
City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 
City Hall, Room 430 

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

Agreement between the City and County of San Francisco and 

Baker Places, Incorporated 

This Agreement is made this 1st day of January 2019, in the City and County of San Francisco, State of 
California, by and between Baker Places, Incorporated, 1000 Brannan Street, Suite 401, San Francisco, CA 
94103 ("Contractor") and City. 

Recitals 
WHEREAS, the Department of Public Health, Community Behavioral Health Sel"Vices, ("Department") 
wishes to secure community based mental health services; and, 

WHEREAS, services in this Agreement were procured competitively as required by San Francisco 
Administrative Code Chapter 21.1 through multiple Request for Proposals ("RFP"), RFP 33-2018 issued on 
August 31, 2018 in which City selected Contractor as the highest qualified scorer pursuant to the RFP, and 

WHEREAS, there is no Local Business Entity ("LBE") subcontracting participation requirement for this 
Agreement; and 

WHEREAS, Contractor representS' and warrants that it is qualified to perform the Services required by City 
as set forth under this Agreement; and 

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission approved 
Contract number 49689-17/18 on November 2ot11, 2017; 

Now, THEREFORE, the parties agree as follows: 

Article 1 Definitions 

The following definitions apply to this Agreement: 

1.1 "Agreement" means this contract document, including all attached appendices, and all 
applicable City Ordinances and Mandatory City Requirements which are specifically incorporated into this 
Agreement by reference as provided herein. 

1.2 "City" or "the City" means the City and County of San Francisco, a municipal corporation, 
acting by and through both its Director of the Office of Contract Administration or the Director's designated 
agent, hereinafter referred to as "Purchasing" and Department of Public Health." 

~-----

1.3 "CMD" means the Contract Monitoring Division of the City. 

1.4 "Contractor" or "Consultant" means Baker Places, Incorporated, 1000 Brannan Street, Suite 
401, San Francisco, CA 94103 
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1.5 "Deliverables" means Contractor's work product resulting from the Services that are provided 
by Contractor to City during the course of Contractor's performance of the Agreement, including without 
limitation, the work product described in the "Scope of Services" attached as Appendix A. 

1.6 "Effective Date" means the date upon which the City's Controller certifies the availability of 
funds for this Agreement as provided in Section 3 .1. 

1. 7 "Mandatory City Requirements" means those City laws set forth in the San Francisco Municipal 
Code, including the duly authorized rules, regulations, and guidelines implementing such laws, that impose 
specific duties and obligations upon Contractor. 

1.8 "Party" and "Parties" mean the City and Contractor either collectively or individually. 

1.9 "Services" means the work performed by Contractor under this Agreement as specifically 
described in the "Scope of Services" attached as Appendix A, including all services, labor, supervision, 
materials, equipment, actions and other requirements to be performed and furnished by Contractor under this 
Agreement. 

Article 2 Term of the Agreement 

2.1 The term ofthis Agreement shall commence on the latter of: (i) January 1, 2019; or (ii) the 
Effective Date and expire on February 28, 2021, unless earlier terminated as otherwise provided herein. 

Article 3 Financial Matters 

3 .1 Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non-
Appropriation. This Agreement is subject to the budget and fiscal provisions of the City's Charter. Charges 
will accrue only after prior written authorization certified by the Controller, and the amount of City's obligation 
hereunder shall not at any time exceed the amount certified for the purpose and period stated in such advance 
authorization. This Agreement will terminate without penalty, liability or expense of any kind to City at the end 
of any fiscal year if funds are not appropriated for the next succeeding fiscal year. If funds are appropriated for a 
portion of the fiscal year, this Agreement will terminate, without penalty, liability or expense of any kind at the 
end of the term for which funds are appropriated. City has no obligation to make appropriations for this 
Agreement in lieu of appropriations for new or other agreements. City budget decisions are subject to the 
discretion of the Mayor and the Board of Supervisors. Contractor's assumption ofrisk of possible non­
appropriation is part of the consideration for this Agreement. 

THIS SECT.ION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS 
AGREEMENT. 

3 .2 Guaranteed Maximum Costs. The City's payment obligation to Contractor cannot at any time 
exceed the amount 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 Contractor 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 .3 Compensation. 
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3.3.1 Payment. Contractor shall provide an invoice to the City on a monthly basis for · 
Services completed in the immediate preceding month, unless a different schedule is set out in Appendix B, 
"Calculation of Charges." Compensation shall be made for Services identified in the invoice that the Director 
of Health, in his or her sole discretion, concludes has been satisfactorily performed. Payment shall be made 
within 30 calendar days ofreceipt of the invoice, unless the City notifies the Contractor that a dispute as to 
the invoice exists. In no event shall the amount of this Agreement exceed Nine Million Nine Hundred Sixty 
Nine Thousand Eight Hundred Sixty Seven Dollars ($9,969,867). The breakdown of charges associated 
with this Agreement appears in Appendix B, "Calculation of Charges," attached hereto and incorporated by 
reference as though fully set forth herein. A portion of payment may be withheld until conclusion of the 
Agreement if agreed to by both parties as retainage, described in Appendix B. In rio event shall City be 
liable for interest or late charges for any late payments. 

3 .3 .2 Payment Limited to Satisfactory Services. Contractor is not entitled to any 
payments from City until Department of Public Health approves Services, including any furnished 
Deliverables, as satisfying all of the requirements of this Agreement. Payments to Contractor by City shall 
not excuse Contractor from its obligation to replace unsatisfactory Deliverables, including equipment, 
components, materials, or Services even if the unsatisfactory character of such Deliverables, equipment, 
components, materials, or Services may not have been apparent or detected at the time such payment was 
made. Deliverables, equipment, components, materials and Services that do not conform to the requirements 
of this Agreement may be rejected by City and in such case must be replaced by Contractor without delay at 
no cost to the City. 

3.3.3 Withhold Payments. If Contractor fails to provide Services in accordance with 
Contractor's obligations under this Agreement, the City may withhold any and all payments due Contractor 
until such failure to perform is cured, and Contractor shall not stop work as a result of City's withholding of 
payments as provided herein. 

3 .3 .4 · Invoice Format. Invoices furnished by Contractor under this AgreeII?:ent must be in 
a form acceptable to the Controller and City, and must include a unique invoice number. Payment shall be 
made by City specified in Section 3.3.6, or in such alternate manner as the Parties have mutually agreed upon 
in writing. 

3.3.5 Reserved. (LBE Payment and Utilization Tracking System) 

3.3.6 Getting paid for goods and/or services from the City. 

(a) 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 
(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. 

(b) 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. 

3.3.7 Grant Funded Contracts. 
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(a) Disallowance. If Contractor requests or receives payment from City for 
Services, reimbursement for which is later disallowed by the State of California or United States 
Government, Contractor shall promptly refund the disallowed amount to City upon City's request. At its 
option, City may offset the amount disallowed from any·payment due or to become due to Contractor under 
this Agreement or any other Agreement between Contractor and City. 

3 .4 Audit and Inspection of Records. Contractor agrees to maintain and make 
available to the City, during regular business hours, accurate books and accounting records relating to its 
Services. Contractor will permit City to audit, examine and make excerpts and transcripts from such books 
and records, and to make audits of all invoices, materials, payrolls, records or personnel and other data 
related to all other matters covered by this Agreement, whether funded in whole or in part under this 
Agreement. Contractor shall maintain such data and records in an accessible location and condition for a 
period of not fewer than five years after final payment under this Agreement or until after final audit has 
been resolved, whichever is later. The State of California or any Federal agency having an interest in the 
subject matter of this Agreement shall have the same rights as conferred upon City by this Section. 
Contractor shall include the same audit and inspection rights and record retention requirements in all 

subcontracts. 

3 .4.1 Contractor shall annually have its books of accounts audited by a Certified Public 
Accountant and a copy of said audit report and the associated management letter(s) shall be transmitted to the 
Director of Public Health or his /her designee within one hundred eighty (180) calendar days following 
Contractor's fiscal year end date. If Contractor expends $750,000 or more in Federal funding per year, from 
any and all Federal awards, said audit shall be conducted in accordance with 2 CFR Part 200 Uniform 
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards. Said 
requirements can be found at the following website address: https://www.ecfr.gov/cgi-bin/text­
idx?tpl=/ecfrbrowse/Title02/2cfr200 main 02.tpl. 

If Contractor expends less than $750,000 a year in Federal awards, Contractor is exempt 
from the single audit requirements for that year, but records must be available for review or audit by 
appropriate officials of the Federal Agency, pass-through entity and General Accounting Office. Contractor 
agrees to reimburse the City any cost adjustments necessitated by this audit report. Any audit report which 

addresses all or part of the period covered by this Agreement shall treat the service components identified in 
the detailed descriptions attached to Appendix A and referred to in the Program Budgets of Appendix B as 
discrete program entities of the Contractor. 

3.4.2 The Director of Public Health or his I her designee may approve a waiver oftlie 
audit requirement in Section 3 .4.1 above, if the contractual Services are of a consulting or personal services 
nature, these Services are paid for through fee for service terms which limit the City's risk with such 
contracts, and it is determined that the work associated with the audit would produce undue burdens or costs 
and would provide minimal benefits. A written request for a waiver must be submitted to the DIRECTOR 
ninety (90) calendar days before the end of the Agreement term or Contractor's fiscal year, whichever comes 

first. 

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

3.5 Submitting False Claims. The full text of San Francisco Administrative Code 
Chapter 21, Section 21.35, including the enforcement and penalty provisions, is incorporated into this 
Agreement. Pursuant to San Francisco Administrative Code §21.35, any contractor or subcontractor who 
submits a false claim shall be liable to the City for the statutory penalties set forth in that section. A 
contractor or subcontractor will be deemed to have submitted a false claim to the City if the contractor or 
subcontractor: (a) knowingly presents or causes to be presented to an officer or employee of the City a false 
claim or request for payment or approval; (b) knowingly makes, uses, or causes to be made or used a false 
record or statement to get a false claim paid or approved by the City; ( c) conspires to defraud the City by 
getting a false claim allowed or paid by the City; ( d) knowingly makes, uses, or causes to be made or used a 
false record or statement to conceal, avoid, or decrease an obligation to pay or transmit money or property to 
the City; or ( e) is a beneficiary of an inadvertent submission of a false claim to the City, subsequently 
discovers the falsity of the claim, and fails to disclose the false claim to the City within a reasonable time 
after discovery of the false claim. 

3.6 Reserved. (Payment of Prevailing Wages) 

Article 4 Services and Resources 

4.1 Services Contractor Agrees to Perform. Contractor agrees to perform the Services 
provided for in Appendix A, "Scope of Services." Officers and employees of the City are not authorized to 
request, and the City is not required to reimburse the Contractor for, Services beyond the Scope of Services 
listed in Appendix A, unless Appendix A is modified as provided in Section 11.5, "Modification of this 
Agreement." 

4.2 Qualified Personnel. Contractor shall utilize only competent personnel under the 
supervision of, and in the employment of, Contractor (or Contractor's authorized subcontractors) to perform 
the Services. Contractor 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 Contractor. 
Contractor shall commit adequate resources to allow timely completion within the project schedule specified 
in this Agreement. 

4.3 Subcontracting. 

4.3 .1 Contractor may subcontract portions of the Services only upon prior written 
approval of City. Contractor 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 
provision shall be null and void. 

4.3.2 City's execution of this Agreement constitutes its approval of the subcontractor 
listed in Appendix B-DPH 4: Operating Expense Detail. 

4.4 
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4.4.1 Independent Contractor. For the purposes ofthis Article 4, "Contractor" shall be 
deemed to include not only Contractor, but also any agent or employee of Contractor. Contractor 
acknowledges and agrees that at ail times, Contractor or any agent or employee of Contractor shall be 

deemed at all times to be an independent contractor and is wholly responsible for the manner in which it 
performs the services and work requested by City under this Agreement. Contractor, its agents, and 
employees will not represent or hold themselves out to be employees of the City at any time. Contractor or 
any agent or employee of Contractor shall not have employee status with City, nor be entitled to participate 
in any plans, arrangements, or distributions by City pertaining to or in connection with any retirement, health 
or other benefits that City may offer its employees. Contractor or any agent or employee of Contractor is 
liable for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible for all 
obligations and payments, whether imposed by federal, state or local law, including, but not limited to, 
FICA, income tax withholdings, unemployment compensation, insurance, and other similar responsibilities 
related to Contractor's performing services and work, or any agent or employee of Contractor providing 
same. Nothing in this Agreement shall be construed as creating an employment or agency relationship 
between City and Contractor or any agent or employee of Contractor. Any terins in this Agreement referring 

to direction from City shall be constrlied as providing for direction as to policy and the result of Contractor's 
work only, and not as to the means by which such a result is obtained. City does not retain the right to 
control the means or the method by which Contractor performs work under this Agreement. Contractor 
agrees to maintain and make available to City, upon request and during regular business hours, accurate 
books and accounting records demonstrating Contractor's compliance with this section. Should City 
determine that Contractor, or any agent or employee of Contractor, is not performing in accordance with the 
requirements of this Agreement, City shall provide Contractor with written notice of such failure. Within five 
(5) business days of Contractor's receipt of such notice, and in accordance with Contractor policy and 
procedure, Contractor shall remedy the deficiency. Notwithstanding, if City believes that an action of 
Contractor, or any agent or employee of Contractor, warrants immediate remedial action by Contractor, City 
shall contact Contractor and provide Contractor in writing with the reason for requesting such immediate 
action. 

4.4.2 Payment of Employment Taxes and Other Expenses. Should City, in its 
discre~ion, or a relevant taxing authority such as the Internal Revenue Service or the State Employment 
Development Division, or both, determine that Contractor is an employee for purposes of collection of any 

employment taxes, the amounts payable under this Agreement shall be reduced by amounts equal to both the 
employee and employer portions of the tax due (and offsetting any credits for amounts already paid by 
Contractor which can be applied against this liability). City shall then forward those amounts to the relevant 
taxing authority. Should a relevant taxing authority determine a liability for past services performed by 
Contractor for City, upon notification of such fact by City, Contractor shall promptly remit such amount due 
or arrange with City to have the amount dµe withheld from future payments to Contractor under this 
Agreement (again, offsetting any amounts already paid by Contractor which can be applied as a credit 
against such liability). A determination of employment status pursuant to the preceding two paragraphs shall 
be solely for the purposes of the particular tax in question, and for all other purposes of this Agreement, 
Contractor shall not be considered an employee of City. Notwithstanding the foregoing, Contractor agrees to 
indemnify and save harmless City and its officers, agents and employees from, and, if requested, shall defend 
them against any and all claims, losses, costs, damages, and expenses, including attorneys' fees, arising from 
this section. 
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4.5 Assignment. The Services to be performed by Contractor are personal in character 
and neither this Agreement nor any duties or obligations hereunder may be assigned or delegated by 
Contractor unless first 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 nuli and void. 

4.6 Warranty. Contractor 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. 

4.7 Reserved. Liquidated Damages. 

Article S ·Insurance and Indemnity 

5.1 Insurance. 

5 .1.1 Required Coverages. Without in any way limiting Contractor's liability pursuant 
to the "Indemnification" section of this Agreement, Contractor must maintain in force, during the full term of 
the Agreement, insurance in the following amounts and coverages: 

· (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, Products and Completed Operations; policy must include Abuse and Molestation coverage. 

( c) . 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. 

(d) Professional liability insurance, applicable to Contractor's profession, with 
limits not less than $1,000,000 each claim with respect to negligent acts, errors or omissions in connection 
with the Services. 

( e) Blanket Fidelity Bond or Crime Policy with limits of in the amount of any 
Initial Payment included under this Agreement covering employee theft of money written with a per loss 
limit. 

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

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

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

5.1.3 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 .1.4 Should any of the required insurance be provided under a cJaims7made form, 
Contractor shall maintain such coverage continuously throughout the term of this Agreement and, without 
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lapse, for a period of three years beyond the expiration of this Agreement, to the effect that, should 
occurrences during the contract term give rise to claims made after expiration of the Agreement, such claims 
shall be covered by such claims-made policies. 

5 .1. 5 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 .1.6 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 
msurance. 

5.1. 7 Before commencing any Services, Contractor shall furnish to City certificates of 
insurance and additional insured policy endorsements with insurers with ratings comparable to A-, VIII or 
higher, that are authorized to do business in the State of California, and that are satisfactory to City, in form 
evidencing all coverages set forth above. Approval of the insurance by City shall not relieve or decrease 
Contractor's liability hereunder. 

. 5.1.8 The Workers' Compensation policy(ies) shall be endorsed with a waiver of 
subrogation in favor of the City for all work performed by the Contractor, its employees, agents and 
subcontractors. 

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

5.2 Indemnification. Contractor shall indemnify and hold harmless City and its 
officers, agents and employees from, and, if requested, shall defend them from and against any and all 
claims, demands, losses, damages, costs, expenses, and liability (legal, contractual, or otherwise) arising 
from or in any way connected with any: (i) injury to or death of a person, including employees of City or 
Contractor; (ii) loss of or damage to property; (iii) violation of local, state, or federal common law, statute or 
regulation, including but not limited to privacy or personally identifiable information, health information, 
disability and labor laws or regulations; (iv) strict liability imposed by any law or regulation; or (v) losses 
arising from Contractor's execution of subcontracts not in accordance with the requirements ofthis 
Agreement applicable to subcontractors; so long as such injury, violation, loss, or strict liability (as set forth 
in subsections (i)- (v) above) arises directly or indirectly from Contractor's performance of this Agreement, 

including, but not limited to, Contractor's use of facilities or equipment provided by City or others, 
regardless of the negligence of, and regardless of whether liability without fault is imposed or sought to be 
imposed on City, except to the extent that such indemnity is void or otherwise unenforceable under 
applicable law, and except where such loss, damage, injury, liability or claim is the result of the active 
negligence or willful misconduct of City and is not contributed to by any act of, or by any omission to 
perform some duty imposed by law or agreement on Contractor, its subcontractors, or either's agent or 
employee. Contractor shall also indemnify, defend and hold City harmless from all suits or claims or 
administrative proceedings for breaches of federal and/or state law regarding the privacy of health 
information, electronic records or related topics, arising directly or indirectly from Contractor's performance 
of this Agreement, except where such breach is the result of the active negligence or willful misconduct of 
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City. The foregoing indemnity shall include, without limitation, reasonable fees of attorneys, consultants and 
experts and related costs and City's costs of investigating any claims against the City. -

In addition to Contractor's obligation to indemnify City, Contractor specifically acknowledges and 
) . . . 

agrees that it has an immediate and independent obligation to defend City from any claim which actually or 
potentially falls within this indemnification provision, even ifthe allegations are or may be groundless, false 
or fraudulent, which obligation arises at the time such claim is tendered to Contractor by City and continues 
at all times thereafter. 

Contractor shall indemnify and hold Cify 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 Contractor's 
Services. 

Article 6 Liability of the Parties 

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

6.3 Liability for Incidental and Consequential Damages. Contractor shall be 
responsible for incidental and consequential damages resulting in whole or in part from Contractor's· acts or 
omissions. 

Article7 Payment of Taxes 

7.1 Except for any applicable California sales and usetaxes charged by Contractor to 
City, Contractor shall pay all taxes, including possessory interest taxes levied upon or as a result of this 
Agreement, or the Services delivered pursuant hereto. Contractor shall remit to the State of California any 
sales or use taxes paid by City to Contractor under this Agreement. Contractor agrees to promptly provide 
information requested by the City to verify Contractor's compliance with any State requirements for 
reporting sales and use tax paid by City under this Agreement. 

7 .2 Contractor acknowledges that this Agreement may create a "possessory interest" for 
property tax purposes. Generally, such a possessory interest is not created unless the Agreement entitles the 
Contractor to possession, occupancy, or use of City property for private gain. If such a possessory interest is 
created, then the following shall apply: 
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7 .2.1 Contractor, on behalf of itself and any permitted successors and assigns, recognizes 
and understands that Contractor, and any permitted successors and assigns, may be subject to real property 
tax assessments on the possessory interest. 

7 .2.2 Contractor, on behalf of itself and any permitted successors and assigns, recognizes 
and understands that the creation, extension, renewal, or assignment of this Agreement may result in a 
"change in ownership" for purposes of real property taxes, and therefore may result in a revaluation of any 
possessory interest created by this Agreement. Contractor accordingly agrees on behalf of itself and its 
pennitted successors and assigns to report on behalf of the City to the County Assessor the information 
required by Revenue and Taxation Code section 480.5, as amended from time to time, and any successor 
provision. 

7 .2.3 Contractor, on behalf of itself and any permitted successors and assigns, recognizes 
and understands that other events also may cause a change of ownership of the possessory interest and result 
in the revaluation of the possessory interest. (see, e.g., Rev. & Tax. Code section 64, as amended from time 
to time). Contractor accordingly agrees on behalf of itself and its permitted successors and assigns to report 
any change in ownership to the County Assessor, the State Board of Equalization or other public agency as 

required by iaw. 

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

Article 8 Termination and Default 

8.1 'Termination for Convenience 

8.1 .1 City shall have the option, in its sole discretion, to terminate this Agreement, at any 
time during the term hereof, for convenience and without cause. City shall exercise this option by giving 
Contractor written notice of termination. The notice shall specify the date on which termination shall become 
effective. 

8 .1.2 Upon receipt of the notice of termination, Contractor shall commence and perform, 
with diligence, all actions necessary on the part of Contractor to effect the tennination of this Agreement on 
the date specified by City and to minimize the liability of Contractor and City to third parties as a result of 
tennination. All such actions shall be subject to the prior approval of City. Such actions shall include, 

without limitation: 

(a) Halting the performance of all Services under this Agreement on the date(s) 
and in the manner specified by City. 

(b) Terminating all existing orders and subcontracts, and not placing any further 
orders or subcontracts for materials, Services, equipment or other items. 

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

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

( e) Completing performance of any Services that City designates to be 
completed prior to the date of termination specified by City. 

(f). Taking such action as may be necessary, or as the City may direct, for the 
protection and preservation of any property related to this Agreement which is in the possession of 
Contractor and in which City has or may acquire an interest. 

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

(a) The reasonable cost to Contractor, without profit, for all Services prior to 
the specified termination date, for which Services City has not already tendered payment. Reasonable costs 
may include a reasonable allowance for actual overhead, not to exceed a total of 10% of Contractor's direct 
costs for Services. Any overhead allowance shall be separately itemized. Contractor may al§o recover the 
reasonable cost of preparing the invoice. 

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

( c) The reasonable cost to Contractor of handling material or equipment 
returned to the vendor, delivered to the City or otherwise disposed of as directed by the City. 

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

8.1.4 In no event shall City be liable for costs incurred by Contractor or any of its 
subcontractors after the termination date specified by City, except for those costs specifically enumerated and 
described in Section 8.1.3. Such non-recoverable costs include, but are not limited to, anticipated profits on 
the Services µnder this Agreement, post-termination employee salaries, post-termination administrative 
expenses, post-termination overhead or unabsorbed overhead, attorneys' fees or other costs relating to the 
prosecution of a claim or lawsuit, prejudgment interest, or any other expense which is not reasonable or 
authorized under Section 8.1.3. 

8.1.5 In arriving at the amount due to Contractor under this Section, City may deduct·: (i) 
all payments previously made by City for Services covered by Contractor's final invoice; (ii) any claim 
which City may have against Contractor in connection with this Agreement; (iii) any invoiced costs or 
expenses excluded pursuant to the immediately preceding subsection 8.1.4; and (iv) in instances in which, in 
the opinion of the City, the cost of any Service performed under this Agreement is excessively high due to 
costs incurred to remedy or replace defective or rejected Services, the difference between the invoiced 
amount and City's estimate· of the reasonable cost of performing the invoiced Services in compliance with 
the requirements of this Agreement. 
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8.1.6 City's payment obligation under this Section shall survive termination of this 
Agreement. 

8.2 Termination for Default; Remedies. 

8.2.1 Each of the following shall constitute an immediate event of default ("Event of 
Default") under this Agreement: 

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

3.5 Submitting False Claims. 10.10 Alcohol and Drug-Free Workplace 

4.5 Assiimment 10.13 Working with Minors 
Article 5 Insurance and Indemnity 11.10 Compliance with Laws 
Article 7 • Payment of Taxes 13.1 Nondisclosure of Private, Proprietary or 

Confidential Information 
13.4 Protected Health Information 13.3 Business Associate Agreement 

(b) Contractor fails or refuses to perform or observe any other term, covenant or 
condition contained in this Agreement, including ariy obligation imposed by ordinance or statute and 
incorporated by reference herein, and such default continues for a period of ten days after written notice 
thereof from City to Contractor. 

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

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

8.2.2 On and after any Event of Default, City shall have the right to exercise its legal and 
equitable remedies, including, without limitation, the right to terminate this Agreement or to seek specific 
performance of all or any part of this Agreement. In addition, where applicable, City shall have the right (but 
no obligation) to cure (or cause to be cured) on behalf of Contractor any Event of Default; Contractor shall 
pay to City on demand all costs and expenses incurred by City in effecting such cure, with interest thereon 
from the date of incurrence at the maximum rate then permitted by law. City shall have the right to offset 
from any amounts due to Contractor under this Agreement or any other agreement between City and 
Contractor: (i) all damages, losses, costs or expenses incurred by City as a result of an' Event of Default; and 
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(ii) any liquidated damages levied upon Contractor pursuant to the terms of this Agreement; and (iii), any 
damages imposed by any ordinance or statute that is incorporated into this Agreement by reference, or into 
any other agreement with the City. 

8.2.3 All remedies provided for in this Agreement may be exercised individually or in 
combination with any other remedy available hereunder or under applicable laws, rules and regulations. The 
exercise of any remedy shall not preclude or in any way be deemed to waive any other remedy. Nothing in 
this Agreement shall constitute a waiver or limitation of any rights that City may have under applicable law. 

8.2.4 Any notice of default must be sent by registered mail to the address set forth in 
Article 11. 

8.3 Non-Waiver of Rights. The omission by either party at any time to enforce any 
default or right reserved to it, or to require performance of any of the terms, covenants, or provisions hereof 
by the other party at the time designated, shall not be a waiver of any such default or right to which the party 
is entitled, nor shall it in any way affect the right of the party to enforce such provisions thereafter. 

8.4 Rights and Duties upon Termination or Expiration. 

8.4.1 This Section and the following Sections of this Agreement listed below, shall 
survive termination or expiration of this Agreement: 

3.3.2 Payment Limited to Satisfactory 9.1 Ownership of Results 
Services 

3.3.7(a) Grant Funded Contracts - 9.2 Works for Hire 
Disallowance 

3.4 Audit and Inspection of Records 11.6 Dispute Resolution Procedure 

3.5 Submitting False Claims 11.7 Agreement Made in California; 
Venue 

Article 5 Insurance and Indemnity 11.8 Construction 
6.1 Liability of City 11.9 Entire Agreement 
6.3 Liability for Incidental and 11.10 Compliance with Laws 

Consequential Dama_ges 
Article 7 Payment of Taxes 11.11 Severability 
8.1.6 Payment Obligation 13.1 Nondisclosure of Private, 

Proprietary or Confidential 
Information 

13.4 Protected Health Information 13.3 Business Associate Agreement 

8.4.2 Subject to the survival of the Sections identified in Section 8.4.1, above, if this 
Agreement is terminated prior to expiration of the term specified in Article 2, this Agreement shall be of no 
further force or effect. Contractor shall transfer title to City, and deliver in the manner, at the times, and to 
the extent, if any, directed by City, any work in progress, completed work, supplies, equipment, and other 
materials produced as a part of, or acquired in connection with the performance of this Agr(}ement, and any 
completed or partially completed work which, if this Agreement had been completed, would have been 
required to be furnished to City. 
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9.1 Ownership of Results. Any interest of Contractor or its subcontractors, in the 
Deliverables, including any drawings, plans, specifications, blueprints, studies, reports, memoranda, 
computation sheets, computer files and media or other documents prepared by Contractor or its 

subcontractors for the purposes of this agreement, shall become the property of and will be transmitted to 

City. However, unless expressly prohibited elsewhere in this Agreement, Contractor may retain and use 
copies for reference and as documentation of its experience and capabilities. 

9.2 Works for Hire. If, in connection with Services, Contractor or its subcontractors 
creates Deliverables including, without limitation, artwork, copy, posters, billboards, photographs, 

videotapes, audiotapes, systems designs, software, reports, diagrams, surveys, blueprints, source codes, or 
any other original works of authorship, whether in digital or any other format, such works of authorship shall 
be works for hire as defined under Title 17 of the United States Code, and all copyrights in such works shall 
be the property of the City. If any Deliverables created by Contractor or its subcontractor(s) under this 
Agreement are ever determined not to be works for.hire under U.S. law, Contractor hereby assigns all 
Contractor's copyrights to such Deliverables to the City, agrees to provide any material and execute any 
documents necessary to effectuate such assignment, and agrees to include a clause in every subcontract 

imposing the same duties upon subcontractor(s). With City's prior written approval, Contractor and its 
subcontractor(s) may retain and use copies of such works for reference and as documentation of their 
respective experience and capabilities. 

Article 10 Additional Requirements Incorporated by Reference 

10.1 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/san-francisco _ca/ 

10.2 Conflict of Interest. By executing this Agreement, Contractor 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. In performing the 
Services, Contractor shall comply with San Francisco Administrative Code Chapter 12G, which prohibits 
funds appropriated by the City for this Agreement from being expended to participate in, support, or attempt 
to influence any political campaign for a candidate or for a ballot measure. Contractor is subject to the 
enforcement and penalty provisions in Chapter 12G. 

10.4 

10.5 

Reserved. 

Nondiscrimination Requirements 

10.5.1 Non Discrimination in Contracts. Contractor shall comply with the provisions of 
Chapters 12B and 12C of the San Francisco Administrative Code. Contractor shall incorporate by reference 
in all subcontracts the provisions of Sections12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco 
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Administrative Code and shall require all subcontractors to comply with such provisions. Contractor is 
subject to the enforcement and penalty provisions in Chapters 12B and 12C. 

10.5.2 Nondiscrimination in the Provision of Employee Benefits. San Francisco 
Administrative Code 12B.2. Contractor does not as of the date of this Agreement, and will not during the 
term of this Agreement, in any of its operations in San Francisco, on real property owned by San Francisco, 
or where work is being performed for the City elsewhere in the United States, discriminate in the provision 
of employee benefits between employees with domestic partners and employees with spouses and/or between 
the domestic partners and spouses of such employees, subject to the conditions set forth in San Francisco 
Administrative Code Sectionl2B.2. 

10.6 Local Business Enterprise and Non-Discrimination in Contracting Ordinance. 
Contractor shall comply with all applicable provisions of Chapter 14B ("LBE Ordinance"). Contractor is 
subject to the enforcement and penalty provisions in Chapter 14B. 

10. 7 Minimum Compensation Ordinance. Contractor shall pay covered employees no 
less than the minimum compensation required by San Francisco Administrative Code Chapter l 2P. 
Contractor is subject to the enforcement and penalty provisions in Chapter 12P. By signing and executing 
this Agreement, Contractor certifies that it is in compliance with Chapter l 2P. 

10.8 Health Care Accountability .Ordinance. Contractor shall comply with San 
Francisco Administrative Code Chapter 12Q. Contractor shall choose and perform one of the Health Care 
Accountability options set forth in San Francisco Administrative Code Chapter 12Q.3. Contractor is subject 
to the enforcement and penalty provisions in Chapter l 2Q. 

10.9 First Source Hiring Program. Contractor must comply with all of the provisions of 
the First Source Hiring Program, Chapter 83 of the San Francisco Administrative Code, that apply to this 
Agreement, and Contractor is subject to the enforcement and penalty proyisions in Chapter 83. 

10.10 Alcohol and Drug-Free Workplace. City reserves the right to deny access to, or 
require Contractor to remove from, City facilities personnel of any Contractor 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. 

Contractor agrees in the performance of this Agreement to maintain a drug-free workplace by notifying 
employees that unlawful drug use is prohibited and specifying what actions will be taken against employees 
for violations; establishing an on-going drug-free awareness program that includes employee notification 
and, as appropriate, rehabilitation. Contractor can comply with this requirement by implementing a drug-free 
workplace program that complies with the Federal Drug-Free Workplace Act of 1988 (41 U.S.C. § 701) [or 
California Drug-Free Workplace Act of 1990 Cal. Gov. Code,§ 8350 et seq., if state funds involved]. 

10.11 Limitations on Contributions. By executing this Agreement, Contractor 
acknowledges that it is familiar with section 1.126 qf the City's Campaign and Governmental Conduct Code, 
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which prohibits any person who contracts with the City for the rendition of personal services, for the 
furnishing of any material, supplies or equipment, for the sale or lease of any land or building, or for a grant, 

loan or loan guarantee, from making any campaign contribution to (1) an individual holding a City elective 
office if the contract must be approved by the individual, a board on which that individual serves, or the 
board of a state agency on which an appointee of that individual serves, (2) a candidate for the office held by 
such individual, or (3) a committee controlled by such individual, at any time from the commencement of 

negotiations for the contract until the later of either the termination of negotiations for such contract or six 
months after the date the contract is approved. The prohibition on contributions applies to each prospective 
party to the contract; each member of Contractor's board of directors; Contractor's chairperson, chief 
executive officer, chief financial officer and chief operating officer; any person with an ownership interest of 
more than 20 percent in Contractor; any subcontractor listed in the bid or contract; and any committee that is 
sponsored or controlled by Contractor. Contractor must inform each such person of the limitation on 

contributions imposed by Section 1.126 and provide the names of the persons required to be informed to 
City. 

10.12 

10.13 

Reserved. (Slavery Era Disclosure) 

Working with Minors. In accordance with California Public Resources Code 
Section 5164, if Contractor, or any subcontractor, is providing services at a City park, playground, 
recreational center or beach, Contractor shall not hire, and shall prevent its subcontractors from hiring, any 

person for employment or a volunteer position in a position having supervisory or disciplinary authority over 
a minor if that person has been convicted of any offense listed in Public Resources Code Section 5164. In 
addition, if Contractor, or any subcontractor, is providing services to the City involving the supervision or 
discipline of minors or where Contractor, or any subcontractor, will be working with minors in an 
unaccompanied setting on more than an incidental or occasional basis, Contractor and any subcontractor 

shall comply with any and all applicable requirements under federal or state law mandating criminal history 
screening for such positions and/or prohibiting employment of certain persons including but not limited to 
California Penal Code Section 290.95. In the event of a conflict between this section and Section 10.14, 
"Consideration of Criminal History in Hiring and Employment Decisions," of this Agreement, this section 
shall control. 

10.14 Consideration of Criminal History in Hiring and Employment Decisions 

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

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

10.15 Public Access to Nonprofit Records and Meetings. If Contractor receives a 
cumulative total per year of at least $250,000 in City funds or City-administered funds and is a non-profit 
organization as defined in Chapter 12L of the San Francisco Administrative Code, Contractor must comply 
with the City's Public Access to Nonprofit Records and Meetings requirements, as set forth in Chapter 12L of 
the San Francisco Administrative Code, including the remedies provided therein. 

10.16 Food Service Waste Reduction Requirements. Contractor shall comply with the 
Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment Code Chapter 16, 
including but not limited to the remedies for noncompliance provided therein. 

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

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

Reserved. (Preservative Treated Wood Products) 

Article 11 General Provisions 

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

To CITY: 

And: 

To CONTRACTOR: 
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Office of Contract Management and 
Compliance 
Department of Public Health 

1380 Howard Street, Room 419 FAX: (415) 252-3088 
San Francisco, California 94103 e-mail: ada.ling@sfdph.org 

James Stroh, Program Manager 
Contract Development & Technical 
Assistance 
Department of Public Health FAX: (415) 255-3567 

1380 Howard Street, 5/F e-mail: James.stroh@sfdph.org 

San Francisco, California 94103 

Brett Andrews Phone: ( 415)864-4655 
1000 Brannan Street, Suite 401 e-mail: BrettA@positiveresource.org 
San Francisco, CA 94103 
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Any notice of default must be sent 1 by registered mail. Either Party may change the address to which 
notice is to be sent by giving written notice thereof to the other Party. If email notification is used, the sender 
must specify a receipt notice. 

11.2 Compliance with Americans with Disabilities Act. Contractor 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. 

11.3 Reserved. 

11.4 Sunshine Ordinance. 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. 

11.5 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 11.1, "Notices to Parties," regarding change in 
personnel or place, and except by written instrument executed and approved in the same manner as this 
Agreement. 

11.6 Dispute Resolution Procedure. 

11.6.1 Negotiation; Alternative Dispute Resolution. The Parties will attempt in good 
faith to resolve any dispute or controversy arising out of or relating to the performance of services under this 
Agreement. If the Parties are unable to resolve the dispute, then, pursuant to San Francisco Administrative 
Code Section 21.36, Contractor may submit to the Contracting Officer a written request for administrative 
review and documentation of the Contractor's claim(s). Upon such request, the Contracting Officer shall 
promptly issue an administrative decision in writing, stating the reasons for the action taken and informing 
the Contractor of its right to judicial review. If agreed by both Parties in writing, disputes may be resolved by 
a mutually agreed-upon alternative dispute resolution process. If the parties do not mutually agree to an 
alternative dispute resolution process or such efforts do not resolve the dispute, then either Party may pursue 
any remedy available under California law. The status of any dispute or controversy notwithstanding, 
Contractor shall proceed diligently with the performance of its obligations under this Agreement in 
accordance with the Agreement and the written directions of the City. Neither Party will be entitled to legal 
fees or costs for matters resolved under this section. 

11.6.2 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 
Contractor'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. 

11.6.3 Health and Human Service Contract Dispute Resolution Procedure. The Parties 
shall resolve disputes that have not been resolved administratively by other departmental remedies in 
accordance with the Dispute Resolution Procedure set forth in Appendix G incorporated herein by this 
reference. 

ID#1000012788 
P-600 (2-17;DPH4-18) 
Original 

Page 18 of24 
Baker Places, Incorporated-Hummingbird 

January 2019 



11. 7 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. 

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

11.9 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 
11.5, "Modification of this Agreement." 

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

11.11 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. 

11.12 Cooperative Drafting. This Agreement has been drafted through a cooperative effort of City 
and Contractor, 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. 

11.13 Order of Precedence. Contractor agrees to perform the services described below in accordance 
with the terms and conditions of this Agreement, implementing task orders, any RFPs, and Contractor's 
proposal(s). Any RFPs and Contractor's proposal(s) are incorporated by reference as though fully set forth 
herein. Should there be a conflict of terms or conditions, this Agreement and any implementing task orders shall 
control over the RFP and the Contractor's proposal. 

Article 12 Department Specific Terms 

12.1 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. 

12.2 Certification Regarding Lobbying. 

CONTRACTOR certifies to the best of its knowledge and belief that: 

A. No federally appropriated funds have been paid or will be paid, by or on behalf of 
CONTRACTOR to any persons for influencing or attempting to influence an officer or an employee of any 
agency, a member of Congress, an officer or employee of Congress, or an employee of a member of 
Congress in connection with the awar<l:ing of any federal contract, the making of any federal grant, the 
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entering into of any federal cooperative agreement, or the extension, continuation, renewal, amendment, or 
modification of a federal contract, grant, loan or cooperative agreement. 

B. If any funds other than federally appropriated funds have been paid or will be paid to any 
persons for influencing or attempting to influence an officer or employee of an agency, a member of 
Congress, an officer or employee of Congress, or an employee of a member of Congress in connection with 
this federal contract, grant, loan or cooperative agreement, CONTRACTOR shall complete and submit 
Standard Form -111, "Disclosure Form to Report Lobbying," in accordance with the form's instructions. 

C. CONTRACTOR shall require the language of this certification be included in the award 
documents for all subawards at all tiers, (including subcontracts, subgrants, and contracts under grants, loans 
and cooperation agreements) and that all subrecipients shall certify and disclose accordingly. 

D. This certification is a material representation of fact upon which reliance was placed when 
this transaction was made or entered into. Submission of this certification is a prerequisite for making or 
entering into this transaction imposed by Section 1352, Title 31, U.S. Code. Any person who fails to file the 
required certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 
for each such failure. 

12.3 Materials Review. 

CONTRACTOR agrees that all materials, including without limitation print, audio, video, and 
electronic materials, developed, produced, or distributed by personnel or with funding under this Agreement 
shall be subject to review and approval by the Contract Administrator prior to such production, development 
or distribution. CONTRACTOR agrees to provide such materials sufficiently in advance of any deadlines to 
allow for adequate review. CITY agrees to conduct the review in a manner which does not impose 
unreasonable delays on CONTRACTOR'S work, which may include review by members of target 
communities. 

12.4 Emergency Response. 

CONTRACTOR will develop and maintain an Agency Disaster and Emergency Response Plan 
containing Site Specific Emergency Response Plan(s) for each of its service sites. The agency-wide plan 
should address disaster coordination between and among service sites. CONTRACTOR will update the 
Agency/site(s) plan as needed and CONTRACTOR will train all employees regarding the provisions of the 
plan for their Agency/site(s). CONTRACTOR will attest on its annual Community Programs' Contractor 
Declaration of Compliance whether it has developed and maintained an Agency Disaster and Emergency 
Response Plan, including a site specific emergency response plan for each of its service site. 
CONTRACTOR is advised that Community Programs Contract Compliance Section staff will review these 
plans during a compliance site review. Information should be kept in an Agency/Program Administrative 
Binder, along with other contractual documentation requirements for easy accessibility and inspection 

In a declared emergency, CONTRACTOR'S employees shall become emergency workers and 
participate in the emergency response of Community Programs, Department of Public Health. Contractors 
are required to identify and keep Community Programs staff informed as to which two staff members will 
serve as CONTRACTOR'S prime contacts with Community Programs in the event of a declared emergency. 

Article 13 Data and Security 

13 .1 Nondisclosure of Private, Proprietary or Confidential Information. 
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13 .1.1 If this Agreement requires City to disclose "Private Information" to Contractor 

within the meaning of San Francisco Administrative Code Chapter 12M, Contractor 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. Contractor is subject to the enforcement and penalty 
provisions in Chapter 12M. ! 

13 .1.2 In the performance of Services, Contractor 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 Contractor, such information must be held by Contractor in 
confidence and used only in performing the Agreement. Contractor shall exercise the same standard of care 

to protect such information as a reasonably prudent contractor would use to protect its own proprietary or 

confidential information. 

13.2 Reserved. (Payment Card Industry ("PCI") Requirements. 

13 .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 ("HIP AA") and is required to comply with the HIP AA Privacy 
Rule governing the access, transmission, and storage of health information and the Health Information 
Technology for Economic and Clinical Health Act, Public Law 111-005 (''the HITECH Act"). 

The parties acknowledge that CONTRACTOR 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 Contractor 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 TIDS AGREEMENT, CONTRACTOR IS A BUSINESS 
ASSOCIATE OF CITY/SFDPH, AS DEFINED UNDER HIP AA. CONTRACTOR 
MUST COMPLY WITH AND COMPLETE THE FOLLOWING ATTACHED 
DOCUMENTS, INCORPORATED TO TIDS AGREEMENT AS THOUGH FULLY 
SET FORTH HEREIN: 

a. Appendix E SFDPH Business Associate Agreement (BAA) (04-12-2018) 
1. SFDPH Attestation 1 PRN ACY (06-07-2017) 
2. SFDPH Attestation 2 DATA SECURITY (06-07-2017) 

2. D NOT do any of the activities listed above in subsection l; 

ID#1000012788 
P-600 (2-17; DPH 4-18) 
Original 

Page 21 of24 
Baker Places, Incorporated-Hummingbird 

January 2019 



Contractor is not a Business Associate of CITY/SFDPH. Appendix E and attestations are 
not required for the purposes of this Agreement. 

Appendix E and attestations are not required. 
This option requires review and approval from the Office of Compliance and 
Privacy Affairs. 

13 .4 Protected Health Information. Contractor, all subcontractors, all agents and employees of 
Contractor and any subcontractor shall comply with all federal and state laws regarding the transmission, 
storage and protection of all private health information disclosed to Contractor by City in the performance of 
this Agreement. Contractor agrees that any failure of Contractor 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 Contractor or its subcontractors or 
agents by City, Contractor 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 14 MacBride And Signature 

14.1 MacBride Principles -Northern Ireland. The provisions of San Francisco 
Administrative Code § 12F are incorporated herein by this reference and made part of this Agreement. By 
signing this Agreement, Contractor confirms that Contractor has read and understood that the City urges 

companies doing business in Northern Ireland to resolve employment inequities and to abide by the 
MacBride Principles, and urges San Francisco companies to do business with corporations that abide by the 
MacBride Principles. 
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INWIINESS WHERFOF, tbepartiesl:eretohaveexeculfrlthisAgreementootbeday:firstmentionOO 
above. 

CITY 

Recommended by: 

Acting Director of Health 
Department of Public Health 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

, l~c/lj 
Date 

By: q'&®~JUwJ/ 
Deputy City Attorney 

Approved: 

CONTRACTOR 

BAKER PLACES, INCORPORATED 

City vendor number: 0000024757 

a l ~. '3l1f1~ 1-
Alaric Degrafinried Date 
Director of the Office of Contract Administration, and 
Purchaser 
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Appendix A 
Scope of Services - DPH Behavioral Health Services 

1. Terms 
A. Contract Administrator 
B. Reports 
C. Evaluation 
D. Possession of Licenses/Pennits 
E. Adequate Resources 
F. Admission Policy 
G. San Francisco Residents Only 
H. Grievance Procedure 
I. Infection Control, Health and Safety 
J. Aerosol Transmissible Disease Program, Health and 

Safety 
K. Acknowledgement of Funding 
L. Client Fees and Third Party Revenue 
M. DPH Behavioral Health (BHS) Electronic Health 

Records (EHR) System 

1. Terms 

A. Contract Administrator: 

N. Patients' Rights 
0. Under-Utiliz.ation Reports 
P. Quality Improveme11t 
Q. Working Trial Balance with Year-End Cost Report 
R. Hann Reduction 
S. Compliance with Behavioral Health Services Policies 

and Procedures 
T. Fire Clearance 
U. Clinics to Remain Open 
V. Compliance with Grant Award Notices 

2. Description of Services 
3. Services Pr~vided by Attorneys 

In performing the Services hereunder, Contractor shall report to James Stroh, Contract 
Administrator for the City, or his I her designee. 

B. R~orts: 

Contractor shall submit written reports as requested by the City. The format for the 
content of such reports shall be determined by the City. The timely submission of all reports is a 
necessary and material term and condition of this Agreement. All reports, including any copies, shall be 
submitted on recycled paper and printed on double-sided pages to the maximum extent possible. 

C. Evaluation: 

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

part of the official report. 

D. Possession of Licenses/Permits: 

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

E. Adequate Resources: 
Contractor agrees that it has secured or shall secure at its own expense all persons, 

employees and equipment required to perform the Services required under this Agreement, and that all 
such Services shall be performed by ContractOr, or under Contractor's supervision, by persons authorized 

by law to perform such Services. 
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F. Admission Policy: 

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

G. San Francisco Residents Only: 

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

H. Grievance Procedure: 

Contractor agrees to establish and maintain a written Client Grievance Procedure which 
shall include the following elements as well as others that may be appropriate to the Services: (1) the 
name or title of the person or persons authorized to make a determination regarding the grievance; (2) the 
opportunity for the aggrieved party to discuss the grievance with those who will be making the 
determination; and (3) the right of a client dissatisfied with the decision to ask for a review and 
recommendation from the community advisory board or planning council that has purview over the 
aggrieved service. Contractor shall provide a copy of this procedure, and any amendments thereto, to each 
client and to the Director of Public Health or his/her designated agent (hereinafter referred to as 
"DIRECTOR"). Those clients who do not receive direct Services will be provided a copy of this 
procedure upon request. 

I. Infection Control, Health and Safety: 

(1) Contractor must have a Bloodborne Pathogen (BBP) Exposure Control plan as defined in 
the California Code of Regulations, Title 8, Section 5193, Bloodbome Pathogens 
(http://www.dir.ca.gov/title8/5193.html), and demonstrate compliance with all requirements including, 
but not limited to, exposure determination, training, immunization, use of personal protective equipment 
and safe needle devices, maintenance of a sharps injury log, post-exposure medical evaluations, and 
recordkeeping. 

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

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

(4) Contractor is responsible for site conditions, equipment, health and safety of their 
employees, and all other persons who work or visit the job site. 

(5) Contractor shall assume liability for any and all work-related injuries/illnesses including 
infectious exposures such as BBP and TB and demonstrate appropriate policies and procedures for 
reporting such events and providing appropriate post-exposure medical management as required by State 
workers' compensation laws and regulations. · 
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(6) Contractor shall comply with all applicable Cal-OSHA standards including maintenance 
of the OSHA 300 Log of Work-Related Injuries and Illnesses. 

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

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

J. Aerosol Transmissible Disease Program. Health and Safety: 

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

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

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

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

K. Acknowledgment of Funding: 

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

L. Client Fees and Third Party Revenue: 

(1) Fees required by Federal, state or City laws or regulations to be billed to the 
client, client's family, Medicare or insurance company, shall be determined in accordance with the 
client's ability to pay and in conformance with all applicable laws. Such fees .shall approximate actual 
cost. No additional fees may be charged to the client or the client's family for the Services. Inability to 
pay shall not be the basis for denial of any Services provided under this Agreement. 

(2) Contractor agrees that revenues or fees received by Contractor related to Services 
performed and materials developed or distributed with funding under this Agreement shall be used to 
increase the gross program funding such that a greater number of persons may receive Services. 
Accordingly, these revenues and fees shall not be deducted by Contractor from its billing to the City, but 
wi11 be settled during the provider's settlement process. 

M. DPH Behavioral Health Services (BHS) Electronic Health Records (EHR) System 
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Treatment Service Providers use the BHS Electronic Health Records System and follow data 
reporting procedures set forth by SFDPH Information Technology (IT), BHS Quality Management and 
BHS Program Administration. 

N. Patients' Rights: 

All applicable Patients' Rights laws and procedures shall be implemented. 

0. Under-Utilization Reports: 

For any quarter that CONTRACTOR maintains less than ninety percent (90%) of the 

total agreed upon units of service for any mode of service hereunder, CONTRACTOR shall immediately 

notify the Contract Administrator in writing and shall specify the number of underutilized units of service. 

P. Quality hnprovement: 

CONTRACTOR agrees to develop and implement a Quality hnprovement Plan based on 

internal standards established by CONTRACTOR applicable to the SERVICES as follows: 

(1) Staff evaluations completed on an annual basis. 

(2) Personnel policies and procedures in place, reviewed and updated annually. 

(3) Board Review of Quality hnprovement Plan. 

Q. Working Trial Balance with Year-End Cost Report 

If CONTRACTOR is a Non-Hospital Provider as defined in the State of California 

Department of Mental Health Cost Reporting Data Collection Manual, it agrees to submit a working trial 

balance with the year-end cost report. 

R. Harm Reduction 

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

S. Compliance with Behavioral Health Servi~es Policies and Procedures 

In the provision of SERVICES under BHS contracts, CONTRACTOR shall follow all applicable 

policies and procedures established for contractors by BHS, as applicable, and shall keep itself duly 

informed of such policies. Lack of knowledge of such policies and procedures shall not be an allowable 

reason for noncompliance. 

T. Fire Clearance 

Space owned, leased or operated by San Francisco Department of Public Health providers, 

including satellite sites, and used by CLIENTS or STAFF shall meet local fire codes. Providers shall 

undergo of fire safety inspections at least every three (3) years and documentation of fire safety, or 

corrections of ariy deficiencies, shall be made available to reviewers upon request." 

U. Clinics to Remain Open: 

Outpatient clinics are part of the San Francisco Department of Public Health Community 

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

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

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

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

V. C?mpliance with Grant Award Notices: 

Contractor recognizes that funding for this Agreement may be provided to the City through 
federal, State or private grant funds. Contractor agrees to comply with the provisions of the City's 
agreements with said funding sources, which agreements are incorporated by reference as though fully set 
forth. 

Contractor agrees that funds received by Contractor from a source other than the City to defray any 
portion of the reimbursable costs allowable under this Agreement shall be reported to the City and 
deducted by Contractor from its billings to the City to ensure that no portion of the City's reimbursement 
to Contractor is duplicated. 

2. Description of Services 

Contractor agrees to perform the following Services: 

All written Deliverables, including any copies, shall be submitted on recycled paper and printed on 
double-sided pages to the maximum extent possible. 

Detailed description of services are listed below and are attached hereto 

Appendix A-1 Hummingbird Place 

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

Program Name: The Hummingbird Place 

1. Identifiers: 
The Hummingbird Place 
887 Potrero A venue 
San Francisco, CA 94110 
Telephone: 415-206-2855 Phone 

Clinic Director/Program Director: John Postel, Chief Clinical Officer, 
Melida Solorzano, Hummingbird Place Program Director 

Contractor Address: 1000 Brannan Street, Suite 401 
City, State, ZIP: San Francisco, CA 94103 
Telephone: 415-864-4655 ext. 209, 415-626-2398 FAX 

Program Code(s): 38LB1 

2. Nature of Document: 

Appendix A-1 

Contract Term: 1/1/19-6/30/19 

Funding Source: GF 

[gj Original D Contract Amendment D Internal Contract Revision 

3. Goal Statement: 
The Hummingbird Place program will reduce Behavioral Health Services (BHS) clients' utilization 
of crisis and inpatient services. The program will provide an integrated, social rehabilitation, trauma 
informed, and harm-reduction model within a social milieu that will support clients in all areas of 
their recovery. 

4. Target Population: 
The target population is eligible clients in the San Francisco system of care, following criteria for 
admission to care specified by BHS. The Psychiatric Respite program serves adult residents of San 
Francisco.who are often homeless and are high users of multiple systems and those who repeatedly 
use crisis-level services. Referrals to services will primarily originate from Encampment Resolution 
Team, SFHOT, SFGH Psychiatric Emergency Services, Acute Inpatient Psychiatric Units, 
Community Mental Health Treatment Programs (Baker Places and Progress Foundation), and 
Intensive Case Management Programs. 

5. Modality(s)/Intervention(s)/Methodology: 

The Baker Places Psychiatric Respite program, Hummingbird Place, an up to 29-bed capacity 
overnight facility with an average stay of 14 days, engages treatment pre-contemplative clients in the 
system of care and provide access to recovery and wellness conversation, activities, and programs in 
a home-like environment. The program combines one-on-one peer support and professional staffing, 
Hummingbird Place offers a short-term overnight model that facilitates patient stabilization, provides 
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linkage to social services, and offers clients an opportunity for referral to longer-term treatment and 
recovery. 

Service activities include, but are not limited to, motivational interviewing engagement, harm­
reduction strategies, trauma-informed care, opportunities for linkage to social services and longer­
term treatment, peer support, medication monitoring, and transportation to social services 
appointments. 

A. Outreach, recruitment, promotion, and advertisement 

Referrals to the program are managed by the San Francisco Health Network in collaboration with 
the program intake staff. Referents to the San Francisco Health Network include Encampment 
Resolution Team, SFHOT, ZSFGH Psychiatric Emergency Services, Acute Inpatient Psychiatric 
Units, Community Mental Health Treatment Programs (Baker Places and Progress Foundation), 
Intensive Case Management Programs, and other community partners. 

B. Admission, enrollment and/or intake criteria and process where applicable 

Intake and assessment at Hummingbird Place is carried out by onsite staff. The placement and 
movement of clients beyond Hummingbird Place, within the Baker Places system of care, is 
orchestrated by the Baker Places Intake and Placement Unit staff, who liaison with BHS 
Placement Unit. Clients will also be referred and linked to services within the San Francisco 
mental health and substance use disorder system of care, as appropriate. The Psychiatric Respite 
program provides a social rehabilitation milieu, incorporating interventions and techniques of 
both mental health and substance abuse treatment strategies, where clients can develop practical 
social and survival skills with the support of staff and peers. 

C. Service delivery model 

The program is designed to use the practical realities of group living to foster clients' strengths, 
self-esteem, and sense of responsibility. Hummingbird Place meets clients where they are, 
allowing for the storage of personal belongings, for couples to stay together, and for companion 
animals to remain with their owners, as feasible. The staff, including peer counselors, consciously 
use the resident group and home-like environment as the primary agents of treatment. 

Services provided include: 
• Referral to primary medical and psychiatric community providers, 
• On-site medical practitioners to provide health assessments and medication bridging 

for non-linked clients. 
• Medication monitoring, 
• Linkage to social services, 
• Transportation to medical and social services appointments, 
• Food and snacks, 
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• Individual and group counseling, 
• One-on-one peer support, 
• Daily living skills training, 
• Provision of activities of daily living materials (i.e. clothing, showering, hygiene 

supplies, laundry facilities, etc.), 
• Coordination of services and discharge planning, 
• Referrals to vocational services for assessment of job skills, training, and 

employment or volunteer opportunities. 

D. Discharge Planning and exit criteria and process 

Discharge planning consists of an evaluation with the client about the most appropriate next steps 
for housing and/or continued treatment. Community options, as well as personal and family 
options, are explored, and the client is provided with referrals and opportunities to visit potential 
continued care options. Clients are assisted and encouraged to make backup plans as well as their 
first preferences, and realistic timelines are developed to ensure that discharge proceeds smoothly. 
Clients experiencing severe or life-threatening medical emergencies are transported to emergency 
medical care. 

E. Program staffing 

These programs are staffed with management and direct care personnel, as well as sufficient staff 
to provide 2417/365 coverage and overlap. Most often, there are two to three staff available 
during day and evening hours. 

6. Objectives and Measurements: 

Individualized Objectives 

1. By the end of the program term, 100% of contracted duplicated clients will have been served 
by at least one of the services provided at the facility, as measured by program staff, and 
documented in the client records. 

2. By the end of the program term, 100% of contracted units of service will have been 
completed, as measured by program staff, and documented in the program records. 

7. Continuous Quality Improvement: 

The Director of Quality Assurance ensures that the Hummingbird Place is in compliance with all 
local, state, and Federal policies and guidelines including HIPP A. He reviews reports, summaries 
and feedback collected from all program-level service delivery activity. He recommends 
program modifications based on this information. 
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A. Achievement of Contract Performance Objectives and Productivity: Progress on contract 
objectives is monitored daily by Baker Places Data and Claims Department. The program 
receives daily census productivity reports indicating units of service and average client 
census. Staff, in consultation with the Baker Intake Department, consult with the Director 
of Clinical Services if there are variations from productivity targets. 

B. Documentation of Quality: All staff, line, and management, are provided with regular 
individual supervision to monitor service delivery, to review clinical and administrative 
decision-making and to discuss treatment planning and charting. The Program Manager 
ensures that all client charts are audited on a weekly basis. Any issues are reported out to 
the Director of Clinical Services for appropriate action when indicated. 

C. Measurement of Cultural Competency of Staff and Services: Cultural competency is 
looked at in a number of ways. Each staff is required to complete 20 hours of training 
annually and identify which of the trainings enhance their cultural competence. The 
training requirement is monitored by each staff supervisor and monitored and tracked for 
the agency by the HR division. 

D. Measurement of Client Satisfaction: Baker Places adheres to the BHS-AOA client 
satisfaction survey format and cycle. The agency offers the BHS-AOA client satisfaction 
survey twice annually in accordance with BHS-AOA policy. Surveys results are reviewed 
by staff and results are used to make program improvements and enhancements, as 
feasible. 

E. Measurement, Analysis and Use of CANS or ANSA data: ANSA data will be reviewed 
for overnight stay clients. 

8. Required Language: N/A 
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Calculation of Charges 

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

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

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

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

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

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

B. Final Closing Invoice 

(1) Fee For Service Reimbursement: 

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

(2) Cost Reimbursement: 

A final closing invoice, clearly marked "FINAL," shall be submitted no later than forty-five 
( 45) calendar days following the closing date of each fiscal year of the Agreement, and shall 
include only those costs incurred during the referenced period of performance. If costs are not 
invoiced during this period, all unexpended funding set aside for this Agreement will revert to 
CITY. . 
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C. Payment shall be made by the CITY to CONTRACTOR at the address specified in the 

section entitled ''Notices to Parties." 

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

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

2. Program Budgets and Final Invoice 

A. Program Budgets are listed below and are attached hereto. 

Budget Summary 
CRDCBl 
Appendix B-1 Hummingbird Place 

B. Compensation 

Compensation shall be made in monthly payments on or before the 30th day after the 
DIRECTOR, in his or her sole discretion, has approved the invoice submitted by CONTRACTOR. The 
breakdown of costs and sources of revenue associated with this Agreement appears in Appendix B, Cost 
Reporting/Data Collection (CR/DC) and Program Budget, attached hereto and incorporated by reference 
as though fully set forth herein. The maximum dollar obligation of the CITY under the terms of this 
Agreement shall not exceed Nine Million Nine Hundred Sixty Nine Thousand Eight Hundred Sixty 
Seven Dollars ($9,969,867) for the period of January 1st, 2019; through February 28, 2021. 

CONTRACTOR understands that, of this maximum dollar obligation, $1,068,200 is included as a 
contingency amount and is neither to be used in Appendix B, Budget, or available to CONTRACTOR 
without a modification to this Agreement executed in the same manner as this Agreement or a revision to 
Appendix B, Budget, which has been approved by the Director of Health. CONTRACTOR further 
understands that no payment of any portion of this contingency amount will be made unless and until 
such modification or budget revision has been fully approved and executed in accordance with applicable 
CITY and Department of Public Health laws, regulations and policies/procedures and certification as to 
the availability of funds by the Controller. CONTRACTOR agrees to fully comply with these laws, 
regulations, and policies/procedures. 

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

(2) CONTRACTOR understands that, of the maximum dollar obligation stated above, the 
total amount to be used in Appendix B, Budget and available to CONTRACTOR for the 
entire term of the contract is as follows, not withstanding that for each fiscal year, the 
amount to be used in Appendix B, Description of Services, and an Appendix B, Program 
Budget and Cost Reporting Data Collection form, as approved by the CITY's Department 
of Public Health based on the CITY's allocation of funding for SERVICES for that fiscal 
year. 

January 1, 2019 through June 30, 2019 $ 2,000,000 

July 1, 2019 through June 30, 2020 $ 4,100,000 

July 1, 2020 through February 28, 2021 $ 2,801,667 

Subtotal - July 1, 2019 through February 28, 2021 $ 8,901,667 

Contingency $ 1,068,200 

TOTAL- July 1, 2019 through February 28, 2021 $ 9,969,867 

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

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

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

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

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

G. CONTRACTOR further understands and agrees that any State or Federal Medi-Cal 
funding in this Agreement subject to authorized Federal Financial Participation (FFP) is an estimate, and 
actual amounts will be determined based on actual services and actual costs, subject to the total 
compensation amount shown in this Agreement. 
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CBHS BUDGET 

1DDen IX - . epa men o u IC ea on act u 1ge ummary . A d" B DPH 1 D rt t f P br H Ith C tr B d t S 
DHCS Legal Entity Number (MH) 00339 Summary Page 1 of 1 

DHCS Legal Entity Name {MH)/Contractor Name (SA) Baker Places, Inc. Fiscal Year 2018-2019 
CID# 1000012788 FN Date 12/14/18 

Contract Appendix Number B-1 
Provider Number 38LB 

Program Name{s) Hummingbird Place 
Proo ram Code( s) 38LB1 

FundinQ Term (mm/dd/yy - mm/dd/yy) 01/01/2019-06/30/2019 IUIAL 

FUNDING USES 
Salaries $ 1,124,600 $ 1,124,600 

Employee Benefits $ 314,888 $ 314,888 
Subtotal Salaries & Employee Benefits $ 1,439,488 $ - $ 1,439,488 

Operating Expenses $ 299,642 $ 299,642 
Subtotal Direct Expenses $ 1,739,130 $ - $ 1,739,130 

Indirect Expenses $ 260,870 $ 260,870 
Indirect% 15.0% 0.011

/ 0 15.0"/o 
TOTAL FUNDING USES $ 2,000,000 $ - $ 2,000,000 

Employee Fringe Benefits % 26"/o 
BHS MENTAL HEAL TH FUNDING SOURCES 
MH Long Term Care RealiQnment $ 2,000,000 $ 2,000,000 

TOTAL BHS MENTAL HEAL TH FUNDING SOURCES $ 2,000,000 $ - $ 2,000,000 
TOTAL DPH FUNDING SOURCES $ 2,000,000 $ - $ 2,000,000 
TOTAL FUNDING SOURCES (DPH AND NON-DPH} $ 2,000,000 $ - $ 2,000,000 

Prepared By Helen Zheng 12/27/2018 

Revised 1/1/19 
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CBHS BUDGET 

Appendix B -DPH 6: Contract-Wide Indirect Detail 
Indirect Detail Page 1 of 1 

Contractor Name: Baker Places, Inc. 

CID# 1000012788 Fiscal Year: 2018-2019 
Funding Notification Date: 

1. SALARIES & BENEFITS 
Position Title FTE 

Human Resources Director 0.14 
Controller 0.15 
Data/Claims Manager 0.06 
Accounting & Payroll Staff 0.45 
HR Staff 0.29 
Office Manager 0.15 

Subtotal: 1.23 
Employee Fringe Benefits: 28.0% 

Total Salaries and Benefits: 

2. OPERATING COSTS 
Expense line item: 
30 - Legal Fees 
40 - Professional Services (auditinQ, web desiqner, 4038 mana~ 
50- Management Service Fee 
10 - Office Suoolies 
30 - Telephone & Telecommunications 
40 - Postage, ShiooinQ, Delivery 
50 - Mailing Services 
60 - Eouioment, Furniture Rental 
65 - EQuipment Maintenance 
70 - Printing & Copying 
80 - Dues, Subscriotions 
10 - Rent & Other Occupancy 
12 - ParkinQ 
15 - Facilities Maintenance 
20 - Utilities 
40 - License/Permit Fees 
1 O - Insurance, Non-employee 
20 - Membership Dues 
40 - Staff Meeting/ Travel 
60 - Outside Computer Services 
80 - Advertising Expenses 
90- Bank Fess 

Total Operating Costs 

--------
12/14/18 --------

Amount 
18,262 
17,438 

3,906 
32,701 
20,860 

9,570 
102,737 
28,766 

131,503 

Amount 
12,019 
18,574 
16,565 
2,554 
2,254 

526 
376 
947 
798 
706 
781 

47,535 
1,818 
9,014 
5,691 
1,172 
1,202 

526 
2,028 
1,472 

856 
1,953 

129,367 

!Total Indirect Costs (Salaries & Benef'rts +Operating Costs) ! 129,361 I 



CBHS BUDGET 

Baker Places, Inc. 

Mode/SFC MH 

Revised 1/1/19 

/Data Collection 

SS-Other Non-MediCal 
Client Support Exp 

29 
4,763 

Staff Hour or Client 
Day, depending on 

contract. 
419.88 
419.88 $ 

274 

1 
2018-2019 
12/14/18 . 

0 



Program Name: Hummingbird Place 
Program Code: 38LB1 -------

Term {mm/dd/yy-mm/dd/yy): 
Position Title 

Project Director 
Chief Clinical Officer 
Assistant Program Director 
Medical Director 
Senior Nurse Practioner 
Residential Counselor 
Relief Residential Counselor 
Program Assistant 
Quality Improvement Manager 
Quality Improvement Specialist 
Quality Improvement Data Specialist 
HR Generalist 
HR Manager 

lotals: 

I Employee Fringe Benefits: 

TOTAL SALARIES & BENEFITS 

Revised 1/1/19 

CBHSBUDGET 

Appendix B - DPH 3: Salaries & Benefits Detail 

Appendix#: B-1 ------
Page# 2 

Fiscal Year: -..,,..20 ..... 1.,...8--2 ..... 0..--1,....,.9-
Funding Notification Date: 12714718 

TOTAL 
240645-10000-10026703-

0001 

01/01 /2019-06/30/2019 01/01/2019-06/30/2019 
FTE Salaries FTE Salaries Salaries FTE Salaries 

1.00 50,250 1.00 50,250 
0.15 11,500 0.15 11,500 
3.00 79,500 3.00 79,500 
0.65 65,000 0.65 65,000 
1.00 67,500 1.00 67,500 

24.00 565,704 24.00 565,704 
3.00 49,889 3.00 49,889 
2.00 62,500 2.00 62,500 
1.00 50,000 1.00 50,000 
2.00 75,000 2.00 75,000 
1.00 37,500 1.00 37,500 
0.10 3,701 0.10 3,701 
0.10 6,556 0.10 6,556 

39.UU 1, 124,oUO J~ .uu 1, 124,6UU $ - 0.00 $ -

28.00% 1 314,888 I 28.00% 1 314,888.oo I 0.00% 1 

1,439,488 I 1,439,488 I s IS 



CBHS BUDGET 

Appendix B - DPH 4: Operating Expenses Detail 

Program Name: Hummingbird Place 
Program Code: _3_8_LB_1 ____________ _ 

Appendix#: ____ B~·-1 __ _ 
Page# 3 

Fiscal Year:--""2"'"0.,..,18-,,..,..20"'"1""9=---

Fundinca Notification Date: 12114118 

Expense Categories & Line Items TOTAL 
240645-10000-
10026703-0001 

Tenn (mmlddlyy-mmlddlyy): 01/0112019-06130/2019 0110112019-06/30/2019 

Utilities(telephone electricitv. water, caasl 1 600 1 600 

Buildina Repair/Maintenance 14 500 14.500 
Occupancy Total: 16,100 16,100 $ - $ -

Office Supplies 23 500 23500 

Computer Supplies (3 desktops, 3 printers ) 6,300 6,300 

Photocopyina 1 000 1 000 

Proaram Suppries 7,800 7800 

Household Suoolies 49000 49000 

Medical Supplies 15 000 15,000 
Materials & Supplies Total: 1ouoo 102,600 $ - $ -

T rainina/Staff Development 1 500 1,500 

Insurance 17, 100 17 100 

Professional License 7,000 7000 

Advertisinca Expenses 6.250 6.250 

Emolovrnent Clearance 3600 3600 

Eauipment Lease & Maintenance 2,108 2108 
General Operating Total: 37,558 37,558 $ - $ -

Local Travel 1,500 1500 
Staff Travel Total: 1,500 1,500 $ - $ -

Positive Resource Center - Contractor, Professional 
Manacaement Services (7.89 hrs/wk. x $70.13/hr. x 26 wk.l 14.379 14,379 
Wipfli LLP/HFS Consultants - Contractor, Staff training 
1$250/hour x70 hours\ 17 500 17 500 

Class A Networks LLC - Comouter Services 16.82 hrs/mo.x 4500 4 500 
Consultant/Subcontractor Total: 36,379 36,379 $ - $ -

Other (provide detail): 

Client Food f Proiect Ooen Hand lunch and dinner\ 68300 68 300.00 

Client Furniture (replacement mattresses) 5269 5 269.00 

Staff Furniture 12 offices l 4500 4 500.00 

Full Electirc Hosoital Bed (1x$45351 9070 9,070.00 

PoWer Lift C2x$2 9291 5858 5 858.00 

Common Area Furniture (QrOUP room and livinQ room) 7142 7142.00 

Van Lease 3166 3166.00 

Van Maintenance 950 950.00 

Client Transportation Ctaxi vouchers) 1 250 1,250.00 
Other Total: 105,505 105,505 $ - $ -

TOTAL OPERATING EXPENSE I 299,642 I 299,642 I$ Is 

Revised 1 /1/19 
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AppendixC 

Reserved 
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AppendixD 
Reserved 
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AppendixE 

HIP AA Business Associate Agreement 





San Francisco Department of Public Health 

Business Associate Agreement 

This Business Associate Agreement ("BAA") supplements and is made a part of the contract by and between the City 
an0 County of San Francisco, the Covered Entity ("CE"), and Richmond Area Multi Services, Inc., the Business 
Associate ("BA"), dated July 1, 2018, F$P #1000003053 (the "Agreement''). To the extent that the terms of the 
Agreement are inconsistent with the terms of this BAA, the terms of this BAA shall control. 

RECITALS 

A. CE, by and through the San Francisco Department of Public Health ("SFDPH"), wishes to disclose 
certain information to BA pursuant to the terms of the A~eement, some of which may constitute Protected Health 
Information ("PHI'') (defmed below). 

B. For purposes of the Agreement, CE requires Contractor, even if Contractor is also a covered entity 
under HIP AA, to c<>mply with the terms and conditions of this BAA as a BA of CE. 

C. CE and BA in~d to protect the privacy and provide for the security of PHI disclosed to BA ptirsuant 
to the Agreement in compliance with the· Health ~ance Portability and Accountability Act of 1996, Public Law 
104:-191 ("HIP AA"), the Health Information Technology for Economic and Clinical Health Act, Public Law 111-005 
(''the HITECH Act"), and regulations promulgated there under by the U.S. Department of Health and Hwnan Services 
(the "HIPAA Regulations") and other apJ:!licable laws, including, but not limited to, California Civil Code§§ 56, et 
seq., California Health and Safety Code § 1280.15, California Civil Code §§ 1798, et seq., California Welfare & . . . . 
Institutions Code §§5328, et seq., and the regulations promulgated there under (the "California Regulations"). 

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

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

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

1. Definitions. 

a. Breach means the unauthorized acquisition, access, use, or disclosure of PHI that ~mpromises the 
security or privacy of such information, except where an unauthorized person to whom such information is disclosed 
would not reasonably have been able to retain such infonnation, ·and shall have the meaning given to such tenn under 

- the HITECHAct and HIPAA Regulations [42 U.S.C. Section 17921 and 45 C.F.R. Section 164.402], as well as 
California Civil Code Sections 1798.29 and 1798.82. 

b. Breach Notification Rule shall Jllean the HIP AA Regulation that is codified at 45 C.F.R. Parts 160 and 
164, Subparts A and D. 
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c. Business Associate is a person or entity that performs certain functions or activities that involve the 
use or disclosure of protected health information received from a cover~ entity, but other than in the capacity of a 
member of the workforce of such covered entity or arrangement, and shall have the meaning given to such term under 
the Privacy Rule, the Security Rule, and the HITECH Act, including, but not limited to, 42 U.S.C. Section 17938 and 
45 C.F.R. Section 160.103. 

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

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

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

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

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

i. Health Care Operations shall have the meaning ·given to such term under the Privacy Rule, including, 
) 

but not limited to, 45 C.F.R. Section 164.501. 

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

k. Protected Health Information or PHI means any information, including electronic PHI, whether· oral 
or recorded in any form or medium: (i) that relates to the past, present or future physical or mental condition of an 
individual; the provision of health care to an individual; or the past, present or future payment for the provision of 
health care to an individual; and (ii) that identifies the individual or with respect to which there is a reasonable basis to 
believe the information can be used to identify the individual, and shall have the meaning given to such term under the 
Privacy Rule, iricluding, but not limited to, 45 C.F.R. Sections 160.103 and 164.501. For the purposes of this BAA, 
PHI includes all medical information and health insurance information as defined in California Civil Code Sections 
56.05 and 1798.82. 

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

m. Security Incident means the attempted or successful unauthorized access; use, disclosure, 
modification, or destruction of information or interference with system operations in an information system, and shall 
have the meaning given to such term under the Security Rule, including, but not limited to, 45 C.F .R. ·Section 164.3 04 

n. Security Rule shall mean the HIP AA Regulation that is codified at 45 C.F .R. Parts 160 and 1 ()4, 
Subparts A and C. 

' o. Unsecured Pm means PHJ that is not secured by a technology standard that render8 PHI unusable, 
unread~le, or indecipherable to unauthorized individuals and is developed or endorsed by a standards developing 
organization that is accredited by the American National Standards Institute, and shall have the meaning given to such 
tenn under the HITECH Act and any guidance issued pursuant to such Act including, but not limited to, 42 U.S.C. 
Section 17932(h) and 45 C.F .R. Section 164.402. 

2. Obligations of Business Associate. 

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

b. · User Training. The BA shall provide, and shall ensure that BA subcontractors, provide, training on 
PHI privacy and secwity, including HIPAA and.HITECH ap.d its regulations, to each employee or agent that will 
access, use or disclose Protected Infonnation, upon hire and/or prior to accessing, using or disclos~g Protected 
Information for the first time, and at least annually thereafter dwing the term of the Agreement BA shall maintain, 
and shall ensure that BA subcontractOrs maintain, records indicating the name of each employee or agent and date on 
which the PHI privacy and security trainings were cotppleted. BA shall retain, and ensure that. BA subcontractors 
retain, such records for a period of seven years after the Agreement terminates and shall make all such records 
available to CE within 1 S calendar' days of a written request by CE. 

c. Permitted Uses. BA may use, access, and/or disclose Protected Information only for the purpose of 
performirig BA;s obligations for, or ~n behalf of, the City and as permitted or required under the Agreement and 
BAA, or as required by law. Further, BA shall not use Protected Information in any manner that would constitute a 
violation of the Privacy Rule or the-HITECH Act if so used by CE. However, BA may use Protected Information as 
necessary (i) for the proper management and administration of BA; (ii) to carry out the legal responsibilities of BA; 
(iii) as required by law; or (iv) for Data Aggregation purposes relating to the Health Care Operations of CE [ 45 C.F .R. 
Sections 164.502, 164.504(e)(2). and 164.504(e)(4)(i)]. 

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

e. Prohibited Uses and Disclosures. BA shall not use or disclose Protected Information other than as 
permitted or required by the Agreement and BAA, or as required by law. BA shall not use or disclose Protected 
Information.for fundraising or marketing purposes. BA shall riot disclose Protected Information to a health plan for 
payment or health care operations purposes if the patient has requested this special .restriction, and has paid out of 
pocket in full for the health care item or service to which the Protected Information solely relates [42 U.S.C. Section 
l 7935(a) and 45 C.F.R. Section 164.522(a)(l)(vi)]. BA shall not directly or indirectly receive remuneration in 
exchange for Protected Information, except with the prior written consent of CE and as permitted by the HITECH Act, 
42 U.S.C. Section 17935(d)(2), and the HIPAA regulations, 45 C.F.R. Section 164.502(a)(5)(ii); however, this 
prohibition shall not affect payment by CE to BA for services provided. pursuant to the Agreement. 

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

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

· h. Accounting of Disclosures. Within ten (10) calendar days of a request by CE for an accounting of 
disclosures of Protected Information or upon any disclosure of Protected Information for which CE is required to 
account to an individual, BA and its agents and subcontractors shall make available to CE the information required to 
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provide an accounting of disclosures to enable CE to fulfill its obligations under the Privacy Rule, including, but not 
limited to, 45 C.F.R. Section 164.528, and the HITECH Act, including but not limited to 42 U.S.C. Section 17935 (c), 
as determined by CE. BA agrees to implement a process that allows for an accounting to be collected and maintained 
by BA and its agents and subcontractors for at least seven (7) years prior to the request,,. However, accounting of 
disclosures from an Electronic Health Record for treatment, payment or health care operations purposes are reqllired 
to be colleCted and maintained for only three (3) years prior to the request, and only to the extent that BA maintains ar 
Electronic Health Record. At a minimum, the information collected and maintained shall include: (i) the date of 
disclosure; (ii) the name of the entity or person who received Protected Infomiation and, if known, the address of the 
entity or person; (iii) a brief description of Protected Information disclosed; and (iv) a brief statement of purpose of th1 
disclosure that reasonably infonD.s the individual of the basis for the disclosure, or a copy of the individual's 
authorization, ·or a cripy of the written request for disclosure [45 C.F.R. 164.528(b)(2)] . . If an individual or an 
individual's representative submits a request for an accounting directly to BA or its agents or subcontractors, BA shall 
forward the request to CE in writing within five (5) calendar days. · 

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

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

k. Governmental Access to Records. BA shall make its internal practices, boob and records relating tc 
the use and disclosure of Protected Information available to CE and to the Secretary of the U.S. Departinent of Health 
and Human Services (the "Secretary'') for purposes of determining ·BA 's compliance with HIP AA [ 45 C.F .R. Section 
164.504(e)(2)(ii)(I)]. BA shall provide CE a copy of any Protected Information and other documents and records that 
BA provides to the Secretary concurrently with providing such Protected Information to the Secretary. 

L Minimum Necessary. BA, its agents and subcontractors shall request, use and disclose only the 
I 

minimum amount of Protected Information necessary to accomplish the intended purpose of such use, disclosure, or 
.request. [42 U.S.C. Section 1793S(b); 45 C.F.R. Section 164.514(d)]. BA understands and agrees that the definition 
of "minimum necessary" is in flux and shall keep itself informed of guidance issued by the Secretary with respect to 
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what constitutes "~nimum necessary" to accomplish the intended purpose in accordance with HIP AA and HIP AA 
Regulations. 

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

n. Notification of Breach. BA shall notify CE within 5 calendar days of any breach of Protected . 
Infopnation;_ any use or disclosure of Protected Information not permitted by the BAA; any Security Incident (except 
as otherwise provided befow) related to Protected Information, and any use or disclo5ure of data in violation of any 
applicable federal or state laws by BA or its agents or subcontractors. The noti~cation shall include, to the extent 
possible, the identification of each individual whose unsecured Protected Information has been, or is reasonably 
believed by the BA to have been, accessed, acquired, used, or disclosed, as well as any other available information 
that CE is required to in~lude in notification to the individual, the media, the Secretary, and any other entity under the 
Breach Notification Rule and any other applicable state or federal laws, including, but not limited, to 45 C.F .R. 
Section 164.404 through 45 C.F .R. Section i 64.408, at the time of the notification required by this paragraph or 
promptly thereafter as information becomes available. BA shall take (i) prompt corrective action to cure any 
deficiencies and (ii) any action pertaining to unauthorized uses or disclosures required by applicable federal and state 
laws. [42 U.S.C. Section 17921; 42 U.S.C. Section 17932; 45 C.F.R. 164.410; 45 C.F.R. Section 164.504(e)(2)(ii)(C); 
45 C.F.R. Section 164.308(b)] 

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

3. TerJDination. 

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

b. Judicial or Administrative· Proceedings. CE may terminate the Agreement and this BAA, effective 
immediately, if (i) BA is named as defendant in a criminal proceeding for a violation of HIP AA, the HITECH Act, the 
HIP AA Regulations or other security or privacy laws or (ii) a finding or stipulation that the BA has violated any 
standard or requirement of HIP AA, the HITECH Act, the HIP AA Regulations or other security or privacy laws is 
made in any administrative or civil proceeding in which the party has been joined. 
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c. Effect of Termination. Upon termination of the Agreement and this BAA for any reason, BA shall, a 
the option of CE, return or destroy all Protected Infonnation that BA and its agents and subcontractors still mainUlin ir 
any form, and shall retain no copies of such Prot~ed Information. If return or destruction is not feasible, as 
determined by CE, BA shall continue to extend the protections and satisfy the obligations of Section 2 of this BAA to 
such information, and limit further use and disclosure of such PHI to those pmposes that make the return or 
destruction of the information infeasible [45 C.F.R; Section 164.504(e)(2)(ii)(J)]. If CE elects destruction of the PHI, 
BA shall certify in writing to CE that such PHI has been destroyed in accordance with the Secretary's guidance 
regarding proper destruction of PHI. 

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

e. Disclaimer. CE makes no warranty or representation that compliance by BA with this BAA, HIP AA, 
the HITECH Act, or the HIP AA Regulations or corresponding California law provisions will be adequate or 
satisfactory for BA's own purposes. BA is solely responsible for all decisions made by BA regarding the safeguardin1 
of PHI. 

4. Amendment to Comply with Law. 

The p¢es acknowledge that state and federal laws relating to data security and .privacy are rapidly evolving 
and that amendment of the Agreement or this BAA ·may be required to provide for procedures to ensure compliance 
with such developments. The parties specifically agree to take such action as is necessary to implement the standards 
and requirements ofHIPAA, the HITECH Act, the HIPAA regulations and other applicable state or federal laws 
relatirig to the security or confidentiality of PHI. The parties understand and agree that CE'inust receive satisfactory 
written assurance from BA that BA will adeq~ly safeguard all Protected Information. Upon the request of either 
party, the other party agrees to promptly enter into n~gotiatjons concerning the terms of an amendment to this BAA 
embodying written a8surances consistent with the updated standardS and requirements ofHIPAA, the HITECH Act, 
the HIP AA regulations or other applicable state or federal laws. CE may terminate the Agreement upon thirty (30) 
days written notice in the event (i) BA does not promptly enter into negotiations to amend the Agreement or this BAA 
when requested by CE pursuant to this section or (ii) BA does not enter into an amendment to the Agreement or this 
BAA providing assurances regarding the safeguarding of PHI that CE, in its sole discretion, deems sufficient to satisf) 
the standards and requirements of applicable laws. 

Reimbunement for Fines or Penalties. 

In the event that CE pays a fine to a state or federal re~atory agency, and/or is assessed civil penplties or 
damages through private rights of action, based on an impennissible access, use or disclosure of PHI by BA or its 
subcontractors or agents, then BA shall reimburse CE in the amowit of such fine or penalties or damages within thirty 
(30) calendar days from City9s written notice to BA of such fines, penalties or damages. · 
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Attachment 1 - SFDPH Privacy Attestation, version 06-07-2017 
Attachment 2- SFDPH Data Security Attestation, version 06-07-2017 

Office of Compliance and Privacy Affairs 
San Francisco Department of Public Health 
101 Grove Street, Room 330, San Francisco, CA 94102 
Email: compliance.privacy@sfdph.org 
Hotline (Toll-Free): 1-855-729-6040 
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San Francisco Department of Public Health (SFDPH) Office of Compliance and Privacy Affairs (OCPA) ATIACHMENTl 

Contractor Name: Contractor 

Ci Vendor ID 0t),0.002475Tt 
• - • • • • • ~ • • ~J •••• 

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

Exceptions: If you believe that a requirement is Not Applicable to you, see instructions below in Section IV on how to request clarification or obtain an exception. 

I. All Contractors. 

DOES YOUR ORGANIZATION ... Yes No* 

A Have formal Privacy Policies that comply with the Health Insurance Portability and Accountability Act (HIPAA)? 

B Have a Privacy Officer or other individual designated as the person in charge of investigating privacy breaches or related incidents? 

If I Name & I,. . ·-1 Phone # 1· ·• ~ 1 Email: r.: : .. . 
yes: . Title: .. ,. .. 

" ~ :-> .. 

c Require health information Privacy Training upon hire and annually thereafter for all employees who have access to health information? [Retain 
documentation of trainings for a period of 7 years.) [SFDPH privacy training materials are available for use; contact OCPA at 1-855-729-6040.) 

D Have proof that employees have signed a form upon hire and annually thereafter, with their name and the date, acknowledging that they have received 
health information privacy training? [Retain documentation of acknowledgement of trainings for a period of 7 years.] 

E Have (or will have if/when applicable) Business Associate Agreements with subcontractors who create, receive, maintain , transmit, or access SFDPH's 
health information? ....... ':"·~·. 

F Assure that staff who create, or transfer health information (via laptop, USB/thumb-drive, hand held), have prior supervisorial authorization to do so 
AND that health Information is only transferred or created on encrypted devices approved by SFDPH Information Security staff? 

~ ~ .. 

11. Contractors who serve patients/clients and have access to SFDPH PHI, must also complete this section. 

If Applicable: DOES YOUR ORGANIZATION ... Yes No* 

G Have (or will have if/when applicable) evidence that SFDPH Service Desk (628-206-SERV) was notified to de-provision employees who have access to 
SFDPH health information record systems within 2 business days for regular terminations and within 24 hours for terminations due to cause? ' .. .. _---·· 

H Have evidence in each patient's I cl)ent's chart or electronic file that a Privacy Notice that meets HIPM regulations was provided in the patient's I ( 

client's preferred language? (English, Cantonese, Vietnamese, Tagalog, Spanish, Russian forms may be required and are available from SFDPH.) 
·.;, 

I Visibly post the Summary of the Notice of Privacy Practices in all six languages in common patient areas of your treatment facility? 1j 

< 

J Document each disclosure of a patient's/client's health information for purposes other than treatment, payment, or operations? 

K When required by law, have proof that signed authorization for disclosure forms (that meet the requirements of the HIPAA Privacy Rule) are obtained 
PRIOR to releasing a patient's/client's health information? 

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

ATTESTED by Privacy Officer Name: .. -~ 
I ·:;_~ 

... 

or designated person (print) . . -:;· 

Signature Date 

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

Name -~· .. 
I Signature I 

.:' ..: -. 

I Date 

.. , EXCEPTION(S) APPROVED i· ·-'· .. 
byOCPA (print) .. . .. 

··..:: (,. -

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



San Francisco Department of Public Health (SFDPH) Office of Compliance and Privacy Affairs {OCPA) ATIACHMENT2 

Contractor Name: 
Baker Places, Incorporated 

Contractor 
City Vendor ID 0000024757 

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

Exceptions: If you believe that a requirement is Not Applicable to you, see instructions in Section Ill below on how to request clarification or obtain an exception. 

I. All Contractors. 
DOES YOUR ORGANIZATION ... Yes No* 

A Conduct assessments/audits of your data security safeguards to demonstrate and document compliance with your security policies and the 
requirements of HIPAA/HITECH at least every two years? [Retain documentation for a period of 7 years] 

B Use findings from the assessments/audits to identify and mitigate known risks into documented remediation plans? 
Date of last Data Security Risk Assessment/Audit: 

Name of firm or person(s) who performed the 
Assessment/Audit and/or authored the final report: 

c Have a formal Data Security Awareness Program? 
D Have formal Data Security Policies and Procedures to detect, contain, and correct security violations that comply with the Health Insurance Portability 

and Accountability Act (HIPAA) and the Health Information Technology for Economic and Clinical Health Act (HITECH)? 
E Have a Data Security Officer or other individual designated as the person in charge of ensuring the security of confidential information? 

If I Name& 
I 

I Phone# 1 ·· ··1 Email: I 
yes: Title: 

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

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

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

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

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

ATIESTED by Data Security Name: 

Officer or designated person (print) 
Signature Date 

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

EXCEPTION(S) APPROVED by 
Name 
(print) 

OCPA 
Signature Date 

FORM REVISED 06072017 SFDPH Office of Compliance and Privacy Affairs (OCPA) 
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DEPARTMENT OF PUBLIC HEALTH CONTRACTOR 
COST REIMBURSEMENT INVOICE 

Contractor: Baker Places Inc. - HummlngBlrd 

Address: 1000 Brannan St., Ste. 401, San Francisco CA 94103 

Tel No.: (415)E Tel No.: (415) 864-4655 
Fax No.: (415) ·Fax No.: (415) 626-2398 

Funding Term: 01/01/2019- 06/30/2019 

PHP Division: Community Behavioral Health Services 

I TOTAL I 
CONTRACTED 

Proaram/Exhibit I uos I UDC I 

Control Number 

BHS 

DELIVERED 
THIS PERIOD 

uos I UDC 
B-1 Hummlnabird Place - PC#38LB1- HMHMLT730416-240645-10000-10026703-0001 
601 78 SS-Other Non-MediCal I 4,763 1 274 1 I 

Client Sunnnrt Exo I I I I 
I I I I 

Unduphcated Counts for AIDS Use Only. 

Description BUDGET 
Total Salaries $ 1 124 600.00 $ 
FrinQe Benefits $ 314,888.00 $ 

Total Personnel Expenses $ 1,439,488.00 $ 
Operating Expenses: 

Occupancy $ 16,100.00 $ 
Materials and Supplies $ 102,600.00 $ 
General Operating $ 37,558.00 $ 
Staff Travel $ 1,500.00 $ 
Consultant/ Subcontractor $ 36 379.00 $ 
Other: Client Food (Project Open _Hand lunch and dinner) $ 68,300.00 $ 
Client Furniture $ 5,269.00 $ 
Staff Furniture $ 4 500.00 $ 
Fun Electric Hospital Bed $ 9 ,070.00 $ 
Power Lift $ 5 858.00 $ 
Common Area Furniture $ 7,142.00 $ 
Van Lease $ 3 ,166.00 $ 
Van Maintenance $ 950.00 $ 

- Client Transportation $ 1,250.00 $ 

Total Ooeratlna Exoenses $ 299 642.00 $ 
Capita! Expenditures $ - $ 

TOTAL DIRECT EXPENSES $ 1,739 130.00 $ 
Indirect Expenses $ 260,870.00 $ 

TOT AL EXPENSES $ 2,000,000.00 $ 
Less: Initial Payment Recovery 
Other Adiustments (DPH use onlvl 

REIMBURSEMENT $ 

DELIVERED 
TO DATE 
uos UDC 

- -
-

EXPENSES 
THIS PERIOD 

-
-
-

-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-

. 

INVOICE NUMBER: MOS JA 
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Ct.Blanket No.: BPHM ""IT=B=D __________ _, 
User Cd 

Ct. PO No.: POHM jSFGOV-0000231692 

Fund Source: I MH County - General Fund 

Invoice Period: January 2019 

Final Invoice: (Check if Yes) 

ACE Control Number: 

o/o OF REMAINING %OF 
TOTAL DELIVERABLES TOTAL 

uos UDC uos JOI uos UDC 

Oo/o Oo/o 4,763 # 100% 100% 

EXPENSES o/o OF REMAINING 
TO DATE BUDGET BALANCE 

$ - 0.00% $ 1, 124,600.00 
$ - 0 .00% $ 314,888.00 
$ - 0.00% $ 1.439,488.00 

$ - 0.00% $ 16,100.00 
$ - 0.00% $ 102,600.00 
$ - 0.00% $ 37 558.00 
$ - 0.00% $ 1.500.00 
$ - 0.00% $ 36 379.00 
$ - 0.00% $ 68,300.00 
$ - 0.00% $ 5,269.00 
$ - 0 .00% $ 4,500.00 
$ - 0.00% $ 9,070.00 
$ - 0.00% $ 5,858.00 
$ - 0.00% $ 7142.00 
$ - 0.00% $ 3,166.00 
$ - 0.00% $ 950.00 
$ - 0.00% $ 1 250.00 

$ - 0.00% $ 299,642.00 
$ - 0.00% $ -
$ - 0.00% $ 1 739130.00 
$ - 0.00% $ 260,870.00 

$ - 0.00% $ 2,000,000.00 

NOTES: 

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

Signature: Brett Andrews 

Printed Name: Brett Andrews 

Title: Chief Executive Officer 

Send to: 

Behavioral Health Services-Budget/ Invoice Analyst 
1380 Howard St., 4th Floor 
San Francisco, CA 94103 

Jan Original 01-21 

Date: October 15, 2018 

Phone: 415-864-4655 ext 206 

DPH Authorization for Payment 

Authorized Signatorv Date 

Prepared: 1/2212019 
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AppendixG 

Dis.pute Resolution Procedure 
For Health and Human Services Nonprofit Contractors 

9-06 

Introduction 

The City Nonprofit Contracting Task Force submitted its final report to the Board of 
Supervisors in June 2003. The report contains thirteen recommendations to streamline the City's 
contracting and monitoring process with health and human services nonprofits. These 
recommendations include: (1) consolidate contracts, (2) streamline contract approvals, (3) make 
timely payment, (4) create review/appellate process, (5) eliminate unnecessary requirements, (6) 
develop electronic processing, (7) create standardized and simplified forms, (8) establish 

, accounting standards, (9) coordinate joint program monitoring, (10) develop standard monitoring 

protocols, (11) provide training for personnel, (12) conduct tiered assessments, and (13) fund 
cost ofliving increases. The report is available on the Task Force's website at 
http://www.sfaov.org/site/npcontractingtf index.asp?id=1270. The Board adopted the 
recommendations in February 2004. The Office of Contract Administration created a 
Review/Appellate Panel ("Panel") to oversee implementation of the report recommendations in 
January 2005. 

The Board of Supervisors strongly recommends that departments establish a Dispute 
Resolution Procedure to address issues that have not been resolved administra~vely by other 
departmental remedies. The Panel has adopted the following procedure for City departments that 
have professional service grants and contracts with nonprofit health and human service 
providers. The Panel recommends that departments adopt this procedure as written (modified if 
necessary to reflect each department's structure and tides) and include it or make a reference to it 
in the contract. The Panel also recommends that departments distribute the finalized procedure 
to their nonprofit contractors. Any questions for concerns about this Dispute Resolution 
Procedure should be addressed to purchasing@sfgov.org. 

Dispute Resolution ·Procedure 

The following Dispute Resolution Procedure provides a process to resolve any disputes 
or concerns relating to the administration of an awarded professional services grant or contract 
between the City and County of San Francisco and nonprofit health and human services 
contractors. 

Contractors and City staff should first attempt to come to resolution informally through 

discussion and negotiation with the designated contact person in the department. 
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If informal discussion has failed to resolve the problem, contractors and departments 
should employ the following steps: 

• Step 1 

• Step 2 

• Step 3 

The contractor will submit a written statement of the concern or dispute addressed 
to the Contract/Program Manager who oversees the agreement in question. The 
writing should describe the nature of the concern or dispute, i.e., program, 
reporting, monitoring, budget, compliance or other concern. The 
Contract/Program Manager will investigate the concern with the appropriate 
department staff that are involved with the nonprofit agency's program, and will 
either convene a meeting with the contractor or provide a written response to the 
contractor within 10 working days. 

Should the dispute or concern remain unresolved after the completion of Step 1, 
the contractor may request review by the Division or Department Head who 
supervises the Contract/Program Manager. This request shall be in writing and 
should describe why the concern is still unresolved and propose a solution that is 
satisfactory to the contractor. The Division or Department Head will consult with 
other Department and City staff as appropriate, and will provide a written 
determination of the resolution to the dispute or concern within 10 working days. 

Should Steps 1 and 2 above not result in a determination of mutual agreement, the 
contractor may forward the dispute to the Executive Director of the Department or 
their designee. This dispute shall be in writing and describe both the nature of the 
dispute or concern and why the steps taken to date are not satisfactory to the 
contractor. The Department will respond in writing within 10 working days. 

In addition to the above process, contractors have an additional forum available only for disputes 
that concern implementation of the thirteen policies and procedures recommended by the 
Nonprofit Contracting Task Force and adopted by the Board of Supervisors. These 
recommendations are designed to improve and streamline contracting, invoicing and monitoring 
procedures. For more information about the Task Force's recommendations, see the June 2003 
report at http://www.sfaov.org/site/npcontractingtf index.asp?id=1270. 

The Review/Appellate Panel oversees the implementation of the Task Force report. The Panel is 
composed of both City and nonprofit representatives. The Panel invites contractors to submit 
concerns about a department's implementation of the policies and procedures. Contractors can 
notify the Panel after Step 2. However, the Panel will not review the request until all three steps 
are exhausted. This review is limited to a concern regarding a department's implementation of 
the policies and procedures in a manner which does not improve and streamline the contracting 
process. This review is not intended to resolve substantive disputes under the contract such as 
change orders, scope, term, etc. The contractor must submit the request in writing to 

purchasing@sfgov.org. This request shall describe both the nature of the concern and why the 
process to date is not satisfactory to the contractor. Once all steps are exhausted and upon 
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receipt of the written request, the Panel will review and make recommendations regarding any 

necessary changes to the policies and procedures or to a department's administration of policies 

and procedures. 
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AppendixH 

San Francisco Department of Public Health 
Privacy Policy Comoliance Standards 

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

In City's Fiscal Year 2003/04, a DPH Privacy Policy was developed and contractors advised that they would 

need to comply with this policy as of July 1, 2005. 

As of July 1, 2004, contractors were subject to audits to determine their compliance with the DPH Privacy 
Policy using the six compliance standards listed below. Audit findings and corrective actions identified in City's 

Fiscal year 2004/05 were to be considered informational, to establish a baseline for the following year. 

Beginning in City's Fiscal Year 2005/06, findings of compliance or non-compliance and corrective actions 

were to be integrated into the contractor's monitoring report. 

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

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

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

As Measured by: Documentation showing individual was trained exists 

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

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

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

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

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

As Measured by: Documentation exists. 

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

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

needed. 
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Appendix I 

THE DECLARATION OF COMPLIANCE 

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






