6
7<3(
3LHU$SURQV'HFNVDQG x'LVFKDUJHYLDVKHHWIORZRUVWRUPGUDLQVWR6)%D\
2SHQ/DQG
x:LQGFDUULHVGHEULVLQWR6)%D\DQGQHLJKERULQJ
FRPPXQLWLHV

7KHWZRPRVWLPSRUWDQW%HVW0DQDJHPHQW3UDFWLFH %03 ZKHQXVLQJ3RUW
IDFLOLWLHVDUH
  %HDZDUHRIWKHSRWHQWLDOWRSROOXWHWKH%D\
  7UDLQVWDIIWRSURWHFWWKH%D\

7KHIROORZLQJ%HVW0DQDJHPHQW3UDFWLFHV %03V VKDOOEHXVHGDWDOOWLPHV

%03V±*HQHUDO8VHRI3RUW)DFLOLWLHV
x %($:$5(%HDZDUHRIWKHSRWHQWLDOWRSROOXWHWKH%D\
x 75$,167$))7UDLQVWDIIWREHSDUWQHUVLQSURWHFWLQJWKH%D\
x '(%5,60$1$*(0(173ODFHWUDVKDQGGHEULVLQWKHSURSHUFRQWDLQHUV

  

 

  



x (1'2)'$<&/($183$WWKHHQGRIWKHGD\RUZKHQDFWLYLWLHVDUHRYHU
FRQGXFWDJHQHUDOFOHDQXSWRUHPRYHGHEULVWUDVKDQGLQVSHFWIRUVSLOOV
x 6:((38VHGU\FOHDQLQJPHWKRGVUDWKHUWKDQSUHVVXUHZDVKLQJVXUIDFHV
x &/($163,//6,00(',$7(/<.HHSHTXLSPHQWFOHDQ$YRLGH[FHVVLYH
EXLOGXSRIRLODQGJUHDVH
23(5$7,21$/%$6,&635,0$5<$&7,9,7,(6

%$6,&6
x 0RQGD\WKURXJK)ULGD\DPWRSP
x $SSUR[(PSOR\HHVRQ6LWH,QWDNH±&ROOHFWLRQV±2SHUDWLRQV
6LWH3ODQ UHIHUWR([KLELW$ 

'(6&5,%($&7,9,7(6
'ULYHWKURXJKWHVWLQJRIV\PSWRPDWLFHVVHQWLDOZRUNHUVIRU&29,'&OLHQWVZLOOEH
JUHHWHGDWHQWUDQFHRIWKHVLWH7KH\ZLOOEHDVNHGLIWKH\KDYHDQDSSRLQWPHQWDQGLIWKH\
GRWKH\ZLOOSURFHHGWR6WDWLRQ$W6WDWLRQWKH\ZLOONHHSWKHLUZLQGRZVUROOHGXS
DQGKROGWKHLU,'DJDLQVWWKHZLQGRZIRUWKHVWDIIPHPEHUDW6WDWLRQWRFRQILUPWKHLU
DSSRLQWPHQWDQGFKHFNWKHPLQ7KH\ZLOOWKHQSURFHHGWR6WDWLRQZKHUHWKH\ZLOOJHW
WKHLUWHVWLQJGRQH6DPSOHVDUHEDWFKHGDQGWUDQVSRUWHGWRWKHODEIRUSURFHVVLQJGDLO\


7$%/(0DWHULDOV,QYHQWRU\
7<3(62)0$7(5,$/6 
48$17,7<
6725$*( 
0$;,080 
6XUJLFDO*RZQV

/RFNHG)UHLJKW&RQWDLQHU
6XUJLFDO6KRH&RYHULQJV

/RFNHG)UHLJKW&RQWDLQHU
10DVNV

/RFNHG)UHLJKW&RQWDLQHU
6XUJLFDO0DVNV

/RFNHG)UHLJKW&RQWDLQHU
)DFH6KLHOGV

/RFNHG)UHLJKW&RQWDLQHU
&OHDLQJ:LSH&DQQLVWHUV LH&ORUR[

/RFNHG)UHLJKW&RQWDLQHU
ZLSHV 
,QGXVWULDO1LWULOH*ORYHV

/RFNHG)UHLJKW&RQWDLQHU
&RYHUDOOV

/RFNHG)UHLJKW&RQWDLQHU
*RJJOHV

/RFNHG)UHLJKW&RQWDLQHU
7DEOHV &KDLUV

,Q7HQWV




0DWHULDOV± HJFRPSUHVVHGJDVF\OLQGHUVRI2RUJDOORQGUXPVRIPRWRURLORU
ZRRGSURGXFWV 
6WRUDJH± HJRQVHFRQGDU\FRQWDLQPHQWSDOOHWVRULQIODPPDEOHFDELQHW 

6,7(3/$1 0DS 
3URYLGHDVLWHSODQVKRZLQJWKHORFDWLRQRIDOODFWLYLWLHVLQFOXGLQJVWRUDJH

  

 

  




%(670$1$*(0(1735$&7,&(6 %03V 

,GHQWLI\%HVW0DQDJHPHQW3UDFWLFHV %03V 

$MDQLWRULDOFOHDQLQJFRQWUDFWRUKDVEHHQHQJDJHGWRSURYLGHKRVSLWDOJUDGHFOHDQLQJRI
WHQWVWDEOHVDQGHTXLSPHQW7KHWHDPZLOODUULYHRQHKRXUSULRUWRWKHVFKHGXOHGKRXUV
RIRSHUDWLRQDQGUHPDLQVRQVLWHWKURXJKRXWWKHGD\WRSURYLGHRQJRLQJFOHDQLQJRIWKH
IDFLOLWLHV2QFHWKHWHVWLQJVLWHKDVEHHQFORVHGWRYLVLWRUVDQGFOLQLFDOVWDIIKDVFRPSOHWHG
WKHLUZRUNWKHHQWLUHVLWHZLOOXQGHUJRDWKURXJKFOHDQLQJ

3RUWDEOHWRLOHWVZLWKKRWZDWHUDUHSURYLGHGIRUVWDIIXVHRQO\9LVLWRUVDUHQRWSURYLGHG
DFFHVVWRWKHWRLOHWV$Q$'$FRPSOLDQWSRUWDEOHWRLOHWLVDYDLODEOHIRUVWDII7RLOHWVDQG
VLQNVDUHFOHDQHGKRXUO\E\DVVLJQHGMDQLWRULDOVWDII

&OLQLFDOZDVWHDQGKD]DUGRXVPDWHULDOVZLOOEHGLVSRVHGRILQFOHDUO\GHPDUFDWHG
KD]DUGRXVZDVWHELQVZKLFKDUHHPSWLHGHDFKGD\LQWRKD]DUGRXVZDVWHSLFNXS
FRQWDLQHUV7KHVHFRQWDLQHUVDUHVWRUHGLQDGHVLJQDWHGDQGFOHDUO\PDUNHGORFNHG
KD]DUGRXVZDVWHIODPDEOHVWRUDJHFRQWDLQHU7KHWHVWLQJVLWHRSHUDWLRQVPDQDJHUDQG
FOLQLFDORSHUDWLRQVPDQDJHUZLOOEHWKHRQO\WZRRQVLWHVWDIIZLWKDFFHVVWRWKLVFRQWDLQHU
+D]DUGRXVZDVWHLVUHWULHYHGDQGGLVSRVHGRIWKUHHWLPHVSHUZHHNE\6WHULF\FOHD
GHVLJQDWHGKD]DUGRXVHZDVWHUHPRYDOFRPSDQ\

3HUVRQD3URWHFWLYH(TXLSPHQW 33( LVVWRUHGLQWZRORFNHGVKLSSLQJFRQWDLQHUV
,QYHQWRU\RI33(LVFRQGXFWHGWZLFHZHHNO\E\WKHRQVLWHRSHUDWLRQVPDQDJHUDQG
FOLQLFDORSHUDWLRQVPDQDJHU,QYHQWRU\VXSSO\LVXSORDGHGWRDVSUHDGVKHHWIRURQJRLQJ
WUDFNLQJDQGEXUQUDWH7KHFOLQLFDOWHDPPRQLWRUVWKHLUGDLO\33(XVDJHRQWKLV
VSUHDGVKHHWDQGUHFRUGVXVHRINH\LWHPVLQFOXGLQJ1PDVNVDQGJRZQV

6HFXULW\RQVLWHLVSURYLGHGWZHQW\IRXUKRXUVSHUGD\VHYHQGD\VSHUZHHN:KLOHVWDIILV
RQVLWHWKUHHVHFXULW\JXDUGVDUHORFDWHGDWWKHIDFLOLW\2QHJXDUGSDWUROVWKHIDFLOW\ZKLOH
WZRJDWHVDUHPDQQHGE\DGGLWLRQDOJXDUGV:KHQQRWLQRSHUDWLRQHQWU\JDWHVDUHORFNHG
DQGRQHVHFXULW\JXDUGSDWUROVWKHIDFLOW\

9LVLWRUVDUHJXLGHGWKURXJKDGULYLQJSDWKZD\GHPDUFDWHGFOHDUO\WKURXJKRUDQJHWUDIILF
FRQHV6WDIIJUHHWHUVDUHDVVLJQHGWRWKUHHGLIIHUHQWORFDWLRQVDORQJWKLVGULYHSDWKWRGLUHFW
YLVLWRUVWKURXJKWKHURXWHLQDQGRXWRIWKHIDFLOW\6LJQDJHLQVWUXFWVSDWLHQWVWRNHHSWKHLU
ZLQGRZVUROOHGXS6WDIISURYLGHVFRPPXQLFDWLRQYLVXDOO\$GGLWLRQDOO\DSKRQHLV
PDQQHGE\JUHHWHUVWDIIWRDQVZHULQGHSWKTXHVWLRQVDQGSURYLGHIXUWKHULQIRUPDWLRQ
SHUWDLQLQJWRVLWHRSHUDWLRQVLIQHFHVVDU\IRUYLVLWRUV


  

 

  



63,//5(63216(

7KHWHVWLQJVLWHZLOOQRWXWLOL]HLQGXVWULDORLOVRUIXHOIRURSHUDWLRQV&RQVWUXFWLRQLV
OLPLWHGWRIUHHVWDQGLQJWHQWVVXSSRUWHGE\FRQFUHWHEDOODVWV:DVWHLVOLPLWHGWRVWDII
UHIXVHZDVWHJHQHUDWHGE\FOHDQLQJVWDIIDQGFOLQLFDORSHUDWLRQV


5(*8/$725<$*(1&,(63(50,76352)(66,21$/67$1'$5'6

3RUW%XLOGLQJ3HUPLWV%DQG%KDYHEHHQLVVXHG6)3ODQQLQJ
'HSDUWPHQWSHUPLW(DQG%&'&SHUPLW0KDYHEHHQLVVXHG



  

 

  



$33(1',;$±3(50,77(' 5(*8/$7('$&7,9,7<±6800$5<7$%/(

&,7< &2817<2)6$1)5$1&,6&2
$*(1&<
5(*8/$7('
$&7,9,7<
3RUWRI6DQ)UDQFLVFR
3RVW&RQVWUXFWLRQ
6WRUPZDWHU
6)'HSDUWPHQWRI3XEOLF
+HDOWK±+D]DUGRXV
0DWHULDOV8QLILHG
3URJUDP$JHQF\
+083$ 

+D]DUGRXV0DWHULDOV
6WRUDJH
+D]DUGRXV:DVWH


6)38&

5(48,5(0(17
6WRUPZDWHU&RQWURO3ODQ




<(612



<(612
<(612





<(612



&(4$FRQGLWLRQV

<(612

(

5(48,5(0(17

'76&

(3$,'1XPEHUV

&$38&

%

+D]DUGRXV0DWHULDOV
%XVLQHVV3ODQ


5HYLHZ$SSURYDORI
3URSRVDO
,QGXVWULDO'LVFKDUJH3HUPLW
)2*&RQWURO&RPSOLDQFH

,QGXVWULDO:DVWHZDWHU
)DWV2LOV*UHDVH&RQWURO
&KHPLFDOWRLOHWVHWF
6))LUH'HSDUWPHQW
)ODPPDEOH0DWHULDOV
&RPSUHVVHG*DVHV
2SHQ)ODPH'HYLFHV

6)3ODQQLQJ'HSDUWPHQW 3URMHFWVXEMHFWWR&(4$
67$7(2)&$/,)251,$
$*(1&<
$&7,9,7<
+D]DUGRXV:DVWH
*HQHUDWLRQ
&DUU\3DVVHQJHUV
,VVXDQFHRI/LYHU\3ODWHV

$33/,(6 3(50,7
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&HUWDLQ7UDQVLW5RXWHV
5HYLHZV3DVVHQJHU5DWHV
(PSOR\HH+HDOWKDQG
6DIHW\
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Attachment 1 to Appendix K

(QWUDQFH

6WDWLRQ
&KHFN,Q

(PEDUFDGHUR

6WDWLRQ
6ZDE

%DWKURRPV

6WDII7HQW

([LW

  

 

  



$SSHQGL[/
)(0$(PHUJHQF\ ([LJHQF\&RQWUDFWV5HTXLUHPHQWV


3UHFHGHQFHRI)(0$5HTXLUHPHQWV7KLVFRQWUDFWPD\EHHOLJLEOHIRU)(0$IXQGLQJ)(0$
UHTXLUHVLQFOXVLRQRIWKHIROORZLQJFRQWUDFWSURYLVLRQVIRUSURFXUHPHQWXQGHUH[LJHQWRUHPHUJHQF\
FLUFXPVWDQFHV,QWKHHYHQWRIDFRQIOLFWEHWZHHQWKLVDSSHQGL[DQGRWKHUSURYLVLRQVRIWKH$JUHHPHQW
WKDWDGGUHVVWKHVDPHRUDVLPLODUUHTXLUHPHQWWKHSURYLVLRQVWKDWDUHVWULFWHUDQGLPSRVHWKHJUHDWHU
GXWLHVXSRQ&RQWUDFWRUVKDOODSSO\


:RUN+RXUVDQG6DIHW\6WDQGDUGV&RQWUDFWRUDJUHHVDVIROORZV


$
2YHUWLPHUHTXLUHPHQWV1RFRQWUDFWRURUVXEFRQWUDFWRUFRQWUDFWLQJIRUDQ\SDUWRIWKH
FRQWUDFWZRUNZKLFKPD\UHTXLUHRULQYROYHWKHHPSOR\PHQWRIODERUHUVRUPHFKDQLFVVKDOOUHTXLUHRU
SHUPLWDQ\VXFKODERUHURUPHFKDQLFLQDQ\ZRUNZHHNLQZKLFKKHRUVKHLVHPSOR\HGRQVXFKZRUNWR
ZRUNLQH[FHVVRIIRUW\KRXUVLQVXFKZRUNZHHNXQOHVVVXFKODERUHURUPHFKDQLFUHFHLYHVFRPSHQVDWLRQ
DWDUDWHQRWOHVVWKDQRQHDQGRQHKDOIWLPHVWKHEDVLFUDWHRISD\IRUDOOKRXUVZRUNHGLQH[FHVVRIIRUW\
KRXUVLQVXFKZRUNZHHN


%
9LRODWLRQOLDELOLW\IRUXQSDLGZDJHVOLTXLGDWHGGDPDJHV,QWKHHYHQWRIDQ\
YLRODWLRQRIWKHFODXVHVHWIRUWKLQSDUDJUDSK $ RIWKLVVHFWLRQ&RQWUDFWRUDQGDQ\VXEFRQWUDFWRU
UHVSRQVLEOHWKHUHIRUVKDOOEHOLDEOHIRUWKHXQSDLGZDJHV,QDGGLWLRQ&RQWUDFWRUDQGVXEFRQWUDFWRU V 
VKDOOEHOLDEOHWRWKH8QLWHG6WDWHVIRUOLTXLGDWHGGDPDJHV6XFKOLTXLGDWHGGDPDJHVVKDOOEHFRPSXWHG
ZLWKUHVSHFWWRHDFKLQGLYLGXDOODERUHURUPHFKDQLFLQFOXGLQJZDWFKPHQDQGJXDUGVHPSOR\HGLQ
YLRODWLRQRIWKHFODXVHVHWIRUWKLQSDUDJUDSK $ RIWKLVVHFWLRQLQWKHVXPRIIRUHDFKFDOHQGDUGD\
RQZKLFKVXFKLQGLYLGXDOZDVUHTXLUHGRUSHUPLWWHGWRZRUNLQH[FHVVRIWKHVWDQGDUGZRUNZHHNRIIRUW\
KRXUVZLWKRXWSD\PHQWRIWKHRYHUWLPHZDJHVUHTXLUHGE\WKHFODXVHVHWIRUWKLQSDUDJUDSK $ RIWKLV
VHFWLRQ


&
:LWKKROGLQJIRUXQSDLGZDJHVDQGOLTXLGDWHGGDPDJHV7KH&LW\VKDOOXSRQLWVRZQ
DFWLRQRUXSRQZULWWHQUHTXHVWRIDQDXWKRUL]HGUHSUHVHQWDWLYHRIWKH'HSDUWPHQWRI/DERUZLWKKROGRU
FDXVHWREHZLWKKHOGIURPDQ\PRQH\VSD\DEOHRQDFFRXQWRIZRUNSHUIRUPHGE\&RQWUDFWRURU
VXEFRQWUDFWRUXQGHUDQ\VXFKFRQWUDFWRUDQ\RWKHU)HGHUDOFRQWUDFWZLWKWKHVDPHSULPHFRQWUDFWRURU
DQ\RWKHUIHGHUDOO\DVVLVWHGFRQWUDFWVXEMHFWWRWKH&RQWUDFW:RUN+RXUVDQG6DIHW\6WDQGDUGV$FWZKLFK
LVKHOGE\WKHVDPHSULPHFRQWUDFWRUVXFKVXPVDVPD\EHGHWHUPLQHGWREHQHFHVVDU\WRVDWLVI\DQ\
OLDELOLWLHVRIVXFKFRQWUDFWRURUVXEFRQWUDFWRUIRUXQSDLGZDJHVDQGOLTXLGDWHGGDPDJHVDVSURYLGHGLQWKH
FODXVHVHWIRUWKLQSDUDJUDSK % RIWKLVVHFWLRQ


'
6XEFRQWUDFWV$VDSSURSULDWHDQGRUWRWKHH[WHQWIHDVLEOH&RQWUDFWRURUVXEFRQWUDFWRU
VKDOOLQVHUWLQDQ\VXEFRQWUDFWVWKHFODXVHVVHWIRUWKLQSDUDJUDSKV $ WKURXJK ' RIWKLVVHFWLRQDQGDOVR
DFODXVHUHTXLULQJWKHVXEFRQWUDFWRUVWRLQFOXGHWKHVHFODXVHVLQDQ\ORZHUWLHUVXEFRQWUDFWV&RQWUDFWRU
VKDOOEHUHVSRQVLEOHIRUFRPSOLDQFHE\DQ\VXEFRQWUDFWRURUORZHUWLHUVXEFRQWUDFWRUZLWKWKHFODXVHVVHW
IRUWKLQSDUDJUDSKV $ WKURXJK ' RIWKLVVHFWLRQ7KH&LW\XQGHUVWDQGVWKHGLIILFXOW\SUHVHQWHGE\WKLV
UHTXLUHPHQWIRUVXEFRQWUDFWVDOUHDG\LQSODFHDQGIXUWKHUXQGHUVWDQGVWKDWLWPD\QRWEHDSSURSULDWHRU
IHDVLEOHWRHIIHFWDOOVXEFRQWUDFWDPHQGPHQWV


(
([FHSWLRQV7KLV6HFWLRQGRHVQRWDSSO\WRWKHSXUFKDVHRIVXSSOLHVRUPDWHULDOVRU
DUWLFOHVRUGLQDULO\DYDLODEOHRQWKHRSHQPDUNHWRUFRQWUDFWVIRUWUDQVSRUWDWLRQRUWUDQVPLVVLRQRI
LQWHOOLJHQFH






ͳ





  

 

  




&OHDQ$LU$FW&RQWUDFWRUDJUHHVDVIROORZV


$
&RQWUDFWRUDJUHHVWRFRPSO\ZLWKDOODSSOLFDEOHVWDQGDUGVRUGHUVRUUHJXODWLRQVLVVXHG
SXUVXDQWWRWKH&OHDQ$LU$FWDVDPHQGHG86&HWVHT


%
&RQWUDFWRUDJUHHVWRUHSRUWHDFKYLRODWLRQWRWKH&LW\DQGXQGHUVWDQGVDQGDJUHHVWKDWWKH
&LW\ZLOOLQWXUQUHSRUWHDFKYLRODWLRQDVUHTXLUHGWRDVVXUHQRWLILFDWLRQWRWKH)HGHUDO(PHUJHQF\
0DQDJHPHQW$JHQF\DQGWKHDSSURSULDWH(QYLURQPHQWDO3URWHFWLRQ$JHQF\5HJLRQDO2IILFH


&
6XEMHFWWRWKHOLPLWDWLRQVVWDWHGKHUHLQDQGXQGHUVWRRGDQGDJUHHGWRE\WKH&LW\
LQFOXGLQJZLWKRXWOLPLWDWLRQ6HFWLRQ ' DERYH &RQWUDFWRUDJUHHVWRLQFOXGHWKHVHUHTXLUHPHQWVLQ
HDFKVXEFRQWUDFWH[FHHGLQJILQDQFHGLQZKROHRULQSDUWZLWK)HGHUDODVVLVWDQFHSURYLGHGE\
)(0$


)HGHUDO:DWHU3ROOXWLRQ$FW&RQWUDFWRUDJUHHVDVIROORZV


$
&RQWUDFWRUDJUHHVWRFRPSO\ZLWKDOODSSOLFDEOHVWDQGDUGVRUGHUVRUUHJXODWLRQVLVVXHG
SXUVXDQWWRWKH)HGHUDO:DWHU3ROOXWLRQ&RQWURO$FWDVDPHQGHG86&HWVHT


%
&RQWUDFWRUDJUHHVWRUHSRUWHDFKYLRODWLRQWRWKH&LW\DQGXQGHUVWDQGVDQGDJUHHVWKDWWKH
&LW\ZLOOLQWXUQUHSRUWHDFKYLRODWLRQDVUHTXLUHGWRDVVXUHQRWLILFDWLRQWRWKH)HGHUDO(PHUJHQF\
0DQDJHPHQW$JHQF\DQGWKHDSSURSULDWH(QYLURQPHQWDO3URWHFWLRQ$JHQF\5HJLRQDO2IILFH


&
6XEMHFWWRWKHOLPLWDWLRQVVWDWHGKHUHLQDQGXQGHUVWRRGDQGDJUHHGWRE\WKH&LW\
LQFOXGLQJZLWKRXWOLPLWDWLRQ6HFWLRQ ' DERYH &RQWUDFWRUDJUHHVWRLQFOXGHWKHVHUHTXLUHPHQWVLQ
HDFKVXEFRQWUDFWH[FHHGLQJILQDQFHGLQZKROHRULQSDUWZLWK)HGHUDODVVLVWDQFHSURYLGHGE\
)(0$


'HEDUPHQWDQG6XVSHQVLRQ&RQWUDFWRUDJUHHVDVIROORZV


$
7RWKHH[WHQWWKLVFRQWUDFWLVDFRYHUHGWUDQVDFWLRQIRUSXUSRVHVRI&)5SWDQG
&)5SW&RQWUDFWRULVUHTXLUHGWRYHULI\WKDWQRQHRI&RQWUDFWRU¶VSULQFLSDOV GHILQHGDW&)5
 RULWVDIILOLDWHV GHILQHGDW&)5 DUHH[FOXGHG GHILQHGDW&)5 RU
GLVTXDOLILHG GHILQHGDW&)5 


%
6XEMHFWWRWKHOLPLWDWLRQVVWDWHGKHUHLQDQGXQGHUVWRRGDQGDJUHHGWRE\WKH&LW\
LQFOXGLQJZLWKRXWOLPLWDWLRQ6HFWLRQ ' DERYH WRWKHH[WHQWWKLVFRQWUDFWLVDFRYHUHGWUDQVDFWLRQ
&RQWUDFWRUPXVWFRPSO\ZLWK&)5SWVXESDUW&DQG&)5SWVXESDUW&DQGPXVW
LQFOXGHDUHTXLUHPHQWWRFRPSO\ZLWKWKHVHUHJXODWLRQVLQDQ\ORZHUWLHUFRYHUHGWUDQVDFWLRQLWHQWHUVLQWR


&
7KLVFHUWLILFDWLRQLVDPDWHULDOUHSUHVHQWDWLRQRIIDFWUHOLHGXSRQE\WKH&LW\,ILWLVODWHU
GHWHUPLQHGWKDW&RQWUDFWRUGLGQRWFRPSO\ZLWK&)5SWVXESDUW&DQG&)5SWVXESDUW
&LQDGGLWLRQWRUHPHGLHVDYDLODEOHWRWKH&LW\WKH)HGHUDO*RYHUQPHQWPD\SXUVXHDYDLODEOHUHPHGLHV
LQFOXGLQJEXWQRWOLPLWHGWRVXVSHQVLRQDQGRUGHEDUPHQW


'
&RQWUDFWRUDJUHHVWRFRPSO\ZLWKWKHUHTXLUHPHQWVRI&)5SWVXESDUW&DQG
&)5SWVXESDUW&WKURXJKRXWWKHSHULRGRIDQ\FRQWUDFWWKDWPD\DULVHIURPWKLVRIIHU6XEMHFWWR
WKHOLPLWDWLRQVVWDWHGKHUHLQDQGXQGHUVWRRGDQGDJUHHGWRE\WKH&LW\ LQFOXGLQJZLWKRXWOLPLWDWLRQ
6HFWLRQ ' DERYH &RQWUDFWRUIXUWKHUDJUHHVWRLQFOXGHDSURYLVLRQUHTXLULQJVXFKFRPSOLDQFHLQLWV
ORZHUWLHUFRYHUHGWUDQVDFWLRQV
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3URFXUHPHQWRI5HFRYHUHG0DWHULDOV


$
,QWKHSHUIRUPDQFHRIWKLVFRQWUDFW&RQWUDFWRUVKDOOPDNHPD[LPXPXVHRISURGXFWV
FRQWDLQLQJUHFRYHUHGPDWHULDOVWKDWDUH(3$GHVLJQDWHGLWHPVXQOHVVWKHSURGXFWFDQQRWEHDFTXLUHG
L &RPSHWLWLYHO\ZLWKLQDWLPHIUDPHSURYLGLQJIRUFRPSOLDQFHZLWKWKHFRQWUDFW
SHUIRUPDQFHVFKHGXOH
LL 0HHWLQJFRQWUDFWSHUIRUPDQFHUHTXLUHPHQWVRU
LLL $WDUHDVRQDEOHSULFH


%
,QIRUPDWLRQDERXWWKLVUHTXLUHPHQWDORQJZLWKWKHOLVWRI(3$GHVLJQDWHGLWHPVLV
DYDLODEOHDW(3$¶V&RPSUHKHQVLYH3URFXUHPHQW*XLGHOLQHVZHEVLWH
KWWSVZZZHSDJRYVPPFRPSUHKHQVLYHSURFXUHPHQWJXLGHOLQHFSJSURJUDP


&
&RQWUDFWRUDOVRDJUHHVWRFRPSO\ZLWKDOORWKHUDSSOLFDEOHUHTXLUHPHQWVRI6HFWLRQ
RIWKH6ROLG:DVWH'LVSRVDO$FW


'HSDUWPHQWRI+RPHODQG6HFXULW\6HDO/RJRDQG)ODJV&RQWUDFWRUVKDOOQRWXVHWKH'+6
VHDO V ORJRVFUHVWVRUUHSURGXFWLRQVRIIODJVRUOLNHQHVVHVRI'+6DJHQF\RIILFLDOVZLWKRXWVSHFLILF
)(0$SUHDSSURYDO


&RPSOLDQFHZLWK)HGHUDO/DZ5HJXODWLRQVDQG([HFXWLYH2UGHUV7KLVLVDQ
DFNQRZOHGJHPHQWWKDW)(0$ILQDQFLDODVVLVWDQFHZLOOEHXVHGWRIXQGDOORUDSRUWLRQRIWKHFRQWUDFW
&RQWUDFWRUZLOOFRPSO\ZLWKDOODSSOLFDEOH)HGHUDOODZUHJXODWLRQVH[HFXWLYHRUGHUV)(0$SROLFLHV
SURFHGXUHVDQGGLUHFWLYHV


1R2EOLJDWLRQE\)HGHUDO*RYHUQPHQW7KH)HGHUDO*RYHUQPHQWLVQRWDSDUW\WRWKLVFRQWUDFW
DQGLVQRWVXEMHFWWRDQ\REOLJDWLRQVRUOLDELOLWLHVWRWKH&LW\&RQWUDFWRURUDQ\RWKHUSDUW\SHUWDLQLQJWR
DQ\PDWWHUUHVXOWLQJIURPWKHFRQWUDFW


3URJUDP)UDXGDQG)DOVHRU)UDXGXOHQW6WDWHPHQWVRU5HODWHG$FWV&RQWUDFWRU
DFNQRZOHGJHVWKDW86&&KDS $GPLQLVWUDWLYH5HPHGLHVIRU)DOVH&ODLPVDQG6WDWHPHQWV 
DSSOLHVWRWKH&RQWUDFWRU¶VDFWLRQVSHUWDLQLQJWRWKLVFRQWUDFW


%\UG$QWL/REE\LQJ&HUWLILFDWLRQ


$
&RQWUDFWRUVZKRDSSO\RUELGIRUDQDZDUGRIRUPRUHVKDOOILOHWKHUHTXLUHG
FHUWLILFDWLRQSXUVXDQWWRWKH%\UG$QWL/REE\LQJ$PHQGPHQW86&DVDPHQGHG(DFKWLHU
FHUWLILHVWRWKHWLHUDERYHWKDWLWZLOOQRWDQGKDVQRWXVHG)HGHUDODSSURSULDWHGIXQGVWRSD\DQ\SHUVRQRU
RUJDQL]DWLRQIRULQIOXHQFLQJRUDWWHPSWLQJWRLQIOXHQFHDQRIILFHURUHPSOR\HHRIDQ\DJHQF\D0HPEHU
RI&RQJUHVVRIILFHURUHPSOR\HHRI&RQJUHVVRUDQHPSOR\HHRID0HPEHURI&RQJUHVVLQFRQQHFWLRQ
ZLWKREWDLQLQJDQ\)HGHUDOFRQWUDFWJUDQWRUDQ\RWKHUDZDUGFRYHUHGE\86&(DFKWLHU
VKDOODOVRGLVFORVHDQ\OREE\LQJZLWKQRQ)HGHUDOIXQGVWKDWWDNHVSODFHLQFRQQHFWLRQZLWKREWDLQLQJDQ\
)HGHUDODZDUG6XFKGLVFORVXUHVDUHIRUZDUGHGIURPWLHUWRWLHUXSWRWKHUHFLSLHQWZKRLQWXUQZLOO
IRUZDUGWKHFHUWLILFDWLRQ V WRWKHDZDUGLQJDJHQF\


%
6XEMHFWWRWKHOLPLWDWLRQVVWDWHGKHUHLQDQGXQGHUVWRRGDQGDJUHHGWRE\WKH&LW\
LQFOXGLQJZLWKRXWOLPLWDWLRQ6HFWLRQ ' DERYH LIWKLVFRQWUDFWLVIRUDSULFHRIRUPRUH
&RQWUDFWRUDQGLWVORZHUWLHUVPXVWVLJQDQGVXEPLWWRWKH&LW\WKHIROORZLQJFHUWLILFDWLRQ
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&HUWLILFDWLRQIRU&RQWUDFWV*UDQWV/RDQVDQG&RRSHUDWLYH$JUHHPHQWV

7KHXQGHUVLJQHGFHUWLILHVWRWKHEHVWRIKLVRUKHUNQRZOHGJHDQGEHOLHIWKDW

 1R)HGHUDODSSURSULDWHGIXQGVKDYHEHHQSDLGRUZLOOEHSDLGE\RURQEHKDOIRIWKH
XQGHUVLJQHGWRDQ\SHUVRQIRULQIOXHQFLQJRUDWWHPSWLQJWRLQIOXHQFHDQRIILFHURUHPSOR\HHRIDQ
DJHQF\D0HPEHURI&RQJUHVVDQRIILFHURUHPSOR\HHRI&RQJUHVVRUDQHPSOR\HHRID0HPEHU
RI&RQJUHVVLQFRQQHFWLRQZLWKWKHDZDUGLQJRIDQ\)HGHUDOFRQWUDFWWKHPDNLQJRIDQ\)HGHUDO
JUDQWWKHPDNLQJRIDQ\)HGHUDOORDQWKHHQWHULQJLQWRRIDQ\FRRSHUDWLYHDJUHHPHQWDQGWKH
H[WHQVLRQFRQWLQXDWLRQUHQHZDODPHQGPHQWRUPRGLILFDWLRQRIDQ\)HGHUDOFRQWUDFWJUDQW
ORDQRUFRRSHUDWLYHDJUHHPHQW

 ,IDQ\IXQGVRWKHUWKDQ)HGHUDODSSURSULDWHGIXQGVKDYHEHHQSDLGRUZLOOEHSDLGWRDQ\
SHUVRQIRULQIOXHQFLQJRUDWWHPSWLQJWRLQIOXHQFHDQRIILFHURUHPSOR\HHRIDQ\DJHQF\D0HPEHU
RI&RQJUHVVDQRIILFHURUHPSOR\HHRI&RQJUHVVRUDQHPSOR\HHRID0HPEHURI&RQJUHVVLQ
FRQQHFWLRQZLWKWKLV)HGHUDOFRQWUDFWJUDQWORDQRUFRRSHUDWLYHDJUHHPHQWWKHXQGHUVLJQHGVKDOO
FRPSOHWHDQGVXEPLW6WDQGDUG)RUP///³'LVFORVXUH)RUPWR5HSRUW/REE\LQJ´LQDFFRUGDQFH
ZLWKLWVLQVWUXFWLRQV

 6XEMHFWWRWKHOLPLWDWLRQVVWDWHGKHUHLQDQGXQGHUVWRRGDQGDJUHHGWRE\WKH&LW\ LQFOXGLQJ
ZLWKRXWOLPLWDWLRQ6HFWLRQ ' DERYH WKHXQGHUVLJQHGVKDOOUHTXLUHWKDWWKHODQJXDJHRIWKLV
FHUWLILFDWLRQEHLQFOXGHGLQWKHDZDUGGRFXPHQWVIRUDOOVXEDZDUGVDWDOOWLHUV LQFOXGLQJ
VXEFRQWUDFWVVXEJUDQWVDQGFRQWUDFWVXQGHUJUDQWVORDQVDQGFRRSHUDWLYHDJUHHPHQWV DQGWKDW
DOOVXEUHFLSLHQWVVKDOOFHUWLI\DQGGLVFORVHDFFRUGLQJO\

7KLVFHUWLILFDWLRQLVDPDWHULDOUHSUHVHQWDWLRQRIIDFWXSRQZKLFKUHOLDQFHZDVSODFHGZKHQWKLVWUDQVDFWLRQ
ZDVPDGHRUHQWHUHGLQWR6XEPLVVLRQRIWKLVFHUWLILFDWLRQLVDSUHUHTXLVLWHIRUPDNLQJRUHQWHULQJLQWRWKLV
WUDQVDFWLRQLPSRVHGE\VHFWLRQWLWOH86&RGH$Q\SHUVRQZKRIDLOVWRILOHWKHUHTXLUHG
FHUWLILFDWLRQVKDOOEHVXEMHFWWRDFLYLOSHQDOW\RIQRWOHVVWKDQDQGQRWPRUHWKDQIRU
HDFKVXFKIDLOXUH

&RQWUDFWRUFHUWLILHVRUDIILUPVWKHWUXWKIXOQHVVDQGDFFXUDF\RIHDFKVWDWHPHQWRILWVFHUWLILFDWLRQDQG
GLVFORVXUHLIDQ\,QDGGLWLRQ&RQWUDFWRUXQGHUVWDQGVDQGDJUHHVWKDWWKHSURYLVLRQVRI86&&KDS
$GPLQLVWUDWLYH5HPHGLHVIRU)DOVH&ODLPVDQG6WDWHPHQWVDSSO\WRWKLVFHUWLILFDWLRQDQGGLVFORVXUHLI
DQ\
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Letter of Understanding

This Letter of Understanding is made effective as of April 6, 2020 (the “Effective Date”) by and between Color
Genomics, Inc. (“Color”), a Delaware corporation, and the City of San Francisco (“San Francisco”) (each a “Party”
and collectively, the “Parties”).
Color provides clinical testing for COVID-19 and distributed testing infrastructure to support essential personnel and
frontline workers in accessing testing through onsite testing facilities; and
The Parties desire to enter into this Letter of Understanding and the attached Addendum, setting forth the terms
under which Color would provide COVID-19 testing to San Francisco’s essential workers at cost to such workers.
1. Color will provide COVID-19 testing, including sample collection kits, patient onboarding, clinical testing,
resulting to patients, reporting to city and state health authorities, and transport/logistics (collectively,
“COVID-19 Testing Platform”), to the City of San Francisco.
2. San Francisco will identify eligible frontline workers for COVID-19 testing and provide healthcare workers,
personal protective equipment (PPE), and facilities in which to collect samples.
3. Color will provide the COVID-19 Testing Platform to San Francisco at a cost of $75 per test completed,
including:
a. Sample collection kits (swab kits)
b. Sample collection paperwork (barcodes, instructions, order forms)
c.

Transport of sample collection kits: Daily drop-off of kits, 1x-2x/day sample pickup from facilities

d. Clinical support (bulk ordering authorization flow, results dashboard)
e. Clinical testing results & reporting to patients (negatives & positives) by HIPAA secure method.
Results ready notifications by text/phone/email
f.

Daily reporting of results to calREDIE and San Francisco DPH

g. Positive patient routing (e.g., support for contact tracing)
4. At the request of the City of San Francisco, Color may sub-contract the following, as a pass-through cost to
the City of San Francisco: (a) collection site healthcare worker staffing and onsite logistics to a clinical
partner at a rate to be determined by such clinical partner, (b) technical components of the diagnostic assay
test, in certain situations, to Clinical Research Sequencing Platform, LLC, at the Broad Institute of MIT and
Harvard, and (c) site collection logistics and operations.
5. San Francisco and Color will announce the COVID-19 testing collaboration for the city’s frontline workers
upon mutual agreement of the parties. Until the Parties publicly announce the provision of the testing
collaboration, neither Party will disclose this Letter of Understanding. Upon announcement, neither Party will
disclose the specific terms of this partnership agreement.
6. The parties intend to launch the COVID-19 Testing Platform on April 6, 2020.
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Letter of Understanding

IN WITNESS WHEREOF, the parties hereto have executed this Letter of Understanding and the attached
Addendum Agreement as of the Effective Date.
CITY

CONTRACTOR

Recommended by:

Color Genomics, Inc.

___________________________________
Grant Colfax, MD
Director of Health
Department of Public Health

_____________________________________
Caroline Savello
Chief Commercial Officer
Supplier ID: 0000042840

Approved as to Form:
Dennis J. Herrera
City Attorney

By: ________________________________
Louise S. Simpson
Deputy City Attorney

Approved:

_____________________________________
Alaric Degrafinried
Director of the Office of Contract Administration, and
Purchaser
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Color Genomics, Inc. City Addendum
This Agreement is an emergency contract awarded pursuant to procedures applicable under the Local
Emergency declared by Mayor London Breed on Tuesday, February 25, 2020, attached in Appendix G, in
accordance with San Francisco Administrative Code Chapter 21.
Contractor’s Test Authorization and Request Form, including the Order of the Health Officer C19-10, is
attached hereto as Appendix D.

2.1

Article 1

Definitions (Reserved)

Article 2

Term of the Agreement

Term.

The term of this Agreement shall commence on April 6, 2020, and expire sixty (60) calendar days after
expiration of the Local Emergency as further declared by the Mayor or her designee, unless earlier
terminated as otherwise provided herein.

Article 3
3.1

Financial Matters

Certification of Funds; Budget and Fiscal Provisions.

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. Color’s assumption of risk of possible nonappropriation is part of the consideration for this Agreement.
THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS
AGREEMENT.

3.2

Guaranteed Maximum Costs.

The City’s payment obligation to Color cannot at any time exceed SEVEN MILLION NINE
HUNDRED NINETY THOUSAND SEVEN HUNDRED TWO DOLLARS ($7,990,702),
certified by City's Controller for the purpose and period stated in such certification. Absent an
authorized Emergency per the City Charter or applicable Code, no City representative is
authorized to offer or promise, nor is the City required to honor, any offered or promised
payments to Color under this Agreement in excess of the certified maximum amount without the
Controller having first certified the additional promised amount and the Parties having modified
this Agreement as provided in Section 11.5, "Modification of this Agreement."
3.2.1
3.3

LBE Payment and Utilization Tracking System. (Reserved)

Getting paid by the City for goods and/or services.

3.3.1 All City vendors receiving new contracts, contract renewals, or contract
extensions must sign up to receive electronic payments through, the City's Automated Clearing House
P-250 (EMERGENCY;4-19; DPH 4-18; 3-2020)
C: 2233
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(ACH) payments service/provider. Electronic payments are processed every business day and are safe and
secure. To sign up for electronic payments, visit www.sfgov.org/ach.

3.3.2 The following information is required to sign up: (i) The enroller must be their
company's authorized financial representative, (ii) the company's legal name, main telephone number and
all physical and remittance addresses used by the company, (iii) the company's U.S. federal employer
identification number (EIN) or Social Security number (if they are a sole proprietor), and (iv) the
company's bank account information, including routing and account numbers.
3.4

Federal and/or State Funded Contracts.

3.4.1 Disallowance. If Color requests or receives payment from City for Services,
reimbursement for which is later disallowed by the State of California or United States Government,
Color shall promptly refund the disallowed amount to City upon City’s request. At its option, City may
offset the amount disallowed from any payment due or to become due to Color under this Agreement or
any other agreement between Color and City.
3.4.2
3.5

Grant Terms. (Reserved)

Budgeting Revisions.

The City shall have authority, without the execution of a Formal Amendment, to purchase additional
Services and/or make changes to the work in accordance with the terms of this Agreement (including such
terms that require Color’s agreement), not involving an increase in the Compensation or the Term by use
of a written City Program Budget Revision.

3.6

Audit and Inspection of Records.

Color agrees to maintain and make available to the City, during regular business hours, accurate
books and accounting records relating to its Services. Color will permit City to audit, examine
and make excerpts and transcripts from such books and records, and to make audits of all
invoices, materials, payrolls, records or personnel and other data related to all other matters
covered by this Agreement, whether funded in whole or in part under this Agreement.
3.7

Submitting False Claims. (Reserved)

3.8

Payment of Prevailing Wages (Reserved)
Article 4

4.1

Services Color Agrees to Perform.

Qualified Personnel.

Color shall utilize only competent personnel under the supervision of, and in the employment of,
Color (or Color’s authorized subcontractors) to perform the Services. Color will comply with
City’s reasonable requests regarding assignment and/or removal of personnel, but all personnel,
including those assigned at City’s request, must be supervised by Color. Color shall commit
adequate resources to allow timely completion within the project schedule specified in this
Agreement.
4.2

Subcontracting.

Color may subcontract portions of the Services only upon prior written approval of City. Color is
responsible for its subcontractors throughout the course of the work required to perform the Services. All
Subcontracts must incorporate the terms of Article 10 “Additional Requirements Incorporated by
Reference” of this Agreement, unless inapplicable. Neither Party shall, on the basis of this Agreement,
contract on behalf of, or in the name of, the other Party. Any agreement made in violation of this
P-250 (EMERGENCY;4-19; DPH 4-18; 3-2020)
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provision shall be null and void. For clarity, the City approves Color to subcontract the following: Color
will sub-contract (i) collection site healthcare worker staffing and onsite logistics to a clinical partner at a
rate to be determined by such clinical partner, (ii) technical components of the diagnostic assay test, in
certain situations, to Clinical Research Sequencing Platform, LLC, at the Broad Institute of MIT and
Harvard, and (iii) site collection logistics and operations. All costs for this subcontracted services will be
included as an estimate in Appendix B (Calculation of Charges).

4.3

Independent Color (Reserved)

4.4

Assignment.

The Services to be performed by Color are personal in character and neither this Agreement nor
any duties or obligations hereunder may be assigned or delegated by Color unless set forth in
Section 4.2 herein or otherwise approved by City by written instrument executed and approved
in the same manner as this Agreement. Any purported assignment made in violation of this
provision shall be null and void.
4.5

Warranty.

Color warrants to City that the Services will be performed with the degree of skill and care that is
required by current, good and sound professional procedures and practices, and in conformance
with generally accepted professional standards prevailing at the time the Services are performed
so as to ensure that all Services performed are correct and appropriate for the purposes
contemplated in this Agreement.
4.6

Liquidated Damages. (Reserved)

4.7

Bonding Requirements. (Reserved)

Article 5
5.1

Insurance and Indemnity

Insurance.

5.1.1 Required Coverages. Insurance limits are subject to Risk Management review
and revision, as appropriate, as conditions warrant. Without in any way limiting Color’s liability pursuant
to the “Indemnification” section of this Agreement, Color must maintain in force, during the full term of
the Agreement, insurance in the following amounts and coverages:
a)
Workers’ Compensation, in statutory amounts, with Employers’
Liability Limits not less than $1,000,000 each accident, injury, or illness; and
b)
Commercial General Liability Insurance with limits not less than
$1,000,000 each occurrence for Bodily Injury and Property Damage, including Contractual Liability,
Personal Injury; and
c)

Commercial Automobile Liability Insurance (Reserved).

d)
Healthcare Professional and Products Liability Insurance,
applicable to Color’s profession, with limits not less than $1,000,000 for each claim with respect to
negligent acts, errors or omissions in connection with the Services.
e)

Technology Errors and Omissions Liability coverage (Reserved)

f)
Cyber and Privacy Insurance with limits of not less than $2,000,000
per claim. Such insurance shall include coverage for liability arising from theft, dissemination, and/or use
of confidential information, including but not limited to, bank and credit card account information or
P-250 (EMERGENCY;4-19; DPH 4-18; 3-2020)
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personal information, such as name, address, social security numbers, protected health information or
other personally identifying information, stored or transmitted in any form.

5.1.2 Commercial General Liability Insurance policies must be endorsed to name as
Additional Insured the City and County of San Francisco, its Officers, Agents, and Employees.
5.1.3 Color’s Commercial General Liability Insurance policies shall provide 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 the insurance applies separately to each insured against
whom claim is made or suit is brought.
5.1.4 All policies shall be endorsed to provide thirty (30) days’ advance written notice
to the City of cancellation for any reason, intended non-renewal, or reduction in coverages. Notices shall
be sent to the City address set forth in Section 11.1, entitled “Notices to the Parties.”
5.1.5 Should any of the required insurance be provided under a claims-made form,
Color shall maintain such coverage continuously throughout the term of this Agreement and, without
lapse, for a period of one year 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.
5.1.6 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.
5.1.7 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.
5.1.8 Before commencing any Services, Color shall furnish to City certificates of
insurance and additional insured policy endorsements with insurers with ratings comparable to A-, VI or
higher, that are authorized to do business in the State of California, and that are satisfactory to City, in
form evidencing all coverages set forth above. Approval of the insurance by City shall not relieve or
decrease Color’s liability hereunder.
5.1.9 The Workers’ Compensation policy(ies) shall be endorsed with a waiver of
subrogation in favor of the City for all work performed by the Color, its employees, agents and
subcontractors.
5.1.10 If Color will use any subcontractor(s) to provide Services, Color shall require the
subcontractor(s) to provide all necessary insurance and to name the City and County of San Francisco, its
officers, agents and employees and Color as additional insureds.
5.2

Indemnification.

5.2.1

General Indemnity (Reserved, Equitable Indemnity Applies)

5.2.2

Infringement Indemnity.

Color 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 arising directly or indirectly from the receipt by City, or any of its officers or agents, of Color’s
Services.
P-250 (EMERGENCY;4-19; DPH 4-18; 3-2020)
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Article 6
6.1

Liability of the Parties (Reserved)

Liability of City.

CITY’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT SHALL BE LIMITED TO
THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN SECTION 3.3.1,
“PAYMENT,” 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.
6.2

Liability of Contractor.

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT SHALL
CONTRACTOR 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. CONTRACTOR'S MAXIMUM LIABILITY FOR ANY DAMAGES
ARISING UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES
PERFORMED IN CONNECTION WITH THIS AGREEMENT SHALL BE CAPPED IN THE
AGGREGATE AT 1.5 TIMES THE TOTAL, NOT TO EXCEED AMOUNT FOR ALL SERVICES
AND/OR DELIVERABLES UNDER THIS AGREEMENT.
CONTRACTOR'S LIABILITY LIMIT SET FORTH ABOVE SHALL NOT APPLY TO:
(1) DAMAGES CAUSED BY CONTRACTOR'S GROSS NEGLIGENCE (FOR PURPOSES
OF THIS SECTION, “GROSS NEGLIGENCE” SHALL MEAN A WANT OF EVEN SCANT CARE
OR EXTREME DEPARTURE FROM THE ORDINARY STANDARD OF CONDUCT) OR WILLFUL
MISCONDUCT;
(2) CONTRACTOR'S OBLIGATION TO INDEMNIFY AND DEFEND CITY PURSUANT TO
THE GENERAL INDEMNIFICATION AND INFRINGEMENT INDEMNIFICATION PROVISIONS
HEREIN;
(3) DAMAGES THAT ARISE FROM THE UNAUTHORIZED USE OR DISCLOSURE OR
FAILURE TO MAINTAIN CONFIDENTIALITY OF CITY’S DATA AND INFORMATION,
INCLUDING ALL OF CITY’S RELATED COSTS OF INVESTIGATION AND NOTIFICATION,
AND STATUTORY FINES AND PENALTIES (“DATA BREACH”);
(4) WRONGFUL DEATH CAUSED BY CONTRACTOR, NOT RELATED TO A LICENSED
MEDICAL PROVIDER’S USE OR RELIANCE UPON A CONTRACTOR DELIVERABLE; AND
(5) CLAIMS COVERED BY THE INSURANCE.
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Article 7
7.1

Payment of Taxes

Sales and Use Tax.

City shall reimburse Color for all sales and use taxes. Payment of any taxes, including possessory interest
taxes and California sales and use taxes, levied upon or as a result of this Contract, or the services
delivered pursuant hereto, shall be the obligation of Color. Color recognizes and understands that this
Contract may create a “possessory interest” for property tax purposes. Color shall include a line item in
its invoice and the budget for taxes.

7.2

Withholding. (Reserved)

Article 8
8.1

Termination and Default

Expiration of Local Emergency

8.1.1 This Agreement shall expire on its own accord sixty (60) calendar days after the
City provides written notice of the expiration of the City’s Declaration of Local Emergency. In addition,
City shall have the option, in its sole discretion, to terminate this Agreement, at any time during the term
hereof, for convenience with not less than 14 calendar days’ prior written notice. In either case, the City
shall provide written notice that that specifies the date on which termination shall become effective.
8.1.2 Upon receipt of the notice of termination, Color shall commence and perform,
with diligence, all actions necessary on the part of Color to effect the termination of this Agreement on
the date specified by City and to minimize the liability of Color and City to third parties as a result of
termination. All such actions shall be subject to the prior approval of City. Within 30 days after the
specified termination date, Color shall submit to City an invoice. City’s payment obligation under this
Section shall survive termination of this Agreement.
Article 9
Article 10
10.1

Rights In Deliverables (Reserved)

Additional Requirements Incorporated by Reference

Laws Incorporated by Reference.

The full text of the laws listed in this Article 10, including enforcement and penalty provisions,
are incorporated by reference into this Agreement. The full text of the San Francisco Municipal
Code provisions incorporated by reference in this Article and elsewhere in the Agreement
("Mandatory City Requirements") are available at http://www.amlegal.com/codes/client/sanfrancisco_ca/
10.2

Conflict of Interest.

By executing this Agreement, Color certifies that it does not know of any fact which constitutes
a violation of Section 15.103 of the City’s Charter; Article III, Chapter 2 of City’s Campaign and
Governmental Conduct Code; Title 9, Chapter 7 of the California Government Code (Section
87100 et seq.), or Title 1, Division 4, Chapter 1, Article 4 of the California Government Code
(Section 1090 et seq.), and further agrees promptly to notify the City if it becomes aware of any
such fact during the term of this Agreement.
10.3

Prohibition on Use of Public Funds for Political Activity. (Reserved)

10.4

Consideration of Salary History. (Reserved)
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10.5

Nondiscrimination Requirements.

In the performance of this Contract, Color covenants and agrees that it will not discriminate against an
applicant for employment because of race, color, religion, sex, age, ancestry, national origin, sexual
orientation, handicap, veteran’s status, medical condition, marital status, or citizenship because of habit,
local custom, or otherwise. All applicants for employment and employees are to be treated without regard
to their race, color, religion, sex, age, ancestry, and national origin, sexual orientation, handicap, veteran’s
status, medical condition, marital status, or citizenship. Such equal treatment shall apply, but not be
limited to, employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; layoff
or termination; rates of pay or other forms of compensation; and selection for training, including
apprenticeship.

10.6

LBE and Non-Discrimination in Contracting Ordinance. (Reserved)

10.7

Minimum Compensation Ordinance. (Reserved)

10.8

Health Care Accountability Ordinance. (Reserved)

10.9

First Source Hiring Program. (Reserved)

10.10 Alcohol and Drug-Free Workplace.
City reserves the right to deny access to, or require Color to remove from, City facilities personnel of any
Color or subcontractor who City has reasonable grounds to believe has engaged in alcohol abuse or illegal
drug activity which in any way impairs City's ability to maintain safe work facilities or to protect the
health and well-being of City employees and the general public. City shall have the right of final approval
for the entry or re-entry of any such person previously denied access to, or removed from, City facilities.
Illegal drug activity means possessing, furnishing, selling, offering, purchasing, using or being under the
influence of illegal drugs or other controlled substances for which the individual lacks a valid
prescription. Alcohol abuse means possessing, furnishing, selling, offering, or using alcoholic beverages,
or being under the influence of alcohol.

Article 11

Limitations on Contributions. (Reserved)

11.1

Slavery Era Disclosure. (Reserved)

11.2

Working with Minors. (Reserved)

11.3

Consideration of Criminal History in Hiring. (Reserved)

11.4

Public Access to Nonprofit Records and Meetings. (Reserved)

11.5

Food Service Waste Reduction Requirements. (Reserved)

11.6

Distribution of Beverages and Water. (Reserved)

11.7

Tropical Hardwood and Virgin Redwood Ban. (Reserved)

11.8

Preservative Treated Wood Products. (Reserved)
Article 12
General Provisions
Notices to the Parties.
San Francisco Department of Public Health
Office of Contract Management and Compliance
101 Grove St. Rm. 410
San Francisco, CA 94102
Attn: Robert Longhitano

12.1
If to:
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With a copy to:
San Francisco Department of Public Health
101 Grove St. Rm. 308
San Francisco, CA 94102
Attn: Dr. Susan Philips, MD
Color Genomics, Inc.
831 Mitten Road, Suite 100
Burlingame CA 94010
Attn: Caroline Savello

If to:

12.2

Compliance with Americans with Disabilities Act.

Color shall provide the Services in a manner that complies with the Americans with Disabilities
Act (ADA), including but not limited to Title II's program access requirements, and all other
applicable federal, state and local disability rights legislation.
12.3

Incorporation of Recitals. (Reserved)

12.4

Sunshine Ordinance.

12.4.1
Public Records Request: Contractor acknowledges that this Agreement
and all records related to its formation, Contractor's performance of Services, and City's payment are
subject to the California Public Records Act, (California Government Code §6250 et. seq.), and the San
Francisco Sunshine Ordinance, (San Francisco Administrative Code Chapter 67). Such records are subject
to public inspection and copying unless exempt from disclosure under federal, state or local law.
12.4.2

Contractor’s Obligations: If the Department of Public Health receives a
Public Records Request pertaining to Contractor, the Department will use its best efforts to notify
Contractor of the Request and to provide Contractor with a description of the material that the Department
deems responsive and the due date for disclosure (“Response Date”). If Contractor asserts that some or
all of the material requested contains or reveals valuable trade secrets or other information belonging to
Contractor that is exempt from disclosure and directs the City in writing to withhold such material from
production (“Withholding Directive”), then the City will comply with the Withholding Directive on the
condition that Contractor seeks judicial relief on or before the Response Date. If any third-party initiates
or threatens to initiate legal action to compel the production of Contractor’s material, Contractor shall
defend, indemnify and save harmless City and its officers, agents and employees from any and all such
third party claims. Should Contractor fail to seek judicial relief on or before Response Date, the City
shall proceed with the disclosure of responsive documents.

12.4.3
Agreement not to Sue: Contractor agrees that it will not sue the City for
damages in connection with the disclosure by the City of information that Contractor asserts is exempt
from disclosure, so long as such disclosure was inadvertent and the City uses reasonable efforts to
mitigate the effects of the inadvertent disclosure and/or uses reasonable efforts to retrieve the information
as appropriate.
12.5

Modification of this Agreement.

This Agreement may not be modified, nor may compliance with any of its terms be waived, except as
noted in Section 12.1, “Notices to Parties,” regarding change in personnel or place, and except by written
instrument executed and approved in the same manner as this Agreement.

12.6

Dispute Resolution Procedure. (Reserved)
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12.7

Government Code Claim Requirement.

No suit for money or damages may be brought against the City until a written claim therefor has been
presented to and rejected by the City in conformity with the provisions of San Francisco Administrative
Code Chapter 10 and California Government Code Section 900, et seq. Nothing set forth in this
Agreement shall operate to toll, waive or excuse Color’s compliance with the California Government
Code Claim requirements set forth in San Francisco Administrative Code Chapter 10 and California
Government Code Section 900, et seq.

12.8

Health and Human Service Dispute Resolution Procedure. (Reserved)

12.9

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.

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

Agreement.
12.11 Entire Agreement.
This contract sets forth the entire Agreement between the parties and supersedes all other oral or
written provisions. This Agreement may be modified only as provided in Section 12.5,
“Modification of this Agreement.”
12.12 Compliance with Laws. (Reserved)
12.13 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.

12.14 Cooperative Drafting.
This Agreement has been drafted through a cooperative effort of City and Color, and both Parties have
had an opportunity to have the Agreement reviewed and revised by legal counsel. No Party shall be
considered the drafter of this Agreement, and no presumption or rule that an ambiguity shall be construed
against the Party drafting the clause shall apply to the interpretation or enforcement of this Agreement.

12.15 Order of Precedence.
Color expressly understands and agrees that should any provision of Color’s terms and conditions conflict
with this City addendum, the terms of this City Addendum take precedence and control.

12.16 Notification of Legal Requests. (Reserved)
Article 13
13.1

Department Specific Terms

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.
P-250 (EMERGENCY;4-19; DPH 4-18; 3-2020)
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13.2

Federal and State Financial Participation (Reserved)

Article 14
14.1

Data and Security (Reserved)

Nondisclosure of Private, Proprietary or Confidential Information.

14.1.1 Protection of Private Information. If this Agreement requires City to disclose
"Private Information" to Color within the meaning of San Francisco Administrative Code Chapter 12M,
Color and subcontractor shall use such information only in accordance with the restrictions stated in
Chapter 12M and in this Agreement and only as necessary in performing the Services. Color is subject to
the enforcement and penalty provisions in Chapter 12M.
14.1.2 Confidential Information. In the performance of Services, Color may have
access to City's proprietary or Confidential Information, the disclosure of which to third parties may
damage City. If City discloses proprietary or Confidential Information to Color, such information must be
held by Color in confidence and used only in performing the Agreement. Color shall exercise the same
standard of care to protect such information as a reasonably prudent Color would use to protect its own
proprietary or Confidential Information.
14.2

Payment Card Industry (“PCI”) Requirements. (Reserved)

14.3

Business Associate Agreement.

The parties acknowledge that CITY is a Covered Entity as defined in the Healthcare Insurance Portability
and Accountability Act of 1996 ("HIPAA") and is required to comply with the HIPAA Privacy Rule
governing the access, use, disclosure, transmission, and storage of protected health information (PHI) and
the Security Rule under the Health Information Technology for Economic and Clinical Health Act, Public
Law 111-005 (“the HITECH Act”).
The parties acknowledge that Color will:
1.

Do at least one or more of the following:
A. Create, receive, maintain, or transmit PHI for or on behalf of CITY/SFDPH
(including storage of PHI, digital or hard copy, even if Color does not view the
PHI or only does so on a random or infrequent basis); or
B. Receive PHI, or access to PHI, from CITY/SFDPH or another Business
Associate of City, as part of providing a service to or for CITY/SFDPH,
including legal, actuarial, accounting, consulting, data aggregation, management,
administrative, accreditation, or financial; or
C. Transmit PHI data for CITY/SFDPH and require access on a regular basis to
such PHI. (Such as health information exchanges (HIEs), e-prescribing gateways,
or electronic health record vendors)
FOR PURPOSES OF THIS AGREEMENT, COLOR IS A BUSINESS
ASSOCIATE OF CITY/SFDPH, AS DEFINED UNDER HIPAA.
CONTRACTOR MUST COMPLY WITH AND COMPLETE THE
FOLLOWING ATTACHED DOCUMENTS, INCORPORATED TO THIS
AGREEMENT AS THOUGH FULLY SET FORTH HEREIN:
a. Appendix E SFDPH (BAA) (04-12-2018) (Reserved)
1. SFDPH Attestation 1 PRIVACY (06-07-2017) (Reserved)
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2. SFDPH Attestation 2 DATA SECURITY (06-07-2017) (Reserved)
2.

NOT do any of the activities listed above in subsection 1;
Color is not a Business Associate of CITY/SFDPH. Appendix E and attestations are
not required for the purposes of this Agreement.

The parties acknowledge and agree that the City and Color are each HIPAA Covered Entities and as such
may use and disclose Protected Health Information for treatment, payment and health care operations and
for other purposes to the extent permitted by HIPAA and other applicable law.

14.4 Protected Health Information.
Color, all subcontractors, all agents and employees of Color and any subcontractor shall comply
with all federal and state laws regarding the transmission, storage and protection of all private
health information disclosed to Color by City in the performance of this Agreement. Color
agrees that any failure of Color to comply with the requirements of federal and/or state and/or
local privacy laws shall be a material breach of the Contract. In the event that City pays a
regulatory fine, and/or is assessed civil penalties or damages through private rights of action,
based on an impermissible use or disclosure of protected health information given to Color or its
subcontractors or agents by City, Color shall indemnify City for the amount of such fine or
penalties or damages, including costs of notification. In such an event, in addition to any other
remedies available to it under equity or law, the City may terminate the Contract.
Article 15

MacBride And Signature (Reserved)

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

A:
B:
C:
D:
E:
F:
G:

Appendices
Scope of Services
Calculation of Charges
Insurance Waiver
Test Authorization and Request Form, including
the Order of the Health Officer C19-10
Reserved
Invoice
Local Emergency Declaration
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Appendix A
Scope of Services
A.

Contract Administrator:

In performing the Services hereunder, Color shall report to Susan Philips, MD, Contract
Administrator for the City, or his / her designee.
B.

Reports:

For services solicited under a Group Purchasing Organization (GPO) the Color shall report all
applicable sales under this agreement to the respective GPO.
C.

Evaluation:

Color shall participate as requested with the City, State and/or Federal government in
evaluative studies designed to show the effectiveness of Color’s Services. Color agrees to meet the
requirements of and participate in the evaluation program and management information systems of the
City.
For contracts for the provision of services at San Francisco General or Laguna Honda
Hospital and Rehabilitation Center, the evaluation program shall include agreed upon performance
measures as specified in the Performance Improvement Plan and Performance Measure Grid which is
presented in Attachment 1 to Appendix A. Performance measures are reported annually to the
Zuckerberg San Francisco General performance improvement committees (PIPS and Quality Council) or
the to the Administration Office of Laguna Honda Hospital and Rehabilitation Center.
The City agrees that any final written reports generated through the evaluation program
shall be made available to Color within thirty (30) working days. Color 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.

P-250 (EMERGENCY;4-19; DPH 4-18; 3-2020)
C: 2233

1

Contract ID # 1000017632

DocuSign Envelope ID: FD7811E8-5C4D-4B15-BF3A-59F70B1C8D9F

DocuSign Envelope ID: FD7811E8-5C4D-4B15-BF3A-59F70B1C8D9F

Attachment 1 to Appendix A
PERFORMANCE IMPROVEMENT PLAN
AND PERFORMANCE MEASURE GRID
Contract Services
AIM: All services provided through contractual agreement are provided safely and effectively for patient
care and support services, annually.
Contract Name

1. Color

Services Provided

Measure Name

As-needed COVID-19
Testing Services

Completed Tests

1

Metric
(What data is being
collected? )
Color completed tests
on all submitted
samples.
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Appendix B
Calculation of Charges

1.

Method of Payment

A.
Color shall submit monthly invoices by the fifteenth (15th) 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. City shall pay all invoices within thirty (30) days’ of receipt,
unless otherwise indicated in Appendix B-1.
2.

Program Budgets and Final Invoice
A. Program Budgets are listed below and are attached hereto.
Appendix B-1 COVID-19 Testing Services

B.
Color understands that, of the maximum dollar obligation listed in section 3.2 of this
Agreement, $856,147 is included as a contingency amount and is neither to be used in Program Budgets
attached to this Appendix, or available to Color without a modification to this Agreement executed in the
same manner as this Agreement or a revision to the Program Budgets of Appendix B, which has been
approved by Contract Administrator. Color further understands that no payment of any portion of this
contingency amount will be made unless and until such modification or budget revision has been fully
approved and executed in accordance with applicable City and Department of Public Health laws,
regulations and policies/procedures and certification as to the availability of funds by Controller. Color
agrees to fully comply with these laws, regulations, and policies/procedures.
C.
Color agrees to comply with its Program Budgets of Appendix B in the provision of
Services. Changes to the budget that do not increase or reduce the maximum dollar obligation of the City
are subject to the provisions of the Department of Public Health Policy/Procedure Regarding Contract
Budget Changes. Color agrees to comply fully with that policy/procedure.
D.
A final closing invoice clearly marked “FINAL,” shall be submitted no later than fortyfive (45) calendar days following the closing date of the Agreement, and shall include only those Services
rendered during the referenced period of performance. If Services are not invoiced during this period, all
unexpended funding set aside for this Agreement will revert to City. City’s final reimbursement to the
Color at the close of the Agreement period shall be adjusted to conform to actual units certified multiplied
by the unit rates identified in the Program Budgets attached hereto, and shall not exceed the total amount
authorized and certified for this Agreement.
3.
No invoices for Services provided by law firms or attorneys, including, without limitation, as
subcontractors of Color, will be paid unless the provider received advance written approval from the City
Attorney.

1
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Appendix B-1
Calculation of Charges
(Budget)
COVID-19 Testing Services
COVID-19 Test
Color will provide the COVID-19 Testing Platform to San Francisco at a cost of $75
per test completed,
including:
a. Sample collection kits (swab kits)
b. Sample collection paperwork (barcodes, instructions, order forms)
c. Transport of sample collection kits: Daily drop-off of kits, 1x-2x/day sample
pickup from facilities
d. Clinical support (bulk ordering authorization flow, results dashboard)
e. Clinical testing results & reporting to patients (negatives & positives) by HIPAA
secure method. Results ready notifications by text/phone/email
f. Daily reporting of results to calREDIE and San Francisco DPH
g. Positive patient routing (e.g., support for contact tracing)
Subcontractor Cost: Clinical partner
Subcontractor shall provide Healthcare worker staffing at the testing site and shall be
responsible for all Personal Protect Equipment for its staff. Prior to execution of any
subcontractor agreement, Contractor shall provide to the City a work plan and
budget for subcontractor services. The budget shall represent the total cost of the
subcontractor and shall be used as the basis for billings. City must approve in writing
the submitted subcontractor proposal and budget.

Price

$75 / test

$18,600 per 5 day
week, based on
estimate of 200
tests/day (to be
revised in the
event of volume
increase)

Subcontractor Cost: Logistics partner
Subcontractor shall provide site logistics (for example, site setup / breakdown /
rental costs). Prior to execution of any subcontractor agreement, Contractor shall
provide to the City a work plan and budget for subcontractor services. The budget
shall represent the total cost of the subcontractor and shall be used as the basis for
billings. City must approve in writing the submitted subcontractor proposal and
budget.
One-time Startup Fee: Color will incur startup costs for Subcontractor efforts and
pass-through of Subcontractor startup costs, including site design, setup, and project
management. Color’s startup costs include one-time site setup costs estimated at
$64,795.49 and $150,000.00 costs for site and project management costs from Color.
City agrees to pay such One-Time Startup Fee within five (5) days of full signature
of the Agreement.

1

$17,528 per 5 day
week, based on
current site design

$214,795.49
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Services are as needed and billed on a per test basis. Subcontractor costs shall be passed through this
agreement. The Parties acknowledge and agree that Subcontractor costs may increase if additional sites
are added or volume increases, and in such event, the Parties will promptly meet to revise the Budget and
payments herein before Services can continue.
Budget Summary
Charge Item

Estimated
Budgeted Amount

1 Completed Test = 1 Unit of Service
Budgeted amount for testing services
Subcontractor Cost: Clinical Partner
Subcontractor Cost: Site Logistics
One-Time Startup Fee
Taxes
Contingency 12%
Total not to Exceed Amount of the Contract

2

$5,800,000
$297,600
$280,448
$214,795
$541,712
$856,147
$7,990,702
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Insurance Waiver
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Re: Confirmation: No company car usage
Goldstein, Peter (ADM) <peter.goldstein@sfgov.org>
Sun 4/5/2020 12:15 PM
To: Longhitano, Robert (DPH) <robert.longhitano@sfdph.org>; Fitzgerald, Elizabeth (ADM) <elizabeth.fitzgerald@sfgov.org>
Cc: SIMPSON, LOUISE (CAT) <Louise.Simpson@sfcityatty.org>

Auto Liability insurance is hereby waived via this email for DPH contract with Color for this tes ng
engagement at Pier 30/32
PG

Peter Goldstein
Oﬃce of the City Administrator
City & County of San Francisco
Deputy Director, Risk Mgmt Division
Suite 750
25 Van Ness Avenue
San Francisco , Ca 94102
415-554-2305

From: Longhitano, Robert (DPH) <robert.longhitano@sfdph.org>
Sent: Sunday, April 5, 2020 11:54 AM
To: Goldstein, Peter (ADM) <peter.goldstein@sfgov.org>; Fitzgerald, Elizabeth (ADM)
<elizabeth.ﬁtzgerald@sfgov.org>
Cc: SIMPSON, LOUISE (CAT) <Louise.Simpson@sfcitya y.org>
Subject: Re: Conﬁrma on: No company car usage

peter the port has changed the loca on to Pier 30/32 can you update and send over ASAP. Or take out
the loca on from your approval.
This e-mail is intended for the recipient only. If Protected Health Information (PHI) is contained in this email, unauthorized
disclosure may subject the discloser to civil or criminal penalties under state and federal privacy laws. If you received this email
in error, notify me and destroy the email immediately.

From: Goldstein, Peter (ADM) <peter.goldstein@sfgov.org>
Sent: Saturday, April 4, 2020 10:27 AM
To: Longhitano, Robert (DPH) <robert.longhitano@sfdph.org>; Fitzgerald, Elizabeth (ADM)
<elizabeth.ﬁtzgerald@sfgov.org>
Cc: SIMPSON, LOUISE (CAT) <Louise.Simpson@sfcitya y.org>
Subject: Re: Conﬁrma on: No company car usage

Auto Liability insurance is hereby waived via this email for DPH contract with Color for this tes ng
engagement at Lot A
PG
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Peter Goldstein
Oﬃce of the City Administrator
City & County of San Francisco
Deputy Director, Risk Mgmt Division
Suite 750
25 Van Ness Avenue
San Francisco , Ca 94102
415-554-2305

From: Longhitano, Robert (DPH) <robert.longhitano@sfdph.org>
Sent: Saturday, April 4, 2020 9:58 AM
To: Goldstein, Peter (ADM) <peter.goldstein@sfgov.org>; Fitzgerald, Elizabeth (ADM)
<elizabeth.ﬁtzgerald@sfgov.org>
Cc: SIMPSON, LOUISE (CAT) <Louise.Simpson@sfcitya y.org>
Subject: Fw: Conﬁrma on: No company car usage

Hi Peter and Elizabeth
below is an email request to waive auto can you please review and approve. this is for emergency
tes ng at lot A. the vendor is a tes ng company.

This e-mail is intended for the recipient only. If Protected Health Information (PHI) is contained in this email, unauthorized
disclosure may subject the discloser to civil or criminal penalties under state and federal privacy laws. If you received this email
in error, notify me and destroy the email immediately.

From: Caroline Savello <caroline@color.com>
Sent: Saturday, April 4, 2020 9:10 AM
To: Longhitano, Robert (DPH) <robert.longhitano@sfdph.org>; SIMPSON, LOUISE (CAT)
<Louise.Simpson@sfcitya y.org>
Cc: Sherwin Chen <sherwin@color.com>; Ilana Landsman <ilana@color.com>
Subject: Conﬁrma on: No company car usage

This message is from outside the City email system. Do not open links or attachments from
untrusted sources.
Rob and Louise,
I'm writing to confirm that Color employees will not be driving company vehicles to perform the
services in our SF First Responder site program/contract.
Please let me know if you have any questions. Regards,
Caroline
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-Caroline Savello
Chief Commercial Officer
caroline@color.com
(650) 714-6621
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Appendix D
Test Authorization and Request Form, including the Order of the Health Officer C19-10
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Appendix D
TO BE USED FOR CITY AND COUNTY OF SAN FRANCISCO (“City”)
FIRST RESPONDER AND HEALTH CARE WORKER PATIENTS
(“City FR/HCW Patients”) ONLY
Organization:

City and County of San Francisco, acting by and through its Department
of Public Health

Form:

Test Authorization and Request

To Color Genomics, Inc. (“Color”):
A. Testing is limited to City FR/HCW Patients identified by City;
B. City will provide pre-approval and/or identification of City FR/HCW Patients invited
and approved for testing;
C. Each City FR/HCW Patient must show First Responder and/or Healthcare Worker
identification before consenting to COVID-19 Testing;
D. Each City FR/HCW Patient must provide verbal informed consent, recorded by Color
or through its subcontractor, to submit to testing in accordance with Color or its
subcontractor’s intake/informed consent protocol.
By my signature below, I attest that I am the Deputy Health Officer for the City with the
authority and responsibility to authorize the ordering and delivery of COVID-19 Testing for First
Responder City Patients (“City FR/HCW Patients”).
By signing below, I confirm that the City has agreed to procure from Color the COVID-19
Test for City FR/HCW Patients and that this Test Authorization and Request serves as a blanket
physician order for Color to perform the Color COVID-19 Tests for City FR/HCW Patients.
I am also a physician duly licensed under California law and am authorized under applicable
laws and regulations to request Color to render COVID-19 Testing for all such City FR/HCW Patients.
Color (either itself or through its subcontractor(s)) hereby agrees to inform all City FR/HCW
Patients, whose samples are sent to Color, about the details of the COVID-19 Test, including its
capabilities and limitations, and to obtain a verbal informed consent, recorded by Color or through its
subcontractor, to submit to testing in accordance with Color or its subcontractor’s intake/informed
consent protocol.
In all cases, I hereby instruct Color to report each COVID-19 Test result as required under
Health Officer Order C19-10 (attached) and to report the COVID-19 Test result directly to the City
FR/HCW Patient and/or a specified telemedicine or clinical service for follow-up consultation.
Approved:
___________________________________
Susan Philips, MD
Deputy Health Officer
Department of Public Health

C:2232

DocuSign Envelope ID: FD7811E8-5C4D-4B15-BF3A-59F70B1C8D9F

DocuSign Envelope ID: FD7811E8-5C4D-4B15-BF3A-59F70B1C8D9F

Appendix D

City and County of
San Francisco

Department of Public Health
Order of the Health Officer

ORDER OF THE HEALTH OFFICER No. C19-10
ORDER OF THE HEALTH OFFICER
OF THE CITY AND COUNTY OF SAN FRANCISCO DIRECTING ALL
LABORATORIES CONDUCTING COVID-19 DIAGNOSTIC TESTS TO
REPORT COVID-19 TEST INFORMATION – INCLUDING POSITIVE,
NEGATIVE, AND INCONCLUSIVE TEST RESULTS – TO LOCAL AND
STATE PUBLIC HEALTH AUTHORITIES.
DATE OF ORDER: March 24, 2020

Please read this Order carefully. Violation of or failure to comply with this Order is a
misdemeanor punishable by fine, imprisonment, or both. (California Health and Safety
Code § 120295, et seq.; California Penal Code §§ 69, 148(a)(1); San Francisco
Administrative Code section 7.17(b).)
Summary: The virus that causes Coronavirus 2019 Disease (“COVID-19”) is easily
transmitted, especially in group settings, and it is essential that the spread of the virus be
monitored and slowed to protect the ability of public and private health care providers to
handle the influx of new patients and safeguard public health and safety. Because of the
risk of the rapid spread of the virus, and the need to protect all members of the
community and the Bay Area region, especially our members most vulnerable to the virus
and health care providers, this Order requires that all Laboratories conducting COVID-19
Diagnostic Tests comply with mandated Reporting Requirements as defined below.
Reporting Requirements include, but are not limited to, promptly reporting all individual
positive, negative, and inconclusive test results electronically to the California
Department of Public Health (“CDPH”) and, in limited cases where electronic reporting
is not possible, to the San Francisco Department of Public Health.
This order begins at 12:01 a.m. on March 25, 2020 and will continue to be in effect until
it is rescinded, superseded, or amended in writing by the Health Officer.
UNDER THE AUTHORITY OF CALIFORNIA HEALTH AND SAFETY CODE
SECTIONS 101040, 101085, AND 120175, THE HEALTH OFFICER OF THE CITY AND
COUNTY OF SAN FRANCISCO (“HEALTH OFFICER”) ORDERS:
1
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City and County of
San Francisco

Department of Public Health
Order of the Health Officer

ORDER OF THE HEALTH OFFICER No. C19-10
1. The intent of this Order is to ensure that any Laboratory conducting Diagnostic
Tests adheres to Reporting Requirements established by the Health Officer as those
initially capitalized terms are defined in Section 4 and to ensure that complete
Diagnostic Test data are promptly shared with individuals from whom the tested
samples were taken, their health care providers, if any, and with public health
officials, using the California Reportable Disease Information Exchange
(“CalREDIE”) system.
2. Every Laboratory that generates any test result that was collected from a resident of
the City and County of San Francisco (“City”) or was collected or processed in the
City from a Diagnostic Test must fully and timely comply with all Reporting
Requirements.
3. Within one hour of receiving Diagnostic test results, Laboratories must report those
results to: (1) the tested individual’s health care provider who ordered the test, if
any, and other authorized recipients; and (2) public health officials via the
CalREDIE system in accordance with all Reporting Requirements.
4. Definitions.
For purposes this Order, the following terms will have the meaning given below.
a.

“Reporting Requirements” means:
i. Reporting all positive, negative, and inconclusive Diagnostic Test
results in accordance with this Order;
ii. Adhering to any and all CDPH reporting and notification
requirements for Laboratories conducting Diagnostic Tests, including,
without limitation: notification requirements of Chapter 17 of the
California Code of Regulations section 2505; the March 9, 2020
CDPH Letter to Laboratory Directors and Managers, attached to this
Order as Exhibit A; and the March 9, 2020 CDPH Reportable
Conditions: Notification by Laboratories document attached to this
Order as Exhibit B, except:
1. Where a Laboratory promptly submits Diagnostic Test results
via electronic laboratory reporting to CalREDIE, no further
reporting is required. Where a Laboratory is unable to report
electronically, it must temporarily report to the San Francisco
Department of Public Health via confidential facsimile or
telephone as shown at https://www.sfcdcp.org/wp2
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City and County of
San Francisco

Department of Public Health
Order of the Health Officer

ORDER OF THE HEALTH OFFICER No. C19-10
content/uploads/2018/01/Reportable-Diseases-List-CMRSFDPH-EFF-10.2019-UPDATED-12.2019.pdf;
iii. Reporting the date the specimen was obtained, the patient
identification number, the specimen accession number or other
unique specimen identifier, the specimen site, the diagnosis codes, the
Laboratory findings for the test performed, and the date that the
Laboratory findings were identified;
iv. If Provided to the Laboratory, the Laboratory shall report in all test
requisitions the name, gender, address including ZIP Code, telephone
number, pregnancy status, and date of birth, of the individual who is
the subject of the Diagnostic Test; and
v. All Laboratories are requested, but at this time not required, to
report to the Health Officer and CDPH whether a specimen was
collected from an inpatient or outpatient individual.
b. “Diagnostic Test” means nucleic acid amplification testing or serologic
testing to determine the presence of SARS-CoV-2 (the virus that causes
COVID-19) or novel coronavirus infection.
c. “Laboratory” means any facility meeting the requirements to perform
testing classified as high complexity under the Clinical Laboratory
Improvement Amendments of section 353 of the Public Health Service Act.
5. This Order is issued based on evidence of increasing occurrence of COVID-19
within the City and throughout the Bay Area, scientific evidence and best practices
regarding the most effective approaches to slow the transmission of communicable
diseases generally and COVID-19 specifically, and evidence that the age, condition,
and health of a significant portion of the population of the City places it at risk for
serious health complications, including death, from COVID-19. Due to the
outbreak of the COVID-19 virus in the general public, which is now a pandemic
according to the World Health Organization, there is a public health emergency
throughout the City. The scientific evidence shows that at this stage of the
emergency, it is essential to slow virus transmission as much as possible to protect
the most vulnerable and to prevent the health care system from being overwhelmed.
Accurate and precise diagnostic testing is an essential tool for combatting the spread
of COVID-19. By sharing high quality test result data at scale, state and local
health authorities can better track COVID-19, predict its spread, and better focus
public resources to end this global pandemic.

3
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City and County of
San Francisco

Department of Public Health
Order of the Health Officer

ORDER OF THE HEALTH OFFICER No. C19-10
6. This Order also is issued in light of the existence of 131 cases of COVID-19 in the
City, as well as at least 1,700 confirmed cases and at least 27 deaths in California, as
of 10:00 a.m. on Monday, March 23, 2020, including a significant and increasing
number of suspected cases of community transmission and likely further significant
increases in transmission.
7. This Order is issued in accordance with, and incorporates by reference, the March
12, 2020 Executive Order (Executive Order N-25-20) issued by Governor Gavin
Newsom, the March 4, 2020 Proclamation of a State of Emergency issued by
Governor Gavin Newsom, the February 25, 2020 Proclamation by the Mayor
Declaring the Existence of a Local Emergency issued by Mayor London Breed, the
March 6, 2020 Declaration of Local Health Emergency Regarding Novel
Coronavirus 2019 (COVID-19) issued by the Health Officer, and guidance issued by
the California Department of Public Health, as each of them have been and may be
supplemented.
8. Pursuant to Government Code sections 26602 and 41601 and Health and Safety
Code section 101029, the Health Officer requests that the Sheriff and the Chief of
Police in the City ensure compliance with and enforce this Order. The violation of
any provision of this Order, including any law or regulation cited in this Order,
constitutes an imminent threat and creates an immediate menace to public health
and may lead to enforcement measures or referral to the relevant enforcement
authorities.
9. This Order shall become effective at 12:01 a.m. on March 25, 2020 and will continue
to be in effect until it is rescinded, superseded, or amended in writing by the Health
Officer.
10. The City must promptly provide copies of this Order as follows: (1) by posting on
the City Administrator’s website (sfgsa.org) and the Department of Public Health
website (sfdph.org); (2) by posting at City Hall, located at 1 Dr. Carlton B. Goodlett
Pl., San Francisco, CA 94102; and (3) by providing to any member of the public
requesting a copy. In addition, the owner, manager, or operator of any Laboratory
that is likely to be impacted by this Order is strongly encouraged to post a copy of
this Order onsite and to provide a copy to any member of the public asking for a
copy.
11. If any provision of this Order or its application to any person or circumstance is
held to be invalid, then the reminder of the Order, including the application of such
part or provision to other persons or circumstances, shall not be affected and shall

4
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City and County of
San Francisco

Department of Public Health
Order of the Health Officer

ORDER OF THE HEALTH OFFICER No. C19-10
continue in full force and effect. To this end, the provisions of this Order are
severable.
IT IS SO ORDERED:

Tomás J. Aragón, MD, DrPH,
Health Officer of the
City and County of San Francisco

Dated: March 24, 2020
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EXHIBIT A

State of California-Health and Human Services Agency

California Department of Public Health

~ C~PH
SONIA Y. ANGELL. ID, MPH

Stal• Pllbltc Htalth

GAWINEW90M
GoYGmor

Olbr' Dltedor

Dear Laboratory Directors and Managers,
The Cslifomia Department of Public Heal1h (CDPH) expects that CUA-certified laboratories qualified to
perfonn high complexity testing will soon become eligible to test for SARS-CoV-21 the virus 1hat causes
COVID-19, or novel coronavirus infection.
•

•

On February 29, 2020, the Food and Drug Administration (FDA) issued an immediately in effect
guidance with policy for diagnostic testing specific to the COVID-19 public health emergency, along with
a template for Emergency Use Au1horization (EUA) submissions. The guidelines and template are
available on the FDA website:
o Guidance for obtaining approval: htfps:/lwww.fda.gov/media/135659/download.
o Template for EUA submissions: https:J/www.fda.gov/media/135658/download.
On March 9, 2020, the list of reportable diseases in Title 17, California Code of Regulations (17 CCR)
section 2500 was amended to include COVID-19 and Novel coronavirus infections, and 17 CCR section
2505 was amended to indude SARS-CoV-2 and Coronavirus, novel strains, effective immediately.
o Any laboratories approved to test for SARS-CoV-2 must report any positive test results for
SARS-CoV-2 within one hour to the local heal1h officer for the jurisdiction where 1he patient
resides, by telephone and 1hrough the Electronic Laboratory Reporting system (ELR).
o For more infonnation about the ELR, please visit 1he CDPH website at
https://www.cdph.ca.gov/Programs/CID/DCDC/Pages/CalREDIE-ELR.aspx.
o Please use 1he encoding guidelines for ELR messages for SARS-CoV-2. The LOINC codes are
pre-release codes, developed for special use. You can find 1hem, and check for future updates,
at htfps:/lloinc.orglprerelease/.
o In addition, please use the following SNOMED codes:
• 260373001
Detected
I
• 260415000
Not detected
• 419984006
Inconclusive
I
• 125154007
Specimen unsatisfactory
• Please note that any California laboratory perfonning testing under the provisions of the EUA must
hold a valid Cslifomia clinical laboratory license pursuant to Business and Prof'Qssions Code (BPC)
section 1265, and testing personnel must be authorized to perfonn testing dassified as high
complexity underCLIA, as specified in BPC section 1206.5 (c).
o If a California laboratory sends biological specimens originating in Cslifomia to a laboratory
outside the state for testing, BPC section 1241 requires the out-of-state laboratory to hold a
valid California clinical laboratory license.
• CDPH requests that any laboratory applying for an EUA please copy Laboratory Field Services
(LFScovid@cdph.ca.gov) on the email submitting the completed EUA request to the FDA.

Please contact Laboratory Field Services at LFSoovid@cdph.ca.gov if you have questions.

Robert J. Thomas, Branch Chief

Laboratory Field Services• 850 Marina Bay Parkway• Richmond, CA 94804

(510) 620-3800 • (510) 620-3692 FAX
LFS Website (www.cdph.ca.gov/LFS)

DocuSign Envelope ID: FD7811E8-5C4D-4B15-BF3A-59F70B1C8D9F

EXHIBIT B

Title 17, California Code of Regulations (CCR), Section 2505
REPORTABLE CONDITIONS: NOTIFICATION BY LABORATORIES
Effective March 9, 2020
California Code of Regulations, Title 17, Section 2505 requires laboratories lo report laboratory testing results, including molecular
and pathologic results, suggestive of diseases of public health importance to the local health department. Laboratories must report
any initial findings as well as any subsequent findings. In addition, laboratories must report negative test results or findings when
requested by the Department or a local health officer. The diseases included are:
Subsection (e)(1) List
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

Anthrax, animal (B.anlhracis)
Anthrax, human (B.anlhracis)
Botulism
Brucellosis, human (all Brucellaspp.)
Burkholderia pseudomallei (detection or isolation from a clinical specimen)
Burkholderia mallei (detection or isolation from a clinical specimen)
Coronavirus, novel strains
Influenza, novel strains (human)
Plague, animal (Y. pestis)
Plague, human (Y. pestis)
Severe acute respiratory syndrome coronavirus 2 (SARS-CoV-2)
Smallpox (Variola)
Tularemia, human (F. tularensis)
Viral hemorrhagic Fever agents, animal (VHF), (e.g., Crimean-Congo, Ebola, Lassa and Marburg viruses)
Viral Hemorrhagic Fever agents, human (VHF), (e.g., Crimean-Congo, Ebola, Lassa and Marburg viruses)

Subsection (e)(2) List
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

Acid-fast bacillus (AFB)
Anaplasmosis
Babesiosis
Bordetella pertussis acute infection, by culture or molecular identification
Borrelia burgdorferi infection
Brucellosis, animal (Brucella spp. except Brucella can is)
Campylobacteriosis (Campylobacter spp.) (detection or isolation from a clinical specimen)
Chancroid (Haemophilus ducreyi)
Chikungunya Virus infection
Chlamydia trachomatis infection, including lymphogranuloma venereum
Carbapenem-resistant Enterobacteriaceae (Carbapenemase-producing)
Coccidioidomycosis
Cryptosporidiosis
Cyclosporiasis (Cyclospora cayetanensis)
Dengue virus infection
Diphtheria
Ehrlichiosis
Encephalitis, arboviral
Escherichia coli infection: shiga toxin producing (STEC) including E. coli 0157
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•
•

i-1av1v1rus 1nrec11on or unaetermmea species
Giardiasis (Giardia lamblia, intestinalis,or duodenalis)

•
•

Gonorrhea
Haemophilus influenzae infection, all types (detection or isolation from a sterile site in a person less than five
years of age)
Hantavirus infection
Hepatitis A, acute infection
Hepatitis B, acute or chronic infection (specify gender)
Hepatitis C, acute or chronic infection
Hepatitis D (Delta), acute or chronic infection
Hepatitis E, acute infection (detection of hepatitis E virus RNA from a clinical specimen orpositive serology)
Human Immunodeficiency Virus (HIV), acute infection
Influenza
Legionellosis (Legionella spp.) (antigen or culture)
Leprosy (Hansen Disease) (Mycobacterium leprae)
Leptospirosis (Leptospira spp.)
Listeriosis (Listeria)
Malaria (Plasmodium spp.)
Measles (Rubeola), acute infection
Middle East Respiratory Syndrome Coronavirus (MERS·CoV), infection
Mumps (mumps virus), acute infection
Neisseria meningitidis (sterile site isolate or eye specimen) infection
Poliovirus infection
Psittacosis (Chlamydophila psittaci)
Q Fever (Coxiella burnetii)
Rabies, animal or human
Relapsing Fever (Borrelia spp.) (identification of Borreliaspp. spirochetes on peripheral blood smear)
Rickettsia, any species, acute infection (detection from a clinical specimen or positive serology)
Rocky Mountain Spotted Fever (Richettsia rickettsii)
Rubella, acute infection
Salmonellosis (Salmonella spp.)
Shiga toxin (detected in feces)
Shigellosis (Shigella spp.)
Syphilis
Trichinosis (Trichinella)
Tuberculosis, including Mycobacterium tuberculosis complex
Latent Tuberculosis Infection identified by a positive laboratory test (includes interferon gamma release
assays)
Tularemia, animal (F. tularensis)
Typhoid
Vibrio species infection
West Nile virus infection
Yellow Fever (yellow fever virus)
Yersiniosis (Yersinia spp., non-pestis) (isolation from a clinical specimen)
Zika virus infection

•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
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Reportable laboratory findings for these diseases are those specified in 17 CCR Section 2505 or that satisfy the most recent
communicable disease surveillance case definitions published by the Centers for Disease Control and Prevention
(https://wwwn.cdc.gov/nndss/conditions/search/). All laboratory reports to public health agencies are treated as
confidential.
WHEN TO REPORT (ALL DISEASES EXCEPT HIV ACUTE INFECTION)
These laboratory findings are reportable to the local health officer of the health jurisdiction where the patient resides
by telephone within one (1) hour (List (e)(1) diseases) or within one (1) working day (List (e)(2) diseases) from the time
that the laboratory notifies the health care provider or other person authorized to receive the report. If the laboratory that makes
the positive finding received the specimen from another laboratory, the laboratory making the positive finding shall notify the
local health officer of the jurisdiction in which the patient resides within the time specified above from the time the laboratory
notifies the referring laboratory that submitted the specimen. If the laboratory is an out-of-state laboratory, the California
laboratory that receives a report of such findings shall notify the local health officer in the same way as if the finding had been
made by the California laboratory.
HOW TO REPORT (ALL DISEASES EXCEPT HIV ACUTE INFECTION)
Laboratories must report results via electronic laboratory reporting (ELR) to the California Reportable Disease Information
Exchange (CalREDIE). Laboratories unable to submit reports electronically may temporarily report on paper to the local health
department; reporting on paper must be approved by the local health department. Additional information, including instructions for
formatofreports, can be found on the Cal RED IE ELR webpage (https://www.cdph.ca.gov/Programs/ Cl D/DCDC/Pages/Cal RED IEELR.aspx).
Reporting requirements for diseases and agents listed in Subsection (e)(1):
• Make initial report to the local health officer via telephone within one hour, and
• Report result(s) to CalREDIE within one working day of identification.
Reporting requirements for diseases and agents listed in Subsection(e)(2):
•

Report result(s) to Cal RED IE within one working day of identification.

All reports to the local health officer must include the following: the date the specimen was obtained, the patient identification
number, the specimen accession number or other unique specimen identifier, the specimen site, the diagnosis codes, the
laboratory findings for the test performed, and the date that the laboratory findings were identified. In addition, all reports to
the local health officer and all test requisitions must include the name, gender, address, telephone number, pregnancy status,
and date of birth of the person from whom the specimen was obtained, and the name, address, and telephone number of the
health care provider for whom such examination or test was performed.
HIV ACUTE INFECTION REPORTING REQUIREMENTS
In addition to routine reporting requirements set forth in section 2643.10, for acute HIV infection reporting, laboratories shall
report all cases within one business day to the local health officer of the jurisdiction in which the patient resides by telephone.
If the patient residence is unknown, the laboratory shall notify the health officer of the jurisdiction in which the health care
provider is located. If evidence of acute HIV infection is based on presence of HIV p24 antigen, laboratories shall not wait until
HIV-1 RNA is detected before reporting to the local health officer.
ADDITIONAL REPORTING REQUIREMENTS
ANTHRAX, BOTULISM, BRUCELLOSISJ GLANDERS, INFLUENZA (NOVEL STRAINS), MELIOIDOSIS1 PLAGUE,
SMALLPOX, TULAREMIA, and VIRAL HEMORRHAGIC FEVERS
Whenever a laboratory receives a specimen for the laboratory diagnosis of a suspected human case of one of these diseases,
such laboratory shall communicate immediately by telephone with the Infectious Disease Laboratory Branch of the
Department of Public Health for instruction.
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TUBERCULOSIS (Section 2505 Subsections (f) and (g))
Any laboratory that isolates Mycobacterium tuberculosis complex or identifies Mycobacterium tuberculosis complex by
molecular testing from a patient specimen must submit a culture to the local public health laboratory for the local health
jurisdiction in which the patient resides as soon as available from the primary isolate on which a diagnosis of tuberculosis was
established. If Mycobacterium tuberculosis complex is identified by molecular testing but no culture isolate is available, a
specimen available to the laboratory must be submitted instead.
The information listed under "HOW TO REPORT" above must be submitted with the culture.
Unless drug susceptibility testing has been performed by the clinical laboratory on a strain obtained from the same patient within
the previous three months or the health care provider who submitted the specimen for laboratory examination informs the
laboratory that such drug susceptibility testing has been performed by another laboratory on a culture obtained from that patient
within the previous three months, the clinical laboratory must do the following:
•

Perform or refer for drug susceptibility testing on at least one isolate from each patient from whom Mycobacterium
tuberculosis complex was isolated,

•

Report the results of drug susceptibility testing, including molecular assays for drug resistance if performed, to the local
health officer of the city or county where the patient resides within one (1) working day from the time the health care provider
or other authorized person who submitted the specimen is notified, and

•

If the drug susceptibility testing determines the culture to be resistant to at least isoniazid and rifampin, in addition, submit one
culture or subculture from each patient from whom multidrug- resistant Mycobacterium tuberculosis complex was isolated
to the local public health laboratory (as described above) as soon as available.

Whenever a clinical laboratory finds that a specimen from a patient with known or suspected tuberculosis tests positive for acid
fast bacillus (AFB) staining and the patient has not had a culture which identifies that acid fast organism within the past 30 days,
the clinical laboratory shall culture and identify the acid fast bacteria or refer a subculture to another laboratory for those purposes.
MALARIA (Section 2505 Subsection (h))
Any clinical laboratory that makes a finding of malaria parasites in the blood film of a patient shall immediately submit one or
more such blood film slides for confirmation to the local public health laboratory for the local health jurisdiction where the patient
resides. When requested, all blood films will be returned to the submitter.
SALMONELLA (Section 2612)
California Code of Regulations, Title 17, Section 2612 requires that a culture of the organisms on which a diagnosis of salmonellosis
is established must be submitted to the local public health laboratory and then to the State's Microbial Diseases Laboratory for
definitive identification.
Additional Specimens or Isolates to be Submitted to Public Health (Section 2505 Subsection (m)(1)
and (m)(2) Lists)
The following specimens or isolates must be submitted as soon as available to the local or state public health
laboratory:
(m)(1) Specimens:
•
•
•
•

Malaria positive blood film slides (see (h) for additional reporting requirements)
Neisseria meningitidis eye specimens
Shiga toxin-positive fecal broths
Zika virus immunoglobulin M(lgM)-positive sera
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(m)(2) Isolates:
•
•
•
•
•
•
•

Drug resistant Neisseria gonorrhoeae isolates (cephalosporin or azithromycin only)
Listeria monocytogenes isolates
Mycobacterium tuberculosis isolates (see (f) for additional reporting requirements)
Neisseria meningitidis isolates from sterile sites
Salmonella isolates (see section 2612 for additional reporting requirements)
Shiga toxin-producing Escherichiacoli(STEC) isolates, including0157 and non-0157 strains
Shigella isolates

Additional Instructions for (m)(2) Isolates (Section 2505 Subsection (m)(3)):
If a laboratory test result indicates infection with any one of the pathogens listed in (m)(2), then the testing laboratory must
attempt to obtain a bacterial culture isolate for submission to a public health laboratory in accordance with (m)(2). This
requirement includes identification of Shiga toxin in a clinical specimen. If latent tuberculosis infection is identified, an attempt
to obtain a bacterial culture isolate is not required. The testing laboratory shall take steps necessary to obtain an isolate,
including requesting that additional specimens be collected and sending specimens to a laboratory able to carry out bacterial
culture as soon as possible.
Additional Instructions for HIV-112 Specimens (Section 2500 Subsection (n)):
Upon written request and submission instructions by the Department, a laboratory that receives a specimen reactive for HIV1/2 antigen or antibody shall submit the specimen to either the local public health laboratory for the jurisdiction in which the
patient resides, the State Public Health Laboratory, or their designee. The specimen submission shall include the information
identified in subdivision (m) and the Clinical Laboratory Improvement Amendments number.
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Appendix E
Reserved.
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Appendix F
Invoice
Contractor shall submit invoices in a form mutually acceptable to the Contract Administrator and
Contractor and invoices shall contain all required information as requested by the City.
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OFFICE OF THE MAYOR
SAN FRANCISCO

Appendix G
LONDON N. BREED
MAYOR

PROCLAMATION BY THE MAYOR DECLARING
THE EXISTENCE OF A LOCAL EMERGENCY
WHEREAS, California Government Code Sections 8550 et seq., San Francisco Charter
Section 3.100(13) and Chapter 7 of the San Francisco Administrative Code empower the
Mayor to proclaim the existence of a local emergency, subject to concurrence by the
Board of Supervisors as provided in the Charter, in the case of an emergency threatening
the lives, property or welfare of the City and County or its citizens; and
WHEREAS, The United States has confirmed cases of individuals who have a severe
acute respiratory illness caused by a novel (new) coronavirus ("COVID-19" or "the
virus") first detected in Wuhan, Hubei Province, People's Republic of China ("China").
The virus was first reported in China on December 31, 2019. As of February 24, 2020,
the World Health Organization ("WHO") has reported approximately 77 ,262 confirmed
cases of COVID-19 in China, more than the number of confirmed cases of Severe Acute
Respiratory Syndrome (SARS) during its 2003 outbreak. An additional 2,069 cases have
been confirmed across 29 other countries; in many of these cases, the infected individuals
had not visited China. More than 2,500 people have died from the virus, including 23
outside of China. The number of confirmed cases has continued to escalate dramatically
over a short period of time; and
WHEREAS, WHO officials now report that sustained human-to-human transmission of
the virus is occurring. Transmission from an asymptomatic individual has been
documented. Although the majority of individuals infected with COVID-19 recover from
the disease without special treatment, approximately 1 in 6 may become seriously ill.
Manifestations of severe disease have included severe pneumonia, acute respiratory
distress syndrome, septic shock, and multi-organ failure. Approximately 2% of the people
confirmed infected with COVID-19 have died; and
WHEREAS, On January 30, 2020, WHO declared the COVID-19 outbreak a public
health emergency of international concern, and on January 31, 2020, the U.S. Department
of Health and Human Services declared a Public Health Emergency for the United States;
and
WHEREAS, The Centers for Disease Control and Prevention ("CDC") has determined
that the virus presents a serious public health threat, requiring coordination among state
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and local health departments to ensure readiness for potential health threats associated
with the virus; and
WHEREAS, The CDC has issued guidance to local and State health departments,
including San Francisco's Department of Public Health ("DPH"), concerning risk
assessment and public health management of persons with potential exposure to COVID19. These guidelines require DPH to make extraordinary efforts to monitor ongoing
communicable disease threats and prepare for management of individuals who may have
been exposed to COVID-19; and
WHEREAS, DPH, the Department of Emergency Management, and other City partners
have been working successfully and diligently to implement CDC guidelines, but now
require additional tools and resources to protect the public health given the current state
of the epidemic and the need for a sustained response; and
WHEREAS, The City's Director of Public Health has determined that DPH cannot
·comply with the CDC's guidance without immediate action beyond the City's ordinary
response capabilities, including directing personnel and resources from other City
departments to assist with the ongoing and developing threat of COVID-19; and
WHEREAS, Conditions of extreme peril to the safety of persons and property have
arisen; and
WHEREAS, The Mayor does hereby proclaim that the aforesaid conditions of extreme
peril warrant and necessitate the proclamation of the existence of a local emergency,
NOW, THEREFORE,
I, London N. Breed, Mayor of the City and County of San Francisco, proclaim the
existence, effective immediately on February 25, 2020, of an emergency within the City
and County threatening the lives, property or welfare of the City and County and its
citizens;

It is further ordered that:
(1) All City and County officers and employees take all steps requested by the Director of
Public Health to prevent the spread of COVID-19 and to prevent or alleviate illness or
death due to the virus; and
·
2
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(2) All City and County officers and employees take all steps requested by the Director of
Public Health to qualify the City for reimbursement from the Federal Emergency
Management Agency and for other state and federal relief as may be available to
reimburse the City for the expenses it incurs in addressing this emergency; and
I further proclaim and order that:
By the terms of this emergency declaration the government of the City and County of San
Francisco is organized under the provisions of the Incident Command System (ICS),
which system forms an essential part of the City's Emergency Operations Plan. The head
of each City department and agency shall observe his or her proper relationship in the
command structure outlined by the system and shall respond to the orders and requests of
the Lead Department designated to exercise supervision over his or her department
during the course of this emergency;
Because of the extreme peril to its residents and visitors, the Governor of the State of
California is hereby requested to include the area of the City and County of San
Francisco in any emergency declaration by the State, and is further requested to ensure
that the City and County is included in any emergency declaration that may be issued by
the President of the United States.
And I further proclaim and order that:
This declaration of a local emergency shall continue to exist until it is terminated by the
Mayor or the Board of Supervisors. All departments of the City and County of San
Francisco are strictly ordered to cooperate with the requests for material and personnel
resources that may emanate from the Incident Command Staff of the City and County
which is located in the Emergency Command Center of the City and County of San
Francisco.

Mayor of San Francisco
n:\govem\as2020\9690082\01430676.doc
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City and County of San Francisco
Office of Contract Administration
Purchasing Division
First Amendment
THIS AMENDMENT (this “Amendment”) is made as of 20th day of April, 2020 in San
Francisco, California, by and between Color Genomics, 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 expand the COVID-19 testing program and add FEMA
requirements to the contract; and
NOW, THEREFORE, Contractor and the City agree as follows:
Article 1

Definitions

The following definitions shall apply to this Amendment:
1.1
Agreement. The term “Agreement” shall mean the Agreement dated April 6,
2020 between Contractor and City.
1.2
Other Terms. Terms used and not defined in this Amendment shall have the
meanings assigned to such terms in the Agreement.
Article 2

Modifications to the Agreement.

The Agreement is hereby modified as follows:
2.1
Contract Documents. The attached set of contract documents replace the
original set of contract documents in their entirety.
Article 3

Effective Date

Each of the modifications set forth in Section 2 shall be effective on and after April 6,
2020.
Article 4

Legal Effect

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

P-650 (5-19)

1 of 2

CT ID #1000017632

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

CONTRACTOR
Color Genomics, Inc.

_____________________________
Grant Colfax, MD
Director of Health
Department of Public Health

_____________________________
Caroline Savello
City Supplier number: 0000042840

Approved as to Form:
Dennis J. Herrera
City Attorney

By: _________________________
Louise S. Simpson
Deputy City Attorney
Approved:
Alaric Degrafinried
Director of the Office of Contract
Administration, and Purchaser

By: _________________________
Name:________________________
Attached Contract Documents
1) Letter of Understanding
2) City Addendum and Appendices:
A:
B:
C:
D:
E:
F:
G:
H:
I:
J:
K:
L:
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Scope of Services
Calculation of Charges
Insurance Waiver
Test Authorization and Request Form, including the Order of the Health Officer C19-10
Reserved
Invoice
Local Emergency Declaration
Color Data Security/Hosting Terms
Reserved
Reporting and Data Flow Chart
Port Operation Requirements and Site Plan
FEMA Emergency & Exigency Contracts Requirements
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Letter of Understanding

This Revised Letter of Understanding is made effective as of April [29], 2020 (the “Effective Date”) by and between
Color Genomics, Inc. (“Color”), a Delaware corporation, and the City of San Francisco (“City”) (each a “Party” and
collectively, the “Parties”). This Revised Letter of Understanding (the “Agreement”) hereby supersedes and replaces
in its entirety the Letter of Understanding between the Parties dated April 6, 2020.
Color provides clinical testing for COVID-19 and distributed testing infrastructure to support essential personnel and
frontline workers in accessing testing through onsite testing facilities; and
The Parties desire to enter into this Letter of Understanding and the attached Addendum, setting forth the terms
under which Color would provide COVID-19 testing to San Francisco’s essential workers at cost to such workers.
1. DEFINITIONS:
a. “City Data” means all data transmitted to and/or collected, used, maintained, processed, stored, or
generated by Color under this Agreement. To the extent that Color may seek to use and/or retain
deidentified City Data for commercial, regulatory, or any other purposes, DPH provides Color the
express right to do so. The City does not grant Color authority to attribute any deidentified data or
any aspect of its use to the City.
b. Color Program Administrator means Caroline Savello, who can receive City Data at the following
email address: caroline@color.com. Color may change such Color Program Administrator and the
email address by providing notice to City.
c. DHR Program Administrator means Micki Callahan, or designee, who can receive City Data at
the following email address: micki.callahan@sfgov.org.
d. DPH Program Administrator means Susan Philip, or designee, who can receive City Data at the
following email address: susan.philip@sfdph.org.
e. Executive Sponsor of the CityTestSF means Susan Philip, or designee, at susan.philip@sfdph.org.
2. TESTING: Color will provide COVID-19 testing, including sample collection kits, patient onboarding,
clinical testing, resulting to patients, reporting to city and state health authorities, and transport/logistics
(collectively, “COVID-19 Testing Platform”), to the City of San Francisco.
3. REPORTING: Color will provide the test result reporting, in accordance with the “Reporting and Data
Flow” chart, attached hereto. The Reporting and Data Flow chart reflects the current mutually agreed upon
(1) fields required to be included in Color’s Registration Platform, and (2) reporting streams. Appendix XX
is subject to modification as mutually agreed by Color and DPH. Reporting includes, but is not limited to
the following:
a. State CalREDIE (California Reportable Disease Information Exchange): Color will handle
CalREDIE reporting for all those whom it tests under this Agreement as required by applicable
regulations or health orders and that fully complies with adding data as requested by DPH (in
compliance with applicable regulations or health orders) into CalREDIE.
b. Persons tested: Individuals may access their own test results after receiving a text and/or email alert
from Color that they are available.
c. Health care providers: If requested by persons tested, Color will notify the healthcare providers of
the persons tested, subject to Color receiving contact information for such healthcare
providers. Persons tested may identify their own health care providers when registering for the test,
and City employees may also have their health plan information (Kaiser, Blue Shield, etc.) in the
master eligibility file record provided to Color.
C:2242
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d. City employees: Each business day (or such other frequency mutually agreed upon by the Parties),
Color shall transmit a dataset to the City Department of Human Resources (“DHR”) through a
Secure File Transfer Protocol (“SFTP”). The dataset includes test results and no-show appointments
for City employees from the inception of the CityTestSF project at each site through the current
business day.
e. All Patients: Color will provide mutually agreed upon reporting to DPH regarding all patients, at a
frequency mutually agreed upon by both parties, as necessary to support DPH treatment, billing
and/or healthcare operations, including but not limited to reporting for epidemiology, contact
tracing, and/or billing for services provided to non-City employees.
4. ELIGIBLE CITY EMPLOYEES: DHR will periodically send to Color a comprehensive list of eligible
City employees with appropriate confidential identifying information, including DSW numbers. In order to
receive testing, City employees must register for a testing appointment by going to https://sf.gov/citytestsf
and completing the registration process. Color will confirm registered City employees against the Cityprovided list.
5. ELIGIBLE NON-CITY EMPLOYEES: In order to receive testing, eligible non-City employees, whose
employer has a payment contract with the City (“Paid Program”), may register for a testing appointment by
going to https://sf.gov/citytestsf and completing the registration process, including the provision of insurance
information (if available) and employer identification. DPH will send and periodically update Color with a
list of non-City employees eligible for testing under the Paid Program. DPH represents and warrants that
such all such employees on such list shall be part of a Paid Program. Color will confirm registered
employees against the City-provided list.
6. GENERAL PUBLIC: All other persons eligible for testing consistent with Public Health Orders issues by
the San Francisco Department of Public Health may register for a testing appoint with the assistance of a
City, Color, Carbon Health, or One Medical staffer at the applicable site or by registering for a test at
https://sf.gov/citytestsf.
7. SITE MANAGEMENT: Color understands and agrees to the site management/operational guidelines and
site plan attached hereto as Appendix K.
8. DATA SECURITY: Color understands and agrees to the following data security terms:
a. Purpose. The City provides Color with access to City Data provided by City solely for the purposes
detailed in this LOU. Any use outside of the scope detailed in this LOU shall constitute a material
breach of this Agreement.
b. Secure File Transfer. The City will share City Data provided by City with the Color Site
Administrator via a secure file transfer.
c. Qualified Personnel. Color shall allow only qualified personnel under Color’s direct supervision to
access shared City Data.
d. Safeguards. Color shall safeguard the confidentiality of all shared City Data at all times.
e. No Re-Disclosure or Reporting. Color may not re-disclose or otherwise prepare reports (in
electronic or hard-copy format) regarding or containing City Data for transmission to any other
individuals, agencies, or organizations except as permitted under applicable law, rule, regulation,
licensure requirement, or health order, or with prior written City approval or the consent of the
applicable individual.
f.

Data Transmission. Color must ensure that all electronic transmission or exchange of City Data is
encrypted according to current industry standard(s), as determined in its sole discretion by Color.
City and Color must also ensure that all City Data is used solely for the purposes enumerated in the
Agreement.
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g. Compliance with Law. Color shall comply with all applicable federal and state laws regarding the
transmission, storage and protection of all City Data. Color agrees that any failure of Color to
comply with the applicable requirements of federal and/or state and/or local privacy laws shall be a
material breach of the Agreement, subject to the general equitable indemnity clause set forth in
Section 5.2.1 of the City Addendum, as applicable.
h. Disposition of Data. Except as otherwise required by law, rule, regulation, or Color’s licensure
requirements, at the termination or expiration of this Agreement, or upon written request of the City,
Color shall return all City Data (hardcopy and electronic in a useable machine readable format) to
the City. After the City confirms receipt, Color shall destroy all remaining City Data in Color’s
possession and/or control, except as required by law, rule, regulation, or Color’s licensure
requirements.
9. COST BREAKDOWN: Color will provide the COVID-19 Testing Platform to San Francisco at a cost of
$75 per test completed, including:
a. TEST SITES: Managing two (2) testing sites: (i) Pier 30/32 in San Francisco (the “SF Pier Site
#1”), and (ii) [SOMA] (the “SOMA Site #2”). For both testing sites, Color shall provide the testing
infrastructure (testing & workflows)
b. SUPPLIES AND SERVICES AT TEST SITES: Color provided (either itself or through its
subcontractors) test site supplies and services include;
i.

Sample collection kits (swab kits)

ii.

Sample collection paperwork (barcodes, instructions, order forms)

iii.

Transport of sample collection kits: Daily drop-off of kits, 1x-2x/day sample pickup from
facilities

iv.

Clinical support (bulk ordering authorization flow, results dashboard)

v.

Clinical testing results & reporting to patients (negatives & positives) by HIPAA secure
method. Results ready notifications by text/phone/email

vi.

Daily reporting of results to CalREDIE and San Francisco DPH

vii.

Positive patient routing (e.g., return of results to authorized providers identified by patients)

a. REGISTRATION PLATFORM: Color will build a front-end registration, eligibility, and
scheduling website and hosting platform for both sites using Color’s HIPAA-compliant framework
and hosting architecture. Color’s hosting terms are attached hereto as Appendix H. The
Registration Platform may include dashboards reflecting test volume per day and overall.
b. SCHEDULING: Color will adjust scheduling upon mutual agreement with DPH to reflect urgent
needs and to prioritize scheduling for medical staff, first responders, and essential workers.
c. USER EXPERIENCE: After entering all required information, the user/patient will be able to
select an appointment slot at either testing site (Embarcadero or SOMA), and book that appointment.
The user/patient will get a confirmation email or text with the time and place of their appointment
and instructions for the appointment.
d. BROWSERS AND DEVICES: No more than two weeks after go-live, the Registration Platform
will work in a range of browsers, including Safari, Firefox, Chrome and Explorer, and will work on
a range of devices including phones, tablets and desktop computers.
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e. PATTERN LIBRARY: The Registration Platform interface will integrate the City’s pattern library
in agreement with Digital Services to the extent possible in the timeframe and will make the cobranding relationships clear and transparent for users.
f.

MAINTENANCE: Color will maintain and support the Registration Platform, providing patches,
updates and fixes as needed. Any material changes to content or form fields on the front end will be
signed off by the Executive Sponsor of the CityTestSF project before being deployed. If needed,
Color can ask for support with copy changes from Digital Services, or the wider CityTestSF team, to
ensure that copy is written to align with the City’s content style guide.

g. SERVICE LEVEL: If bugs or system errors in the Registration Platform occur, the City will report
these to Color’s technical lead, and Color will investigate the issue within a reasonable time frame. If
the issue is found to be a bug or technical issue (as opposed to user error) Color will give an
estimated time frame for resolution that is proportional to the scale of the issue. Issues that prevent
people registering and/or booking are considered urgent.
h. HELP DESK: The following Color email address (support@color,com) may be used for reporting
technical issues that occur on the site, however Color will not be required to provide support directly
to users to help them use the site. This function will be fulfilled by City staff and their non-profit
partners.
i.

REGISTRATION SHUTDOWN: The City will communicate when the testing program is over
and appointments should stop. Color will have four weeks (or such other time frame that is mutually
agreed by the parties) to close down the registration and booking system and transfer all data to the
City, to a point of contact at DPH.

10. SUBCONTRACTS: Color may sub-contract the following, as a pass-through cost to the City of San
Francisco: (a) collection site healthcare worker staffing and onsite logistics to a clinical partner at a rate to
be determined by such clinical partner, (b) technical components of the diagnostic assay test, in certain
situations, to Clinical Research Sequencing Platform, LLC, at the Broad Institute of MIT and Harvard, and
(c) site collection logistics and operations. At time of signing, Color is sub-contracting clinical staffing,
onsite logistics, and site collection logistics and operations for SF Pier 30/32 Site #1 only.
11. LAUNCH: The parties intend to launch the COVID-19 Testing Platform at the SF Pier Site #1 on April 6,
2020. The parties intend to launch the COVID-19 Testing Platform at the SOMA Site #2 on April 27, 2020.
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IN WITNESS WHEREOF, the parties hereto have executed this Letter of Understanding and the attached Addendum
Agreement as of the Effective Date.
CITY

CONTRACTOR

Recommended by:

Color Genomics, Inc.

___________________________________
Grant Colfax, MD
Director of Health
Department of Public Health

_____________________________________
Caroline Savello
Chief Commercial Officer
Supplier ID: 0000042840

Approved as to Form:
Dennis J. Herrera
City Attorney

By: ________________________________
Louise S. Simpson
Deputy City Attorney

Approved:

_____________________________________
Alaric Degrafinried
Director of the Office of Contract Administration, and
Purchaser
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Color Genomics, Inc. City Addendum
This Agreement is an emergency contract awarded pursuant to procedures applicable under the Local
Emergency declared by Mayor London Breed on Tuesday, February 25, 2020, attached in Appendix G, in
accordance with San Francisco Administrative Code Chapter 21.
Contractor’s Test Authorization and Request Form, including the Order of the Health Officer C19-10, is
attached hereto as Appendix D.

2.1

Article 1

Definitions (Reserved)

Article 2

Term of the Agreement

Term.

The term of this Agreement shall commence on April 6, 2020, and expire sixty (60) calendar days after
expiration of the Local Emergency as further declared by the Mayor or her designee, unless earlier
terminated as otherwise provided herein.

Article 3
3.1

Financial Matters

Certification of Funds; Budget and Fiscal Provisions.

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. Color’s assumption of risk of possible nonappropriation is part of the consideration for this Agreement.
THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS
AGREEMENT.

3.2

Guaranteed Maximum Costs.

The City’s payment obligation to Color cannot at any time exceed EIGHT MILLION TWO
HUNDRED FIFTY FOUR THOUSAND SIX HUNDRED SIXTY ONE DOLLARS
($8,254,661), certified by City's Controller for the purpose and period stated in such certification.
Absent an authorized Emergency per the City Charter or applicable Code, no City representative
is authorized to offer or promise, nor is the City required to honor, any offered or promised
payments to Color under this Agreement in excess of the certified maximum amount without the
Controller having first certified the additional promised amount and the Parties having modified
this Agreement as provided in Section 11.5, "Modification of this Agreement."
3.2.1
3.3

LBE Payment and Utilization Tracking System. (Reserved)

Getting paid by the City for goods and/or services.

3.3.1 All City vendors receiving new contracts, contract renewals, or contract
extensions must sign up to receive electronic payments through, the City's Automated Clearing House
P-250 (EMERGENCY;4-19; DPH 4-18; 3-2020)
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(ACH) payments service/provider. Electronic payments are processed every business day and are safe and
secure. To sign up for electronic payments, visit www.sfgov.org/ach.

3.3.2 The following information is required to sign up: (i) The enroller must be their
company's authorized financial representative, (ii) the company's legal name, main telephone number and
all physical and remittance addresses used by the company, (iii) the company's U.S. federal employer
identification number (EIN) or Social Security number (if they are a sole proprietor), and (iv) the
company's bank account information, including routing and account numbers.
3.4

Federal and/or State Funded Contracts.

3.4.1 Disallowance. If Color requests or receives payment from City for Services,
reimbursement for which is later disallowed by the State of California or United States Government,
Color shall promptly refund the disallowed amount to City upon City’s request. At its option, City may
offset the amount disallowed from any payment due or to become due to Color under this Agreement or
any other agreement between Color and City.
3.4.2
3.5

Grant Terms. (Reserved)

Budgeting Revisions.

The City shall have authority, without the execution of a Formal Amendment, to purchase additional
Services and/or make changes to the work in accordance with the terms of this Agreement (including such
terms that require Color’s agreement), not involving an increase in the Compensation or the Term by use
of a written City Program Budget Revision.

3.6

Audit and Inspection of Records.

Color agrees to maintain and make available to the City, during regular business hours, accurate
books and accounting records relating to its Services. Color will permit City to audit, examine
and make excerpts and transcripts from such books and records, and to make audits of all
invoices, materials, payrolls, records or personnel and other data related to all other matters
covered by this Agreement, whether funded in whole or in part under this Agreement.
3.7

Submitting False Claims. (Reserved)

3.8

Payment of Prevailing Wages (Reserved)
Article 4

4.1

Services Color Agrees to Perform.

Qualified Personnel.

Color shall utilize only competent personnel under the supervision of, and in the employment of,
Color (or Color’s authorized subcontractors) to perform the Services. Color will comply with
City’s reasonable requests regarding assignment and/or removal of personnel, but all personnel,
including those assigned at City’s request, must be supervised by Color. Color shall commit
adequate resources to allow timely completion within the project schedule specified in this
Agreement.
4.2

Subcontracting.

Color may subcontract portions of the Services only upon prior written approval of City. Color is
responsible for its subcontractors throughout the course of the work required to perform the Services. All
Subcontracts must incorporate the terms of Article 10 “Additional Requirements Incorporated by
Reference” of this Agreement, unless inapplicable. Neither Party shall, on the basis of this Agreement,
contract on behalf of, or in the name of, the other Party. Any agreement made in violation of this
P-250 (EMERGENCY;4-19; DPH 4-18; 3-2020)
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provision shall be null and void. For clarity, the City has approved in writing certain subcontracting
services and costs in the Letter of Understanding (paragraph 5).

4.3

Independent Color (Reserved)

4.4

Assignment.

The Services to be performed by Color are personal in character and neither this Agreement nor
any duties or obligations hereunder may be assigned or delegated by Color unless set forth in
Section 4.2 herein or otherwise approved by City by written instrument executed and approved
in the same manner as this Agreement. Any purported assignment made in violation of this
provision shall be null and void.
4.5

Warranty.

Color warrants to City that the Services will be performed with the degree of skill and care that is
required by current, good and sound professional procedures and practices, and in conformance
with generally accepted professional standards prevailing at the time the Services are performed
so as to ensure that all Services performed are correct and appropriate for the purposes
contemplated in this Agreement.
4.6

Liquidated Damages. (Reserved)

4.7

Bonding Requirements. (Reserved)

Article 5
5.1

Insurance and Indemnity

Insurance.

5.1.1 Required Coverages. Insurance limits are subject to Risk Management review
and revision, as appropriate, as conditions warrant. Without in any way limiting Color’s liability pursuant
to the “Indemnification” section of this Agreement, Color must maintain in force, during the full term of
the Agreement, insurance in the following amounts and coverages:
a)
Workers’ Compensation, in statutory amounts, with Employers’
Liability Limits not less than $1,000,000 each accident, injury, or illness; and
b)
Commercial General Liability Insurance with limits not less than
$1,000,000 each occurrence for Bodily Injury and Property Damage, including Contractual Liability,
Personal Injury; and
c)

Commercial Automobile Liability Insurance (Reserved).

Healthcare Professional and Products Liability Insurance,
d)
applicable to Color’s profession, with limits not less than $1,000,000 for each claim with respect to
negligent acts, errors or omissions in connection with the Services.
e)

Technology Errors and Omissions Liability coverage (Reserved)

f)
Cyber and Privacy Insurance with limits of not less than $15,000,000
per claim. Such insurance shall include coverage for liability arising from theft, dissemination, and/or use
of confidential information, including but not limited to, bank and credit card account information or
personal information, such as name, address, social security numbers, protected health information or
other personally identifying information, stored or transmitted in any form. Contractor is permitted to
meet any of the insurance requirements in this section with the use of excess or umbrella coverage.
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5.1.2 Commercial General Liability Insurance policies must be endorsed to name as
Additional Insured the City and County of San Francisco, its Officers, Agents, and Employees.
5.1.3

Color’s Commercial General Liability Insurance policies shall provide 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 the insurance applies separately to each insured against
whom claim is made or suit is brought.

5.1.4 All policies shall be endorsed to provide thirty (30) days’ advance written notice
to the City of cancellation for any reason, intended non-renewal, or reduction in coverages. Notices shall
be sent to the City address set forth in Section 11.1, entitled “Notices to the Parties.”
5.1.5 Should any of the required insurance be provided under a claims-made form,
Color shall maintain such coverage continuously throughout the term of this Agreement and, without
lapse, for a period of one year 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.
5.1.6 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.
5.1.7 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.
5.1.8

Before commencing any Services, Color shall furnish to City certificates of
insurance and additional insured policy endorsements with insurers with ratings comparable to A-, VI or
higher, that are authorized to do business in the State of California, and that are satisfactory to City, in
form evidencing all coverages set forth above. Approval of the insurance by City shall not relieve or
decrease Color’s liability hereunder.

5.1.9 The Workers’ Compensation policy(ies) shall be endorsed with a waiver of
subrogation in favor of the City for all work performed by the Color, its employees, agents and
subcontractors.
5.1.10 If Color will use any subcontractor(s) to provide Services, Color shall require the
subcontractor(s) to provide all necessary insurance and to name the City and County of San Francisco, its
officers, agents and employees and Color as additional insureds.
5.2

Indemnification.

5.2.1

General Indemnity (Reserved, Equitable Indemnity Applies)

5.2.2

Infringement Indemnity.

Color 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 arising directly or indirectly from the receipt by City, or any of its officers or agents, of Color’s
Services.

Article 6

Liability of the Parties (Reserved)
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6.1

Liability of City.

CITY’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT SHALL BE LIMITED TO
THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN SECTION 3.3.1,
“PAYMENT,” 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.
6.2

Liability of Contractor.

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT SHALL
CONTRACTOR 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. CONTRACTOR'S MAXIMUM LIABILITY FOR ANY DAMAGES
ARISING UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES
PERFORMED IN CONNECTION WITH THIS AGREEMENT SHALL BE CAPPED IN THE
AGGREGATE AT 1.5 TIMES THE TOTAL, NOT TO EXCEED AMOUNT FOR ALL SERVICES
AND/OR DELIVERABLES UNDER THIS AGREEMENT.
CONTRACTOR'S LIABILITY LIMIT SET FORTH ABOVE SHALL NOT APPLY TO:
(1) DAMAGES CAUSED BY CONTRACTOR'S GROSS NEGLIGENCE (FOR PURPOSES
OF THIS SECTION, “GROSS NEGLIGENCE” SHALL MEAN A WANT OF EVEN SCANT CARE
OR EXTREME DEPARTURE FROM THE ORDINARY STANDARD OF CONDUCT) OR WILLFUL
MISCONDUCT;
(2) CONTRACTOR'S OBLIGATION TO INDEMNIFY AND DEFEND CITY PURSUANT TO
THE GENERAL INDEMNIFICATION AND INFRINGEMENT INDEMNIFICATION PROVISIONS
HEREIN;
(3) DAMAGES THAT ARISE FROM THE UNAUTHORIZED USE OR DISCLOSURE OR
FAILURE TO MAINTAIN CONFIDENTIALITY OF CITY’S DATA AND INFORMATION,
INCLUDING ALL OF CITY’S RELATED COSTS OF INVESTIGATION AND NOTIFICATION,
AND STATUTORY FINES AND PENALTIES (“DATA BREACH”);
(4) WRONGFUL DEATH CAUSED BY CONTRACTOR, NOT RELATED TO A LICENSED
MEDICAL PROVIDER’S USE OR RELIANCE UPON A CONTRACTOR DELIVERABLE; AND
(5) CLAIMS COVERED BY THE INSURANCE.

Article 7
7.1

Payment of Taxes

Sales and Use Tax.
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City shall reimburse Color for all sales and use taxes. Payment of any taxes, including possessory interest
taxes and California sales and use taxes, levied upon or as a result of this Contract, or the services
delivered pursuant hereto, shall be the obligation of Color. Color recognizes and understands that this
Contract may create a “possessory interest” for property tax purposes. Color shall include a line item in
its invoice and the budget for taxes.

7.2

Withholding. (Reserved)

Article 8
8.1

Termination and Default

Expiration of Local Emergency

8.1.1 This Agreement shall expire on its own accord sixty (60) calendar days after the
City provides written notice of the expiration of the City’s Declaration of Local Emergency. In addition,
City shall have the option, in its sole discretion, to terminate this Agreement, at any time during the term
hereof, for convenience with not less than 14 calendar days’ prior written notice. In either case, the City
shall provide written notice that that specifies the date on which termination shall become effective.
8.1.2 Upon receipt of the notice of termination, Color shall commence and perform,
with diligence, all actions necessary on the part of Color to effect the termination of this Agreement on
the date specified by City and to minimize the liability of Color and City to third parties as a result of
termination. All such actions shall be subject to the prior approval of City. Within 30 days after the
specified termination date, Color shall submit to City an invoice. City’s payment obligation under this
Section shall survive termination of this Agreement.
Article 9
Article 10
10.1

Rights In Deliverables (Reserved)

Additional Requirements Incorporated by Reference

Laws Incorporated by Reference.

The full text of the laws listed in this Article 10, including enforcement and penalty provisions,
are incorporated by reference into this Agreement. The full text of the San Francisco Municipal
Code provisions incorporated by reference in this Article and elsewhere in the Agreement
("Mandatory City Requirements") are available at http://www.amlegal.com/codes/client/sanfrancisco_ca/
10.2

Conflict of Interest.

By executing this Agreement, Color certifies that it does not know of any fact which constitutes
a violation of Section 15.103 of the City’s Charter; Article III, Chapter 2 of City’s Campaign and
Governmental Conduct Code; Title 9, Chapter 7 of the California Government Code (Section
87100 et seq.), or Title 1, Division 4, Chapter 1, Article 4 of the California Government Code
(Section 1090 et seq.), and further agrees promptly to notify the City if it becomes aware of any
such fact during the term of this Agreement.
10.3

Prohibition on Use of Public Funds for Political Activity. (Reserved)

10.4

Consideration of Salary History. (Reserved)

10.5

Nondiscrimination Requirements.

In the performance of this Contract, Color covenants and agrees that it will not discriminate against an
applicant for employment because of race, color, religion, sex, age, ancestry, national origin, sexual
orientation, handicap, veteran’s status, medical condition, marital status, or citizenship because of habit,
local custom, or otherwise. All applicants for employment and employees are to be treated without regard
to their race, color, religion, sex, age, ancestry, and national origin, sexual orientation, handicap, veteran’s
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status, medical condition, marital status, or citizenship. Such equal treatment shall apply, but not be
limited to, employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; layoff
or termination; rates of pay or other forms of compensation; and selection for training, including
apprenticeship.

10.6

LBE and Non-Discrimination in Contracting Ordinance. (Reserved)

10.7

Minimum Compensation Ordinance. (Reserved)

10.8

Health Care Accountability Ordinance. (Reserved)

10.9

First Source Hiring Program. (Reserved)

10.10 Alcohol and Drug-Free Workplace.
City reserves the right to deny access to, or require Color to remove from, City facilities personnel of any
Color or subcontractor who City has reasonable grounds to believe has engaged in alcohol abuse or illegal
drug activity which in any way impairs City's ability to maintain safe work facilities or to protect the
health and well-being of City employees and the general public. City shall have the right of final approval
for the entry or re-entry of any such person previously denied access to, or removed from, City facilities.
Illegal drug activity means possessing, furnishing, selling, offering, purchasing, using or being under the
influence of illegal drugs or other controlled substances for which the individual lacks a valid
prescription. Alcohol abuse means possessing, furnishing, selling, offering, or using alcoholic beverages,
or being under the influence of alcohol.

Article 11

Limitations on Contributions. (Reserved)

11.1

Slavery Era Disclosure. (Reserved)

11.2

Working with Minors. (Reserved)

11.3

Consideration of Criminal History in Hiring. (Reserved)

11.4

Public Access to Nonprofit Records and Meetings. (Reserved)

11.5

Food Service Waste Reduction Requirements. (Reserved)

11.6

Distribution of Beverages and Water. (Reserved)

11.7

Tropical Hardwood and Virgin Redwood Ban. (Reserved)

11.8

Preservative Treated Wood Products. (Reserved)
Article 12
General Provisions
Notices to the Parties.

12.1
If to:

San Francisco Department of Public Health
Office of Contract Management and Compliance
101 Grove St. Rm. 410
San Francisco, CA 94102
Attn: Robert Longhitano

With a copy to:
San Francisco Department of Public Health
101 Grove St. Rm. 308
San Francisco, CA 94102
Attn: Dr. Susan Philips, MD
If to:

Color Genomics, Inc.
831 Mitten Road, Suite 100
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Burlingame CA 94010
Attn: Caroline Savello

12.2

Compliance with Americans with Disabilities Act.

Color shall provide the Services in a manner that complies with the Americans with Disabilities
Act (ADA), including but not limited to Title II's program access requirements, and all other
applicable federal, state and local disability rights legislation.
12.3

Incorporation of Recitals. (Reserved)

12.4

Sunshine Ordinance.

12.4.1
Public Records Request: Contractor acknowledges that this Agreement
and all records related to its formation, Contractor's performance of Services, and City's payment are
subject to the California Public Records Act, (California Government Code §6250 et. seq.), and the San
Francisco Sunshine Ordinance, (San Francisco Administrative Code Chapter 67). Such records are subject
to public inspection and copying unless exempt from disclosure under federal, state or local law.
12.4.2
Contractor’s Obligations: If the Department of Public Health receives a
Public Records Request pertaining to Contractor, the Department will use its best efforts to notify
Contractor of the Request and to provide Contractor with a description of the material that the Department
deems responsive and the due date for disclosure (“Response Date”). If Contractor asserts that some or
all of the material requested contains or reveals valuable trade secrets or other information belonging to
Contractor that is exempt from disclosure and directs the City in writing to withhold such material from
production (“Withholding Directive”), then the City will comply with the Withholding Directive on the
condition that Contractor seeks judicial relief on or before the Response Date. If any third-party initiates
or threatens to initiate legal action to compel the production of Contractor’s material, Contractor shall
defend, indemnify and save harmless City and its officers, agents and employees from any and all such
third party claims. Should Contractor fail to seek judicial relief on or before Response Date, the City
shall proceed with the disclosure of responsive documents.
12.4.3
Agreement not to Sue: Contractor agrees that it will not sue the City for
damages in connection with the disclosure by the City of information that Contractor asserts is exempt
from disclosure, so long as such disclosure was inadvertent and the City uses reasonable efforts to
mitigate the effects of the inadvertent disclosure and/or uses reasonable efforts to retrieve the information
as appropriate.
12.5

Modification of this Agreement.

This Agreement may not be modified, nor may compliance with any of its terms be waived, except as
noted in Section 12.1, “Notices to Parties,” regarding change in personnel or place, and except by written
instrument executed and approved in the same manner as this Agreement.

12.6

Dispute Resolution Procedure. (Reserved)

12.7

Government Code Claim Requirement.

No suit for money or damages may be brought against the City until a written claim therefor has been
presented to and rejected by the City in conformity with the provisions of San Francisco Administrative
Code Chapter 10 and California Government Code Section 900, et seq. Nothing set forth in this
Agreement shall operate to toll, waive or excuse Color’s compliance with the California Government
Code Claim requirements set forth in San Francisco Administrative Code Chapter 10 and California
Government Code Section 900, et seq.

12.8

Health and Human Service Dispute Resolution Procedure. (Reserved)
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12.9

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.

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

Agreement.
12.11 Entire Agreement.
This contract sets forth the entire Agreement between the parties and supersedes all other oral or
written provisions. This Agreement may be modified only as provided in Section 12.5,
“Modification of this Agreement.”
12.12 Compliance with Laws. (Reserved)
12.13 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.

12.14 Cooperative Drafting.
This Agreement has been drafted through a cooperative effort of City and Color, and both Parties have
had an opportunity to have the Agreement reviewed and revised by legal counsel. No Party shall be
considered the drafter of this Agreement, and no presumption or rule that an ambiguity shall be construed
against the Party drafting the clause shall apply to the interpretation or enforcement of this Agreement.

12.15 Order of Precedence.
Color expressly understands and agrees that should any provision of Color’s terms and conditions conflict
with this City addendum, the terms of this City Addendum take precedence and control.

12.16 Notification of Legal Requests. (Reserved)
Article 13
13.1

Department Specific Terms

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.
13.2

Federal and State Financial Participation (Reserved)

Article 14
14.1

Data and Security (Reserved)

Nondisclosure of Private, Proprietary or Confidential Information.

14.1.1 Protection of Private Information. If this Agreement requires City to disclose
"Private Information" to Color within the meaning of San Francisco Administrative Code Chapter 12M,
Color and subcontractor shall use such information only in accordance with the restrictions stated in
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Chapter 12M and in this Agreement and only as necessary in performing the Services. Color is subject to
the enforcement and penalty provisions in Chapter 12M.

14.1.2 Confidential Information. In the performance of Services, Color may have
access to City's proprietary or Confidential Information, the disclosure of which to third parties may
damage City. If City discloses proprietary or Confidential Information to Color, such information must be
held by Color in confidence and used only in performing the Agreement. Color shall exercise the same
standard of care to protect such information as a reasonably prudent Color would use to protect its own
proprietary or Confidential Information.
14.2

Payment Card Industry (“PCI”) Requirements. (Reserved)

14.3

Business Associate Agreement.

The parties acknowledge that CITY is a Covered Entity as defined in the Healthcare Insurance Portability
and Accountability Act of 1996 ("HIPAA") and is required to comply with the HIPAA Privacy Rule
governing the access, use, disclosure, transmission, and storage of protected health information (PHI) and
the Security Rule under the Health Information Technology for Economic and Clinical Health Act, Public
Law 111-005 (“the HITECH Act”).
The parties acknowledge that Color will:
1.

Do at least one or more of the following:
A. Create, receive, maintain, or transmit PHI for or on behalf of CITY/SFDPH
(including storage of PHI, digital or hard copy, even if Color does not view the
PHI or only does so on a random or infrequent basis); or
B. Receive PHI, or access to PHI, from CITY/SFDPH or another Business
Associate of City, as part of providing a service to or for CITY/SFDPH,
including legal, actuarial, accounting, consulting, data aggregation, management,
administrative, accreditation, or financial; or
C. Transmit PHI data for CITY/SFDPH and require access on a regular basis to
such PHI. (Such as health information exchanges (HIEs), e-prescribing gateways,
or electronic health record vendors)
FOR PURPOSES OF THIS AGREEMENT, COLOR IS A BUSINESS
ASSOCIATE OF CITY/SFDPH, AS DEFINED UNDER HIPAA.
CONTRACTOR MUST COMPLY WITH AND COMPLETE THE
FOLLOWING ATTACHED DOCUMENTS, INCORPORATED TO THIS
AGREEMENT AS THOUGH FULLY SET FORTH HEREIN:
a. Appendix E SFDPH (BAA) (04-12-2018) (Reserved)
1. SFDPH Attestation 1 PRIVACY (06-07-2017) (Reserved)
2. SFDPH Attestation 2 DATA SECURITY (06-07-2017) (Reserved)

2.

NOT do any of the activities listed above in subsection 1;
Color is not a Business Associate of CITY/SFDPH. Appendix E and attestations are
not required for the purposes of this Agreement.
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The parties acknowledge and agree that the City and Color are each HIPAA Covered Entities and as such
may use and disclose Protected Health Information for treatment, payment and health care operations and
for other purposes to the extent permitted by HIPAA and other applicable law.

14.4 Protected Health Information.
Color, all subcontractors, all agents and employees of Color and any subcontractor shall comply
with all federal and state laws regarding the transmission, storage and protection of all private
health information disclosed to Color by City in the performance of this Agreement. Color
agrees that any failure of Color to comply with the requirements of federal and/or state and/or
local privacy laws shall be a material breach of the Contract. In the event that City pays a
regulatory fine, and/or is assessed civil penalties or damages through private rights of action,
based on an impermissible use or disclosure of protected health information given to Color or its
subcontractors or agents by City, Color shall indemnify City for the amount of such fine or
penalties or damages, including costs of notification. In such an event, in addition to any other
remedies available to it under equity or law, the City may terminate the Contract.
Article 15

MacBride And Signature (Reserved)

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

A:
B:
C:
D:
E:
F:
G:
H:
I:
J:
K:
L:

Appendices
Scope of Services
Calculation of Charges
Insurance Waiver
Test Authorization and Request Form, including
the Order of the Health Officer C19-10
Reserved
Invoice
Local Emergency Declaration
Color Data Security/Hosting Terms
Reserved
Reporting and Data Flow Chart
Port Operation Requirements and Site Plan
FEMA Emergency & Exigency Contracts
Requirements
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Appendix A
Scope of Services
A.

Contract Administrator:

In performing the Services hereunder, Color shall report to Susan Philips, MD, Contract
Administrator for the City, or his / her designee.
B.

Reports:

For services solicited under a Group Purchasing Organization (GPO) the Color shall report all
applicable sales under this agreement to the respective GPO.
C.

Evaluation:

Color shall participate as requested with the City, State and/or Federal government in
evaluative studies designed to show the effectiveness of Color’s Services. Color agrees to meet the
requirements of and participate in the evaluation program and management information systems of the
City.
For contracts for the provision of services at San Francisco General or Laguna Honda
Hospital and Rehabilitation Center, the evaluation program shall include agreed upon performance
measures as specified in the Performance Improvement Plan and Performance Measure Grid which is
presented in Attachment 1 to Appendix A. Performance measures are reported annually to the
Zuckerberg San Francisco General performance improvement committees (PIPS and Quality Council) or
the to the Administration Office of Laguna Honda Hospital and Rehabilitation Center.
The City agrees that any final written reports generated through the evaluation program
shall be made available to Color within thirty (30) working days. Color 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.
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Attachment 1 to Appendix A
PERFORMANCE IMPROVEMENT PLAN
AND PERFORMANCE MEASURE GRID
Contract Services
AIM: All services provided through contractual agreement are provided safely and effectively for patient
care and support services, annually.
Contract Name

1. Color

Services Provided

Measure Name

As-needed COVID-19
Testing Services

Completed Tests

1

Metric
(What data is being
collected? )
Color completed tests
on all submitted
samples.

Appendix B
Calculation of Charges

1.

Method of Payment

A.
Color shall submit monthly invoices by the fifteenth (15th) 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. City shall pay all invoices within thirty (30) days’ of receipt,
unless otherwise indicated in Appendix B-1.
2.

Program Budgets and Final Invoice
A. Program Budgets are listed below and are attached hereto.
Appendix B-1 COVID-19 Testing Services

B.
Color understands that, of the maximum dollar obligation listed in section 3.2 of this
Agreement, $884,427 is included as a contingency amount and is neither to be used in Program Budgets
attached to this Appendix, or available to Color without a modification to this Agreement executed in the
same manner as this Agreement or a revision to the Program Budgets of Appendix B, which has been
approved by Contract Administrator. Color further understands that no payment of any portion of this
contingency amount will be made unless and until such modification or budget revision has been fully
approved and executed in accordance with applicable City and Department of Public Health laws,
regulations and policies/procedures and certification as to the availability of funds by Controller. Color
agrees to fully comply with these laws, regulations, and policies/procedures.
C.
Color agrees to comply with its Program Budgets of Appendix B in the provision of
Services. Changes to the budget that do not increase or reduce the maximum dollar obligation of the City
are subject to the provisions of the Department of Public Health Policy/Procedure Regarding Contract
Budget Changes. Color agrees to comply fully with that policy/procedure.
D.
A final closing invoice clearly marked “FINAL,” shall be submitted no later than fortyfive (45) calendar days following the closing date of the Agreement, and shall include only those Services
rendered during the referenced period of performance. If Services are not invoiced during this period, all
unexpended funding set aside for this Agreement will revert to City. City’s final reimbursement to the
Color at the close of the Agreement period shall be adjusted to conform to actual units certified multiplied
by the unit rates identified in the Program Budgets attached hereto, and shall not exceed the total amount
authorized and certified for this Agreement.
3.
No invoices for Services provided by law firms or attorneys, including, without limitation, as
subcontractors of Color, will be paid unless the provider received advance written approval from the City
Attorney.

1

Appendix B-1
Calculation of Charges
(Budget)
COVID-19 Testing Services
COVID-19 Test
Color will provide the COVID-19 Testing Platform to San Francisco at a cost of $75
per test completed,
including:
a. Sample collection kits (swab kits)
b. Sample collection paperwork (barcodes, instructions, order forms)
c. Transport of sample collection kits: Daily drop-off of kits, 1x-2x/day sample
pickup from facilities
d. Clinical support (bulk ordering authorization flow, results dashboard)
e. Clinical testing results & reporting to patients (negatives & positives) by HIPAA
secure method. Results ready notifications by text/phone/email
f. Daily reporting of results to calREDIE and San Francisco DPH
g. Positive patient routing (e.g., support for contact tracing)
Subcontractor Cost: Clinical partner
Subcontractor shall provide Healthcare worker staffing at the testing site and shall be
responsible for all Personal Protect Equipment for its staff. Prior to execution of any
subcontractor agreement, Contractor shall provide to the City a work plan and
budget for subcontractor services. The budget shall represent the total cost of the
subcontractor and shall be used as the basis for billings. City must approve in writing
the submitted subcontractor proposal and budget.

Price

$75 / test

$18,600 per 5 day
week, based on
estimate of 200
tests/day (to be
revised in the
event of volume
increase)

Subcontractor Cost: Logistics partner
Subcontractor shall provide site logistics (for example, site setup / breakdown /
rental costs). Prior to execution of any subcontractor agreement, Contractor shall
provide to the City a work plan and budget for subcontractor services. The budget
shall represent the total cost of the subcontractor and shall be used as the basis for
billings. City must approve in writing the submitted subcontractor proposal and
budget.
One-time Startup Fee: Color will incur startup costs for Subcontractor efforts and
pass-through of Subcontractor startup costs, including site design, setup, and project
management. Color’s startup costs include one-time site setup costs estimated at
$64,795.49 and $150,000.00 costs for site and project management costs from Color.
City agrees to pay such One-Time Startup Fee within five (5) days of full signature
of the Agreement.
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$17,528 per 5 day
week, based on
current site design

$214,795.49

Rebuild and expansion of Color’s HIPAA-compliant digital platform and web
application for the appointment registration, appointment scheduling, clinical test
results, follow up and required reporting, per specification of the City. Application
specifications are contained in the Letter of Understanding between the parties which
this City Addendum is attached. One-time fee inclusive of all expenses required for
the rebuild and expansion of the Color digital platform and web clinical application.
Application maintenance and hosting: Weekly fee is inclusive of all data transfer to
and from the Contractor and the City and all system maintenance per the
specifications contained in the Letter of Understanding between the parties which
this City Addendum is attached. Weekly fee is inclusive of all expense required for
application maintenance and hosting.

$110,000

$10,000 / weekly

Services are as needed and billed on a per test basis. Subcontractor costs shall be passed through this
agreement. The Parties acknowledge and agree that Subcontractor costs may increase if additional sites
are added or volume increases, and in such event, the Parties will promptly meet to revise the Budget and
payments herein before Services can continue.
Budget Summary
Charge Item

Estimated
Budgeted Amount

1 Completed Test = 1 Unit of Service
1 Completed Startup task = 1 Unit of Service
1 Week of Maintenance = 1 Unit of Service
Budgeted amount for testing services
Subcontractor Cost: Clinical Partner
Subcontractor Cost: Site Logistics
One-Time Startup Fee
One time charge for rebuild and expansion of digital
platform and web application.
Weekly maintenance fee ($10,000 / week)
Subtotal

$5,800,000
$297,600
$280,448
$214,795
$110,000

Estimated Taxes

$577,391

Subtotal Including Estimated Taxes

$7,370,234

Contingency 12%

$884,427

Total not to Exceed Amount of the Contract

$8,254,661
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$90,000
$6,792,843

Re: Confirmation: No company car usage

Appendix C - Insurance Waiver

Goldstein, Peter (ADM) <peter.goldstein@sfgov.org>
Sun 4/5/2020 12:15 PM
To: Longhitano, Robert (DPH) <robert.longhitano@sfdph.org>; Fitzgerald, Elizabeth (ADM) <elizabeth.fitzgerald@sfgov.org>
Cc: SIMPSON, LOUISE (CAT) <Louise.Simpson@sfcityatty.org>

Auto Liability insurance is hereby waived via this email for DPH contract with Color for this tes ng
engagement at Pier 30/32
PG

Peter Goldstein
Oﬃce of the City Administrator
City & County of San Francisco
Deputy Director, Risk Mgmt Division
Suite 750
25 Van Ness Avenue
San Francisco , Ca 94102
415-554-2305

From: Longhitano, Robert (DPH) <robert.longhitano@sfdph.org>
Sent: Sunday, April 5, 2020 11:54 AM
To: Goldstein, Peter (ADM) <peter.goldstein@sfgov.org>; Fitzgerald, Elizabeth (ADM)
<elizabeth.ﬁtzgerald@sfgov.org>
Cc: SIMPSON, LOUISE (CAT) <Louise.Simpson@sfcitya y.org>
Subject: Re: Conﬁrma on: No company car usage

peter the port has changed the loca on to Pier 30/32 can you update and send over ASAP. Or take out
the loca on from your approval.
This e-mail is intended for the recipient only. If Protected Health Information (PHI) is contained in this email, unauthorized
disclosure may subject the discloser to civil or criminal penalties under state and federal privacy laws. If you received this email
in error, notify me and destroy the email immediately.

From: Goldstein, Peter (ADM) <peter.goldstein@sfgov.org>
Sent: Saturday, April 4, 2020 10:27 AM
To: Longhitano, Robert (DPH) <robert.longhitano@sfdph.org>; Fitzgerald, Elizabeth (ADM)
<elizabeth.ﬁtzgerald@sfgov.org>
Cc: SIMPSON, LOUISE (CAT) <Louise.Simpson@sfcitya y.org>
Subject: Re: Conﬁrma on: No company car usage

Auto Liability insurance is hereby waived via this email for DPH contract with Color for this tes ng
engagement at Lot A
PG

Peter Goldstein
Oﬃce of the City Administrator
City & County of San Francisco
Deputy Director, Risk Mgmt Division
Suite 750
25 Van Ness Avenue
San Francisco , Ca 94102
415-554-2305

From: Longhitano, Robert (DPH) <robert.longhitano@sfdph.org>
Sent: Saturday, April 4, 2020 9:58 AM
To: Goldstein, Peter (ADM) <peter.goldstein@sfgov.org>; Fitzgerald, Elizabeth (ADM)
<elizabeth.ﬁtzgerald@sfgov.org>
Cc: SIMPSON, LOUISE (CAT) <Louise.Simpson@sfcitya y.org>
Subject: Fw: Conﬁrma on: No company car usage

Hi Peter and Elizabeth
below is an email request to waive auto can you please review and approve. this is for emergency
tes ng at lot A. the vendor is a tes ng company.

This e-mail is intended for the recipient only. If Protected Health Information (PHI) is contained in this email, unauthorized
disclosure may subject the discloser to civil or criminal penalties under state and federal privacy laws. If you received this email
in error, notify me and destroy the email immediately.

From: Caroline Savello <caroline@color.com>
Sent: Saturday, April 4, 2020 9:10 AM
To: Longhitano, Robert (DPH) <robert.longhitano@sfdph.org>; SIMPSON, LOUISE (CAT)
<Louise.Simpson@sfcitya y.org>
Cc: Sherwin Chen <sherwin@color.com>; Ilana Landsman <ilana@color.com>
Subject: Conﬁrma on: No company car usage

This message is from outside the City email system. Do not open links or attachments from
untrusted sources.
Rob and Louise,
I'm writing to confirm that Color employees will not be driving company vehicles to perform the
services in our SF First Responder site program/contract.
Please let me know if you have any questions. Regards,
Caroline

-Caroline Savello
Chief Commercial Officer
caroline@color.com
(650) 714-6621

Appendix D - Test Authorization and
Request Form, including the Order of
the Health Officer C19-10
TO BE USED FOR CITY AND COUNTY OF SAN FRANCISCO (“City”)
EMPLOYEES AND GENERAL PUBLIC PATIENTS (collectively, “Patients”)
Organization:

City and County of San Francisco, acting by and through its Department
of Public Health

Form:

Test Authorization and Request

To Color Genomics, Inc. (“Color”):
A. City Employee Patients: City authorizes testing of City employees identified by City. In
order to receive testing, City employees must register for a testing appointment by going to
https://sf.gov/citytestsf and completing the registration process. Color will confirm
registered City employees against the City-provided list.
B. Non-City Employee Patients: City also authorizes testing for non-City employees and
the general public. In order to receive testing, non-City employees must register for a
testing appointment with the assistance of a City, Color, Carbon Health, or One Medical
staffer at the applicable site or by registering for a test at https://sf.gov/citytestsf.
C. Patient Consent: Each Patient must provide verbal informed consent, recorded by Color
or through its subcontractor, to submit to testing in accordance with Color or its
subcontractor’s intake/informed consent protocol.
By my signature below, I attest that I am the Deputy Health Officer for the City with the
authority and responsibility to authorize the ordering and delivery of COVID-19 Testing.
By signing below, I confirm that the City has agreed to procure from Color the COVID-19
Test for Patients identified herein and that this Test Authorization and Request serves as a blanket
physician order for Color to perform the Color COVID-19 Tests for such Patients.
I am also a physician duly licensed under California law and am authorized under applicable
laws and regulations to request Color to render COVID-19 Testing.
Color (either itself or through its subcontractor(s)) hereby agrees to inform all Patients, whose
samples are sent to Color, about the details of the COVID-19 Test, including its capabilities and
limitations, and to obtain a verbal, written or electronic informed consent, recorded by Color or
through its subcontractor, to submit to testing in accordance with Color or its subcontractor’s
intake/informed consent protocol.
In all cases, I hereby instruct Color to report each COVID-19 Test result as required under
Health Officer Order C19-10 (attached) or otherwise by law and to report the COVID-19 Test result
directly to the Patient and/or a Color or a Patient specified clinical service for follow-up consultation.

Approved:
___________________________________
Susan Philips, MD
Deputy Health Officer
Department of Public Health

C:2232

Appendix D

City and County of
San Francisco

Department of Public Health
Order of the Health Officer

ORDER OF THE HEALTH OFFICER No. C19-10
ORDER OF THE HEALTH OFFICER
OF THE CITY AND COUNTY OF SAN FRANCISCO DIRECTING ALL
LABORATORIES CONDUCTING COVID-19 DIAGNOSTIC TESTS TO
REPORT COVID-19 TEST INFORMATION – INCLUDING POSITIVE,
NEGATIVE, AND INCONCLUSIVE TEST RESULTS – TO LOCAL AND
STATE PUBLIC HEALTH AUTHORITIES.
DATE OF ORDER: March 24, 2020

Please read this Order carefully. Violation of or failure to comply with this Order is a
misdemeanor punishable by fine, imprisonment, or both. (California Health and Safety
Code § 120295, et seq.; California Penal Code §§ 69, 148(a)(1); San Francisco
Administrative Code section 7.17(b).)
Summary: The virus that causes Coronavirus 2019 Disease (“COVID-19”) is easily
transmitted, especially in group settings, and it is essential that the spread of the virus be
monitored and slowed to protect the ability of public and private health care providers to
handle the influx of new patients and safeguard public health and safety. Because of the
risk of the rapid spread of the virus, and the need to protect all members of the
community and the Bay Area region, especially our members most vulnerable to the virus
and health care providers, this Order requires that all Laboratories conducting COVID-19
Diagnostic Tests comply with mandated Reporting Requirements as defined below.
Reporting Requirements include, but are not limited to, promptly reporting all individual
positive, negative, and inconclusive test results electronically to the California
Department of Public Health (“CDPH”) and, in limited cases where electronic reporting
is not possible, to the San Francisco Department of Public Health.
This order begins at 12:01 a.m. on March 25, 2020 and will continue to be in effect until
it is rescinded, superseded, or amended in writing by the Health Officer.
UNDER THE AUTHORITY OF CALIFORNIA HEALTH AND SAFETY CODE
SECTIONS 101040, 101085, AND 120175, THE HEALTH OFFICER OF THE CITY AND
COUNTY OF SAN FRANCISCO (“HEALTH OFFICER”) ORDERS:
1
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ORDER OF THE HEALTH OFFICER No. C19-10
1. The intent of this Order is to ensure that any Laboratory conducting Diagnostic
Tests adheres to Reporting Requirements established by the Health Officer as those
initially capitalized terms are defined in Section 4 and to ensure that complete
Diagnostic Test data are promptly shared with individuals from whom the tested
samples were taken, their health care providers, if any, and with public health
officials, using the California Reportable Disease Information Exchange
(“CalREDIE”) system.
2. Every Laboratory that generates any test result that was collected from a resident of
the City and County of San Francisco (“City”) or was collected or processed in the
City from a Diagnostic Test must fully and timely comply with all Reporting
Requirements.
3. Within one hour of receiving Diagnostic test results, Laboratories must report those
results to: (1) the tested individual’s health care provider who ordered the test, if
any, and other authorized recipients; and (2) public health officials via the
CalREDIE system in accordance with all Reporting Requirements.
4. Definitions.
For purposes this Order, the following terms will have the meaning given below.
a.

“Reporting Requirements” means:
i. Reporting all positive, negative, and inconclusive Diagnostic Test
results in accordance with this Order;
ii. Adhering to any and all CDPH reporting and notification
requirements for Laboratories conducting Diagnostic Tests, including,
without limitation: notification requirements of Chapter 17 of the
California Code of Regulations section 2505; the March 9, 2020
CDPH Letter to Laboratory Directors and Managers, attached to this
Order as Exhibit A; and the March 9, 2020 CDPH Reportable
Conditions: Notification by Laboratories document attached to this
Order as Exhibit B, except:
1. Where a Laboratory promptly submits Diagnostic Test results
via electronic laboratory reporting to CalREDIE, no further
reporting is required. Where a Laboratory is unable to report
electronically, it must temporarily report to the San Francisco
Department of Public Health via confidential facsimile or
telephone as shown at https://www.sfcdcp.org/wp2
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ORDER OF THE HEALTH OFFICER No. C19-10
content/uploads/2018/01/Reportable-Diseases-List-CMRSFDPH-EFF-10.2019-UPDATED-12.2019.pdf;
iii. Reporting the date the specimen was obtained, the patient
identification number, the specimen accession number or other
unique specimen identifier, the specimen site, the diagnosis codes, the
Laboratory findings for the test performed, and the date that the
Laboratory findings were identified;
iv. If Provided to the Laboratory, the Laboratory shall report in all test
requisitions the name, gender, address including ZIP Code, telephone
number, pregnancy status, and date of birth, of the individual who is
the subject of the Diagnostic Test; and
v. All Laboratories are requested, but at this time not required, to
report to the Health Officer and CDPH whether a specimen was
collected from an inpatient or outpatient individual.
b. “Diagnostic Test” means nucleic acid amplification testing or serologic
testing to determine the presence of SARS-CoV-2 (the virus that causes
COVID-19) or novel coronavirus infection.
c. “Laboratory” means any facility meeting the requirements to perform
testing classified as high complexity under the Clinical Laboratory
Improvement Amendments of section 353 of the Public Health Service Act.
5. This Order is issued based on evidence of increasing occurrence of COVID-19
within the City and throughout the Bay Area, scientific evidence and best practices
regarding the most effective approaches to slow the transmission of communicable
diseases generally and COVID-19 specifically, and evidence that the age, condition,
and health of a significant portion of the population of the City places it at risk for
serious health complications, including death, from COVID-19. Due to the
outbreak of the COVID-19 virus in the general public, which is now a pandemic
according to the World Health Organization, there is a public health emergency
throughout the City. The scientific evidence shows that at this stage of the
emergency, it is essential to slow virus transmission as much as possible to protect
the most vulnerable and to prevent the health care system from being overwhelmed.
Accurate and precise diagnostic testing is an essential tool for combatting the spread
of COVID-19. By sharing high quality test result data at scale, state and local
health authorities can better track COVID-19, predict its spread, and better focus
public resources to end this global pandemic.
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6. This Order also is issued in light of the existence of 131 cases of COVID-19 in the
City, as well as at least 1,700 confirmed cases and at least 27 deaths in California, as
of 10:00 a.m. on Monday, March 23, 2020, including a significant and increasing
number of suspected cases of community transmission and likely further significant
increases in transmission.
7. This Order is issued in accordance with, and incorporates by reference, the March
12, 2020 Executive Order (Executive Order N-25-20) issued by Governor Gavin
Newsom, the March 4, 2020 Proclamation of a State of Emergency issued by
Governor Gavin Newsom, the February 25, 2020 Proclamation by the Mayor
Declaring the Existence of a Local Emergency issued by Mayor London Breed, the
March 6, 2020 Declaration of Local Health Emergency Regarding Novel
Coronavirus 2019 (COVID-19) issued by the Health Officer, and guidance issued by
the California Department of Public Health, as each of them have been and may be
supplemented.
8. Pursuant to Government Code sections 26602 and 41601 and Health and Safety
Code section 101029, the Health Officer requests that the Sheriff and the Chief of
Police in the City ensure compliance with and enforce this Order. The violation of
any provision of this Order, including any law or regulation cited in this Order,
constitutes an imminent threat and creates an immediate menace to public health
and may lead to enforcement measures or referral to the relevant enforcement
authorities.
9. This Order shall become effective at 12:01 a.m. on March 25, 2020 and will continue
to be in effect until it is rescinded, superseded, or amended in writing by the Health
Officer.
10. The City must promptly provide copies of this Order as follows: (1) by posting on
the City Administrator’s website (sfgsa.org) and the Department of Public Health
website (sfdph.org); (2) by posting at City Hall, located at 1 Dr. Carlton B. Goodlett
Pl., San Francisco, CA 94102; and (3) by providing to any member of the public
requesting a copy. In addition, the owner, manager, or operator of any Laboratory
that is likely to be impacted by this Order is strongly encouraged to post a copy of
this Order onsite and to provide a copy to any member of the public asking for a
copy.
11. If any provision of this Order or its application to any person or circumstance is
held to be invalid, then the reminder of the Order, including the application of such
part or provision to other persons or circumstances, shall not be affected and shall
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continue in full force and effect. To this end, the provisions of this Order are
severable.
IT IS SO ORDERED:

Tomás J. Aragón, MD, DrPH,
Health Officer of the
City and County of San Francisco

Dated: March 24, 2020
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State of California-Health and Human Services Agency

California Department of Public Health

~ C~PH
SONIA Y. ANGELL. ID, MPH
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Olbr' Dltedor

Dear Laboratory Directors and Managers,
The Cslifomia Department of Public Heal1h (CDPH) expects that CUA-certified laboratories qualified to
perfonn high complexity testing will soon become eligible to test for SARS-CoV-21 the virus 1hat causes
COVID-19, or novel coronavirus infection.
•

•

On February 29, 2020, the Food and Drug Administration (FDA) issued an immediately in effect
guidance with policy for diagnostic testing specific to the COVID-19 public health emergency, along with
a template for Emergency Use Au1horization (EUA) submissions. The guidelines and template are
available on the FDA website:
o Guidance for obtaining approval: htfps:/lwww.fda.gov/media/135659/download.
o Template for EUA submissions: https:J/www.fda.gov/media/135658/download.
On March 9, 2020, the list of reportable diseases in Title 17, California Code of Regulations (17 CCR)
section 2500 was amended to include COVID-19 and Novel coronavirus infections, and 17 CCR section
2505 was amended to indude SARS-CoV-2 and Coronavirus, novel strains, effective immediately.
o Any laboratories approved to test for SARS-CoV-2 must report any positive test results for
SARS-CoV-2 within one hour to the local heal1h officer for the jurisdiction where 1he patient
resides, by telephone and 1hrough the Electronic Laboratory Reporting system (ELR).
o For more infonnation about the ELR, please visit 1he CDPH website at
https://www.cdph.ca.gov/Programs/CID/DCDC/Pages/CalREDIE-ELR.aspx.
o Please use 1he encoding guidelines for ELR messages for SARS-CoV-2. The LOINC codes are
pre-release codes, developed for special use. You can find 1hem, and check for future updates,
at htfps:/lloinc.orglprerelease/.
o In addition, please use the following SNOMED codes:
• 260373001
Detected
I
• 260415000
Not detected
• 419984006
Inconclusive
I
• 125154007
Specimen unsatisfactory
• Please note that any California laboratory perfonning testing under the provisions of the EUA must
hold a valid Cslifomia clinical laboratory license pursuant to Business and Prof'Qssions Code (BPC)
section 1265, and testing personnel must be authorized to perfonn testing dassified as high
complexity underCLIA, as specified in BPC section 1206.5 (c).
o If a California laboratory sends biological specimens originating in Cslifomia to a laboratory
outside the state for testing, BPC section 1241 requires the out-of-state laboratory to hold a
valid California clinical laboratory license.
• CDPH requests that any laboratory applying for an EUA please copy Laboratory Field Services
(LFScovid@cdph.ca.gov) on the email submitting the completed EUA request to the FDA.

Please contact Laboratory Field Services at LFSoovid@cdph.ca.gov if you have questions.

Robert J. Thomas, Branch Chief

Laboratory Field Services• 850 Marina Bay Parkway• Richmond, CA 94804

(510) 620-3800 • (510) 620-3692 FAX
LFS Website (www.cdph.ca.gov/LFS)

EXHIBIT B

Title 17, California Code of Regulations (CCR), Section 2505
REPORTABLE CONDITIONS: NOTIFICATION BY LABORATORIES
Effective March 9, 2020
California Code of Regulations, Title 17, Section 2505 requires laboratories lo report laboratory testing results, including molecular
and pathologic results, suggestive of diseases of public health importance to the local health department. Laboratories must report
any initial findings as well as any subsequent findings. In addition, laboratories must report negative test results or findings when
requested by the Department or a local health officer. The diseases included are:
Subsection (e)(1) List
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

Anthrax, animal (B.anlhracis)
Anthrax, human (B.anlhracis)
Botulism
Brucellosis, human (all Brucellaspp.)
Burkholderia pseudomallei (detection or isolation from a clinical specimen)
Burkholderia mallei (detection or isolation from a clinical specimen)
Coronavirus, novel strains
Influenza, novel strains (human)
Plague, animal (Y. pestis)
Plague, human (Y. pestis)
Severe acute respiratory syndrome coronavirus 2 (SARS-CoV-2)
Smallpox (Variola)
Tularemia, human (F. tularensis)
Viral hemorrhagic Fever agents, animal (VHF), (e.g., Crimean-Congo, Ebola, Lassa and Marburg viruses)
Viral Hemorrhagic Fever agents, human (VHF), (e.g., Crimean-Congo, Ebola, Lassa and Marburg viruses)

Subsection (e)(2) List
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

Acid-fast bacillus (AFB)
Anaplasmosis
Babesiosis
Bordetella pertussis acute infection, by culture or molecular identification
Borrelia burgdorferi infection
Brucellosis, animal (Brucella spp. except Brucella can is)
Campylobacteriosis (Campylobacter spp.) (detection or isolation from a clinical specimen)
Chancroid (Haemophilus ducreyi)
Chikungunya Virus infection
Chlamydia trachomatis infection, including lymphogranuloma venereum
Carbapenem-resistant Enterobacteriaceae (Carbapenemase-producing)
Coccidioidomycosis
Cryptosporidiosis
Cyclosporiasis (Cyclospora cayetanensis)
Dengue virus infection
Diphtheria
Ehrlichiosis
Encephalitis, arboviral
Escherichia coli infection: shiga toxin producing (STEC) including E. coli 0157
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•
•

Flavivirus infection of undetermined species
Giardiasis (Giardia lamblia, intestinalis,or duodenalis)

•
•

Gonorrhea
Haemophilus influenzae infection, all types (detection or isolation from a sterile site in a person less than five
years of age)
Hantavirus infection
Hepatitis A, acute infection
Hepatitis B, acute or chronic infection (specify gender)
Hepatitis C, acute or chronic infection
Hepatitis D (Delta), acute or chronic infection
Hepatitis E, acute infection (detection of hepatitis E virus RNA from a clinical specimen orpositive serology)
Human Immunodeficiency Virus (HIV), acute infection
Influenza
Legionellosis (Legionella spp.) (antigen or culture)
Leprosy (Hansen Disease) (Mycobacterium leprae)
Leptospirosis (Leptospira spp.)
Listeriosis (Listeria)
Malaria (Plasmodium spp.)
Measles (Rubeola), acute infection
Middle East Respiratory Syndrome Coronavirus (MERS·CoV), infection
Mumps (mumps virus), acute infection
Neisseria meningitidis (sterile site isolate or eye specimen) infection
Poliovirus infection
Psittacosis (Chlamydophila psittaci)
Q Fever (Coxiella burnetii)
Rabies, animal or human
Relapsing Fever (Borrelia spp.) (identification of Borreliaspp. spirochetes on peripheral blood smear)
Rickettsia, any species, acute infection (detection from a clinical specimen or positive serology)
Rocky Mountain Spotted Fever (Richettsia rickettsii)
Rubella, acute infection
Salmonellosis (Salmonella spp.)
Shiga toxin (detected in feces)
Shigellosis (Shigella spp.)
Syphilis
Trichinosis (Trichinella)
Tuberculosis, including Mycobacterium tuberculosis complex
Latent Tuberculosis Infection identified by a positive laboratory test (includes interferon gamma release
assays)
Tularemia, animal (F. tularensis)
Typhoid
Vibrio species infection
West Nile virus infection
Yellow Fever (yellow fever virus)
Yersiniosis (Yersinia spp., non-pestis) (isolation from a clinical specimen)
Zika virus infection

•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
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Reportable laboratory findings for these diseases are those specified in 17 CCR Section 2505 or that satisfy the most recent
communicable disease surveillance case definitions published by the Centers for Disease Control and Prevention
(https://wwwn.cdc.gov/nndss/conditions/search/). All laboratory reports to public health agencies are treated as
confidential.
WHEN TO REPORT (ALL DISEASES EXCEPT HIV ACUTE INFECTION)
These laboratory findings are reportable to the local health officer of the health jurisdiction where the patient resides
by telephone within one (1) hour (List (e)(1) diseases) or within one (1) working day (List (e)(2) diseases) from the time
that the laboratory notifies the health care provider or other person authorized to receive the report. If the laboratory that makes
the positive finding received the specimen from another laboratory, the laboratory making the positive finding shall notify the
local health officer of the jurisdiction in which the patient resides within the time specified above from the time the laboratory
notifies the referring laboratory that submitted the specimen. If the laboratory is an out-of-state laboratory, the California
laboratory that receives a report of such findings shall notify the local health officer in the same way as if the finding had been
made by the California laboratory.
HOW TO REPORT (ALL DISEASES EXCEPT HIV ACUTE INFECTION)
Laboratories must report results via electronic laboratory reporting (ELR) to the California Reportable Disease Information
Exchange (CalREDIE). Laboratories unable to submit reports electronically may temporarily report on paper to the local health
department; reporting on paper must be approved by the local health department. Additional information, including instructions for
formatofreports, can be found on the Cal RED IE ELR webpage (https://www.cdph.ca.gov/Programs/ Cl D/DCDC/Pages/Cal RED IEELR.aspx).
Reporting requirements for diseases and agents listed in Subsection (e)(1):
• Make initial report to the local health officer via telephone within one hour, and
• Report result(s) to CalREDIE within one working day of identification.
Reporting requirements for diseases and agents listed in Subsection(e)(2):
•

Report result(s) to Cal RED IE within one working day of identification.

All reports to the local health officer must include the following: the date the specimen was obtained, the patient identification
number, the specimen accession number or other unique specimen identifier, the specimen site, the diagnosis codes, the
laboratory findings for the test performed, and the date that the laboratory findings were identified. In addition, all reports to
the local health officer and all test requisitions must include the name, gender, address, telephone number, pregnancy status,
and date of birth of the person from whom the specimen was obtained, and the name, address, and telephone number of the
health care provider for whom such examination or test was performed.
HIV ACUTE INFECTION REPORTING REQUIREMENTS
In addition to routine reporting requirements set forth in section 2643.10, for acute HIV infection reporting, laboratories shall
report all cases within one business day to the local health officer of the jurisdiction in which the patient resides by telephone.
If the patient residence is unknown, the laboratory shall notify the health officer of the jurisdiction in which the health care
provider is located. If evidence of acute HIV infection is based on presence of HIV p24 antigen, laboratories shall not wait until
HIV-1 RNA is detected before reporting to the local health officer.
ADDITIONAL REPORTING REQUIREMENTS
ANTHRAX, BOTULISM, BRUCELLOSISJ GLANDERS, INFLUENZA (NOVEL STRAINS), MELIOIDOSIS1 PLAGUE,
SMALLPOX, TULAREMIA, and VIRAL HEMORRHAGIC FEVERS
Whenever a laboratory receives a specimen for the laboratory diagnosis of a suspected human case of one of these diseases,
such laboratory shall communicate immediately by telephone with the Infectious Disease Laboratory Branch of the
Department of Public Health for instruction.
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TUBERCULOSIS (Section 2505 Subsections (f) and (g))
Any laboratory that isolates Mycobacterium tuberculosis complex or identifies Mycobacterium tuberculosis complex by
molecular testing from a patient specimen must submit a culture to the local public health laboratory for the local health
jurisdiction in which the patient resides as soon as available from the primary isolate on which a diagnosis of tuberculosis was
established. If Mycobacterium tuberculosis complex is identified by molecular testing but no culture isolate is available, a
specimen available to the laboratory must be submitted instead.
The information listed under "HOW TO REPORT" above must be submitted with the culture.
Unless drug susceptibility testing has been performed by the clinical laboratory on a strain obtained from the same patient within
the previous three months or the health care provider who submitted the specimen for laboratory examination informs the
laboratory that such drug susceptibility testing has been performed by another laboratory on a culture obtained from that patient
within the previous three months, the clinical laboratory must do the following:
•

Perform or refer for drug susceptibility testing on at least one isolate from each patient from whom Mycobacterium
tuberculosis complex was isolated,

•

Report the results of drug susceptibility testing, including molecular assays for drug resistance if performed, to the local
health officer of the city or county where the patient resides within one (1) working day from the time the health care provider
or other authorized person who submitted the specimen is notified, and

•

If the drug susceptibility testing determines the culture to be resistant to at least isoniazid and rifampin, in addition, submit one
culture or subculture from each patient from whom multidrug- resistant Mycobacterium tuberculosis complex was isolated
to the local public health laboratory (as described above) as soon as available.

Whenever a clinical laboratory finds that a specimen from a patient with known or suspected tuberculosis tests positive for acid
fast bacillus (AFB) staining and the patient has not had a culture which identifies that acid fast organism within the past 30 days,
the clinical laboratory shall culture and identify the acid fast bacteria or refer a subculture to another laboratory for those purposes.
MALARIA (Section 2505 Subsection (h))
Any clinical laboratory that makes a finding of malaria parasites in the blood film of a patient shall immediately submit one or
more such blood film slides for confirmation to the local public health laboratory for the local health jurisdiction where the patient
resides. When requested, all blood films will be returned to the submitter.
SALMONELLA (Section 2612)
California Code of Regulations, Title 17, Section 2612 requires that a culture of the organisms on which a diagnosis of salmonellosis
is established must be submitted to the local public health laboratory and then to the State's Microbial Diseases Laboratory for
definitive identification.
Additional Specimens or Isolates to be Submitted to Public Health (Section 2505 Subsection (m)(1)
and (m)(2) Lists)
The following specimens or isolates must be submitted as soon as available to the local or state public health
laboratory:
(m)(1) Specimens:
•
•
•
•

Malaria positive blood film slides (see (h) for additional reporting requirements)
Neisseria meningitidis eye specimens
Shiga toxin-positive fecal broths
Zika virus immunoglobulin M(lgM)-positive sera
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(m)(2) Isolates:
•
•
•
•
•
•
•

Drug resistant Neisseria gonorrhoeae isolates (cephalosporin or azithromycin only)
Listeria monocytogenes isolates
Mycobacterium tuberculosis isolates (see (f) for additional reporting requirements)
Neisseria meningitidis isolates from sterile sites
Salmonella isolates (see section 2612 for additional reporting requirements)
Shiga toxin-producing Escherichiacoli(STEC) isolates, including0157 and non-0157 strains
Shigella isolates

Additional Instructions for (m)(2) Isolates (Section 2505 Subsection (m)(3)):
If a laboratory test result indicates infection with any one of the pathogens listed in (m)(2), then the testing laboratory must
attempt to obtain a bacterial culture isolate for submission to a public health laboratory in accordance with (m)(2). This
requirement includes identification of Shiga toxin in a clinical specimen. If latent tuberculosis infection is identified, an attempt
to obtain a bacterial culture isolate is not required. The testing laboratory shall take steps necessary to obtain an isolate,
including requesting that additional specimens be collected and sending specimens to a laboratory able to carry out bacterial
culture as soon as possible.
Additional Instructions for HIV-112 Specimens (Section 2500 Subsection (n)):
Upon written request and submission instructions by the Department, a laboratory that receives a specimen reactive for HIV1/2 antigen or antibody shall submit the specimen to either the local public health laboratory for the jurisdiction in which the
patient resides, the State Public Health Laboratory, or their designee. The specimen submission shall include the information
identified in subdivision (m) and the Clinical Laboratory Improvement Amendments number.
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Appendix E
Reserved

Appendix F
Invoice
Contractor shall submit invoices in a form mutually acceptable to the Contract Administrator and
Contractor and invoices shall contain all required information as requested by the City.

Appendix G
OFFICE OF THE MAYOR
SAN FRANCISCO

LONDON N. BREED
MAYOR

PROCLAMATION BY THE MAYOR DECLARING
THE EXISTENCE OF A LOCAL EMERGENCY
WHEREAS, California Government Code Sections 8550 et seq., San Francisco Charter
Section 3.100(13) and Chapter 7 of the San Francisco Administrative Code empower the
Mayor to proclaim the existence of a local emergency, subject to concurrence by the
Board of Supervisors as provided in the Charter, in the case of an emergency threatening
the lives, property or welfare of the City and County or its citizens; and
WHEREAS, The United States has confirmed cases of individuals who have a severe
acute respiratory illness caused by a novel (new) coronavirus ("COVID-19" or "the
virus") first detected in Wuhan, Hubei Province, People's Republic of China ("China").
The virus was first reported in China on December 31, 2019. As of February 24, 2020,
the World Health Organization ("WHO") has reported approximately 77 ,262 confirmed
cases of COVID-19 in China, more than the number of confirmed cases of Severe Acute
Respiratory Syndrome (SARS) during its 2003 outbreak. An additional 2,069 cases have
been confirmed across 29 other countries; in many of these cases, the infected individuals
had not visited China. More than 2,500 people have died from the virus, including 23
outside of China. The number of confirmed cases has continued to escalate dramatically
over a short period of time; and
WHEREAS, WHO officials now report that sustained human-to-human transmission of
the virus is occurring. Transmission from an asymptomatic individual has been
documented. Although the majority of individuals infected with COVID-19 recover from
the disease without special treatment, approximately 1 in 6 may become seriously ill.
Manifestations of severe disease have included severe pneumonia, acute respiratory
distress syndrome, septic shock, and multi-organ failure. Approximately 2% of the people
confirmed infected with COVID-19 have died; and
WHEREAS, On January 30, 2020, WHO declared the COVID-19 outbreak a public
health emergency of international concern, and on January 31, 2020, the U.S. Department
of Health and Human Services declared a Public Health Emergency for the United States;
and
WHEREAS, The Centers for Disease Control and Prevention ("CDC") has determined
that the virus presents a serious public health threat, requiring coordination among state
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and local health departments to ensure readiness for potential health threats associated
with the virus; and
WHEREAS, The CDC has issued guidance to local and State health departments,
including San Francisco's Department of Public Health ("DPH"), concerning risk
assessment and public health management of persons with potential exposure to COVID19. These guidelines require DPH to make extraordinary efforts to monitor ongoing
communicable disease threats and prepare for management of individuals who may have
been exposed to COVID-19; and
WHEREAS, DPH, the Department of Emergency Management, and other City partners
have been working successfully and diligently to implement CDC guidelines, but now
require additional tools and resources to protect the public health given the current state
of the epidemic and the need for a sustained response; and
WHEREAS, The City's Director of Public Health has determined that DPH cannot
·comply with the CDC's guidance without immediate action beyond the City's ordinary
response capabilities, including directing personnel and resources from other City
departments to assist with the ongoing and developing threat of COVID-19; and
WHEREAS, Conditions of extreme peril to the safety of persons and property have
arisen; and
WHEREAS, The Mayor does hereby proclaim that the aforesaid conditions of extreme
peril warrant and necessitate the proclamation of the existence of a local emergency,
NOW, THEREFORE,
I, London N. Breed, Mayor of the City and County of San Francisco, proclaim the
existence, effective immediately on February 25, 2020, of an emergency within the City
and County threatening the lives, property or welfare of the City and County and its
citizens;

It is further ordered that:
(1) All City and County officers and employees take all steps requested by the Director of
Public Health to prevent the spread of COVID-19 and to prevent or alleviate illness or
death due to the virus; and
·
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(2) All City and County officers and employees take all steps requested by the Director of
Public Health to qualify the City for reimbursement from the Federal Emergency
Management Agency and for other state and federal relief as may be available to
reimburse the City for the expenses it incurs in addressing this emergency; and
I further proclaim and order that:
By the terms of this emergency declaration the government of the City and County of San
Francisco is organized under the provisions of the Incident Command System (ICS),
which system forms an essential part of the City's Emergency Operations Plan. The head
of each City department and agency shall observe his or her proper relationship in the
command structure outlined by the system and shall respond to the orders and requests of
the Lead Department designated to exercise supervision over his or her department
during the course of this emergency;
Because of the extreme peril to its residents and visitors, the Governor of the State of
California is hereby requested to include the area of the City and County of San
Francisco in any emergency declaration by the State, and is further requested to ensure
that the City and County is included in any emergency declaration that may be issued by
the President of the United States.
And I further proclaim and order that:
This declaration of a local emergency shall continue to exist until it is terminated by the
Mayor or the Board of Supervisors. All departments of the City and County of San
Francisco are strictly ordered to cooperate with the requests for material and personnel
resources that may emanate from the Incident Command Staff of the City and County
which is located in the Emergency Command Center of the City and County of San
Francisco.

Mayor of San Francisco
n:\govem\as2020\9690082\01430676.doc
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Appendix H
Color Genomics, Inc.
How is our customer data protected?
We use Amazon Web Service's S3 and RDS services to store our data. See AWS's
security whitepaper and more detailed security whitepapers. At a high level, all such data
uses anonymized identifiers, and is encrypted at rest using AES-256, and in transit using
TLS 1.2 with a modern cipher suite, so this data is only readable by Color. All data access
is done using unique identifiers, is logged for auditability, and is restricted to only those
employees who need access to perform their job duties.
Our security practices have been validated by an independent HIPAA-compliance audit,
and an independent technical security penetration test.
Internal application access and application logs are audited regularly to ensure that only
employees that need access to sensitive internal systems have access. When employees
change roles or leave the company, their access is removed immediately.
What are the levels of access or authentication controls?
Only employees involved in the treatment of an individual patient have access to PHI.
Those individuals involved in payment or operations have access to the minimum amount
of PHI necessary to complete their job. All other access to PHI requires patient
authorization.
 Regular
 Support

employee: has no access to PII.
staff: can access PII related to the patient’s account, in order to resolve
account-related issues. Cannot access PHI.
 Medical staff / clinical services: can access PHI, as needed to sign out reports and
conduct any necessary outreach to patients.
What is our information security / access policy?
Our Security Policy follows the provisions of the Security Rule of HIPAA: we encrypt all
data at rest and in transit, we only allow employees to access the minimum level of PHI
needed to perform their job duties and log all access, and we conduct penetration testing
of our software on an annual basis. We also sign Business Associate Agreements to
extend this protection to all vendors we work with. Our service is wholly hosted on
Amazon Web Service’s cloud, which has been certified to several security standards,
including HIPAA, HITRUST, and FedRAMP.
Per our responsibilities as a HIPAA covered entity, we have a designated Security and
Privacy Officer, as well as a documented process for responding to security incidents.

CONFIDENTIAL
C:2266

Appendix I
Reserved

Appendix J
DATA COLLECTION AND REPORTING
ID NO.

Field

Need

User type

Source

Shared with

Cal-REDIE
1

Essential worker confirmation

Eligibility

All

Signup Form

2

Symptoms confirmation

Eligibility

All

Signup Form

Patient

X

PCP

On-site team

X

SF DPH
(x = daily reporting)
(x return data)

SF DHR
For City
Employees
Only

Color

X

X

X

X

3

First name

Identify test subject

All

Signup Form

X

X

X

X

X

X

4

Last name

Identify test subject

All

Signup Form

X

X

X

X

X

X

X

X

X

5

Middle initial

Contact tracing

All

Signup Form; back end match from DHR

6
7

DSW #
Phone

Eligibility
Post-results contact

City
All

Signup Form
Signup Form

X

X
X

X

X
X

X
X

8

Email

Post-results contact

All

Signup Form

X

X

X

X

9

Street address

Contact tracing

All

Signup Form; back end match from DHR

X

X

X

X

10

City/State

Epidemiology

All

Form, Zipcode

X

X

X

X

11

Zipcode

Epidemiology

All

Signup Form; back end match from DHR

X

X

X

X

12

Insurance provider

Billing

All

Signup Form; back end match from DHR

X

X

13

Kaiser Medical Record Number

Billing/Post-results contact

All

Signup Form

X

X

14

Health insurance ID #

Billing

All

Signup Form

X

X

15

Health insurance group ID #

Billing

All

Signup Form

X

X

16

Primary holder of health insurance

Billing

All

Signup Form

X

X

17
18

First name of primary holder of health insurance
Last name of primary holder of health insurance

Billing
Billing

All
All

Signup Form
Signup Form

X
X

X
X

19
20

Primary care physician (first, last, practice, city, state)
Consent to share

Post-results contact
Post-results contact

All
All

Signup Form
Signup Form

X
X

X
X

21

Consent for DHR to share with City employee department

Operational

City

Signup Form; back end match from DHR

22

Sex at birth

Lab requirement

All

Signup Form; back end match from DHR

X

X

Signup Form; back end match from DHR

X

X

X

x

x
X

X

23

Date of birth

Lab requirement; Identify te

24

Employer

Eligibility; billing

Essential

Signup Form

X

X

25

Last day reported to work

Contact tracing

City, Essential

Signup Form

X

X

26

Work location

Contact tracing

Essential

Signup Form

X

X

27

Race/Ethnicity

Epidemiology

X

X

All

All

Signup Form; back end match from DHR

X

28

Appointment time

Operational

All

Signup Form

29
30

Appointment attendance
Sample collection time

Operational
Internal

All
All

On-site team
On-site team

31

Sample collection site

Internal

All

Signup Form

32

Driving / walking

Operational

All

Signup Form

33
34

Sample Barcode
Specimen type (NP, OP, etc.)

Internal
Lab requirement

All
All

On-site team
On-site team

X

35

Test results

Lab requirement

All

Color Lab

X

36

Test results release time

Internal

All

Color Lab

37
38

Ordering Provider
Ordering Provider NPI

All
All

Blanket Order
Blanket Order

X

X
X

X

X

X

X

X
X

X

X
X

X

X
X

X
X
X

X

X

X

X
X

X
X

X
X

X

X

X

X

X

X
X

X

X
X

X
X
X
X

Appendix K
Port Operation Requirements and Site Plan

OPERATIONAL REQUIREMENTS
This plan documents what activities will occur on site and what standards will apply to
these activities.
1.0 KEY STAFF
In the event of an emergency, the following key staff are responsible.
TABLE 1: Key Staff
NAME
TITLE
Crezia TanoProject Manager
Lee
(PRT)
Matthias
Site Operations
Giezendanner
Manager (PRT)
Fatima Sabar
Operations, Color
Caroline
Savello

Partnerships, Color

PHONE
(415)215-8903

EMAIL
Crezia.tano-lee@sfport.com

(415)218-0465

Matthias.giezendanner@sfport.com

(314) 6448557
(650) 7146621

Fatima@color.com
caroline@color.com

2.0 GOOD NEIGHBOR POLICY
Good Neighbor Policies are commonly included in City contracts in order to support
productive and communicative relationships between service organizations and the
communities/neighborhoods in which they are located. Organizations who wish to
operate the contracted services or facilities, agree to follow all provisions of the policy
outlined below.
A.
Minimize the impact on the neighborhood of CityTestSF guests entering, exiting,
or waiting for services.
B.
Implement management practices necessary to ensure that staff and clients do not
block driveways of neighboring businesses.
C.
The Embarcadero Promenade (Herb Caen Way) is a public access area. The
SFDPH agrees to have its security direct traffic in and out of the Valley gate so as not to
adversely affect public access on the Promenade. This is a requirement of Bay
Conservation Development Commission (BCDC) Permit M1996.013 section b.
D.
Sufficient toilet facilities shall be made accessible to patrons within the Premises,
and toilet facilities shall be made accessible to prospective patrons who may be lined up
waiting to enter the Premises.

E.
The SFDPH or its agents shall not load-in/load out or build out the tent structures
between the hours of 11:00 pm to 7:00am.
F.
There shall be no noise audible outside the Premises during hours that violate
Section 49 or Article 29 of the San Francisco Police Code. Further, absolutely no sound
from the Premises shall be audible inside any surrounding residences or businesses that
violate Article 29 of the San Francisco Police Code.

3.0 USE OF PORT FACILITIES – PROTECTING THE BAY
Most Port piers and the structures on them drain to the San Francisco Bay.
Therefore, materials that are released on pier aprons and inside pier sheds
could ultimately be released into the Bay. Materials can also be conveyed to
the Bay by stormwater or wind. Even materials that are spilled in the dry
summer months can be washed into the Bay with the winter rains.
TABLE 3a: Pollutants and Activities of Concern
POLLUTANTS
Trash / Debris
Vehicle Fluids
Equipment Fluids

ACTIVITIES OF CONCERN
Waste Management
Parking, Deliveries/Provisioning,
Operation of plant equipment

TABLE 3b: Port Facilities and Environmental Risks
PORT FACILITY
ENVIRONMENTAL RISKS
TYPE
Pier Aprons, Decks, and
 Discharge via sheet flow or storm drains to SF Bay
Open Land
 Wind carries debris into SF Bay and neighboring
communities
The two most important Best Management Practice (BMP) when using Port
facilities are:
1) Be aware of the potential to pollute the Bay.
2) Train staff to protect the Bay.
The following Best Management Practices (BMPs) shall be used at all times.
BMPs– General Use of Port Facilities
 BE AWARE: Be aware of the potential to pollute the Bay.


TRAIN STAFF: Train staff to be partners in protecting the Bay.



DEBRIS MANAGEMENT: Place trash and debris in the proper containers.



END OF DAY CLEAN-UP: At the end of the day or when activities are over,
conduct a general clean-up to remove debris, trash, and inspect for spills.



SWEEP: Use dry cleaning methods rather than pressure washing surfaces.



CLEAN SPILLS IMMEDIATELY: Keep equipment clean. Avoid excessive
build-up of oil and grease.

4.0 OPERATIONAL BASICS / PRIMARY ACTIVITIES
BASICS
 Monday through Friday, 8:00 am to 6:00 pm
 Approx. 22-30 Employees on Site; Intake – 1; Collections – 3-6; Operations - 15
Site Plan (refer to Exhibit A)
DESCRIBE ACTIVITES
Drive through testing of symptomatic essential workers for COVID19. Clients will be
greeted at entrance of the site. They will be asked if they have an appointment and if they
do, they will proceed to Station 1. At Station 1, they will keep their windows rolled up
and hold their ID against the window for the staff member at Station 1 to confirm their
appointment and check them in. They will then proceed to Station 2, where they will get
their testing done. Samples are batched and transported to the lab for processing daily.

TABLE 2: Materials Inventory
TYPES OF MATERIALS*
Surgical Gowns
Surgical Shoe Coverings
N95 Masks
Surgical Masks
Face Shields
Cleaing Wipe Cannisters (i.e. Clorox
wipes)
Industrial Nitrile Gloves
Coveralls
Goggles
Tables & Chairs

QUANTITY
(MAXIMUM)
10,000
5,000
1,000
5,000
50
100

STORAGE**
Locked Freight Container
Locked Freight Container
Locked Freight Container
Locked Freight Container
Locked Freight Container
Locked Freight Container

30,000
5,000
100
20

Locked Freight Container
Locked Freight Container
Locked Freight Container
In Tents

* Materials – (e.g., compressed gas cylinders of O2, or 55-gallon drums of motor oil, or
wood products)
** Storage – (e.g., on secondary containment pallets, or in flammable cabinet)
SITE PLAN (Map)
Provide a site plan showing the location of all activities including storage.

BEST MANAGEMENT PRACTICES (BMPs)
Identify Best Management Practices (BMPs)
A janitorial cleaning contractor has been engaged to provide hospital-grade cleaning of
tents, tables, and equipment. The team will arrive one hour prior to the scheduled hours
of operation and remains onsite throughout the day to provide ongoing cleaning of the
facilities. Once the testing site has been closed to visitors and clinical staff has completed
their work, the entire site will undergo a through cleaning.
Portable toilets with hot water are provided for staff use only. Visitors are not provided
access to the toilets. An ADA compliant portable toilet is available for staff. Toilets and
sinks are cleaned hourly by assigned janitorial staff.
Clinical waste and hazardous materials will be disposed of in clearly demarcated
hazardous waste bins which are emptied each day into hazardous waste pickup
containers. These containers are stored in a designated and clearly marked locked
hazardous waste flamable storage container. The testing site operations manager and
clinical operations manager will be the only two onsite staff with access to this container.
Hazardous waste is retrieved and disposed of three times per week by Stericycle, a
designated hazardouse waste removal company.
Persona Protective Equipment (PPE) is stored in two locked shipping containers.
Inventory of PPE is conducted twice weekly by the onsite operations manager and
clinical operations manager. Inventory supply is uploaded to a spreadsheet for ongoing
tracking and burn rate. The clinical team monitors their daily PPE usage on this
spreadsheet and records use of key items including N95 masks and gowns.
Security onsite is provided twenty four hours per day seven days per week. While staff is
onsite, three security guards are located at the facility. One guard patrols the facilty while
two gates are manned by additional guards. When not in operation, entry gates are locked
and one security guard patrols the facilty.
Visitors are guided through a driving pathway demarcated clearly through orange traffic
cones. Staff greeters are assigned to three different locations along this drivepath to direct
visitors through the route in and out of the facilty. Signage instructs patients to keep their
windows rolled up . Staff provides communication visually. Additionally, a phone is
manned by greeter staff to answer in depth questions and provide further information
pertaining to site operations if necessary for visitors.

SPILL RESPONSE
The testing site will not utilize industrial oils or fuel for operations. Construction is
limited to free-standing tents supported by concrete ballasts. Waste is limited to staff
refuse, waste generated by cleaning staff, and clinical operations.

REGULATORY AGENCIES / PERMITS / PROFESSIONAL STANDARDS
Port Building Permits # B-2020-0070 and B-2020-0068 have been issued. SF Planning
Department permit 2010.0493E and BCDC permit M1996.013 have been issued.

5.0 APPENDIX A – PERMITTED & REGULATED ACTIVITY – SUMMARY TABLE
CITY & COUNTY OF SAN FRANCISCO
AGENCY
REGULATED
ACTIVITY
Port of San Francisco
- Post-Construction
Stormwater
SF Department of Public
Health – Hazardous
Materials Unified
Program Agency
(HMUPA)

- Hazardous Materials
Storage
- Hazardous Waste

SF PUC

- Industrial Wastewater
- Fats, Oils, Grease Control
- Chemical toilets, etc.
- Flammable Materials
- Compressed Gases
- Open Flame Devices

SF Fire Department

REQUIREMENT

APPLIES

Stormwater Control Plan

YES/NO

Hazardous Materials
Business Plan

YES/NO

Review/Approval of
Proposal
Industrial Discharge Permit
FOG Control Compliance

YES/NO

PERMIT
NO.
B-2020-0070
B-2020-0068

YES/NO

YES/NO

SF Planning Department - Project subject to CEQA
STATE OF CALIFORNIA
AGENCY
ACTIVITY

CEQA conditions

YES/NO

2010.0493E

REQUIREMENT

APPLIES

PERMIT
NO.

DTSC

EPA ID Numbers

YES/NO

CA PUC

Hazardous Waste
Generation
- Carry Passengers
- Issuance of Livery Plates

Cal-OSHA
BCDC
FEDERAL
AGENCY
DOT

- Certain Transit Routes
- Reviews Passenger Rates
- Employee Health and
Safety

YES
Yes

ACTIVITY

REQUIREMENT

APPLIES

M1996.013
PERMIT
NO.

Attachment 1 to Appendix K
Entrance

Station 1
Check In

Embarcadero

Station 2
Swab

Bathrooms

Staff Tent

Exit

Appendix L
FEMA Emergency & Exigency Contracts Requirements
1.
Precedence of FEMA Requirements. This contract may be eligible for FEMA funding. FEMA
requires inclusion of the following contract provisions for procurement under exigent or emergency
circumstances. In the event of a conflict between this appendix and other provisions of the Agreement
that address the same or a similar requirement, the provisions that are stricter and impose the greater
duties upon Contractor shall apply.
2.

Work Hours and Safety Standards. Contractor agrees as follows:

A.
Overtime requirements. No contractor or subcontractor contracting for any part of the
contract work which may require or involve the employment of laborers or mechanics shall require or
permit any such laborer or mechanic in any workweek in which he or she is employed on such work to
work in excess of forty hours in such workweek unless such laborer or mechanic receives compensation
at a rate not less than one and one-half times the basic rate of pay for all hours worked in excess of forty
hours in such workweek.
B.
Violation; liability for unpaid wages; liquidated damages. In the event of any
violation of the clause set forth in paragraph (A) of this section Contractor and any subcontractor
responsible therefor shall be liable for the unpaid wages. In addition, Contractor and subcontractor(s)
shall be liable to the United States for liquidated damages. Such liquidated damages shall be computed
with respect to each individual laborer or mechanic, including watchmen and guards, employed in
violation of the clause set forth in paragraph (A) of this section, in the sum of $26 for each calendar day
on which such individual was required or permitted to work in excess of the standard workweek of forty
hours without payment of the overtime wages required by the clause set forth in paragraph (A) of this
section.
C.
Withholding for unpaid wages and liquidated damages. The City shall upon its own
action or upon written request of an authorized representative of the Department of Labor withhold or
cause to be withheld, from any moneys payable on account of work performed by Contractor or
subcontractor under any such contract or any other Federal contract with the same prime contractor, or
any other federally-assisted contract subject to the Contract Work Hours and Safety Standards Act, which
is held by the same prime contractor, such sums as may be determined to be necessary to satisfy any
liabilities of such contractor or subcontractor for unpaid wages and liquidated damages as provided in the
clause set forth in paragraph (B) of this section.
D.
Subcontracts. As appropriate and/or to the extent feasible, Contractor or subcontractor
shall insert in any subcontracts the clauses set forth in paragraphs (A) through (D) of this section and also
a clause requiring the subcontractors to include these clauses in any lower tier subcontracts. Contractor
shall be responsible for compliance by any subcontractor or lower tier subcontractor with the clauses set
forth in paragraphs (A) through (D) of this section. The City understands the difficulty presented by this
requirement for subcontracts already in place and further understands that it may not be appropriate or
feasible to effect all subcontract amendments.
E.
Exceptions. This Section 5 does not apply to the purchase of supplies or materials or
articles ordinarily available on the open market, or contracts for transportation or transmission of
intelligence
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3.

Clean Air Act. Contractor agrees as follows:

A.
Contractor agrees to comply with all applicable standards, orders or regulations issued
pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq.
B.
Contractor agrees to report each violation to the City and understands and agrees that the
City will, in turn, report each violation as required to assure notification to the Federal Emergency
Management Agency, and the appropriate Environmental Protection Agency Regional Office.
C.
Subject to the limitations stated herein and understood and agreed to by the City
(including, without limitation, Section 2(D) above), Contractor agrees to include these requirements in
each subcontract exceeding $150,000 financed in whole or in part with Federal assistance provided by
FEMA.
4.

Federal Water Pollution Act. Contractor agrees as follows:

A.
Contractor agrees to comply with all applicable standards, orders, or regulations issued
pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq.
B.
Contractor agrees to report each violation to the City and understands and agrees that the
City will, in turn, report each violation as required to assure notification to the Federal Emergency
Management Agency, and the appropriate Environmental Protection Agency Regional Office.
C.
Subject to the limitations stated herein and understood and agreed to by the City
(including, without limitation, Section 2(D) above), Contractor agrees to include these requirements in
each subcontract exceeding $150,000 financed in whole or in part with Federal assistance provided by
FEMA.
5.

Debarment and Suspension. Contractor agrees as follows:

A.
To the extent this contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2
C.F.R. pt. 3000, Contractor is required to verify that none of Contractor’s principals (defined at 2 C.F.R. §
180.995) or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or
disqualified (defined at 2 C.F.R. § 180.935).
B.
Subject to the limitations stated herein and understood and agreed to by the City
(including, without limitation, Section 2(D) above), to the extent this contract is a covered transaction,
Contractor must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, and must
include a requirement to comply with these regulations in any lower tier covered transaction it enters into.
C.
This certification is a material representation of fact relied upon by the City. If it is later
determined that Contractor did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart
C, in addition to remedies available to the City, the Federal Government may pursue available remedies,
including but not limited to suspension and/or debarment.
D.
Contractor agrees to comply with the requirements of 2 C.F.R. pt. 180, subpart C and 2
C.F.R. pt. 3000, subpart C throughout the period of any contract that may arise from this offer. Subject to
the limitations stated herein and understood and agreed to by the City (including, without limitation,
Section 2(D) above), Contractor further agrees to include a provision requiring such compliance in its
lower tier covered transactions.
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6.

Procurement of Recovered Materials

A.
In the performance of this contract, Contractor shall make maximum use of products
containing recovered materials that are EPA-designated items unless the product cannot be acquired:
i.
Competitively within a timeframe providing for compliance with the contract
performance schedule;
ii.
Meeting contract performance requirements; or
iii.
At a reasonable price.
B.
Information about this requirement, along with the list of EPA-designated items, is
available at EPA’s Comprehensive Procurement Guidelines web site,
https://www.epa.gov/smm/comprehensive- procurement-guideline-cpg-program.
C.
Contractor also agrees to comply with all other applicable requirements of Section 6002
of the Solid Waste Disposal Act.
7.
Department of Homeland Security Seal, Logo, and Flags. Contractor shall not use the DHS
seal(s), logos, crests, or reproductions of flags or likenesses of DHS agency officials without specific
FEMA pre-approval.
8.
Compliance with Federal Law, Regulations, and Executive Orders. This is an
acknowledgement that FEMA financial assistance will be used to fund all or a portion of the contract.
Contractor will comply with all applicable Federal law, regulations, executive orders, FEMA policies,
procedures, and directives.
9.
No Obligation by Federal Government. The Federal Government is not a party to this contract
and is not subject to any obligations or liabilities to the City, Contractor, or any other party pertaining to
any matter resulting from the contract.
10.
Program Fraud and False or Fraudulent Statements or Related Acts. Contractor
acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and Statements)
applies to the Contractor’s actions pertaining to this contract.
11.

Byrd Anti-Lobbying Certification.

A.
Contractors who apply or bid for an award of $100,000 or more shall file the required
certification pursuant to the Byrd Anti-Lobbying Amendment, 31 U.S.C. §1352, as amended. Each tier
certifies to the tier above that it will not and has not used Federal appropriated funds to pay any person or
organization for influencing or attempting to influence an officer or employee of any agency, a Member
of Congress, officer or employee of Congress, or an employee of a Member of Congress in connection
with obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 1352. Each tier
shall also disclose any lobbying with non-Federal funds that takes place in connection with obtaining any
Federal award. Such disclosures are forwarded from tier to tier up to the recipient who in turn will
forward the certification(s) to the awarding agency.
B.
Subject to the limitations stated herein and understood and agreed to by the City
(including, without limitation, Section 2(D) above), if this contract is for a price of $100,000 or more,
Contractor, and its lower tiers, must sign and submit to the City the following certification:
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APPENDIX A, 44 C.F.R. PART 18 – CERTIFICATION REGARDING LOBBYING
Certification for Contracts, Grants, Loans, and Cooperative Agreements
The undersigned certifies, to the best of his or her knowledge and belief, that:
(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or employee of an
agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with the awarding of any Federal contract, the making of any Federal
grant, the making of any Federal loan, the entering into of any cooperative agreement, and the
extension, continuation, renewal, amendment, or modification of any Federal contract, grant,
loan, or cooperative agreement.
(2) If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a Member
of Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with this Federal contract, grant, loan, or cooperative agreement, the undersigned shall
complete and submit Standard Form-LLL, “Disclosure Form to Report Lobbying,” in accordance
with its instructions.
(3) Subject to the limitations stated herein and understood and agreed to by the City (including,
without limitation, Section 2(D) above), the undersigned shall require that the language of this
certification be included in the award documents for all subawards at all tiers (including
subcontracts, subgrants, and contracts under grants, loans, and cooperative agreements) and that
all subrecipients shall certify and disclose accordingly.
This certification is a material representation of fact upon which reliance was placed when this transaction
was made or entered into. Submission of this certification is a prerequisite for making or entering into this
transaction imposed by section 1352, title 31, U.S. Code. Any person who fails to file the required
certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for
each such failure.
Contractor certifies or affirms the truthfulness and accuracy of each statement of its certification and
disclosure, if any. In addition, Contractor understands and agrees that the provisions of 31 U.S.C. Chap.
38, Administrative Remedies for False Claims and Statements, apply to this certification and disclosure, if
any.
_________________________________________
Signature of Contractor’s Authorized Official
_____________________________________
Name and Title of Contractor’s Authorized Official
_______________________________________
Date
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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 4th day of May in San Francisco,
California, by and between Color Genomics, 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 expand the COVID-19 testing program; and
NOW, THEREFORE, Contractor and the City agree as follows:

Article 1

Definitions

The following definitions shall apply to this Amendment:

1.1
Agreement. The term “Agreement” shall mean the Agreement dated April 6, 2020
between Contractor and City and Formal Modification No. 1 dated April 20, 2020;
1.2
Other Terms. Terms used and not defined in this Amendment shall have the meanings
assigned to such terms in the Agreement.
Article 2

Modifications to the Agreement.

The Agreement is hereby modified as follows:

2.1
LOU, Section 10 (SUBCONTRACTS) currently reads as follows at the last sentence:
“At time of signing, Color is sub-contracting clinical staffing, onsite logistics, and site collection logistics
and operations for SF Pier 30/32 Site #1 only.” Section 10, last sentence, is revised in its entirety as
follows:
Section 10 (SUBCONTRACTS), last sentence: At time of signing, Color is sub-contracting
clinical staffing, onsite logistics, mobile testing, and site collection logistics and operations for SF
Pier 30/32 Site #1 only.

2.2
LOU, Section 11 (LAUNCH) currently reads as follows: The parties intend to launch
the COVID-19 Testing Platform at the SF Pier Site #1 on April 6, 2020. The parties intend to launch the
COVID-19 Testing Platform at the SOMA Site #2 on April 27, 2020. Section 11 is revised in its entirety
as follows:
Section 11 (LAUNCH). The parties intend to launch the COVID-19 Testing Platform at
the SF Pier Site #1 on April 6, 2020. The parties intend to launch the COVID-19 Testing
Platform at the SOMA Site #2 on April 27, 2020. The parties intend to launch the
COVID-19 Mobile Testing Platform on May 4, 2020 as described in Attachment 2 to
Appendix A.

2.3
City Addendum, Article 3, Section 3.2 (Guaranteed Maximum Costs) currently reads
as follows: The City’s payment obligation to Color cannot at any time exceed EIGHT MISSION TWO
HUNDRED FIFTY FOUR THOUSAND SIX HUNDRED SIXTY ONE DOLLARS ($8,254,661),
certified by the City’s controller for the purpose and period stated in such certification. . . . Section 3.2 is
revised in part as follows:
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Section 3.2 (Guaranteed Maximum Costs). The City’s payment obligation to Color
cannot at any time exceed NINE MILLION NINE HUNDRED THOUSAND DOLLARS
($9,900,000), certified by the City’s controller for the purpose and period stated in such
certification. . . .

2.4
City Addendum, Article 4, Section 4.2 (Subcontracting) currently reads as follows at
the last sentence: “For clarity, the City has approved in writing certain subcontracting services and costs
in the Letter of Understanding (paragraph 5).” Section 4.2 is revised in part as follows:
Section 4.2 (Subcontracting). … For clarity, the City has approved in writing certain
subcontracting services and costs in the Letter of Understanding (paragraph 10).

2.5
City Addendum, Article 5 (Insurance and Indemnity), Section 5.1 (Insurance), Part
5.1.1.1.c. currently reads as follows: Commercial Automobile Liability Insurance (Reserved). Part
5.1.1.1.c. is revised in its entirety as follows:
5.1.1.1.c. Commercial Automobile Liability Insurance Color and/or its subcontractor
shall carry Commercial Automobile Liability Insurance with limits not less than
$1,000,000 each occurrence, “Combined Single Limit” for Bodily Injury and Property
Damage, including Owned, Non-Owned and Hired auto coverage, as applicable. The
Commercial Automobile Liability Insurance policy must be endorsed to name as
Additional Insured the City and County of San Francisco, its Officers, Agents, and
Employees. The Commercial Automobile Liability Insurance policies shall provide that
such policy is primary insurance to any other insurance available to the Additional
Insureds, with respect to any claims arising out of this Agreement, and that the insurance
applies separately to each insured against whom claim is made or suit is brought. Before
commencing any Services under this Modification No. 2, Color shall furnish to City
certificates of insurance and additional insured policy endorsements with insurers with
ratings comparable to A-, VIII or higher, that are authorized to do business in the State of
California, and that are satisfactory to City, in form evidencing all coverages set forth
above. Approval of the insurance by City shall not relieve or decrease Color’s liability
hereunder.

2.6
City Addendum, Appendix B. Appendix B is hereby replaced in its entirety by
Appendix B, dated May 4, 2020 attached to this Amendment and fully incorporated within the
Agreement.
2.7
City Addendum, Appendix B-1. Appendix B-1 is hereby replaced in its entirety by
Appendix B-1, dated May 4, 2020 attached to this Amendment and fully incorporated within the
Agreement.
Article 3

Effective Date

Each of the modifications set forth in Section 2 shall be effective on and after May 4, 2020.

Article 4

Legal Effect

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

CONTRACTOR
Color Genomics, Inc.

_____________________________
Grant Colfax, MD
Director of Health
Department of Public Health

_____________________________
Caroline Savello
City Supplier number: 0000042840

Approved as to Form:
Dennis J. Herrera
City Attorney

By: _________________________
Louise S. Simpson
Deputy City Attorney
Approved:
Alaric Degrafinried
Director of the Office of Contract
Administration, and Purchaser

By: _________________________
Linda Repola

Name:________________________
Attached Contract Documents
Attachment 2 to Appendix A
Appendix B
Appendix B-1
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Attachment 2 to Appendix A - Modification No. 2
Mobile Testing Platform
May 4,2020

Color will extend its Services to the City as set forth below, subject to the terms and conditions of
the Agreement.
1. Expansion for Skilled Nursing and Mobile COVID-19 Testing Platform Services: Color will
expand its scope from the “SF Pier Site #1” and the “SOMA Site #2” to provide mobile COVID19 Services (collectively, “Mobile Testing Platform”) for residents who cannot travel to existing
testing sites. The Mobile Testing Platform will provide access for Skilled Nursing Facilities
(SNF), congregate settings, and communities with difficulty accessing physical test sites as
identified and prioritized by SFDPH. SFDPH will identify and prioritize locations for
administering the Mobile Testing Platform.
2. Summary of Added Mobile Testing Platform Services:
a. Testing
i. Collect test samples
ii. Process COVID-19 samples submitted from Mobile Testing Platform
iii. Deliver test samples to Color lab daily
b. Testing Reporting and Data Sharing
i. Provide Reporting and Data Sharing as specified in the existing Agreement.
c. Mobile Site Logistics
i. Manage design, supply, and operations of Mobile Testing Platform
ii. Provide clinical staffing and logistics support, including pop-up tenting or mobile
units, based on the specifics of the prioritization of sites identified by DPH
iii. Manage supply of the clinical staffing support for Mobile Testing Platform
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Appendix B
Calculation of Charges

1.

Method of Payment

A.
Color shall submit monthly invoices by the fifteenth (15th) 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. City shall pay all invoices within thirty (30) days’ of receipt,
unless otherwise indicated in Appendix B-1.
2.

Program Budgets and Final Invoice
A. Program Budgets are listed below and are attached hereto.
Appendix B-1 COVID-19 Testing Services

B.
Color understands that, of the maximum dollar obligation listed in section 3.2 of this
Agreement, $1,059,819 is included as a contingency amount and is neither to be used in Program Budgets
attached to this Appendix, or available to Color without a modification to this Agreement executed in the
same manner as this Agreement or a revision to the Program Budgets of Appendix B, which has been
approved by Contract Administrator. Color further understands that no payment of any portion of this
contingency amount will be made unless and until such modification or budget revision has been fully
approved and executed in accordance with applicable City and Department of Public Health laws,
regulations and policies/procedures and certification as to the availability of funds by Controller. Color
agrees to fully comply with these laws, regulations, and policies/procedures.
C.
Color agrees to comply with its Program Budgets of Appendix B in the provision of
Services. Changes to the budget that do not increase or reduce the maximum dollar obligation of the City
are subject to the provisions of the Department of Public Health Policy/Procedure Regarding Contract
Budget Changes. Color agrees to comply fully with that policy/procedure.
D.
A final closing invoice clearly marked “FINAL,” shall be submitted no later than fortyfive (45) calendar days following the closing date of the Agreement, and shall include only those Services
rendered during the referenced period of performance. If Services are not invoiced during this period, all
unexpended funding set aside for this Agreement will revert to City. City’s final reimbursement to the
Color at the close of the Agreement period shall be adjusted to conform to actual units certified multiplied
by the unit rates identified in the Program Budgets attached hereto, and shall not exceed the total amount
authorized and certified for this Agreement.
3.
No invoices for Services provided by law firms or attorneys, including, without limitation, as
subcontractors of Color, will be paid unless the provider received advance written approval from the City
Attorney.
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Appendix B-1
Calculation of Charges
(Budget)
COVID-19 Testing Services
COVID-19 Test

Price

Color will provide the COVID-19 Testing Platform to San Francisco at a cost of $75
per test completed,
including:
a. Sample collection kits (swab kits)
b. Sample collection paperwork (barcodes, instructions, order forms)
c. Transport of sample collection kits: Daily drop-off of kits, 1x-2x/day sample
pickup from facilities
d. Clinical support (bulk ordering authorization flow, results dashboard)
e. Clinical testing results & reporting to patients (negatives & positives) by HIPAA
secure method. Results ready notifications by text/phone/email
f. Daily reporting of results to calREDIE and San Francisco DPH
g. Positive patient routing (e.g., support for contact tracing)
Subcontractor Cost: Clinical partner
Subcontractor shall provide Healthcare worker staffing at the testing site and shall be
responsible for all Personal Protect Equipment for its staff. Prior to execution of any
subcontractor agreement, Contractor shall provide to the City a work plan and
budget for subcontractor services. The budget shall represent the total cost of the
subcontractor and shall be used as the basis for billings. City must approve in writing
the submitted subcontractor proposal and budget.

$75 / test

$18,600 per 5 day
week, based on
estimate of 200
tests/day (to be
revised in the event of
volume increase)

Subcontractor Cost: Logistics partner
Subcontractor shall provide site logistics (for example, site setup / breakdown /
rental costs). Prior to execution of any subcontractor agreement, Contractor shall
provide to the City a work plan and budget for subcontractor services. The budget
shall represent the total cost of the subcontractor and shall be used as the basis for
billings. City must approve in writing the submitted subcontractor proposal and
budget.
One-time Startup Fee: Color will incur startup costs for Subcontractor efforts and
pass-through of Subcontractor startup costs, including site design, setup, and project
management. Color’s startup costs include one-time site setup costs estimated at
$64,795.49 and $150,000.00 costs for site and project management costs from Color.
City agrees to pay such One-Time Startup Fee within five (5) days of full signature
of the Agreement.
Rebuild and expansion of Color’s HIPAA-compliant digital platform and web
application for the appointment registration, appointment scheduling, clinical test results,
follow up and required reporting, per specification of the City. Application specifications
1

$17,528 per 5 day
week, based on
current site design

$214,795.49

$110,000
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are contained in the Letter of Understanding between the parties which this City
Addendum is attached. One-time fee inclusive of all expenses required for the rebuild
and expansion of the Color digital platform and web clinical application.
Application maintenance and hosting: Weekly fee is inclusive of all data transfer to and
from the Contractor and the City and all system maintenance per the specifications
contained in the Letter of Understanding between the parties which this City Addendum
is attached. Weekly fee is inclusive of all expense required for application maintenance
and hosting.
Budget for Attachment 2 to Appendix A1 - Modification No. 2 Mobile Testing
Platform May 4,2020
Color will provide the COVID-19 Testing Platform to San Francisco at a cost of $75 per
test completed, including:
a. Sample collection kits (swab kits)
b. Sample collection paperwork (barcodes, instructions, order forms)
c. Transport of sample collection kits: Daily drop-off of kits, 1x-2x/day sample
pickup from facilities
d. Clinical support (bulk ordering authorization flow, results dashboard)
e. Clinical testing results & reporting to patients (negatives & positives) by HIPAA
secure method. Results ready notifications by text/phone/email
f. Daily reporting of results to CalREDIE and San Francisco DPH
g. Positive patient routing (e.g., support for contact tracing)

$10,000 / weekly

Price

$75 / test

100/day volume,
7 days/week:
$20,720 / week
200/day volume,
7 days/week:
$38,115 / week
Subcontractor Cost:
Subcontractor shall provide Healthcare worker staffing at the testing site and pop-up site
logistics support, and shall be responsible for all Personal Protect Equipment for its staff.
Estimated budget includes clinical staffing, medical assistant, and daily PPE

400/day volume,
7 days/week:
$76,230 / week
600/day volume,
7 days/week:
$114,345 / week
800/day volume,
7 days/week:
$152,460 / week

Services are rendered as needed. Subcontractor costs shall be passed through. Services will be invoiced
according to invoicing terms of the Agreement. In no event may the scope of services or the not-to-exceed
amount of the Agreement be increased without a formal modification of this Agreement. Should costs increase
2
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based on an increased testing volume, the City and Color will meet promptly to revise the Budget and payments
herein before Services can continue.

Budget Summary
Charge Item

Estimated
Budgeted Amount

1 Completed Test = 1 Unit of Service
1 Completed Startup task = 1 Unit of Service
1 Week of Maintenance = 1 Unit of Service
Budgeted amount for testing services
Subcontractor Cost: Clinical Partner
Subcontractor Cost: Site Logistics
One-Time Startup Fee
One time charge for rebuild and expansion of digital
platform and web application.
Weekly maintenance fee ($10,000 / week)
Budget for Attachment 2 to Appendix A1 Modification No. 2 Mobile Testing Platform May
4,2020
Amount allocated for Mobile Testing Platform

$5,800,000
$297,600
$280,448
$214,795
$110,000
$90,000

$1,667,388

Subtotal

$8,460,231

Estimated Taxes

$379,950

Subtotal Including Estimated Taxes

$8,840,181

Contingency 12%

$1,059,819

Total not to Exceed Amount of the Contract

$9,900,000
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San Francisco Ethics Commission
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25 Van Ness Avenue, Suite 220, San Francisco, CA 94102
Phone: 415.252.3100 . Fax: 415.252.3112
ethics.commission@sfgov.org . www.sfethics.org

File #:

201192

Bid/RFP #:
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Notification of Contract Approval
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SFEC Form 126(f)4
(S.F. Campaign and Governmental Conduct Code § 1.126(f)4)
A Public Document
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Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an
appointee of the City elective officer serves. For more information, see: https://sfethics.org/compliance/cityofficers/contract-approval-city-officers
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TYPE OF FILING

DATE OF ORIGINAL FILING (for amendment only)

\OriginalFilingDate\
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\FilingType\
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1. FILING INFORMATION

Original
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AMENDMENT DESCRIPTION – Explain reason for amendment

\AmendmentDescription\
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2. CITY ELECTIVE OFFICE OR BOARD
OFFICE OR BOARD

NAME OF CITY ELECTIVE OFFICER

\ElectiveOfficerOffice\

\ElectiveOfficerName\
Members

Board of Supervisors

3. FILER’S CONTACT
NAME OF FILER’S CONTACT

TELEPHONE NUMBER

\FilerContactName\
Angela Calvillo

\FilerContactTelephone\
415-554-5184

FULL DEPARTMENT NAME

EMAIL

\FilerContactDepartmentName\
Office of the Clerk of the Board

\FilerContactEmail\
Board.of.Supervisors@sfgov.org

4. CONTRACTING DEPARTMENT CONTACT
NAME OF DEPARTMENTAL CONTACT

DEPARTMENT CONTACT TELEPHONE NUMBER

\DepartmentContactName\
Jacquie Hale

\DepartmentContactTelephone\
(415) 255-3508

FULL DEPARTMENT NAME

DEPARTMENT CONTACT EMAIL

Department of Public Health
\DepartmentContactDepartmentName\
DPH

\DepartmentContactEmail\
Jacquie.Hale@SFDPH.org
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5. CONTRACTOR

TELEPHONE NUMBER

\ContractorName\
Color Genomics, Inc.

\ContractorTelephone\
(650) 714-6621

STREET ADDRESS (including City, State and Zip Code)

EMAIL

\ContractorAddress\
831 Mitten Road, Suite 100, Burlingame, CA 94010

\ContractorEmail\
Caroline@Color.com
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DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S)

\DescriptionOfAmount\
$84,382,042

COVID-19 Testing

\NatureofContract\
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NATURE OF THE CONTRACT (Please describe)

\FileNumber\
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FILE NUMBER (If applicable)
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\ContractDate\
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7. COMMENTS
\Comments\

8. CONTRACT APPROVAL
This contract was approved by:
THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM

\CityOfficer\
X

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES

Board of Supervisors

\BoardName\
THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS

\BoardStateAgency\
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9. AFFILIATES AND SUBCONTRACTORS
List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

le

LAST NAME/ENTITY/SUBCONTRACTOR

FIRST NAME

TYPE

1

\PartyLastName1\
Wagner

\PartyFirstName1\
Sue

\PartyType1\
Board of Directors

2

\PartyLastName2\
Taneja

\PartyFirstName2\
Hemant

\PartyType2\
Board of Directors

3

\PartyLastName3\
Gil

\PartyFirstName3\
Elad

\PartyType3\
Board of Directors

4

\PartyLastName4\
Gil

\PartyFirstName4\
Elad

5

\PartyLastName5\
Laraki

\PartyFirstName5\
Othman

6

\PartyLastName6\
Laraki

\PartyFirstName6\
Othman

7

\PartyLastName7\
Laraki

\PartyFirstName7\
Othman

8

\PartyLastName8\
Savello

\PartyFirstName8\
Caroline

9

\PartyLastName9\
Chen

\PartyFirstName9\
Sherwin

\PartyType9\
Other Principal Officer

10

\PartyLastName10\
Zhou

\PartyFirstName10\
Alicia

\PartyType10\
Other Principal Officer

11

\PartyLastName11\
Carbon Health

\PartyFirstName11\

\PartyType11\
Subcontractor

12

\PartyLastName12\
Czarnowski Event Services

\PartyFirstName12\

\PartyType12\
Subcontractor
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\PartyLastName13\

\PartyFirstName13\

\PartyType13\
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\PartyLastName14\

\PartyFirstName14\

\PartyType14\

15

\PartyLastName15\

\PartyFirstName15\

\PartyType15\
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\PartyLastName16\

\PartyFirstName16\

\PartyType16\
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\PartyLastName17\

\PartyFirstName17\
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10. VERIFICATION
I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my
knowledge the information I have provided here is true and complete.
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct.
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From:
To:
Cc:
Subject:
Date:
Attachments:

Peacock, Rebecca (MYR)
BOS Legislation, (BOS)
Kittler, Sophia (MYR); Hale, Jacquie (DPH); Murrell, Drew (DPH); Ruggels, Michelle (DPH); Patil, Sneha (DPH)
Mayor -- [Resolution] -- [Contract Amendment – Color Genomics, Inc. – COVID-19 Testing Services – Not to
Exceed $84,382,042]
Tuesday, October 20, 2020 4:15:42 PM
(2) Reso_DPH_Color Genomics Amendment.zip

Attached for introduction to the Board of Supervisors is a resolution approving Amendment No. 3
to the agreement between Color Genomics, Inc. and the Department of Public Health for COVID19 testing services, to increase the agreement amount by $74,482,042, for an amount not to
exceed $84,382,042; and to establish a specific term end date of March 31, 2021, for a total
agreement term of April 6, 2020, through March 31, 2021.
Please let me know if you have any questions.
___________________________________
Rebecca Peacock (they/she)
(415) 554-6982 | Rebecca.Peacock@sfgov.org
Office of Mayor London N. Breed
City & County of San Francisco

