
EXHIBIT A 

Blue Shleld of Callfornla 
Contract No.---------

CONSULTING AGREEMENT 

THIS CONSULTING AGREEMENT (the "Agreemenr) la made, entered into and effective as of 2020 (the "Effactiva Data") 
by and between Callfornla Phyelclane' Service d/bla Blue Shlald of Callfomla, a C&Jlfomla not for profit mutual benefit 
corporation, located at 50 Beale Street, San Franclaco, California 94105 ("BSC") and , a corporation, 
locatad at ("Conaultanr). BSC may be obtaining the services described In this Agreement on behalf of Its affiliates 
and subsidiaries, Including without !Imitation, Blue Shield of Califomla Life & Health Insurance Company ("BSL"). BSC is a health 
care service plan llcensed under the Knox-Keene Act and regulated by the C&llfomia Department of Managed Health Care. BSL Is 
llcensed as a life and dlsablllty Insurance company pursuant to the Callfomla Insurance Code and Is regulated by the California 
Department of Insurance. References to specific laws or regulatory agencies In this Agreement may be applicable only to BSC, or 
only to its afflllates or subsidiaries. 

WHEREAS, BSC does not have the expertise to do the specific services It needs and desires to have Consultant provide BSC with 
the consulting Hrvices set forth below (the "Services"); and 

WHEREAS, Consultant has the knowledge, experience, expertise and ablllty to provide the Servicee and has provided such services 
to other cllents over a reasonable period of time. 

NOW, THEREFORE, in consideration of the promises and the mutual covenants contained herein and for other good and valuable 
consideration, the parties hereto agree as follows: 

1. Servlcn

The Consultant wlll provide to BSC the Services, which 
includes any related Deliverables, as is more fully set forth 
In the Statement of Work attached hereto 88 Exhibit A (the 
"SOW). From time to time BSC may desire to obtain, and 
Consultant may desire to perform, additional Services, 
Including related Deliverables, pursuant to a new SOW. In 
such event the lnltlal SaN shall be designated Exhibit A-1 
and each new addltlonal SOW shall be consecutively 
numbered (e.g., Exhibit A-2, A-3, A-4, ate.). All addltlonal 
SOWs shall at a minimum sat forth a desaiption of the 
Services to be provided and the fees to be paid in 
consideration of such Services, and shall only become 
effective upon execution by Consultant and an authorized 
representative of BSC. Upon mutual execution, such new 
SOW shall be deemed attached to this Agreement and 
Incorporated herein by reference. 

2. Companeatlon, Bllllng Tern1e, and Proceduraa

The Consultant will be paid as sat forth on Exhibit A. 

3. Taxpayer ldenttflcatlon Number

Prior to commencing the Services, Consultant shall provide 
BSC with a duly executed IRS Form W-9 88 set forth on 
Exhibit B and provide Consultant's Employer Identification 
Number ("EIN") or Social Security Number ("SSN") to BSC. 

•· Term and TermlnaHon

This Agreement shall be effective as of the Effective Date 
and shall terminate, unless terminated as hereinafter 
provided, upon completion of the Services by Consultant. 
BSC may, at any time, without cause, terminate this 
Agreement or any SOW by giving the Consultant five (5) 
business days' prior written notice. Consultant shall stop 
performing Services on the date specified In the termination 
notice and dellver to BSC all Deliverables completed or In 
progress up to the date of termination. In the event BSC 
terminates this Agreement or any SOW without cause BSC 
will only be obligated to pay Consultant for the Services 
actually performed, and allowed relmbursable expenses 
incurred, through the date of termination. In the event of a 
breach by either party, the other party shall give written 

notice to the breaching party of its Intent to terminate this 
Agreement. The breaching party shall then have ten (10) 
days after receipt of the notice to cure the breach. If the 
breaching party does not cure the breach within said ten 
(10) day period, this Agreement may be tenninated by the
non-breaching party. If BSC terminates the Agreement for
a breach, Consultant understands and agrees BSC wm pay
no further compensation to the Consultant for any work
performed by Consultant after Consultant's receipt of the
termination notice.

Notwithstanding the foregoing, If Consultant breaches the 
provisions of Sections 5 or 6 hereof, then In order to protect 
Its confidential and propr1atary Information, including Its 
trade Hcrats, BSC shall be entitled to Immediately obtain 
injunctive rellef, Consultant wlll be responslble for any 
damages BSC suffers 88 a result of the breach and the 
Agreement may be Immediately terminated by BSC. 

Upon notice of termination of this Agreement or any SOW, 
Consultant shall cooperate with BSC to develop as 
promptly as reasonable a comprehensive plan for 
transfemng the Services back to BSC or to any new 
consultant designated by BSC. Consultant shall 88slst BSC 
in transferring the Servlcee In an expeditious manner In 
order to minimize the posslblllty of discontinuity or 
disruption to BSC. As part of the transfer of the Services, 
Consultant shall provide adequate information on the 
Services environment to allow BSC or any new consultant 
to duplicate such environment and the Services. 

5. Ownerehlp of Material•

Any and all Information and material provided to Consultant 
by BSC, or anyone acting for or on behalf of BSC, will 
remain the sole property of BSC and any such Information 
and material Is provided to Consultant solely for the 
purpose set forth In this Agreement. Such Information shall 
be considered BSC'a Confldentlal Information as provided 
for in Section 6 of this Agreement. 

Consultant agrees all work done as part of or In providing 
the Services to BSC, and the Deliverables shall be owned 
by and be the property of BSC and BSC shall have the 
exclusive ownership of all such Deliverables and work and 
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