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FILE NO. 150124 ’ RESOLUTION NO.
[Accept and Expend Grant - Enhancing PrEP in Community Setting - $118,761],

Resolution retroactively authorizing the Department of Public Health to accept and
expend a grant in the amount of $11 8,761 from Public Health Foundation Enterprises,
Inc., to participate in a program entitled “Enhancing PrEP in Community Setting” for

the period of July 1, 2014, through June 30, 2015.

WHEREAS, Public Health Foundation Enterprises, Inc. is the recipient of a grant award

from National Institutes of Health supporting the'Enhancing PrEP in Community Setting

(EPIC) grant; and

WHEREAS, With a portion of these funds, Public Health Foundation Enterprises, Inc.
has subcontracted with Department of Public Health (DPH) in the amount of $118,761 for the

period of July 1, 2014, through June 30, 2015: and

WHEREAS, As a condition of receiving the grant funds, Public Health Foundation
Enterprises, Inc., requires the City to enter into an agreement (Agreement), a copy of which is

on file with the Clerk of the Board of Supervisors in File No. 150124; which is hereby declared

|| to be a part of this Resolution as if set forth fully herein; and

WHEREAS, The purpose of this preject will oversee the creation of study plans for
EPIC and draft study related materials including data collection forms and adapt the SMS
telephone support infervention for use at the STD clinic, create standard of care counseling
protocols and develop training manuals for EPIC staff; and

WHEREAS, An Annual Salary Ordinance amendment is not required as the grant
partially reimburses DPH for three existing positions, one Senior Physician Specialist (Job

Class No. 2232) at .075 FTE, one Manager Vil (Job Class No. 0943) at .025 FTE, and one

Supervisor Wiener ' Page 1
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Senior Physician Specialist (Job Class No. 2232) at .30 FTE for the period of July 1, 2014,

2 through June 30, 2015; and ,
3 WHEREAS, A request for retroactive approVal is being sought because DPH did not
4 receive notification of the award until October 24, 2014, for a project start date of July 1, 2014;
5 and
6. WHEREAS, The budget includes a provision for indirect costs in the amount of
7 $17,439; now, therefore, beit
‘. 8 'RESOLVED, That DPH is hereby authoriZed to retroactively accept and expend a grant
9| in the amount of $118,761 from Public Health Foundation Enterprises, Inc.; and’
10 FURTHER RESOLVED, That DPH is hereby authorized to retroactlvely accept and
.11 exbend the grant funds pursuant to San Francisco Administrative Code section 10.170-1; and,
12§ beit |
13 FURTHER RESOLVED, That the Director of Health is authorized to enter into the
14 Agreement on behalf of the City.
15 |
16 | RECOMMENDED: I APPROVED:
17 [ /
. Barbara A. Garcia, MPA | c'_)fﬁce of the Mayor
Director of Health
20
21
: e ofithe Controller
22 ‘ ﬁ\j
23 |
24
25

Department Of Public Health ’ ' : Page 2
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File Number: I
(Provided by Clerk of Board of Supervisors)

Grant Resolution Information Form
(Effective July 2011)

Purpose: Accompanies proposed Board of Supervisors resolutions authorizing a Department to accept and expend grant
funds. ' : '

The following describes the grant referred to in the accompanying resolution:
1. . Grant Title: Enhancing PrEP .in Community Setting (EPIC)
2. Department: Bridge HIV
3. Contact Person: Martin Soto Telephone: 437-7407
.4. Grant Approval Status (check one):
[X] Approved by funding agency [ ] Not yet approved
5. Amount of Grant Funding Approved or Applied for: $118,761

6a. Matching Funds Required: $0
b. Source(s) of matching funds (if applicable):

7a. Grant Source Agency: National Institute of Health (NIH)
b. Grant Pass-Through Agency (if applicable): Public Health Foundation Enterprises, Inc (PHFE)

8. Proposed Grant Project Summary:
Dr. Buchbinder will participate activefy in data collection instrument development, data analyses and manuscript
writing and provide senior level mentorship to Dr Liu as a new investigator applicant. Dr. Fuchs will work with Dr.
Liu (PI) to oversee the creation of study plans for EPIC and draft study related materials including data collection
forms. Dr. Fuchs will lead efforts to adapt the SMS telephone support intervention for use at the STD clinic, create
standard of care counseling protocols and develop training manuals for EPIC staff. Dr. Fuchs will also assume a
lead role in data analyses and manuscript development and be responsible for preparation of Project progress
" reports.
9. Grant Project Schedule, as allowed in approval documents, or as proposed:
Start-Date: 07/01/2014 End-Date: 06/30/2015

10a. Amount budgeted for contractual services: $0

b. Will contractual services be put out to bid? No

c. If so, will contract services help to further the goals of the Department’s Local Business Enterprise (LBE)
requirements?

d. Is this likely to be a one-time or ongoing request for contracting out?
11a. Does the budget include indirect costs? [X] Yes [INo

b1. If yes, how much? $17,439 )
b2. How was the amount~calculated? 24.02% of salaries
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c1. If no, why are indirect costs not inuiuded?
[ 1 Not allowed by granting agency [ ] To maximize use of grant funds on direct services
[]1 Other (please explain):
c2. If no indirect costs are included, what would have been the indirect costs?
12. Any other significant grant requirements or comments: .

We respectfully request for approval to accept and expend these funds retroactive to July 1, 2014. The
Department received the letter of funding allocation on October 24, 2014.

GRANT CODE (Please include Grant Code and Detail in FAMIS): HCAO49/14

**Disability Access Checklist***(Department must forward a copy of all completed Grant Information Forms to the
Mayor’s Office of Disability)

3. This Grant is intended for activities at (check all that apply):

[X] Existing Site(s) [ ] Existing Structure(s) [X] Existing Program(s) or Service(s)
[ 1 Rehabilitated Site(s) [ ] Rehabilitated Structure(s) [ 1 New Program(s) or Service(s)
[ 1 New Site(s) [.] New Structure(s) . :

14. The Departmental ADA Coordinator or the Mayor's Office on Disability have reviewed the proposal and concluded that
the project as proposed will be in compliance with the Americans with Disabilities Act and all other Federal, State and
local disability rights iaws and regulations and will allow the full inclusion of persons with disabilities. These requirements
include, but are not limited to: -

1. Having staff trained in how to provide reasonable modifications in pollmes practices and procedures;
2. Having auxiliary aids and services available in a timely manner in order to ensure communication access;

3. Ensuring that any service areas and related facilities open to the public are architecturally accessible and have been
inspected and approved by the DPW Access Compllance Officer or the Mayor’s Office on Disability Compllance
Officers.

If such access would be technically infeasible, this is described in the comments section below:

Comments:

Departmental ADA Coordinator or Mayor's Office of Disability Reviewer:

TRon Weigelt
{Name) -

=%

Director of Human Resources and Interim Director, EEQ, and Cultural Competency Programs
(Title)

pate Reviewed: %MA/\}IJ, [A IS N (. /@mu

" (Signature Required)

%
Department Head or Designee Approval of Grant Information Form:

Barbara A. Garcia, MPA
(Name)

Director of Health , Py

(Title) \ .
Date Reviewed: ! \6\ ‘5

(Signature Required)
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EPIC TO CCSF - Principal Investigator/Program Director (Last, first, middle): Albert Liu
» TROM THROUGH
DETAILED BUDGET FOR INITIAL BUDGET PERIOD
DIRECT COSTS ONLY 7/1/2014 6/30/2015
PERSONNEL (Applicant organization only) TYPE % DOLLAR AMOUNT REQUESTI (omit cents)
ROLE ON APPT. | EFFORT :3'1‘382 SALARY FRINGE
NAME PROJECT (months)| proy. SALARY | REQUESTED| BENEFITS TOTAL .
Principal )
Albert Liu Investigator 12 130.0% 181,500 54,450 22,869 77,319
Susan Buchbinder Co-lnvestigator | 42 | 25%| 181,500 4,538 1,497 6,035
Jonathan Fuichs Co-lnvestigator | 19 | 75%| 181,500 13,613 4,356 17,969
SUBTOTALS > 72,600 | 28722 101,322
CONSULTANT COSTS
0
EQUIPMENT (ltemize)
. 0
SUPPLIES/temize by category)
0
TRAVEL
0
PATIENT CARE COSTS INPATIENT 0
OUTPATIENT 0
ALTERATIONS AND RENOVATIONS (ltemize by category)
0
OTHER EXPENSE§femize by category)
0
CONSORTIUM/CONTRACTUAL COSTS DIRECT COSTS
SUBTOTAL DIRECT COST FOR INITIAL BUDGET PERIOD (item 73, Face Page) $101,322
CONSORTIUM/CONTRAGTUAL COSTS - [FACILITIES AND ADMINISTRATIVE COSTS 17,439
TOTAL DIRECT COSTS FOR INITIAL BUDGET PERIOD $118,761
SBIR/STTR Only: FIXED FEE REQUESTED
PHS 398 (Rev. 09/04) Page Form Page 4
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San Francisco Department of Public Health (SFDPH)
AIDS Office
- HIV Research Section '
Enhancing PrEP in Community Setting (EPIC)

July 1, 2014 to June 30, 2015
BUDGET JUSTIFICATION

A.  PERSONNEL
B MANDATORY FRINGE

1. 0.075 2232 - Sr. Physician Specialist: J. Fuchs

Co-Principal Investigator

Annual Salary $181;500x°0.075 FTE for 12 months=$13,613
Mandatory Fringe Benefits @ 32% = $4,356
' $17,969
Dr. Fuchs will work with Dr. Liu (PI) to oversee the creation of study plans for EPIC and
draft study related materials including data collection forms -

2. 0.025 0943 — Manager VIII: Susan Buchbinder .

Co-Principal Investigator
Annual Salary $181,500 x 0.025 FTE for 12 months = $4,538
Mandatory Fringe Benefits @ 33% = $1, 497
$6,035
Dr. Buchbinder will participate actively in data collection instrument development, data
analyses and manuscript writing and provide senior level mentorship to Dr Liu as a new
investigator applicant.

3. 0.30 2232 - Sr. Physician Specialist: A. Liu

Co-Principal Investigator
Annual Salary $181,500 x.0.30 FTE for 12 months = $54,450
Mandatory Fringe Benefits @ 42% = $22,869
' $77,319
Dr. Fuchs will work with Dr. Liu (PI) to oversee the creation of study plans for EPIC and
draft study related materials including data collection forms

Total Personnel: - $101,322

Total Salaries g A $72,600

Total Fringe : ) $28,722
TOTAL PERSONNEL: : $101,322

C. INDIRECT COST (24.02% of direct cost) | $17,439
TOTAL BUDGET: ‘ ' $118,761
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Public Health
Fr.undation

Enterprises

[SUBCONTRACT/SUBAWARD] AGREEMENT BETWEEN
PUBLIC HEALTH FOUNDATION ENTERPRISES, INC.

AND .
THE CITY AND COUNTY OF SAN FRANCISCO

This [Subcontract/Sub—Awarﬂ Agreement (this "Agreement”) Is made and entered into as of
October 21 | 2014 by and between PUBLIC HEALTH FOUNDATION ENTERPRISES, INC., a

501{c}3)- California nonprofit corporation {hereinafter referred to as “PHFE”), and the party
identified in Section 1 be}qw {hereinafter be referred to as “Subcontractor/Subawardee”.

A

" RECITALS

PHFE' has heen granted an award by the Naﬁon.al institutes of Heaith {the

"Funding Agency"), under contract number SROIMH035628-04 (the "Funding Award
. Agreement”} and the Federal Award Idéntification Number (FAIN} Ro1MH0S5628 under which

PHFE

and its subcontractors and subawardees will’

provide services as outlined in Exhibit A (the "Program™);

B.

Subcontractor/SuBawardee . has expertise in - the areas of

See exhibit A, which expertise can assist PHFE to perform its obligations under the Funding
Award Agreement; and

o

PHFE desires to engage the services of Subcontractor/Subawardee to assist PHFE in the

performance of certain of its obligations under the Funding Award Agreement as set forth herein.

1.

AGREEMENT

IDENTITIES OF PARTIES.

SUBCONTRACTOR/SUBAWARDEE:  Please complete:
Legal Name of Subcontractor/Subawardee:  The City and County of San Francisce

DBA of Subcontractor/Subawardee: ~ SFDPH

Type of Entity: Sole Proprietorship Partnership
Corparation ' Limited Liability Company

State of Organization {if an entity): California

Pagelof 23
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Address: 1380 Howard Street; 5% Floor

City/State/Zip: _San Francisco, CA 94103
Business Telephone: 415-392-2850

Sacial Security or Employer ldentification Number: 94-6000417
License Number and Expiration Date, if any:

Email Address: safid, shaikh@sfd ph.org
Name of Principal Investigator/Project Coordinator: Albert Liu, MD

Phone Number of Principal Investigator/Project Coordinator: 415-437-7408

1s Subcontractor/Subawardee required to file a Single Audit with the Federal Government?
{Reuired for parties who recelve Federal funds in the aggregate amount of 5500,000 or
more):  Please complete: ' :

XX Yes No-

if yes, has Subcontractor/Subawardee filed the required Single Audit?
XX Yes No

(if yes, submit copy to PHFE prior to signing this Agreement) http://www. sfcontroller.org/
PHFE: index.aspx?page=402

Public Health Foundation Enterprises, Inc.
12801 Crossroads Parkway South, Suite 200
City of Industry, CA, 91746-3505

Main Telephone Number {562) 699-7320

Program Name: . Enhancing PrEP in Community Setttings {EPIC}

Program/CiD #: 2417.004.001 {One per agreement]

Contracts Manager Name:__Rochelle Melaurin

Contracts Manager Email Address; RMclaurin@phfe org 562-222-7883

Frogram Director Name: Albert Hu Telephone Number: (415) 437-7408

Program Director Emall: Albert Liu@sfdph.org

Page2 023
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2, SCOPE OF SERVICES.

(a) Services, Subcontractor/Subawardee shall perform the services, duties and
obligations set forth In the Statement of Work ("SOW") attached as Exhibit A hereto, which is
made a part hereof and incorporated herein by reference {the "Sarvices”). The Services relate to
Sections ExhibitCand nfa____ of the Funding Award Agreement. Subcontractor/Subawardee
shiell perform the Services in accordance with the specifications, timetables and requirements set
forth in the SOW and this Agreement. PHFE may, in its discretion, provide to
Subcontractor/Subawardee a copy of the Funding Award Agreement or the relevant sections

- thereof. If Subcontractor/Subawardee is provided with a copy of the Funding Award Agreement or
the relevant sections thereof, Subcontractor/Subawardes shall carefully review them and shail
perform the Services in accordance with the specifications, timetables and requirements set forth
therein.

(b} Location(s} of Services, Subcontractor/Subawardee shall perform the Services af.
the folfowing location(s}:  Please complete:

25 Van Ness Avenus, 1™ Floor

San Francisco, CA 34102

(c) Subcontractor/Subawardee Principal investigator/Prolect Coordinator,
Subcontractor/Subawardee shall appeint the Principal Investigator/Project Coordinator {the “P"}
identified above to be primary paint of contact with PHFE and the Funding Agency with respect to
the Services and to have primary responsibility within Subcontractor's/Subawardee’s organization
for ‘the performance of the . (technical or programmatic) aspects of the Services.
Subcontractor/Subawardee shalf not replace or reassign the P§ without PHFE's and the Funding
Agency's prior written approval.

{d} PHFE Protect Director. The PHFE Project Director identified above shall be primarily
responsible on behalf of PHFE for the overall direction of the Services, including review and
approval of Subcontractor's/Subawardee’s performance of the Services.  PHFE will notify
Subcontractor/Subawardee if PHFE replaces or reassigns such Praject Director.

{e) Performance Reporting. If requested by PHFE or the Funding Agency,
Subrontractor/Subawardee shall submit 2 final technical or performsnce report, annual
performance report, and guarterly performance reports. The final report shall be due 30 days
after expiration or termination of this Agreement; annual reports and quarterly reports shall be
due 30 days affer the reporting period. Subcontractor/Subawardee shall also provide any other
reports as may be requested by PHFE. Performance reports shall include a comparison of actual
accomplishments with goals and objectives established for the period, findings of the P, or both,
as requested by PHFE, Where possible, guantitstive cutput data should be related to cost data for
computatien of unit costs, Other pertinent information will include, when appropriate, the reasons
why established goals were not met and an analysls. Subcontractor/Subawardee shall immediataly

Page 3 of 28
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- notify PHFE of developments that have a significant impact on the performance of the Services
hereunder and of any problems, delays, of adverse conditians that materially impair its ability to
mest the objectives of the Services, Including providing a statement of the action taken or
contemplated and any assistance needed ta resolve the situation.

3, COMPLIANCE WITH FUNDINGAWARD AGREEMENT AND LAWS AND REGULATIONS; FLOW
DOWN PROVISIONS ' .

 {a}  Compliance with Funding Contract, Subcontractor/Subawardee shall comply with,
and shall ensure that all of its personnel and lower-tier subcontractors comply with, alf of the
rutes, requirements and restrictions set forth in the Funding Award Agreement that are applicable

tn Subcontractor/Subawardee and Subcontractor’ s/Subawardee s activities,

{b} FHow. Down Provisions. Without fimiting the generality of Sectron I(a) abova,
Subcontractor/Subawardee shall comply with, and shall ensure that all of its personnel and lower-
tier subcontractors comply with, alf of the flow-down provisions of the Funding Award Agreement
applicable to Subcontractor/Subawardee set forth in Exhibit C attached hereto or otherwise made
available to Subcontractor/Subawardee {including through links to website pages), which are made
a part hereof and incorporated herein by reference (the “Flow Down Provisions®).
Subcontractor/Subawardee represents and warrants that it has carefully reviewed zil of the Flow
Down Provisions and is able to comply with all of the Flow Down Provisions. In the event that the
requirements set forth in the Flow Down Provisions are greater than the requirements set forth in
this Agreement, or in the event of any conflict between the provisions of this Agreement and the
Flow Down Provisions, the Flow Down Provisions shall control and Subeontractor/Subawardee
shall comply with the requirements set forth in the Flow Down Provisions in accordance with
Section 2{a).

{c} Laws and Regulations. Subcontractor/Subawardee shall also comply with all state
and federal statutes and regulations applicable to Subcontractor/Subawardee, the Services or the
Funding Award Agreement, in performing its abhgaﬂons under this Agreement Without limiting
the generality of the foregoing, Subcontractor shall; '

{i} urdess exernpt, comply with the requirements under 4% CFR Part 74, and
the Public Health Service Grants Policy Statement;

(i} unless exsmipt, comply with Executive Order 11246. entitied “Equal
Employment Opportunity” as amended by Executive Order 11375 and as supplemental in Dept. of -
Labor regulations (41 CFR Part 60};

{iit} comply with (and not vidlate} all stztutes, laws, rules and regulations
relating to non- discrimination against any employees or applicants for employment, including,
without fimitation, Title Vil of the Civil Rights Act of 1964, The Americans with Disabilities Act
Amendments Act of 2008, and the California Fair Employment and Housing Act (if
Subcontractor/Subawardee Is focated within California), and shall take affirmative action to ensure

Page 4 of 29
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that all employment related decisions are made in conformance with all such statutes, Iaws, rules
and regulations; and

{w} unless it s exempt from doing so, comply with 45 CFR Part 76, Appendix
B-Certification Regarding Debarment, Suspension, and ineligibility, Voluntary Exclusion-Llower Tier
Covered Transactions. '

(¢} HIPAA Business Associate Agreement. I the Health Insurance Portabifity and
Accountability Act of 1996, as amended (“HIPAA”) is applicable to the Services,

Subcontractor/Subawardee shall exscute and deliver PHFE's standard Business Associate
. Agrepment as required by HIPAA,

(e} Lowertier Subcontractors/Subawardees, Subcontracter/Subawardee  shall

incorporate alf of the terms and conditions of this Agreement info all lower-tiar subcantiacts that
Subcontractor/Subawardee may enter into in connection with this Agreement, and shall ensure
that all such lower-tier subrontractors/subawardees and their personnel comply with ail of the
requirements of this Agreement applicable to Subcontractor/Subawardee, and all of the rules,
requirements and restrictions set forth in the Funding Award Agreement, including the Flow Down
Provisions, that are applicable o such lower-tier subcontractors’/subawardees’ activities,

4. . PAYMENT FOR SERVICES

{a} Budget. The total compensation and reimbursements payable to
Subcontractor/Subawardee hereunder shall be as set forth in the detailed budget for the Services
attached hereto as Exhibrt B {the “Budgef”), which is made a part hereof and Incorparated herein
by reference, which Budget is as set forth i the Funding Award Agreement., The maximum
amount payable to Subcontractor/Subawardee hereunder shall not exceed the maximum amount

set forth in the Budget.

-~ {h} Must Stay Within Butget Time Periods. Subcontractor/Subawardee shall’ be
compensated only for Services actually performed by Subcontractor/Subawardee and within the
appropriate time period set forth in the Budget.

' {c} Approval of Services by PHFE. All Services must be completed to the satisfaction of
PHFE in order to be entitled to payment he:eunder .

{d)  Fupds Available to PHFE. PHFE shall not be ohligated to make payment under this
Agreement unless the corresponding funds are disbursed to PHFE under the Funding Award
Agreement. In the event that PHFE has made payment to Subcontractor/Subawardee under this
Apgresment and PHFE subsequently does not receive from the Funding Agancy for any reason the
corresponding payment for the Services performed by Subcohtractor/Subawardee or expenses
intcurred by Subcontractor/Subawardee, then Subcontractor/Subawardee shall refund such
payment to PHFE within ten {10} days after written natice from PHFE

Page 5 of 29
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{e} Billing of Expenses and Costs, All expenses and costs shall be billed in accordance
with the approved budget, Expenses incurred after the expiration or termination of this
Agreement shall be disallowed. Subcontractor/Subawardee shall submit its final invoice no later
than 30 days after the date of expiration of the term or termination of this Agreement.

{f Budget Modifications. The Budget may be modified only by written sgreement of
PHFE and Subcontractor/Subawardee and the prior written approval of the Funding Agency.

5. INVOICING PROCEDUIRES

{3} Approval by Funding Agency. I required under the Funding Award Agreement,

Subcontractor/Subawardee must first submit all timesheets and invoices to the Funding Agency for
approval by the Funding Agency. After the Funding Agency has approved a timesheet and invoice
submitied by Subcontractor]Subawardee, Subcontractor/Subawardee shall submit the same to
PHFE. - .

(b}  Address for Invoices. Subcontractor/Subawardee shall send all timesheets and
mvoices to the sttention of the PHFE Project Director at the address set forth in Section 1 zbove.

{c) Invoicing Period. All invoices shalf be submitted not more frequently than monthly,
in arrears and must be submitted to PHFE within 30 days after the end of the applicable month or
within 15 days after appraval by the Funding Agency {if applicable), whichever is later. Ail final
invoices must be recelved within 30 days of the expiration or termination of this Agreement or
within such earfier time period as PHFE may require. If any invoices are not subrmitted within such
time pariods, Subcontractor/Subawardee wayves {in PHFE's discretion) all rights to payment under
suchi mvo:ces.

{d) Formatting and Reguirements of Invoices. All invoices shall be submitted in the

farm attached hereto as Exhibit D, as it may be modified by PHFE from time to time.,

8. TERM AND TERMINATION

a) Term. Unless earfier terminated as provided herein, thp tarm of this Agreament

shall be from Jjuly 1, 2014 to June 30, 2015 {the "Term").

{}  Termination Without Cause. Wittiout cause, PHFE may terminate this Agreement
by giving B0 days prior written notice to Subcontractor/Subawardee of its intent to terminate this
Agreement without cause.

(e Termination for Cause. With reasonable cause, either party may terminate this
Agresment effactive immediately upon the giving of written notlce of termination for cause,
Reasonzble cause shall include:

N
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i A material violation or breach of this Agreement by the other party which is
not cured within 15 days after written notice from the terminating party;

iL. Any act of the other barty that exposes the terminating party to liability to
others for personal injury or property damage or any other harm, damage or injury; or

i, If either party receives notice from the Funding Agency of the cance!léﬁon
or termination of, or reduction of funding under, the Fundmg Award Agreement affecting
the Services.

{d) Termination for Lack of FufuLg PHFE may terminate this Agreement if for any
“reason the funding available under the Funding Award Agreement IS withdrawn, hrmted or
impaired. .

fe} =~ - Cessation Upon Termination On the effective date of termination,
Subcontractor/Subawardee shall cease all further Services under this Agreement, and
Subcontractor/Subawardee shall cancel as many outstanding obhgaﬁons as passible and not.incur .
any additional ob!igations-

n Payment After Termination. Subjert to the terms and conditions set forth In this
Agreement, upon termination of this Agreement, provided, that PHFE has received the
corresponding funds from the Funding Agency under the Funding Award Agreement , PHFE shall
pay for any reasonable non-cancelfable obligations properly  incurred by
Subcontractor/Subawardee under this Agreement and in accordance with the Budget prior to
termination, and shall pay any amounts due to Subcontractor/Subawardee and properly invoiced
under this Agreement for Services performed prior to termination; provided, that i PHFE has
terminated this Agreement for reasonable cause under Section 6{e} above, then PHFE shall have
the right to offset and deduct from any payments due to Subcontractor/Subawardee hereunder
any damages or losses incurred by PHFE a5 a result of such violation or breach. :

(g} Return of Materials, Upon the expiration or termination of this Agreement,
Subcontractor/Subawardee shall immediately promptly return to PHFE all computers, celf phones,
smart phones, computer programs, files, documentation, user data, media, related material and
any and all other Confidential Information {as defined in below) of PHFE and all Work Product (as
defined ~ below). PHFE shall have the right to withhold final payment to
Subcontractor/Subawardee unti all such items are returned to PHFE. )

{b} Surviving Provisions. The provisions of Sections 7 through 16, and any other
sections that by their nature should or are intended o survive the expiration or termination of this

Agreement shall survive and the parties shalf continue to comply with the provisions of this
Agreement that survive,

7. REPRESENTATIONS AND WARRANTIES. Subcontractor/Subawardee represents, warrants
and covenants to PHFE as follows:

Page 7 of 28
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(2} Licenses and Permits. Subcontractor/Subawardee maintzins and shall maintain
during all relevant times under this Agreement all applicable federal, state and local business and
ather licenses, Inctuding any professional ficenses or certificates, industrial permits and/or licenses,
industry specific licenses, licenses required by the state(s} andfor locality{s} In which it does
business, fictitious business names, federal tax identification numbers, insurance, and anything
else required of Subcontractor/Subawardee as a business operator.

() Qualifications and Performance. Subcontractor/Subawardee (i} has the experience
and skill to perform the Services hereunder, {ii) shall perform the Servites in a good and workman
like manner and in accordance with generally accepted professional standards and in an
expeditious and economical manner consistent with sound professional practices, and {iii) is

adequately financed to meet any financial obligation it may be required to incur hereunder.

{c Not Debarred. Netther Subcontractor/Subawardee nor its principals or persorinel
are presently, nor will any of them be during the term of this Agreement, debarred, suspended,
propesed for debarment, declared ineligible, or voluntanly excluded from participation in this
transaction by anv federal department or funding agency.

8. INDEPENDENT CONTRACTOR STATUS

{a) independent Contractar. Nothing in this Agreement is intended ta place the
partes in the refationship of employer-employee, pariners, joint venturors, or in anything other
than an Independent contractor relationship. It is the parties’ intention that
Subcontractor;‘Subawardeg shall be an independent coptractor and not PHFE's emplovee or agent,
and In conformity therewith, that Subcontractor/Subawardee shall retain sole and abselute
discretion and judgment in the manner ahd means of carrying out Subcontractor/Subawardee's
Services haereunder. Subcontractor/Subawardee is under the control of PHFE as to the resuits of
Subcontractor/Subawardee's Services only, and not as to the means by which such results are
accomplished. :

{b} No Power to Bind PHFE. Without Hmiting the generality of the foregoing
paragraph, this Agreement does not designate Subcontractor/Subawardee as the agent or legal
representative of PHFE for any purpose whatsoever, Subcontrector/Subawardee is not granted
any right or authority to assurie or create any obligation or responsibility, or to make any promise
or commitment regarding any work, on. behalf of or in the name of PHFE or to bind i in any
manner, or t0 make any contract or agreemernt on behalf of or in the name of PHFE, without the
prior written consent from PHFE management. No sales, invaices nor orders for goods or services
shall be valid and binding upon PHFE {whether as the provider ar the recipient} unless and until
accepted by PHEE, at its sole and absolute discretion, through Its established channels. PHFE shall
not be liable for any obiigation incurred by Subcontractor/Subawardee.

{c) No Withholding. Except for tax withholdings that are required by faw, neither
federal, nor state, nor local income tax nor payroll taxes of any kind shall be withheld or paid by
PHFE on behalf of Subcontractor/Subawardee or the employees of Subcontractor/Subawardee.
Subcontractar/Subawardee and its parsonnel shall not be treated as employees or PHFE with
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raspect to the Services performed hereunder for federal or state tax purposes of for any other
purposes.

{d} No Employee Benefits. Neither Subcontractor/Subawardee nor ts personnel shall
be eligible for, and shail not participate in, any of PHFE's retirement, health, or other fringe benefit
plans.

{e} Weorkers’ Compensation. No workers' compensatiors insurance shail be obtained by
PHFE concerning Subcontractor/Subawardee or Subcontractor's/Subawardee's personnel.
Subcontractor/Subawardee shall comply with all workers’ compensation laws concerning
Subcontractor/Subawardee and its personnal.

() Taxes. Subcontractor/Subawardee understands that Subcontractor/Subawardee is
responsible to pay, according to law, Subcontractor's/Subawardee's income taxes. i
Subconiractor/Subawardee is not an entity, Subcontractor/Subawardee further understands that
Subcontractor/Subawardee may be liable for self-employment (social security) tax, 1o ba paid by
‘Subcontractor/Subawardee according to faw. Subcontractor/Subawardee shail be solely
responsible for the payment of all federal, state and local income taxes, social security taxes,
federal and state unemployment insurance and similar taxes and all other assessments, taxes,
contributions or sums payable with respect to Subcontractor/Subawardee or its employees as a
result of or in connection with the Services performed hy Subcontractor/Subawardee hereunder.
Subcontractor/Subawardee represents and warrants and covenants that it shall report all incoma
earned as a result of this Agreement and pay all federal, state and local income and self-
ermployment taxes and other assessments required 1o be pald under applicable law.
Suhcontractor/Subawardee agrees to defend, indemnify and hold PHFE harmless from any and all
claims made by federal, state and Ilocal taxing authorities on. account of
Subcontractor's/Subawardee’s failure to pay any such federal, state or Jncal income and self-
employment taxes or other assessments due as a resuilt of Subcontractor's/Subawardee 's Services
hereunder.

(g} Sub-Tier SubcontmctorsZSubav;rérdees. Subcontractor/Supawardee shall have

control over the manner and means of Subcontractor/Subawardee’s performance under this

Agreement. However, PHFE is engaging Subcontrector/Subawardee for
Subcontractor's/Subawardee's unique skills, knowledge, abilities and other attributes.
Accordingly, Subtontractors/Subawardees . may not use any lower-tier

subcontractors/subawardees in the performance of its services hereunder without PHFE's prior
written approval. Anv lower-tier subcontractors/subawardees who are approved by PHFE must
execute all agreements and documernts required by PHFE prior to performing any work
subcontractar/Subawardee shall ensure that all lower-fier subcontractors/suhawardess comply
with all of the terms and provisions of this Agreement and shall be respansible and liable for all
acts and omissions of all lower-tier subcontractorsjsubawardees as if they were the acts or
amissions of Subcontractor/Subawardee.

5. ASSIGNMENT OF WORK PRODUCT.
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{a} Ownership of Work Product, Subcontractor/Subswardee agrees that, as between PHFE
aht Subcontractor/Subawardee, all discoveries, ideas, Ihwentions, and Information that
Subtontractor/Subawardee may develop (either alone or in conjunction 'with others), information or
work product davelopad wholly or partially by Subcontractor/Subawardee as part of or related to
Subcontractor's/subawardes’s retertionr by PHFE hereunder (including all intermediate and partial
versions thereof) or the performance of the -services heteunder or which existence
Subcontractor/Subawardee may discover while retained by PHFE, Including any software,
platforms, all ideas, désigns,‘marks, logos, and content relating thereto, whether or not subject to
patent, copyright or trademark of other inteflectual property protections including without
limitation, any scripts, prototypes, other components {collectively the “Work Product”}, shall be
the-sole_property_of PHEE upon_its creation_and (in the case of copyrightable works) upon its

fixation in a tangible medium of expression.

{b) Assignment. Subcontractor/Subawardee hereby forever assigns to PHFE all right,
title and interest in any Wotk Product designed and/or developed by Subcontractor/Subawardee
or gtherwise delivered to PHFE as part of or related to Subcontractor's/Subawardee’s retention
with PHFE. The Work Product shall be theé sole property of PHFE, and all copyrightable and
patentable aspects of the Work Product are to be considered “works made for hire” within the
meaning of the Copyright Act of 1976, as amended (the “Act”}, of which RHFE is 1o be the “author”
within the masning of such Act. All such copyrightable and patentable works, as well as all coples
of such works in whatever medium fixed or embodizd, shall be awned exclusively by PHFE on their
creation, and Subcontractor/Subawardee hereby expressly disclaims any interest in any of them,
In the event (and to the extent) that any Work Product or any part of element of them, is found as
a matter of law not to be a “Work Made For Hire” within the meaning of the Act,
Subcontractor/Subawardee hereby assigns to PHFE the sole and exclusive right, title and interest in
and to all such works, and all coples of any of them, without further cansideration, and, if such
assignment 1s invalid, Subcontractor/Subawardee hereby grants PHFE a non-exclusive, worldwide,
perpetual, fully paid-up, irrevocable, right and license to use, repreduce, make, sell, perform and
display (publicly or otherwise), and distribute, and modify and otherwise make derivative works of
Subrontractor/Subawardee’s Work Product and to guthorize third parties to perform any or all of
the foregoing, inciuding through muitiple tiers of sublicenses.

(c) Moral Rights Waiver, For purposes of this subsection, “Moral Rights” means any
rghts of paternity or integrity, any right to claim authorship of the Work Product, to object to any
distortion, mutilation or other modification of, or cther derogatory actien in refation to, the Work
Product, whether or not such would ke prejudicial to Subcontracter's/Subawardee’s honor or
reputation, and any similar right, existing under judicial or statutory law of any country in the
world, or under any treaty, regardless whether or not such right is denominated or generally
refetred to as a “Moral” right.  Subconiractor/Subawardee hereby irrevocably transfers and
assigns to PHFE any and all Moral Rights that Subcontractor/Subawardee may have in the Work
Product. Subcontractor/Subawardee also hereby forever waives and agrees never to assert any
and 3l Moral Rights it may have in the Work Product, even after termination of
Subcontractor's/Subawardee’s work on behalf of PHFE as psrt of or related to
-Subcontractor's/Subawardee’s retention with PHFE
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{d) No Liens. Subcontractor/Subawardee shall defiver all Work Product to PHFE free
and clear of any and all clatms, rights and encumbrances of third parties. ,

(e} Assignment Documents. Subcontractor/Subawardee will cooperate with PHFE,
with PHFE's approval and at PHFE's expense, in obtaining patent, copyright, trademark or other
statutory protections for the Work Product In each country in which one ar more is soid,
distributed or licensed, and In taking any enforcement action, including any public or private
prosecution, to protect PHFE's Intellectusi property rights in or to the Work Product.
- Subcontractor/Subawardee hereby grants PHFE the exclusive right, and appoints PHFE as attormey-
in-fact, to execute and prosecuts in Subcontractor's/Subawardee’s name as author or Inventor or
in PHFE's name as assignee, any application for registration or recordation of any copyright,
trademark, patent or other tight in or to the Work Product, and to undertake any enforcement
action with respect to any Work Product.  With PHFE's approval and at PHFE's expense,
Subcontractor/Subawardee will executa such other documents of registration and recordation as
may be necessary to perfect In PHFE, or protect, the rights assigned to PHFE hereunder In gach
country in which PHFE reasonably detennines to be prudent. .

{f). No_Infringement. Subconiractor/Subawardee represents and warrants that any
Work Product delivered to PHFE hereunder will be developed by Subcontractor/Subawardee and
shall not infringe or violate any patents, copyrights, trademarks, trade secrets or other proprietary
rights of any third party.

(g} No Harmful Code, With respect to the website and any computer programs or
software cnde (“Software™} included in the Services hereunder, Subcontractor/Subawardee
represents and warrants that: (i} the Software and its media shall contain no computer instructions
" or inappropriate functions whose purpose or result is to disrupt, damage or interfere with PHFE's
or its affiliates' or their customers’ use of or access to the Software or any of their data, programs
or computer or telecommunications facilities and {ii) unless expressly authorized in writing by
PHFE, such Suoftware shall not contain any mechanism which electronically notifies
Subcontractor/Subawardee of any fact or event, nor contain any key, node lock, time-out, logic
bomb or other function, implemented by any means, which may restrict PHFE's or its affillates’ or
customers' use of or access to the Software or any other programs, data or equipment, :

{n) Rights of Funding Agency and Federal Government,  All rights to the Work Product
assigned or granted to PHFE hereunder shall be subject to any rights of the Funding Agency under
the Funding Award Agreement and any rights of the United States Federai Government under

applicable laws and regulations.
10, PUBLICATIONS

{3) Right to Publish Works. - Subcontractor/Subawardee may, with PHFE'S and the
Funding Agency's prior written consent, publish articles written by Subcontractor/Subawardee in
connection with the Services performed by Subcontractor/Subawardee hereunder,

Subcontractor/Subawardee shall submit all such articles for review by PHFE and the Funding
Agenty at least 60 days prior to the proposed publication date.

Page 11 of 29

496



{b} . Acknowledgment in Publications., On any pubfication approved by PHFE and the
Funding Agency as described above, Subcontractor/Subawardee shall piace an acknowledgment of
federal government support, and shall include a disclaimer, as appropriate, as follows: “The
contents of this publication are solely the responsibility of the authors and do not necessarily
represent the official views of Public Heaith Foundation Enterprises, Inc.

{) Use of PHFE's or Funding Agency's Name. Subcontractor/Subawardee shall not use

in.any manner PHFE’s name, logo or trademarks without PHFE's prior written consent.
Subcontractor/Subawardee shall not use in any manner the Funding Agency’s name, logo or

trademarks without the Funding Agency's prior written cohsent.
11, INDEMNIFICATION ‘

(a) By Subcontractor/Subawardee.  Subcontractor/Subawardes hereby agrees to
indemnify, hold harmiess and defend PHFE, its board of trusizes, officers, directors, agents,
contractors and employees from any and all claims, causes of action, costs, demands, expenses
{including attorney’s fees and costs), losses, damages, injuries, and liabilitles arising from {i} any
accident, death, or injury whatsoever or however caused to any person or property arlsing out of
the intentional action or negligence of Subcontractor/Subawardee (or its agents, subcontractors or
émployees), {ii} Subtontractor's/Subawardee’s {or its agents’, subcontractors’ or employees’)
violation of any federal, state or local law or regulation, (iif} the breach by
Subcontractor/Subawardee {or its agents, subcantractors or employees} of any its representations,
warranties or agreements under this Agreement or (iv) any claims that the Work Product, or any
element thereof, Infringes the intellectual, privacy or other rights of any party.

{b) By PHFE. PHFE hereby agrees to indemnlfy, hold harmless and defend
Subcontractor/Subawardee, its officers, directors, agents, contractors and employees from any
and all ciaims, causes of action, costs, demands, expenses (including attorney’s fees and costs),
losses, damages, injuries, and liabilities arising from (i) any accident, death, or injury whatsoever or
however caused to any person or property arising out of the intentional action or negligence of
PHFE, {ii) PHFE's violation of any federal, state or focal Iaw or regulation or (i) the breach by PHFE
of any its representations, warranties or agreements under this Agreement,

12.  iNSURANCE

{a} Required Coverages. Subcontractor/Subawardee shall, unless atherwise agreed in
writing by PHFE, maintain: (i) Workers” Compensation insurance, {ii} Professional Liability tnsurance
and Commercial General Liability !hsurance {including broad form contractual and automohile
Nabifity coverage), with minimum limits of ONE MILLION DOLLARS (51,000,000} combined single
Himit per occurrence, and (i) Automobile Liability on each automobife owned by him/her/it or
his/her/its agents, subcontractors/subawardees or emplayees, which Is used at any time to carry
out subcontractor’s/Subawardee’s duties hereunder, with minimum limits of $100,000 per person
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and $300,000 per occurrence for bodily injury. If higher or additional coverages are réqufred
under the Flow Down Pravisions, Subcontractor/Subawardee shall procure such coverages.

{b) Additional _Insureds, Alt such insurance shall provide that
Subcontractor’s/Subawardee’s insurance is primary and not contribufory, shall protect
Subcontractor/Subawardee, PHFE and the Funding Agency and their affiliates from daims for
personal injury {including bodily injusy and death) and property damage which may arise from or in
connectian with the performance of the Services heraunder, or from or out of any negligent act or
omission. of Subcontractor/Subawardee, its officers. directors, agents or employees,  All such
insurance shafl be written by a responsible insurance company possessing B+ Vil rating or better as
listed in the Best Guide, shall name PHFE and the Funding Agency as additional insureds for
Professional Liability, Comnercial General Liabifity and Automobile Lizbility only, shall contain a
waiver of subrogation with respect to the additional insureds, shafl be written on an occurrence
basis and shall provide that the coverage thereunder may not be reduced or canceled unless 30
days’ prior wntten notice thereof is furnished to PHFE and the Funding Agency, Certificates of
Insurance contalning such waiver of subrogation or copies of policies shall be furnished 1o PHFE
upon request,

13. CONFIDENTIALTY

{a)  Confidential Information. Subcontractor/Subawardee agrees that during the
course of this Agreement, Subcontractor/Subawardee may be exposed to and hecome aware of
certain unque and confidential information and special knowledge {hereinafter "Confidentlal
information”) provided to or developed by PHFE. Said Confidential Information includes;, but is not
fimited to, the identity of actual and potential clients of PHFE, client iists, parficular needs of each
client, the manner in which business is conducted with each client, addresses, telephons numbers,
and specific characteristics of clients; financia! information about PHFE andfor its clients; client
information reports; mailing labels: various sales and marketing information; sales repert forms;
pricing information {such as price lists, quotation guides, previous or outstanding quotations, or
billing information}; pending projects or propesals; business plans and projections, including new
product, facility or expansion plans; employee salaries; contracts and wage infonmation; mailing
plans and programs; technical know-how; designs; products ordered; business methods; -
processes; records; specifications; computer programs; accounting; and information disclosed to
PHFE by any third party which PHFE is obiigated to treat as confidential and/or proprietary, - This
Confidertial Information derives independent actual or potential economic value from not being
generally known to the public or to other persons, who can obtain economic value from its
disclosure ar use, is not readily available through any source other than PHFE and is the subject of

.veasonable efforts to maintain secrecy. Since Subcontractor/Subawardee may be exposed to and

become aware of said Confidentiaf Information and, because of its unique and confidentfal nature,
the parties hereto desire to afford PHFE protection against its unauthorized use or its use in any
manner detrimental to PHFE. Therefore, Subcontractor/Subawardee shall not disclose in any
manner whatsoever any of the aforesaid Confidential Information, directly or indirectly, oruse it in
any way whatscever, either during this Agreement or at gny time thereafter, except as required in
the course of Subcontractor’s/Subawardee’s work with PHFE or except as otherwise provided in
this Agreement. Further, Subcontractor/Subawardee shail develop and maintain procedures and
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take other reasonable steps in furtherance of PHFE's desire to maiitain the confidentiality of its
Confidential Information.

{b} Funding Agency Confidentiality. Subcontractor/Subawardee shalf afso comply with
alf confidentlality obligations imposed by the’ Funding Agency in the Funding Award Agreement or
otherwise,

(c} Return of Documents. All documents and other items which might be deemed the
subject of or related to Confidential Information of PHFE's business, whather prepared, conceived,
originated, - discovered, or developed by Subconmctar/$ubawardee, in whole or in part, of
stherwise coming into Subcontractor's/Subawardee 's possession, shall remain the exclusive

property of PHFE andshall notbecopied or removed-from-the-premises-of-PHFE-without-the
express written consent of PHFE. All such items, and any coples thereof, shall be immediately
returned to PHFE by Subcontractor/Subawardee upon request at any time and upon termination
of this Agreement.

14.  NON-SQLICITATION OF EMPLOYEES

During the Term of this Agreement and for two years following the termination of this
Agreement, Subcontractor/Subawardee shall not induce, encourage, or advise any person who is
employed by or is engaged as an agent or independent contractor by PHFE to leave the
employment or engagement of PHFE or otherwise raid the employees of PHFE. Nothing contained
in this paragraph shali constitute a walver by PHFE of any rights & may have If
Subcentractor/Subawardee engages in actionable conduct after the two year period referred to

ahove,
15.  RECORD RETENTION AND ACCESS TO RECORDS

Subcontractor/Subawardee shall grant to PHFE, the Funding Agency and the U.S. Comptroller
General and . their respective authorized representatives upon demand, access 1o shy books,
documents, papers and records of Subcontractor/Subawardee refating to this Agreement or the
Services for audit, examination, excerpt and transcription. Subcontractor/Subawardee shall retain
all such records for seven {7) years (or longer if required under PHFE's record retention policy.
under the Funding Award Agreemernt or by law, including under Circular A-110, Subpart €, Post-
Award Requirements and FAR Subpart 4.7 Contractor Records Retentlon - 4.703 Policy) after final
paymaent is made under this Agreement and all pending matters are closed, unless extended by an
audit, Iigation, or other action Involving the records, whichever is later.

16,  GENERALTERMS

{a) Amendments, Amendments to this Agreement shall ba in writing, signed by the
. party to be obligated by such amendment and attached to this Agreement.

ih) Go{ternigg taw; Venue, This Agreement is entered into in Los Angeles County,
. California. This Agreement shall be interpreted, construed and governed by, in accordance with
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and consistent with the laws of the State of California without giving effect to its conflicts of laws
principals. Such laws shall apply in all respects, including statutes of limitation, to any disputes or
controversies arising out of or pertaining to this Agreement. The sole, exclusive and proper veoue
for any proceedings brought to interpret or enforce this Agreement or to obtain a declaration of
the rights of the parties hersunder shall be Los Angeles County, California. Each of the parties
hereto submits to the exclusive personal jurisdiction of the courts Iocated in Los Angeles County,
California and walves any defense of forum non conveniens.

) Eguitable Relief. In light of the irreparable harm to PHFE that a breach by
Subcontractor/Subawardee of Sections 9, 10, 13 and 14 of this Agreement would cause, in addition
to- other remedies set forth in this Agreement and other rellef for violations of this Agreement,
PHFE shall be entitled to enjoin Subcontractar/Subawardee from any breach or threatened breach
of such Sections, t0 the extent permitted by law and without bond.

{d} Binding Agreement. - All terms, conditions and covenants to be observed and
performed by the partfes hereto shall be zpplicable to and binding upon their respective agents,
employees, heirs, executors, admm:strators, affitiates, subsidiaries, assoctates, employees,
successors and assigns.

{e} - Captions. All captions {section headings) set forth herein are inserted only as g
matter of convenience and for reference, and shall not affert the interpretation of this Agreernent.

{f) Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original but all of which, when taken together, shall consntute
one and the same document.

{g) Additional Documenis. The parties hereto each agree that they shall execute and,
if appropriate, acknowledge any and all additional and other documents, instruments and writings
which may be reasonably requested by the other party in order to fully carry out the intent and
purpose of this Agreernent. :

{h} Attorneys' Fees; Costs. In the event that any suit in law or equity, arbitration or
other formal proceeding is instituted by any party to enforce or interpret any part of this
- Agreement, or to recover damages for breach thereof, the prevailing party shall, in addition to any
such other refief svailable to such party, be entitled to recover costs of suit incurred therein, and
to also recover as an element of such costs (but not as damages) reasonsble attorneys' fees
incurred by such prevatling party. .

{1 Entire Agreement. This Agreement, and all documents referred to in it, or
incorparated in it, is an integreted document containing and expressing all terms, covenants,
conditions, warranties and agreements of the parties relating to the subject matter hereof. No
other ar prior agreements or understandings, written or oral, pertaining to the same shall be valid
or of any force or effect.
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{i Facsimile or Email Transmissions. A facsimile transmission or transmission by Email
of the executed sighature page of this Agreement shall be accepted s, refied upon as, and
deemed to be, an ofiginal. L

{k} Fair Interpretation, The language appearing in all parts of this Agreement shall be
construed, in all cases, according to its fair meaning in the English language, and not strictly
construed for of against any party hereto. This Agreement has been prepared jointly by the
pariies hereto after arms length negotiations and any uncertainty or ambiguity contained in this
Agreemenit, if any, shall not be interpreted or construed agginst any party, but according to its fair
meaning applying the applicable rules of interpretatian and construction of coptracts.

{{y—NoWalver:No failure or-delay by any-party In-exercising-a-right;- power-or-remedy
under the Agreement shall operate as a waiver of any such right or other right, power or remedy.
Ro waiver of. or acquiescence in, any breach or default of any one or more of the terms, provisions -
or conditions contained in this Agreement shall be deemed to imply or constitute a walver of any
other or succeeding or repeated breach or default hereunder. The consent or approval by any
party hereto to or of any act of the other party hereto requiring further consent or approval shall
not be deemed to waive er render unnecessary any consent or approval to or of any subsequent
similar acts. .

{mj Notices. Anv notice, demand, consent or other communication required or
permitted to be given hereunder shall be made In the English [anguage and shall be so given by
petsonal delivery, by (i) registered or certified (return receipt} or Fust Class United Statas Postal
Service mall, postage pre-pald, or {ii) recognized overnight national courier sesvice, or (iii} facsimile
transmission confirmed by letter sent by First Class United States Postal Service mail, postage pre-
paid, or {iv} by emall confirmed by letter sent by First Class United States Postal Service mail,
postage pre-pald, addressed to the recipient of such notice at the following address or facsimile
number, as the tase may be, of any other address or facsimile number or email address provided
by a party in the manner deseribed herginabove:

In the case of PHFE, addressed ta:

Public Health Foundation Enterprises, inc.
12801 Crossroads Parkway South, Suite 200
City of Industry, CA 81746-3505

Attention: _Rochelle Mclaurin

Facsimile: _ 562-692-6950

Email: _RMclaurin@phfe.org
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in the case of Subcontractor, addressed to:

The City and County of San Francisco
'1380 Howard Street
San Francisco, CA 84103

Attention;_ Sajid Shaikh
Facsimile; 415-255-3512
Email:_ sajid.shatkh@stdph.org

Any such notice shall be deemed to have been received by the addresses, and

" service thareof shall be deemed effective, five {5) days following deposit thereof with the
- United States Postal Service, or upon actual receipt, whichever first occurs, unless the
address for delivery Is not within one of the United States or its territories or possessions,
in which case service shall be effective seven {7) days following deposit, or upon actual

. receipt, whichever first occurs. :

{n} Remedies Non-Exclusive. Except Where otherwise expressly set forth herein, all
remedies provided by this Agreement shall be deamed to be cumulative and additional and not in
lieu of or exclusive of each other or of any other remedy available to the respective parties at law
or in equity. ' - S

{0} Severability, i any term, provision, condition or other portion of this Agreement is
determined to be invalid, void or unenforceable by a forum of competent jurisdictian, the same
shall not affect any other term, provision, condition or other portion hereof, and the remainder of
this Agreement shall remain in full force and effect, as if such invalid, void or unenforceable term,
provislon, condition or ather portion of this Agreement did not appear herein,

{p) Limtation of Liahility. Except for a breach of sections 9 and 13 above and except to-
the extent Included in a party’s indemnification obligations under Section 11 above, in no event shall
any party be liable to the other for any indivect, special, incidental, punitive or consequential
damages, whether based on breach of confract, tort {including negligence), or otherwise, and
whether or not that party has been advised of the possibility of such damage.

{q) Non-Assignability. None of the parties shall assign, transfer, sell, encumber,
hypothecate, alienate or otherwise dispose of this Agreement, or any right, title or interest to or in
this Agreement, nor shall a party delegate any duty or obligation to be performed hereunder,
without the express written consent af the other party having been first obtained, except that any
party may assign this Agreement without the consent of the other party In the case of a
reorganization, merger, consclidation, or sale of all or substantially all of its assets sn long as the
assignee expressly assumes all of the obligations of the assignor under this Agreement.
Notwithstanding the foregoing, PHFE mav assign this Agreement {o an affiliate of PHFE without the
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consent of the other party. Any attempt ta assign this Agreement other than as permitted above -
shall be nuil and void. :

{r} Signing Persan. The individuals signing this Agreement on behalf of an entity
represents and warrants that he/she has authority to bind such entity to this Agreement.

[Signatures follow on next page]
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The undersigned have caused this Subtontract/Subaward Agreement to be executed as of the
date first set forth above:

/0/?3//4

Peter Dale, Date /
Director, Contract and Grant Management

SUBCONTRACTOR/SUBAWARDEE i
Name: -‘]’DMAS ARAGoN ' /r)/ZI/H-

er&* .. SRED @iﬁ% M}:’ Date

o

'I’omas aJ. Aragon, M3, DrPH, . Director,- Population Health Division (PHD)

- Print Name, Title
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EXHIBITA
TO SUBCONTRACT/SUBAWARD AGREEMENT

Scope of Work (S0W)

Albert Liu, MD (Principal Investigatar} As Principal investigator {Pl), Dr. Liu will be responsible for the
overalf scientific, operational, arid administrative aspects of the study. Dr, Liu will direct the design,
implementation and analysis of epidemiologic, clinical, behavioral, lsboratory, and ail other scientific

aspects of-this-study-Br-Liu-is Director-of HIV-Prevention-intervention Studies at the San Francisco
Department of Public Health and Assistant Clinical Professor of Medicine at UCSF. Dr. Lin willhave

" respansibility for achieving the specific aims of the study, for maihtaining the proposed study scheduls,
sasuring qlge{itwf-;éntre’b&ver all aspects of the study, protdeting partitipant safety, and Hata analysis and
publication of results

Susan Bucbinder, MD (co-Principal Investigator) Dr. Buchbinder will participate actively in data
collection instrument development, data analyses, and manuscript writing and provide senior-level

mentorship to Dr. Liu.

Jonathan Fuchs, MD, MPH (co-Principal Investigator) Dr. Fuchs wilf work with Dr. Al Liy (Principal
Investigator) to oversee the creation of study plans for EPIC and draft study related materfals including
data collection forms, Dr, Fuchs will lead efforts to adapt the SMS telephone support intervention for use
at the STD clinic, create standard of care counseling protocols, and develop training manuals for EPIC staff.
Dr. Fuchs will also assume a lead rote in data analyses and manuscript development and be responsible for
prepératfon of Project progress reports
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- EXHIBIT B
TO SUBCONTRACT/SUBAWARD AGREEMENT

Budget

Please zee attached
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Albert Liu

507

EPIC TO CCSF Principal Investigator/Program Director (Last, {irsl, middis):
A HROUGH
DETAILED BURGET FOR INITIAL BUDGET PERIOD .
DIRECT COSTS ONLY 71112014 B/30/2015
PERSONNEL {Anpiicant organization on U DOLLAR AMOUNT REQUESTE {0 cenits)
ROLE ON APPT | EFFORT DA SALARY | FRINGE
NAME PROJECT | {manths) Egg, SALARY | REQUESTED]| BENEFTS TOTAL
Albert Liu Principal Invesigator} 45 130.0%]  181,500]  54,450] 22,868 77,318
Susan Buchbinder Codnvestigalor | 45 | 25%| 181,500 4538] 4497 8,035
Jonathan Fuchs Codmesigetor | 45 | 7.5%) 181,500 13813] 4,358 17,969
SUBTOTALS * 72600 28722 101,322
CONSLILTANT COSTS
0
EQUIPMENT iflomize)
4]
SUPPLIEg/temize by category)
Q
TRAVEL
’ 0
PATIENT CARE COSTS IMPATIENT 0
. OUTPATIENT 0
ALTERATIONS AND RENOVATIONS (femize by category)
0
OTHER EXPENSEgtemize by cafsgory)
0
CONSORTILUMICONTRACTUAL COSTS | DIRECT COSTS .
SUBTOTAL DIRECT COST FOR INITIAL BUDGET PERIOD (fem 72, Face Page) $101,322
CONSORTIUMCONTRACTUAL COSTS |FACILITIES AND ADMINISTRATIVE COSTS 17,439
TOTAL BIRECT COSTS FOR INITIAL BUDGET PERIOD ’ $118,761
SBIR/STTR Only: FIXED FEE REQUESTED
FHS 338 (Rev. 09/04) Page . Form Page 4
Page 22 of 29




EXHIBIT C
TO SUBCONTRACT/SUBAWARD AGREEMENT

FLOW DOWN PROVISIONS

Prime award attached
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2417.004. 07

Nofice of Award
RESEARCH (ssue Date: 0B/27/2014
Depariment of Heaith and Human Services

" Nafional Institutes of Health

)

'Qc-*,g?'

NATIONAL INSTITUTE OF MENTAL HEALTH
Grant Number: SRD1MH095628-04
FAIN: RO1MHO095628

Principal Investigator{s):
Alberf Ying-Hwa Ly, MD

Project Title: Enthancing PrEP in Communtty Settings (EPIC)
PETER DAVID DALE

Contract Manager

12801 Crossroads Parkway
Suite 200

City of Industry, CA 81715

Award o-mailed to; pdale@phfa.org

Budget Period: 07/01/2014 — D6/30/2015
Project Period: 05/08/2011 — 06/30/2016

Dear Business Official:

The National institutes of Health hereby awarde a grant in the amount of $457 041 (see “Award
Calculation” in Section | and “Terms and Conditions” in Section 1l) to PUBLIC HEALTH
FOUNDATION ENTERPRISES in support of the above referenced project. This award is
pursuant to the authority of 42 USC 241 42 CFR 52 and is subject te the requirements of this
statute and regulation and of other referenced, incorporated or attachied terms and conditions.

Acceptance of his award including the *Terms and Conditions” s acknowledged by ths grantee
when funds are drawn down or otherwise obtainied from the grant payment sysiem.

Each publication, press release, or ather document about research supported by an NIH award
must include an acknowledgment of NiH award support and a disclaimer such as "Research
teported in this publication was supported by the Rational Institute OF Meral Health of the
Nationa! Instifttes of Health under Award Number RO1MH(95628, The conterit is solely the
responsshility of the authors and does not necessarily represert the officlal views of the National
Institutes of Heaith.” Prior to issuing a press release concarming the outcome of this research,
pleasa notify the NIH swarding IC in advance to allow for coordination.

Award recipiants must promote objectivity in research by establishing standards that provide a
reasonable expectation that the design; conduct and reporiing of research funided under NiH
awards will be free from bias resulting from an lnvestigator's Finandial Conflict of Interest (FCOT,
in accordance with the 2011 revised regulation at 42 CFR Part 50 Subpart F.  The Institution
shall submit all FCO! reports o the NIH through the eRA Commens FCOI Module, The regulation
does not apply to Phase | Small Business Innovative Research (SBIR) and Small Business
Technology Transfer (STTR) awards. Consuilt the NIH website )
hitn/orants.nih.qov/arantsipolicy/col/ for a link to the regulation and additional Important
information,

if you have ahy questions about this award, please contact the individual{s) referenced in Secticn
N 4

Sincerely yours,

Page-1
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Carmmen A. Herbert
Grants Management Officer
NATIONAL INSTITUTE OF MENTAL HEALTH

Additional information follows

Page-2
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SECTION | - AWARD DATA — 5ROTMH095628-04

Award Calculation (U.8. Dollars} .

Federal Direct Casts $423,084
Federal F&A Costs $33,077
Approved Budaet N $457 041
Federal Share $457,041
TOTAL FEDERAL AWARD AMQUNT $457,041
AMOUNT OF THIS ACTION (FEDERAL SHARE) . $457 041
SUMMARY TOTALS FOR ALL YEARS

YR THIS AWARD . . CUMIULATIVE TOTALS

4 $457,041 : $457,041

5 . $467,119 $467.118 §

Recommended fufure year total cost suppart, subject ta the availability of funds and satistactory
progress of the project

Fiscal Information:
CFDA Number: . 93242

EiN: 1952557083A1
Pocument Number: RMHO95528A

PMS Account Type: G (Pooted)

Fiscal Year: 2014

iC CAN 2014 2015

MH 84725082 $467,041 $467 118

Recommended fufure year fotal cost suppoert, subject to the availabmty of funds and satistactary
progress of the project

NIH Administrative Data:
PCC: SA-ASGA 1 QC' 414E/ Released: HERBERTC 06/20/2014
Award Processed: 05/08/2014 01:52:21 PM

"sscnon ll— PAYMENT/HOTLINE INFORMATION — SRO1MHUDS625-04

For payment and HHS Office of | nspector Ganaral Hotline information, see the NIH Home Page
at http-/iarants.nih.qov/grants/policy/awa

SECTION lll - TERMS AND QONDRQDNS. ~ERGT MHGQSEZB-G#

This award is based on the application submitted to, and as approved by, NIH on the above-titled
project and is subjsct ta the terms and conditions incorporated either directly or by reference in
the following:

a. The grant program legisiation and program regulation cited in this Notice of Award,

b, Conditions an activities and expenditure of funds in other statutory reguirements, such as
those incitided in appropriations acts.

6. 45 CFR Part 74 or 45 CFR Part 82 as applicable.

d. The NiH Grants Policy Statement, including addends in affect as of the beglnmng date of

the budget penod.
e. This award nofice, INCLUDING THE TERMS AND CONDITIONS CITED BELOW.

(See NIH Home Pags at hitn./igrants nih.govigrants/policv/awardcondifions. him for certain

refererices cited above.)

Page-3
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An urisbligated balance may be camed over info the next budget period without Grants
KManagement Officer prior approval.

This grant is subject to Strearnhned Nohcompeting Award Prosedures (SNAP).

This award 1s subject to the requirements of 2 CFR Part 25 for Institutions to receive a Dun &
Bradsirest Universal Numbering Systerm (DUNS) number and maintain an active reglstration in
the Ceniral Contractor Regisiration. Should & consortium/subaward be issued under this award,
a DUNS requirement must be included, See

hitp.fgrants.nih. govigrants/nolicy/awardeonditions him for the full NIH award ferm implementing

this requirement and other additfonal information.

This award has besn assigned the Federal Award Identification Number (FAIN) ROTMHO95628,

Reciments must document the assigned FAIN on each consorum/subaward 1ssued under this

award,

Based on the project period stert date of this projett, this award is fikely subpect to the
Transparency Act subaward and executive compensation reporting requirement of 2 CFR Part -
17D There are conditions that may exclude this award; see

hitp florants nih.gov/grents/policy/a gardcondntxons him for additionat dward appficabllity
information.

In accordance with P L. 110-161, compliance with the NIH Public Access Policy is now
mandatory. For more information, see NOT-DD-08-033 and the Public Actess website;

hitp-/inublicaccess mh.govf.

This award provides support for one or more ciimeai trials. By law (Tile VI, Section 801 of Pubiic
Law 110-85). the *responsible party" must register “applicable clinical trials” on the

ClinicalTriale.gov Protocol Reaistrationy Sysfem Information Website, NIH encourages regisiration
of alf tnals whether required under the law or not. For more information, ses

http:farants.nih.gov/ClmicalTnals fiaaal

Treatment of Program lncome
Additional Costs

SECTION IV — MH Spacial Terms and Conditlons — SROTMH088628-04

AWARD NOTICE!
This award has been mada in response to the application submitted under the Fund“mg
Dpportuaity Announcament MH-11-090 which can be referenced at:

" hitp.ffgrants.nih.gov/grants/guide/ria-files/RFA-MH-11-080.hitmi

CONSORTIUM/CONTRACTUAL COSTS!

This award Includes funds for consorium acButy with University of Connacticud, Unwers:ty of
California, San Francisco, and San Francisco Department of Public Health. Each consortium is o
be estabished and admiristered In accordance with the NIH Grants Policy Statement dated
October 2013. No foreign performancs site may be added to this profect wnhout the wrtten pror
approval of the National inshtute of Mental Health,

PARTICIPANT RECRUITMENT - MILESTONES

Future NiMH support for this study Is esntingant upon adequate partrczpant recruitment based on
projected milestones as approved in the Recruitment Milestone Reporiing system (RMR) on
08/10/2011 it is expacted that 600 of the 500 fotal projected parficipants will be recruifed by
DBO1/2015. This tri-yearly recruitment report should be submitted elactronically to NiMH aftsr
each milestone periad of April 1, August 1 and December 1 at hitp fiwww.nirab.nih.govirmr, In the
event that actugi recruitment falls significantly below projected milestones, NIMH may consider
withhoiding fufute support and/or negotiating an orderty phase-out of this study. Information
ragarding the NIMH Pelicy for the Recruitrnent of Pariitipants in Clintesl Research i ls available at:
hitp:/igrants.nih.gowgrante/guide/notice-fles/NCT-MH-D5-013 hirmi

Page-4
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STAFF CONTACTS

The Granis Management Specialist is responsible for the negotiation. award and administration of
this projest and for interpretation of Grante Administration policies and provisions. The Program
Official Is responsible for the scientific, programmatic and technleal aspects of this project. These
individuals work together in overall project administration. Prior approval requests (signed by an
Authorized Organizational Representative) should be submitted in writing ta the Grants
Management Specialist, Requests may be made via p-mail, ‘

Grants Management Spacialist: Jane Z. Lin
Email: inp@mail.nib.gov Phone: 301-443-2220 Fax: 301-480-1858

Program Official: Michael J Stirratt
Email; stirsttm@mall.rh gov Phane 301-443-6802 Fex: 301—443-6600

SPREADSHEET SUMMARY

GRANT NUMBER: SRO1MH085628-04

INSTITUTION: PUBLIC HEALTH FOUNDATION ENTERPRISES

}_Eg‘ cihties and Administrative Costs Year4 Year5
F&A Cost Rate 1 85% - 8 5%
F&A Cost Base 1 | §389,136 $3086,783
F&A Costs 1 $33,077 $26.077

Page-5
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Exhibit D ‘
TO SUBCONTRACT/SUBAWARD AGREEMENT

Form of nvoice

avious invoice accepted by PHFE

bmit monthly invoices to:

wen Hyon

serations Administrator

idge HIV | Population Health Division

n Francieco Department of Public Health

Van Ness Avenuc, Suite 100, San Francisco, CA 94102
415.437.7405 | F: 415431.7029

karen. hyun @sfdph org

12l invoices Must be marked “Final" and have the staicment, This final invoice re}zresetzﬁc that il deliverables have beerr .
# gnd delivered. ' : '
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