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FILE NO. 150124 RESOLUTION NO. 

1 [Accept and Expend Grant- Enhancing PrEP in Community Setting - $118,761]. 

2 

3 Resolution retroactively authorizing the Department of Public Health to accept and 

4 expend a grant in the amount of $118, 761 from Public Health Foundation Enterprises, 

5 Inc., to participate in a program entitled "Enhancing PrEP in Community Setting" for 

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

7 

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

9 from National Institutes of Health _supporting the Enhancing PrEP in Community Setting 

1 O (EPIC) grant; and 

11 WHEREAS, With a portion of these funds, Public Health Foundation Enterprises, Inc. 

12 has subcontracted with Department of Public Health (DPH) in the amount of $118,761 for the 

13 period of July 1, 2014, through June 30, 2015; and 

14 WHEREAS, As a condition of receiving the grant funds, Public Health Foundation 

15 Enterprises, Inc., requires the City to enter Into an agreement (Agreement), a copy of which is 

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

17 to be a part of this Resolution ~s if set forth fully herein; and 

18 WHEREAS, The purpose of this project will oversee the creation of study plans for 

19 EPIC and draft study related materials including data collection forms and adapt the SMS 

20 telephone support intervention for use at the STD clinic, create standard of care counseling 

21 protocols and develop training manuals for EPIC staff; and 

22 WHEREAS, An Annual Salary Ordinance amendment is not required as the grant 

23 partially reimburses DPH for three existing positions, one Senior Physician Specialist (Job 

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

25 

Supervisor Wiener Page 1 
BOARD OF SUPERVISORS 480 



1 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 

-$17;439-;--n-ow, 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 retroactively accept and 

11 expend the grant funds pursuant to San Francisco Administrative Code section 10.1.70-1; and·, 

12 · be it 

13 FURTHER RESOLVED, That the Director of.Health is authorized to enter into the 

14 Agreement on behalf of the City. 

15 

16 

17 

18 

19 

20 

21 

22 
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24 
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Barba~MP~ 
Director of Health 
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File Number:---------
(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 

5. Amount of Grant Funding Approved or Applied for: $118,761 

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

?a. Grant Source Agency: National Institute of Health (NIH) 

[ ] Not yet approved. 

b. Grant Pass-Through Agency (if applicable): Public Health Foundation Enterprises, Inc (PHFE) 

8. Proposed Grant Project Summary: 

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. · Dr. Fuchs will work with Dr. 
Liu (Pl) 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 

1 Oa. 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? 

11 a. Does the budget include indirect costs? [X] Yes []No 

b1. lfyes, howmuch?$17,439 
b2. How was the amount-calculated? ·24.02% of salaries 

1 
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c1. If no, why are indirect costs not it 1v1uded? 
[ ] Not allowed by granting agency 
[]Other (please explain): 

[]To maximize use of grant funds on direct services 

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 receiv~d the letter of funding 'allocation on October 24, 2014. 

GRANT CODE (Please include Grant Code and Detail in FAMIS): HCA049/14 

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

3. Thl~rant is Lntendsi.d for activities at (check_all that appfy): ________ _ 

[X] Existing Site(s) 
[] Rehabilitated Site(s) 
[] New Site(s) 

[]Existing Structure(s) 
[]Rehabilitated Structure(s) 
[.] New Structure(s) 

' 

[X] Existing Program(s) or Service(s) 
[]New Program(s) or Service(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 laws and regulations and will allow the full inclusion of persons with disabilities. These requirements 
include, but are not limited to: 

1. Ha'(ing staff trained in how to provide reasonable modifications in policies, 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 Compliance Officer or the Mayor's Office on Disability Compliance 
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: 

~~on Weigelt 
{Name) 

Director of Human Resources and Interim Director. EEO. and Cultural Competency Programs 

Department Head or Designee Approval of Grant Information Form: 

Barbara A. Garcia MPA 
(Name) 

Director of Health 

(Title) \ \ 
Date Reviewed: __ \_,,,_IS ...... ~ ...... t_S· ______ _ 

2 

483 



EPICTOCCSF Principal Investigator/Program Director (Last, first, middle): Alb rt L" e IU 
I-RUM I " ·-''- -

DETAILED BUDGET FOR INITIAL BUDGET PERIOD 
DIRECT COSTS ONLY 7/1/2014 6/30/2015 

PERSONNEL (Ann/icant oraanization on/v) 
TYPE % DOLLAR AMOUNT REQUEST! (omit cents) 

ROLE ON EFFORT INST. SALARY FRINGE 
APPT. ON BASE 

NAME PROJECT (months) PROJ. SALARY REQUESTED BENEFITS TOTAL 

Principal 
Albert Liu Investigator 12 30.0% 181,500 54,450 22,869 77,319 

Susan Buchbinder Co-Investigator 12 2.5% 181,500 4,538 1,497 6,035 

Jonathan Fuchs Co-Investigator 12 7.5% 181,500 13,613 4,356 17,969 

SUBTOTALS 72,600 28,722 101,322 I 
CONSUL TANT COSTS 

0 
EQUIPMENT (Itemize) 

0 
SUPPLIEs'/temize by category) 

0 
TRAVEL 

0 
PATIENT CARE COSTS INPATIENT 0 

OUTPATIENT 0 
ALTERATIONS AND RENOVATIONS (Itemize by category) 

0 
OTHER EXPENSE§temize by category) 

0 
CONSORTIUM/CONTRACTUAL COSTS DIRECT COSTS 

SUBTOTAL DIRECT COST FOR INITIAL BUDGET PERIOD (Item 7a, Face Page) $101,322 I 
CONSORTIUM/CONTRACTUAL COSTS FACILITIES AND ADMINISTRATIVE COSTS 17,439 

TOTAL DIRECT COSTS FOR INITIAL BUDGET PERIOD $118,161 I 
SBIR/STTR Only: FIXED FEE REQUESTED 

PHS 398 (Rev. 09/04) Page_ FormPage4 
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San Francisco Department of Public Health (SFDPH) 
AIDS Office 

HIV Research Section 
Enhancing PrEP in Community Setting (EPIC) 

A. PERSONNEL 

July 1, 2014 to June 30, 2015 
BUDGET JUSTIFICATION 

B. MANDATORYFRINGE 

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

Co-Principal Investigator 
--AnnuaI-Salmy$-18t;500·x-0~075-F1'E-for12months-=-$-l3;6B

Mandatory Fringe Benefits @ 32% = $4,356 
$17,969 

Dr. Fuchs wiU 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. Physieian 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: 
Total Salaries 
Total Fringe 

TOTAL PERSONNEL: 

c. INDIRECT COST (24.02% of direct cost) 

TOTAL BUDGET: 

485 

$101,322 
$72,600 
$28,722 

'$101,322 

$17,439 

$118,761 



Public Health 
Fc.undation 
Ent~rpr;ses 

[SUBCONTRACT/SUBAWARD] A_GREEMENTBETWEEN 

PUBLIC HEALTH FOUNDATION ENTERPRISES, INC. 

AND 
THEOTYANOCOUNTYOFSANFRANCISCO 

This [Subcontract/S•Jb·AwardJ 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)· califomia nonprofit corporation {hereinafter referred ·to as "PHFE"), and the P,arty 
identified In Section 1 below (hereinafter be referred to as "Subcontractor/Subawardee". 

RECITALS 

A. PHFE' has been granted an award by the National Institutes of Health 
"Funding Agency"), under contract number 5R01MH095628-04 (the ''Funding 
Agreement1'} and the Federal Awqrd ldentificatlon Number (FAIN) Ro1MH095628 under 
PHFE and its subcont-ractors and subawardees 
provide services as outlined in Exhibit A (the "Pr'ogram"}:' 

{the 
Award 

which 
will' 

B. Subcontractor/Subawardee . has . expertise i11 · the areas of 
See exhibit A. which expertise can assist PHFE to perform its obligations under the Funding 
Award Agreement; and 

C. 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 furth herein. 

AGREEMENT 

1. IDENTITI~ OF PARTIES. 

SUBCONTRACfOR/SUBAWARDEE: Please compleie: 
legal Name of Subcontractor/Subawardeei The Citv and county of San Francisco 

DBA of Subcontractor/Subawardee~ ·..;:;;s.::..:FD;;..;P_,_H,__ ___________ _ 

Type of fntity: Sole .ProprietOrihip 

C.OIJlO~tion 

Partn~rship 

Limited Liability 9>mpanv 

State of Organization (if an entity): ..... C._a_.lif ..... om ....... ia..__ _____________ _ 

~elcf23 
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I 
Address: 1380 Howard Street 5tl! Floor 
City/State/Zip: San Francisco, CA 94103 
Business Telephone: 415-392-2850 
Social security or Employer ldent1flcation Nutnber. 94-§000417 
License Number and Expiration Date, if any; _____________ _ 
Email Address: saiid.shaikh@sfdph.org 

Name of Principal Investigator/Project Coordinator:.:...A:::.:lb::.::e~rt'""l...,lu...,. -"'M=D=---------

·-·----------···-----·---P-'h-'o-'-n_e_N_u_m_b_er~o-'-f_P....:..ri_ncipal Investigator/Project Coo • ..:..:rd:::.in:.::.:at::.:::.::..:or:..:_;=4=15-4~=3:::7-::":7::':'408=':::===: ________________ _ 

Is Subcontractor/Subawardee required to file a Single Audit with the Federal Government? 
(Re~oired for parties who recefve Federal funds in the aggregate amount of $500.000 or 
more): PJeai;e complete: · · 

XX Yes No· 

If yes, has Subcontractor/Subawardee filed the required Single Audit? 

XX Yes No 

{If yes, submit copy to PHFE prforto signing this Agreement) http://www. sf controller. org/ 

PHFE: 

Public Health Foundation Enterprises, Inc. 
12801 Crossroads Parkway South, Suite 200 
bty of Industry, CA, 917 46-3505 · 
Main Telephone Number (562) 69g:...7320 

index.aspx?page=402 

Program Name;. Enhancing PrEP in Community Setttfngs {EPIC} 

Program/CID#: ...:::2~41::::.::7_,_,.004=...:.:..:·0=01=--_______ {0ne per agreement) 

Contracts Manager Name;-..:.:Ro=c=h=·e""'lle........,M=cl=a..,,y ...... rin...._ ____________ _ 

Contracts Manager Email Address; RMcLaurin@phfe,org 562-i22-7883 

Prqgram Ditector Name: Albert Uu Telephone Number. {415} 437~7408 

Program Director !:mall: Albert.Liu@sfdph.org 

Pa~2of23 
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2. SCOPE OF SERVICES. 

(a) Senrices. Subcontractor/Subawardee shall perform the services, duties and 
obligations .set forth In the· Statemeht of Work {''SOW") attached as Exhibit A hereto, which is 
made a part hereof and incorporated herein by reference (the "Servfces"}. The Servicf:>s relate to 
Sections ExhtbitC and nla of the Funding Award Agreement Subcontractor/Subawardee 
shall perform the Seivices in accordance with the spedffcations, timetables and requirements set 
forth in the SOW and this Agreement.. PHFE may, in lt!i discretion, provide to 
Subcontractor/Subawardee a topy 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, Subcontractar/Subawardee shall carefully review them and shall 
perform the Services in accordance with the specifications, timetables and requirements set forth 
therein_ 

(b} loc.atjon{s) of Services. Subcontractor/Subawardei= shall perform the Services at. 
the following location(s): Please complete: · 

25 Van Ness Avenue, 1• Floor 

San Fram;1sco, CA 94102 

(c) Subcontractor/Subawardee Principal Investigator/Project Coordinator. 
Subcontractor/Subawardee shall appoint the Principal Investigator/Project Coordinator (the "Pl"} 
identified above to be primary point of contact with PHFE and the Funding Agency with respect to 
the Services and to have primary responslbf!ity within Subcoritractor's./Subawardee's organization 
for · the performance of the . (tE'Chnical or programm.itic) aspects of the Services. 
Subcontractor/Subawardee shall not replace or reassign the Pl without PHFE's and the Funding 
Agency's prior written approval. 

{d} PHFE Prorect Director •. The PHFE: Project Director identffied above shall be primarily 
responsible on behalf of PHFE for the overall direction of the Services, including review and 
a·pproval of Subcontractor's/Subawardeets performance of the Services. · PHFE will notify 
Subcontractor/Subawardee if PHFE replaces or reassigns such Project Director. 

(e) Performance Reoorting. If requested by PHFE or the Funding Agency, 
subcontractor/SUbawardee shall submit ~ final technftal or perfonnanc-.e report; annual 
perform~nce report, and quarterly 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 after the reporting period. Subcontractor/Subawardee shall also provide any other 
reports as may be requested by PHFE. Performance reports shall fl'lefude a comparison of actual 
accomplishments with goals and objectives established for the period, findings of the Pi, or both, 
as requested by PHFE. Where possible, quantitative output data should be related to cost data for 
computation of unit costs. Other pertinent information will include, when appropriate, the reasons 
why established goats were no~ met and an analysfs. Subcontractor/Subawardee shall immediately 
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notify PHFE of developments that have a signrtic:ant Impact on the performance of the Services 
hereunder and of any problems, delays, oi' adverse.conditions that materlally impair its ability to 
meet the objectives of the Services, Including providing a statement of the action taken or 
contemplated and any assistance needed to resolve the situation. 

3. COMPLIANCE WITH FUNDfNGAWARD AGREEMENT AND IAWS AND REGULATIONS; FtOW 
DOWN PROVISIONS . 

(a} . Compliance with Funding Contract •. Subcon.tractor/Subawar:dee shall comply with, 
;;ind shall ensure that all of its personnel and lower-tier subcontfl!ctors comply .with, alf of the 
rule.s, regurrements and restrlctiOffi set forth in the fllnding Award Agreement that are applicable 
to Subcontractor/Subawardee and Subcontractor's/Subawardee's activities. ··-----------------

(b} Flow Down Provisions. Without limiting the generality of Section 3(a)" abov-\!~ 
Subcontractor/Subawardee o;hall comply with, and shall ensure that all of its personnel and lower
tier subcontractors comply with, all of the flow-down provisions of the Funding Award Agreement 
applii:able to Subcontractor/Subawardee set forth in EAhibit 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 nFlow Down Provisions"). 
subcontractorjStJbawardee represents and warrants that It has carefully reviewed all of the Flow 
Down Provisions and is able to comply with all .of the Flow Down Pro\fisions. 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. shaH control and Subcontractor/Subawardee 
shall comply with the requirements set forth ir) 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 Subc-0ntractor/Subawardee, the Sei:vices or the 
Funding Award Agreement, in performing its obligations under this Agreement. Without limiting 
the generality of the foregoing, Su.bcontractor shall: ; · 

(i) unless exempt, comply with the requirements under 4S CFR Part 74, and 
the Public Health Service Grants Policy Statement; 

(ti} unless exempt, comply with Executive Order 11246 entitled "Equal 
Employment Opportunity" as amended by Executive Order 11375 and as supplemental In Dept of· 
Labor regulations {41 CFR Part 60); 

(iii) comply with (and not violate} aH statutes, laws, rules and regulations 
reratlng to non- discrimination against any employees or applicants for employment, including. 
without limitation, Title Vil of the ~ivil Rights Act. _of 1964, The Americans with DlsabHittes Act 
Amendments Act of 2008, and the California Fair Employment and Housing Act {if 
Subcontractor/Subawardee Is located within California), and shafl take affirmative action to ensure 
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. . 
that all employment related decisions are made in conformance with al! such statutes, laws, rules 
and regulations; and · 

{iV) unless it is e"'empt frorn doing so, comply with 45 CfR fiart 75, Appendix 
B-Certification Regarding Debarment, Suspension, and Ineligibility, Voluntary Exclusion-Lower Tier 
Covered Transactions. · 

{d} HIPAA Business Associate Aa:reement. If the Health fnsurance Portability and 
Accountability Act of 1996, as amended ("HIPM"} is applicable to the Servicest 
Subcontractor/Subawardee shalf ·execute and deliver PHFE1s standard Business Associate 
Agreement as required by Hf PAA. 

(e) lower-tier Subcontractors/Subawardees. Subcontractor/Subawardee .shall 
incorporate all of the terms and conditions of this Agreement fnto all lower-tier subcontracts that 
Subcontractor/Subawardee may enter into in connection with this Agreement~ and sha!J ensure 
that all such lower-tier subcontractors/subawardees and their personnet comply with all of the 
requiraments of this Agreement ~pplicable to Subcontractor/Subawardee1 and all of the rules, 
requirements and restrictions set forth in the Funding Award Agreement, including the Flow Down 
Provisions, that are appHcable to 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: 8 (the "Budg~t"), which is made a part hereof and Incorporated herein 
by reference, which Budget is as set forth In the Funding Award Agreement. The maximum 
amount payable' to Subcoritractor/Subawardee hereunder shall not exceed the maximum amount 
set forth in the Budget. 

(b) Must Stay Within Budget Time Periods. Subcontractor/Subawardee shall" be 
compensated only for Services actually petformed by Subcontractor/Subawatdee and within the 
appropriate time period set forth in the Budget. 

{c} Approval of Services by PttFE- All Services must be c:ompteted to the satisfaction of 
PHFE in order to .be entitled to payment hereunder. 

·(d) Funds Available to PHEE. PHFE shall not be obligated to make payment under this 
Agreement unless the corresponding funds are disbursed to PHFE under the Funding Award 
Agreement. Jn the event that PHFE has made payment to Subcontractor/Subawardee under this 
Agreement and PHFE subsequently does not r~eive from the Funding Agency for .any rei:lson the 
corresponding payment for the Services performed by Subcohtractor/Subawardee or expenses 
incurred by Subcontractor/Subawardee, then .Subcontractor/Subawardee shall refund such 
payment to PHFE within ten (10) days aftt:~r written notice from PHFE: 
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{e} Billing of Expenses and Costs. All expenses and costs shall be billed in accordance 
with .the approved budget. Expen~es 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 ohhe term or tennination of this Agreement. 

(f) Budget Modifications. The Budget may be modified on!Y hy written agreement of 
PH FE and Subcontractor /Subawardee and the prior written approval of the Funding Agency. 

5. INVOICING PROCED:URES 

_____________ · _(~} Approval by Funding Agency. If req!Jir~d_IJnjer tl}_~~f'l!'l_~g_ Awarci_~~~~!L ____ ~-----------
Subcontractor/Subawardee must first submit all timesheets and. invoices to the Funding Agency for 
approval by the Funding Agency. After the Funding Agericy ha~ approved a timesheet and invoice 
submitted by Subcontractor/Subawardee, Subcontractor/Subawardee shall submit the same to 
PHFE. 

{b) Address for Invoices. Subcontractor/Subawardee shall send all timesheets and 
rn11oices to the attention of the PHFE Project Director at the address set forth in Section 1 above. 

{t) !nvoidng Period. All invoices shalf be subtnltted not more frequently than monthly, 
in arrears and must be submitted to PHFE within 30 davs after the end of the applit:able month or 
withi!1 15 days after approval by the Funding Agency {if applicable), whichever is later. All final 
imtoices must be recelved within 30 days .of the expiration or termination of thfs Agreement or 
within such ~arlier time period as PHFE may require. rf any lnvoices are not su~m1tred within such 
time ps=>..riods, Subcontractor/Subawardee waives (in PHFE's discretion) afl rights to payment under 
suc:h invoices. 

(d) Formatting and Reguireme·nts of Invoices. All inVoices shall be submitted in the 
form attac:hed hereto as Exhibit D. as it may be modified by PHFE from time to time. 

6. TERM AND TERMINATION 

(a) Term. Unless earlier terminated as pro1Jlded herein, the term of this Agreement 
shall be from July 1. 2014 to June 30, 2015 (the."Termir). 

{b} Termination Without cause. Without cause, PHFE may terminate this Agreement 
by gMng 30 days prior written notice to Subc:onttact;or/Subawardee of its intent to tenninate this 
Agreement without cause. 

(cl Tennination for cause, With reasonable cause, either party may terminate this 
Agreement effective immediately upon the giving of written notice of termination for cau~. 
Reasonable cause shall include: 
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l. A material violation or breach of this Agreement by the other party which ls 
not cured wfthin 15 days after written notice from the terminating party; 

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

rn. If either party r~ceives notice from the Funding Agency of the cancellation 
or termination of, or reduction of funding under, the Funding Award Agr~ement affecting 
the Services-

{d} Termination for' Lack of Funding. PHFE may terminate thii; Agreement if for any 
· reason the funding avallable under the Funding Award Agreement is withdrawn, limited, or 
impaired, 

{e} · 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 obligations as possible and not. incur . 
any additional obligations. 

(f) Payment After Termination. Subject tp the terms and conditions set forth Jn 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-cancellable o~ligations properly incurred by 
Subcontractor/Subawardee under· this· Agreement and· in accordance with the Budget pr)or to 
termination, and shall pay any amount:S due to Subcontractor/Subawardee and properly invoiced 
under thfs Agreement for Seryices performed prior to termination; provided, that if PHFE has 
terminated this Agreement for reasoMble cause under Section 6(c} 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 as 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, cell phones, 
smart phones, computer programs, flies, documentation, user data, media, related materlal and 
any and all oilier 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 until all such items are returned to PHFE. ' 

{h) Surviving Provisions. The provlsfons of Sections 7 through 16, and any oth'er 
sections that by their nature should or are intended to survl~ the expiration or termination of this 
Agreement shall survive and the parties shall continue to comply with the provisions of this 
Agreement that survive, 

7. REPR.ESENTATIONS AND WARRANTIES. Subcontractor/Subawardea represents, warrants 
and cove-nants to PHFE as follows: 
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{a) Licenses and Permits. Subcontractor/Subawardee maintains and shall ma!ntaio 
during all relevant times under this Agreement all applicable federal, state and local business and 
other licenses, Including any professional licenses or certificates, industrial permits and/or licenses, 
Industry specific licenses, Ucenses required by the state(s) and/or -loc.ality(s) ln which it does 
business, fictitious fn1sfness names, federal tax identification numbers., insurance, and anything 
else required of Subc:ontractor/Subawardee as a business operator. 

(b) Qualifications and Performance. Subcontracto.r/subawardee (i} has the experlence 
and skill to perform the Services hereunder, (ii} shall perform the Servltes in a good and workman 
like manner and in . accordance with generally accepted professional standards and in an 

_ ---------~edltious and economical manner consistent with sound professional practices, and (iii) is 
adequately financed to meet any financial obligation it rnay be required to incur hereunder. 

{c) Not Debarred. Neither Subcontractor/Subawardee nor its principals or personnel 
are presently, nor will any of them be during the term of this Agreement, debarred, suspended, 
proposed 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 Contractor. Nathing in this Agreement is intended ta place the 
·partle.s In the relations~ip of employer-employ-ee, partners, joint venturors, or in anything other 
than an Independent contractor relationshipT lt is the parties' intention that 
Subcontractor/Subawardee shall be an independent cortractor and not PHFE's employee or agent, 
and Jn conformity therewith, that Subcontractor/Subawardee shall retain sole and absolute 
discretion and judgment in the manf?er and mean~ of carrying out Subcontractor/Subawardee's 
Services hereunder. Subcontractor/Subawardee is under the control of PHFE as to the re.suits of 
Subcontractor/subawardee's ·services onfy, _and not as to the means by which such results are 
accomplished. 

(b) No Power to Bind PHFE. Without limiting 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. Subcontractor/Subawardee is· not granted 
any right or authority to assume or create any obligation or responsibility, or to make a'ny promise 
or ·commitment regarding any work, on. behalf of or in the name of PHFE or to bind It in any 
manner, or to make any contract or agreement on behalf of or in the name of PHFE, without the 
prior written consent from PHFE management. No sales, invoices nor orders for"goods or services 
shall be valid and binding upon PHFE {whether.as the provider or the recipient) unless and until 
accepted by PHFE, at its sole and absolute discretion, through Its established channels. PHFE shall 
not be liable for any obllgatiun incurred-by Subcontractor/Subawardee. 

le} No Withholding,. Except for tax withhofdlngs that are required "by raw, 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 Subc.ontractor/Subawardee. 
Subcontractor/Subawardee and its personnel shaH not be treated as employees or PHFE with 
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respect ·to the Services performed hereunder for federal or state tax purposes ot for any other 
purposes. 

(d} No Employee Benefits. Neither Subcontractor/Subawarrlee nor its ·personnel shall 
be ~ligible for, <!nd shall not participate in, any of PHfE's retirement, health, or other fringe benefit 
plans. 

(e} Workers1 Compensation. No workers' compensation insurance shall be obtained by 
PHFE concerning Subcontractor}Subawardee or Subcontractor's/Subawardee's personnel. 
Subcontra:ctor/Subawardee shall comply with all workers' compensation laws concerning 
Subcontractor/Subawardee and its personnel. · 

{f) Truces. Subcontractor/Subawardee understands that Subcontractor/Subawardee Is 
respon!\ible to pay, according to law, Subcontractor's/Subawardee's inmme taxes. If 
~ubcontractor/Subawardee is not an entity, Subcontractor/Subawardee further understands that 
Subcontractor/Subawardee may be liabfe for seJf~empfoyment (sacral s~curity) tax, to be paid by 

·subcontractor/Subawardee according to law. Subcontractor/Subawardee shall 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 by Subcontractor/Subawardee hef'eunder. 
Subcontractor/Subawardee represents and warrants· ·and covenants that it shall report all irn;:ome 
E"&med as a r~ult of this Agreement and pay all federal, state and local income and self
empJoyment taxes and other. assessments required to be paid under applicable law. 
Subcontractor/Subawardee agrees to de.fend, indemnify and hold PHFE harmless from anv and all 
claims made by federal, state and local ta:icing authorities on. account of 
Subcontractor's/Subawardee's failure to pay any such federal, state or local income and self
employrnent taxes or other assessments due as a result of Subcontractor's/Subawardee 's Servic~s 
hereunder. 

(g} Sub-Tier Subcontractors/Subawardees. Subcontractor/Subawardee shall have 
control over the manner and means of Subcontractor/Subawardee1s performance under this 
Agreement. However, PHFE is engaging Subcontractor/Subawardee for 
Subcontractor's/Subawardee's unique skills, knowledge, ahilltles and other attributes. 
Accordinglyt Subcontractors/Subawardees may not use any lower-tier 
subcontractors/subawardees in the performance of its services hereunder without PHFE's prior 
written approval. Anv lower-j:ier subcontractars/subawardees who are approved by PHFE must 
execute all agreements and documents required by PHfE prior to performing any work. 
Subcontractor/Subawardee shall ensure that all lower4 tier subcontractors/subawarctees comply 
with alf of the terms and provisions of this Agreement and shall be re$ponslbfe. and liable for all 
acts and omlssions of all lower-tier subcontractors/subawar<lees as if they were the acts or 
omissions of 5ubcontractor/Subawardee. · 

9. ASSIGNMENT OF WORK PRODUCT. 
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(a) ownership of Worf< Produc:t. Subcontractor/Subawardee agrees thatt as between PHFE 
and Subcontractor/Subawardee, . al! discoveries, ideas, Inventions, and Information that 
Subcontractor/Subawardee may develop (either alone or in con1unction with others}, information or 
work product developed wholly or partially by Subcontractor/Subawardee as part of or related to 
Subcontractor's/subawardee's retention by PHFE hereunder (including all intermediate and partial 
versions tl1ereof) cir the performance of the -services hereunder or which existence 
Subcontractor/Subawardee may discover while retained by PHFE, Including any software, 
platforms~ all ideas, designs, marks, logos,. and content relating theretO", whether or not subject to 
patent, copyright or trademark or· other intellectual property protections including without 
limitation, any sc:rlptst prototypes, other components (collectively tlie "Work Product''}, shall be 

-~ ---"-the-sole-propert\coLPHf£_upon_its_creatioo_and_(io_tbe_cas_e_of_cqpydgbtal:tle_wJU"~tJ.!P_On~its~----
frxation in a tangible medium of expression. 

(b) Assignment. 5ubcontractor/Subawardee hereby forever assigns to PHfE all right, 
title and int~'rest in any Work Product designed and/or developed by Subcontractor/Subawardee 
or otherwise delivered to PHFE as part of or related to Subcontractor''>/Subawardee's retention 
with PHFE. The Work ·Product shall be the sole property of PHFE, and aII 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 PHFE is to be the "author" 
within the meaning of such Act Air such copyrightable and patentable works, as well as all copies 
of such works in whatever medium fixed or embodied, shall be owned exclusively cby PHFE on their 
creation, and Subcontractor/Subawardee hereby expressly disclaims any int~re-st in any of them. 
In the event (and to the extent) that any Work Product or any part or element of them, is found as 
a matter of raw not to be a ··work Made For Hire" within the meaning of the Act, 
Subcontractor/Subawardee hereby assigns to. PHFE the sole and exclusive light, title and interest in 
and to all such works, and all copies of any of tliem, without further consideration, and, if such 
assignment is invalid, Subcontractor/Subawardee hereby grants PHFE a non-exclusive, ·worldwide, 
perpetual, fully paid-up, irrevocable, right and license to use, reproduce, make, sell, perform and 
display (publicly or otherwise), and distribute, and modify and otherwise make derivative works of 
Subcontractor/Subawardee's Work Product and to authorize third parties to perform any or all of 
the foregoing, including through multiple tier:s of sublicenses. · 

(c) Moral Rights Waiver. For purposes of thfs·subsection, "Moral Rights" means any 
rights of paternity or integrfty. any right to claim authorship of the Work Product, to object to any 
distortion, mutilation or other modification· of, or other derogatory action in relation to, the Work 
Product, whether or not SUC'.h would be prejudic:ia·I to Subcontractor's/Subawardee's honor or 
reputation, and any similar right, existing under judidai or 5tatutory law of any country In the 
world, or under any treaty, regardless whether or not such right is denominated or generalfy 
·referred to as a "Moral" right Subcontractor/Suhawardee hereby irrevocabfY· transfers and 
assigns to PHFE any and all Moral Rights that Subcontractor/Subawardee may have Jn the Work 
Product Subcontractor/Subawardee also hereby forever waives and agrees never to assert any 
and all Moral Rights it may have in the Work Product, even after termination of 
.Subcontractor's/Subawardee's work on behalf of PHFE as part of or related to 
·subcontractor's/Subawardee's retention with PHFE.. · 
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(d) No Liens, Subcontractor/Subawardee shall deliver all Work Product to PHFE free 
and clear of any and all claims, 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 at other 
statutory protections for the Work Product In each country in which one or more is sold, 
distributed or licensed, and In taking any el'lfore:ement action, fndudlng any public or private 
prosecution, to protect PHfE's fntellectuaf property ·rights rn or to the Work Product 

· Subcontractor/Subawardee hereby grants PHFE the exclusive right, and appoints PHFE as attorney~ 
in-fact, to execute and prosecute in Subcontr"Qctor1s/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 right In or to the Work Product, and to undertake any enforcement 
action with r":lspect to any Work Product With PHFE's approval . and at PHFE's expense, 
Subcontractor/Subawardee will execute such other documents of registration and rei;:ordatlon as 
may be necessary to perfect Jn PHFE, or protect, thli! rights assigned to f>HFE hereunder in each 
country in which PHFE reasonably detennines to be prudent 

(f) No Infringement. Subcontractor/Subawardee repres~nts and warrants that any 
Work Product delivered to PHFE hereunder will be developed by Subcontractor/Subawardee and 
shall not Infringe or violate any patents, copyr!ghts, trademarks, trade secrets or other proprtetary 
rights of any third party. · 

. {g) . No Harmful Code. With resperj: to the website and any c.omputer programs or 
software code ("Software1 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'~ 
or Its affiliates' or thelr customers' use of or access to the Software or any of their data,.·programs 
or computer or telecommunic.ations facilities and {ii) unless expressly authorized in writing by 
PHFE, such Software shall not contain any mechanism which electronically notifies 
Subcontractor/Sub~wardee 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 affi!lates' or 
customers' use of or access to the Software or any other programs, data or ~uipment 

{h) 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 Federal Government under 
applicable laws and regulations. 

10. PUBLICATIONS 

(a) Right to Publish Works. Subcontnrctor/Subawardee may, With PHFE'~ and the 
Funding Agency's prior written consent, publish articles written bv Subcontractor/Su!Yawardee in 
connection with the Services performed by Subcontrar.tor/Subawardee hereunder. 

· Subcontractor/Subawardee shall submit all such articles for review by PHFE and the Funding 
Agency at least 60 days prior to the proposed pubflcatioo date. 
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(b) . Acknowledgment ln Publications. On any publication approved by 11HFE and the 
Funding Agency as described above, Subcontractor/Subawardee snail place an acknowledgment of 
federal government support, and !ihall include a disclaimer, as appropriate, as follows: "The 
contents of this publication are solely the responsibility of the authors and do not necessarily 
represe~t the official views of Public Health Foundation Enterprises, Inc. 

{c) Use of PHFE's or Funding Agency's Name. Subcontractor/Subawatdee shall not use 
in any manner PHFE's name, logo or trademarks without PHFE1s prior written consent. 
Subcontractor/5ubawardee shall not use in any manner the Funding Agency's name, logo or 
trademarks without tile written cottsent. 

11. INDEMNIFICATION 

fa) By Subcontractor/Subawardee. Subcontractor/Subawardee hereby agrees to 
indemnify, hold harmless and defend PHFE, its board of trustees, officers. directors, agents, 
contractors and employees from any and all claim,?, 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 int~ntiorial action ot negltgence of Subcontractor(Subawardee {or its agents, subcontractors or 
employees}, {ii) Subcontractor's/Subawardee's (or its agents', subcontractor~' or employees'} 
violation of any federal, state or local law or regulation, (ill} the breach by 
Subcontractor/Subawardee (or its agents, subcontractors or employees} of any its representations, 
warranties or agreements under this Agreement or (iv) any claims that the Work Product, or any 
element thereof, fnfrlnges 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 daims, causes of action, costs, demands, expenses:· (including attorney's fees and costs}, 
losses, damages, Injuries, and fial,lilities 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 local law or regulation or {iif) the breach by PHFE 
of any its representations, warranties or agreements under this Agreement 

12. INSURANCE 

{a} Required Coverages. Subcontractor/Subawardee shat!, unless otherwise agreed in 
writing by PHFE, maintain: (i) Workers' Compensatfon insurance, (ii) Professional Liability Insurance 
and Commercial General Liability Insurance (includlng broad form contractual and automobile 
llablflty coverage}, with minimum limits of ONE MILLION DOLLARS ($1,000,000} combined single 
limit pEtr. occurrence, and (iii} Automobile Liability on each automobile owned by him/her/it or 
hi~/her/its- agen~. subcontractors/subawardees or employees, which Is used at any time to carry 
out5ubcontractor's/Subawardee's duties hereunder, with minimum limits of$1001000 per person 
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and $300r000 per occurrence for bodily injury. If higher or additional coverages are required 
under the Flow_Down Provisions, 5ubcon~ctor/Subawardee shall p~ocure such coverages. 

. . 
{b} Additional Insureds. All such insurance shall provide that 

Subcontractor's/Subawardee's in~uranc-e ts primary and not contributory, shall protect 
Subcontractor/Subawardee, PHFE and the. Funding Agency and their affiliates from claims for 
personal injury (including bodily injury and death) and property damage which may arise from or fn 
connect!ol'I wlth the performance of the Services hereun~er, or from or out of any negligent act or 
omission. of Subcontractor/Subawardee; its officers. directors, agents or employees. All such 
insurance shall be written by a rnsponsibte insurance company p~ssessing B+ Vll rating or better as 
listed in the Best Gulde. shall name PHFE and the Funding Agency as additional insureds for 
P'mfessional liabifity, Commercial General Liability and Automobile Liability only, shaft contain a 
waiver of subrogation with respect to the addftfonal insureds, shall be written on an occurrence 
basis and shall provide that the coverage thereunder may not be reduced or canceled unless 30 
days' pnor wntten notice thereof is fornished to PHFE and the Funding Agency, Certificates of 
Insurance containing such waiver of subrogation or copies of poHcies shall be furnished to PHFE 
upon request 

13. . CONFIDENTIALITY 

·(a) Confidential Information. Subc;ontractor/Sobawardee agrees that during the 
course of this Agreement, Subcontra~or/Subawardee may be exposed to and beta-me aware of 
certain unique and confidential information and special knowledge {hereinafter "Confldentlal 
information") provided to or developed by PHFE. Said Confidential Information indudes, but rs not 
limited to, tf.le identity of actual and potential clients of PHFE, client lists, particular needs of each 
client, the manner tn which business is conducted with each client, addres5es, telephone numbers, 
and specific characterirocs of clients; financial Information about PHFE and/or its clients; client 
information reports; maifing labels; various sales and marketing information; sales report forms; 
pricing Information {such as price lists, quotation guides, previous -0r outstanding quotations, or 
billing information); pending projects or proposals; business plans and projections, including new 
product, facility or expansion plans; employee salaries; contracts and wage information; mailing 
plans and programs; technical know-how; designs; products ordered; business methods; 
processes; records; spe-ciflcatlons; computer programs; accounting; and information dlsdosed to 
PHFE by any third party which PHFE Is obiigated to treat as confidential and/or proprietary, · This 
Confidentiesl lnformatlon 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 
dlsclosure or use, is not readily available through any source other than PHFE and is thia sub1ec.t of 

. reasonable efforts to maintain secrecy. Since Subcontrac:tor/Subawardee may be exposed to and 
become aware of sald Confidential Information and, because of its .unique and confidential 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 dlsdose in any 
manner whatso~ver any of the afoq:said Confidential Information, directly or indirectly, or use it In 
any way whatsoever, either during thls Agreement or at anytime thereafter, except as required in 
the course of Subcontractor's/Subawardeets work with PHFE or except as otherwise provided in 
this Agreement. Further, Subcontractor/Subawardee shall develop and maintain procedures and 
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take other reasonable steps in furtherance of Pl:fFE's desire to mairrtain the confidentiality of !ts 
Confidential Information. 

(b) Funding Agency Confidentialitv. Subcontractor/Subawardee shall also comply with 
all confidentlalitY obligations imposed by the· Funding Agency in the Funding A.ward 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 PHFE1s business, whether prepared, conceived, 
originated, . discovered, or developed by Subcontractor/Subawardee, in whole or in part, or 
otherwise coming Into SUbcontractor's/Subawardee 's possession, shall remain the exclusive 

---------·----property-of?HFE-inrd-~hall-not-be-copied-or-removed-from-the-premlses-of-PHFE-without-the--------

express wr'itten consent c>f PHFE. Alt sl.lch items, and any copies thereof, shall be rmmediately 
returned ~o PHFE by Subcontractor/Subawardee upon request at: any time and upon termination 
of this Agreement, 

14. NON·SOUCJTATION 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 P-HFE or otherwise raid the employees of PHFE. Nothing contained 
in this paragraph shall constitute a walVer by PHFE of any tights it may have if 
Subcontractor/Subawardee engages In ac.tlonable conduct after the two year period referred to 
above. 

15. RECORD RETENTION AND ,ACCESS TO &ECO.RDS 

5ubcontractor/Subawardee shall grant to. PHFE, the Funding Agency and the U.S. Comptroller 
General and. their respective authorized representatives upon demand, access to any books, 
documents, papers and records of Subc:ontractor/Subawardee relating to this Agreement or the 
Ser.lices for audit, examination, excerpt and transcription. Subcontractor/Subawardee shall retain 
all such records for seven (7) years (or longer if required und~r PHFE's record retention policy. 
under the Funding Award Agreement or by law, including under Circular A-110, Subpart C, Post
Award Requirements and FAR.Subpart 4.7 Contractor Records Retention - 4.703 Polley) after final 
payment is made under this Agreement and all pending· matters are closed, unless extended by an 
audit, litigation, or other action Involving the records, whichever is later. 

16. GENERALTERIVIS 

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

{b) Governing t.aw: Venue, This Agreement is entered into in Los Angeles County, 
. californla. This Agreement shall be interpreted, construed and governed b.y, in accordance with 
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and consistent with the fews of the State of califomia without givlng 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 thfs Agreement. The sole, exclusive and proper venue 
for any proceedings hrought to interpret or enforce this Agreement or to obtain a declaration of 
the rights of the parties hereunder shall be Los Angeles county, California. Each of the parties 
hereto submits to the exclusive personal jurisdiction of the courts located in Los Angeles County, 
California and waives any defense of forum non convenlens. 

. (c} Eg~itable Relief. In light of the irreparable harm to PHFE that a breach by 
Subc:ontractor/Subawardee of Sections 9, 10, 13 and 14 of thfs Agreement would cause, in addition 
to· other rem~dfes set forth in this Agreement and other relief tor violations of this Agreement, 
PHFE shall be entitled fo enjoin Subcontractor/Subawardee from any breach or threatened breach 
of such Sections, to the extent permitted bv law and without bond. 

{d} Binding Agreement· All terms, conditions and covenants to be observed and 
performed by the parties hereto shall be applicable to and binding upon their respective agents, 
employees, hP.irs, executors, administrators, affiliates, subsidiaries, associate$, employees, 
successors and assigns. 

{e) Captions. All captions (section headings) set forth herein are inserted only as a 
matter of convenience and for reference, and shatf r:iot affect the interpretation of this Agreement. 

(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 constitute 
one and the same document. 

{g) Additional Documents. The parties hereto each agree that they shall execute and, 
if appropriate, acknowledge anv and all addftional 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 Agreement. 

fh) Attorneys' Fees; C.Osts. rn the event that any suit In law or equity, arbitration or 
other formal proceeding is instituti=d by any party to enforce or interpret any part of this 

· Agteemf:mt, or to recover damages for breach thereof, the prevailing party shall, in addition to any 
such other relief available 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) reasonable attomeys' fees 
incurred by such prevailing party. 

(J). Entire Atzreement. This Agreement, and an documents referred to in it, or 
incorporated in it, is an integrated document containing 13.nd expressing all terms, covenants,. 
conditions, warranties and agreements of the parties relating to the s'ubJect matter hereof. No 
other or prior agreements or ur:derstandings, written or oral, pertaining to the sa"!e shall be vaiid 
or of any force or effect. 
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U) Facsimile or Email Transmissions. A facsimfle transmission or transmission by Email 
of the executed signature page of this Agreement shall be accepted as, relied upon as, and 
deemed to be, an original. 

(k) Fair Interpretation. Ttle language _appearing tn all parts of this Agreement .shall be 
construed, ih all cases, according to Its fair meaning in the English language, and not strictly 
construed for or again.st any party hereto. This Agteement has been prepared jointly by the 
parties hereto after arms length negotiations and any uncertainty" or ambiguity contained in this 
Agreement, if any, shall not be interpreted or construed against any partv~ ·but according to its fair 
me:aning applying the applicable rules of interpretation and construction of contracts. 

(lt~---·--No-Waiver;:-No-failure.:.or·delay-byany·party·ln·~rcisfng·a11ght1power·or-remedy·---------~ 
under the Agreement shall operate as a waiver of any such right or other right, power or remedy: 
No waiver of, or acquiescence in, ~ny breach or default of any one or more of the terms, prO'llisians · 
or conditions contained in this Agreement shall be deemed to imply or constitute a waiver CJf 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 approvaf shall 
not be deemed to waive or render unn,ecessary anv consent or approval to or of an\'' st.1bsequent 
similar acts. 

{ml Notices. Any notice, demand, consent or other communication required or 
permitted to be given hereunder shall be made In the English language and shall be so given by 
personal delivery, by (i} registered or certified (return receipt} or First dass United States Postal_ 
Service mail, postage pie-paid, or (ii} recognized overnight national courier servtce, or (iii} facsimile 
transmission confirmed by letter sent by First dass United States Postal Service mail, postage pre
paid, or (iv} by email confirmed by letter sent by flrn Class United States Postal Service mail, 
postage pre-paid, addressed to the recipient of such notice at the following addreSs or facsimile 
number, as the i:ase may be, or any other address or facsimile number or email address provided 
by a party in the manner described hereinabove: 

In the case of PHFE, addressed to:-

Public Health Foundation Enterpri~s. Inc. 
12801 crossroads Parkway South, Suite 200 
City of Industry, CA 91746-3505 
Attention: Rochelle Mclaurin 
Facsimile; 562-692-S950 
Email: RMdaun'nc@phfe.org 

Page 1~ of29 

501 



In the case of Subcontractor, addressed to: 

The City and County of San Francisco 

1380 Howard Street 

San Francisco, CA 94103 

Attention;_ Sajid Shaikh 

Facsltnile: 415-255-3512 

Email:_ saJ!d.shaikh@sfdph.org 

Any such notice shall be deemed to have been received by the addressoo, arid 
service thereof shall be deemed effective, five (S) 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 deemed to be cumulative and additional and not in 
Heu of or exclusive of ea~ other or of any other remedy available to the respective parties at law 
or in equity. · 

{o) Severability. If any term, provision, condition or other portion of this Agreement is 
determined to be invalid, void or unenforceable by a forum of competent jurisdiction, the same 
shall not affect any other term, provision, condition or other portion hereof, and the remainder of 
this Agreement shaH remain in full force and effect, as if such invalid, void or unenforceable term, 
provision, condition or other portion of this Agreement did not appear herein. 

{p) Limitation of Liability. Except for a breach of sections 9 and 13 above and except to· 
the extent included In a party's Indemnification ~bligations under Section 11 above, in no event shalf 
any party be liable ro the other for any indirect, special, incidental, punitive or consequential 
damages, whether based on breach of contract, tort (including negligence). or otherwise, and 
whether or not that party has been advised of the posr:;ibility of such damage. 

( q) Non-Assignabilitv. None of the parties shall assign, transrer, sell, encumber, 
hypothecate, alienate or otherwise dispose of this Agreement, or any right, tlt~e or interest to or in 
this Agreement, r'lor shall .a party delegate any duty or obftgatlon to be performed hereunder, 
without the express written consent cf the other party having been first obtained, except that any 
party may assign this Agreement without the consent of the other party Tn the case of a 
reorganization, merger, consolidation, or sale of all or substantially all of its assets so long as the 
assignee expressly assumes all of the obligations of the assignor under thls Agreement. 
Notwith.standlng the foregoing, PHFE mav assign this Agreement to an affiliate of PHFE without the 
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consent of the other party. Any attempt to assrgn this Agreement other than as permitted above -
shall be null and void. 

{r} Signing P-erson. The individuals signing this Agreement on behalf of an entity 
represents and warrants that he/she has authority to hind such entity tci this Agreement, 

[Signatures follOVi? on next page} 
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The undersigned have caused this Subcontract/Subaward Agreement to be executed as of the 
date first set forth above~ 

,· 

Peter Dale, · Date' I 
Director, Contract and Grant Management 

SUBCONTRACTOR/SUBA\IVARDEE 

Name: 1£A1.AS /'~$~~ ...... ;. 1&/_z1 /J+ 
... I I\ . . ~ ' 

~ignatui·,Jl~. (}'~:_~;: ~.P Date 

Tomas J. Arag6nt MD, DrPH, .. Director,. Population Health Division (PHD) 

Print Name, Tltle 
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EXHIBIT A 
TO SUBCONTRACT/SUBAWARO AGREEMENT 

Scope of Work (SOW) 

Albert Uu, MD (Principal Investigator) As Principal Investigator (Pl}, Dr. Liu will be responsible for the 

overall scientific, Qperational, arid administrative aspects of the study. Dr. Liu wilt direct the design, 
implementdtlon and analysls ofepidemiologic, clinicaf, behavioral, laboratory, and all other scientific 

----~aspects-cf-this-study.-9r.t.iu-fs-Dlrecto,..of-HIV-Preventlon-lntervention-StudieS-at-the-San-i=randsc:o------------

Department of Public Health and Assistant Oinical Professor of Medicine at UCSF. Dr. Liu will have 
respons1billty fOr achieving the specific aims of the study, for maintaining the proposed study schedule, 
ensuring q~{ttv··~6l'Jtre1over all aspects af the study, prot4dfng partii:\pant ;afety,.and llata analysis and 
publication of results 

Susan Bucbinder, MD (cc:rPrfncipal biyes:Ugator) Dr. Buchbinder wit! participate actively in data 
collection instrume11t development, data analyses, and manuscript writing and prov.ide senior-level 
men~orshlp to Dr. Liu •. 

Jonathan Fuchs, MD, MPH (co-Princfpal Investigator) Dr. Fuchs will work with Dr. Al Liu (Princtpal 
lnveiligator) to oversee the creation of study plans for EPIC and draft study related materials jnduding 

data collection forms. Dr. Fuchs will lead efforts to adapt the sr;.fs telephone support intervention for use 
at the STD clinic, create standard of care ~unseling 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 
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EXHiBITB 
TO SUBCONTRACT/SUBAWARO AGREEMENT 

Budget 

Please see attached 
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EPICTOCCSF Prlnclnal lnvesllgator/Proaram Director (Last, iil'Bf, midcfle>: Alb rtU e u 
"'·"" ' -- " 

DETAILED BUDGET FOR lNJTIAL BUDGET PERfOO 
DIRECT COSTS ONLY 711/2014 6/30/2015 

PERSONNEL IAnnlirJant """"m.etion onfVI TYPE % DOLLAR AMOUNT REQUesit IO<TJit ct1nf.3J 
ROLE ON EFFORT INST. SALARY FRINGE Al'>PT 01'4 BASE 

NArVlE PROJECT (mta!th$) Or:>."11 SALARY REQUESTED BENEFITS TOTAL 

Albert Liu Principal lnvesfigatoi 12 30.0% 181.500 54,450 22869 n.319 

Susan Buchbinder Co-Investigator 12 2.5% 181.500 4,538 . 1497 6,035 

Jonathan Fuchs CO-tnvesllgator 12 7.5% 181 500 13613 4,356 17,969 

' 
SUBTOTALS 72,600 28.722 101,322 I 

CONSULTANT COSTS 

0 
EQUIPMENT iltemlte} 

0 
SUPPLIEs'~ bycategory) 

0 
TRAVEL 

a 
PATIENT CARE COSTS IMPATIENT 0 

OUTPATIENT 0 
AL TERA 110NS AND RENOVATIONS (ftemizoby r:afeg4ry) 

0 
OTHER EXPENSE.§tem!ze by C!ategOly) 

0 
CONSORTIUM/CONTRACTUAL COSTS OIRECT COSTS 

SUBTOTAL DIRECT COST FOR INITIAL BUDGET PERIOD (liem 7a, Face Page) $101,322 I 
CONSORTIUM/CONTRACTUAL COSTS FACILITIES AND ADMIN!STPATIVE COSTS 17,439 

TOTAL DIRECT COSTS FOR INmAL BUDGET PERIOO $11a,1s1 I 
SBlR!STTR Only: FIXED FEE ~QUESTeo 
PHS 3518 (Rev. 09/04) Page_.. Form Page.( 
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EXHIBITC 
TO SUBCONTRACT/SUBAWARD AGREEMENT 

FLOW DOWN PROVISIONS 

Prime award attar.lied 
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t.L/·11 ~OOt/.aJ/ 
Notice of Aware:! 

RESEARCH lque Date: 06/2l/Z014 
Department of Health and Human Sel'lices 
Na1fonal lnstltl.ltes of Health 
NATIONAL INSTITUTE OF MENTAL HEALTH 

Grant Number: 5R01MH095628-04 
FAIN: R01MH095~2.13 

Principal lnvestigator(s}: 
Albert Ying-Hwa Uu, MD 

Prcject Titter Enhancing PrEP rn Community Setting$ {EPIC) 

_____ E'ErelUlA~O_DALE~---------~ 
Contract Manager 
12801 Crossroads Parkway 
Suite2.0G 
City or Industry, CA 91715 

Award e-mailed to: pdale@phfe.org 

Budget Period: 07/0112014 - 0613012015 
Project Pertod: 09/0612~11 - 06/3012016 

Dear Business Official: 

The National Institutes ofHealth hereby awards a grant in the amount of $457,041 {see "Award 
Calculation" In Section I and "Terms and Condition$" rn Section Ill) to PUBLIC HEAL TH 
FOUNDATION ENTERPRIS!:S ln support of the above referenced project. This award is 
pursuant to the autholity of 42 USC 241 42 CFR 52 and is subject to the requirements of this 
statute and regulation and of other referenced, incorporated or attaCl'led terms and conc.fttions. 

Acceptance oflhis award including the·•rerms and Cohe:fitions• 1s acknowledged by the grantee 
when tunas are drawn down or otherwise obtained from the grant payment system. 

Each pubflcation, press release, or other dorument about ·research supported by an NIH award 
must include an acknowledgment of NIH award support and a discfaimer such as ''Research 
rePorted in this publication was supported by the National !nsirtute Of Mental Health of the 
National lnstlfutes of HeaHh under Award Number R01MH095628. The content is solely the 
respcnsibilify of the authors and does not necessarily represent tile Officfal views CJf the National 
Institutes of Health.· Prior to issuing a press release conceming the outcome of this research. 
please notify the NIH awarding IC ln advance to allow for coordination. 

Award recipients must pmmote objectivity in researcll by establishing $tandards that provide a 
reasonable e.xpectatlOn that the design; conduct and reporting of research funded under NIH 
awards wm be free fi'om bias resulting from an Investigator's Financial Ccnflict of Interest (FCOI}. 
in accordance with the 201 t reyised regulation at 42 CFR Part 50 Subpart F. The lnstlution 
shall submit all FCOI rePorts to th& NIH through the eRA Common$ FCOI Module. The regulation 
does not apply to Phase I Small Business Innovative Research (SSIR} and Small Busine$& 
Technology Transfer (STfR) awarda. Consult the NIH website . 
http://grants.nlh.gov/grants/policv/ooj[ tor a link to the regulation and addltlonal Important 
lnformation. 

ff you have atty questions about this award, please contact the indMduat(s) referenced 1h Section N . 

Sincerery yours. 

Page-1 
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Carmen A Herbert 
Grants Management Officer 
NATIONAL INSTITUTE OF MENTAL HEAL TH 

Addiboni31 lnformation fOllcws 

Page-2 
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SECTION I -AWARD DATA - 5R01MH095628..Q4 

Award Ca!cutatlon CU.$. Oo!larsl 

Federal .Direct Costs 
Federal F&A Costs 
Approved Budget 
Federal Share 
TOTAL Fl!!OERAL AWARD AMOUNT 

AMOUNT OF THIS ACTION (FEDERAL SHARE) 

SUMMARY TOTALS FOR ALL YEARS 
YR THIS AWARD CUMULATIVE TOTALS 
4 $45704·! 
5 $467,119 

$423,964 
$33,077 

$457,041 
$457,041 
$4ti7,041 

$4.57,041 

I 
! 

$4S7 041 I 
$467119 i 

Recommended future year total cost support, subject to the availability of futJds and satisfactory 
progress of the project 

Ffscaf Information: 
CFDA Number: 
EIN: 
Document Number: 

PMS Account Type: · 
F"JScat Year: 

93242 
19525S7063A 1 
RMHP95628A 

G (Pooled) 
2014 

12014 
$457,041 $461.119 ~15 ] 

Recommended fUfure year 1otal cost support, subject to the availability of funds and satisfactory 
progre$S of the project · 

NIH Administrative Data: 
PCC: 9A-ASGA/ oc· 414E/ Released~ HERBERTC 06/20/2014 
Award Processed~ 05/0812014 01:52:21 PM 

SECTION 0 - PA YMENTIHOTUNE INFORMA.TION -5R01MH®562S-M 

For payment and HHS Office of Inspector General Hotline infonnatlon, see the NIH Home Page 
at http·//grants.nlh.go'll/graajs/policytawardcondlticms.htm 

SECTION 111- TERMS AND conomoNs.- 5R01 MH095WJ..Q4 

This award is based on the application ~ubmitted to, and as approved by, NIH on the above-titled 
project and is subject to the terms and COhcfJtlOl'I$ incorporated either directly or by reference in 
!he foflowing: 

a. The grant program legislation and program regu1at1011 clled in this Notice of Award. 
b. Conditions on activities and expenditure offUnds in other statutory reqUJrements, such as 

those included in appropriations acts. 
c. 45 CFR Part 74 or 45 CFR Part 92 as appllcable. 
d. The NIH Grants Policy Statement, including addenda in affec:t as of 1he beginning date of 

the budget penod. 
e. This award notice, INCLUDING _THE TERMS AND CONDITIONS CITED BELOW. 

(See NIH Home Page, at http;//grants.nlh.aovlgrants,lppllcy/awardcondltions.htm for ~rtain 
references cited above.~ 

Page-3 
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An µnobhgated balance may be carried.over into the next budget period without Grants 
Management Officer prior approval. · 

This grant is subject to strearnhned Nohcompeting Award Procedures (SNAP). 

This award .S subject lo the requirements of::! CFR Part 2.5 for lnstltutions to receive a Dun & 
Bradstreet Universal Numbering System {DUNS} number and maintain an active registration in 
the Central Contractor Registration. Should a consortium/subaward be issUed under thls award. 
a DUNS requirement must be included. See 
b!Y2JJgrants.n!h.aoY/grantsfpolicy/awardcond!tions)Jtm for the full NIH awatd term implementing 
this requirement and other addttfonal informaffon. 

This award has been assigned the Federal Award ldenflfica!iOn Number {FAIN) R01MH09562B. 
Recipients must document the assigned FAIN on each conSOl1lum/subaward issued under this 
award. 

~sed on the project period start date of this pro1ect, tllrs award is »kely subiect to the 
Transpareney Act subaward and e)(ecutlve compensation rep0!1ing requirement of 2 CFR Part · 
170 There are conclitions that may exclude this award; see 
llttp;/Jarants.nih.aov/grantslpolicvla'{iardcondifiOns.lrtm for additional award appficablllty 
information. 

In accordance wi.th PL. 110-161, compliance with the Nll:I Pu!>licAccess Policy.is now 
mandatory. For more infOtmalion, see NOT-OD-OS-033 arid tha Pubnc Ace:ess website~ 
htt1rJ/pubJicaccess mh.aovl. 

This award prOVJdes support for one or more cflntcal trial&. B~ law (I1He VJll, Section 801 of Pu~ic 
Law 110-85}. the •responsible party" must register •aopl1cable dinicaf trlals" on the 
Clinlca!Trfals.gov'ProtORPI Registration System l®o:nation Webs®. NIH encourages registration 
of all tnals whether required undiar the law or not For more information, see 
http:Harants.nih.gov/Clinrcamials fdaaa/ 

Treatment of Program Income: 
Additional Costs 

SECTION IV - MH Special Terms and Conditions -5R01MH096628-04 

AWARD NOTFCE: 
This award has been made in response to lhe application submitted under1he Funding 
Opportunity Announcement MH-1 Hl90 Which can be referenced at 
htt:p.l/grants.nlh.govtgrants/guidelrfa..files/RFA-MH-11-090.html 

CONSORTIUMICONTRACruAL COSTS! 
This award Includes funds for consortium ac!ivrty with Univen;fty of Connecticut, Unf\!ersrty oi 
California, San Francisco, and San Francisco Department of Public Heal!h. Each consortium is to 
be mabRshed and adm1nlstered In accordance with the NIH Grants Poricy Statement dated 
October 2013. No foreign perfotniance site may be added to this proJect v..'lthout the wntten pnot 
apPf6val of the National Institute of Mental Health. 

PARTICfPANT RECRUITMENT· MILESTONES: 
Future NIMH suPPort for this study is contingent upon adequate participant recruitment based on 
p~1ecred milestones as approved ln the Recruitment Milestone ReporfJng system (RMR) on 
08/1012011 It is expected that 600 of1he 6001ctaf projected participants Will be recrulled by 
08/01/2015. Thfs trl-yearty remuitment report sho~ld be submitted elec:tronlcally to NIMH after 
each milestone period of April 1, August 1 and December 1 at http://www.nimh.nlh.gov/nnr. In the 
event that a~! recruitment Fc!lls signffieantly below projected milestones, NIMH may consider 
withholding Mute support and/or negotiating an orderly phase-out of. this study. lnformatfon 
regarding the NIMH Policy for the Recruitment of Participants in Cfinlcal Research is available at: 
http://granfs.nih.gov/grant:sfgu1de/not1ce-files/NOT-Mf:l-05-013.htrnl 
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STAFF CONTACTS 

The Grants Management Specialist ls responsible for the negotiation. award and administration of 
thns proJect and for interpretation of Grants Administration policles and provisions. The Program 
Official Is responsible for the $Cientinc, programmatic and technical aspects of this project These 
lndMduafs won. together in overall project administration. Prior approval requests (signed by an 
Authorized Organizational Representative) should be submitted In wnting to th& Grants 
Management Spedafi$t. Requests may be made via .e-mail. • 

Grants Management Specialist: Jane Z. Un 
Emai1: linja@mail.nih.gov Phone: 301-443-2229 Fax: 301-480..1956 

Program Official: Michael J Stlrratt . 
Email: stirrattm@mall.mh gov Phone' 301-443-t'i802 Fax: 301-443-6000 

SPREADSHEET SUMMARY 
·------GRANT-NUMBER:~SROiMH09562S-Q4,------------~----~· 

INSTITUTION: PUBLIC HEALTH FOUNDATION'ENTERPRISES 

Facthltes and Adminislratl\la Costs \'ear4 Years 
F&A Cost Rate r- a.5% 85% 
F&A Cost Base 1 $~89.136 $306783 
F&A.Costs1 $33077 $26.077 
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Exhibit D . 
iO SUBCONTRACT /SUBAWARD AGREEMENT 

evious invoice accepted by PHFB 

bmit monthly invoices to: 
1renHyun 
'erations Administrator 
idge HIV I Population Health Division 
n Franci~o Department of Public HeaJth 
Van Ness Avenue, Suite 100, San Fr-anc!sco, CA 94102 
415.437.7405 I F: .+15.431.7029 
karen.hyun@:.fdph ,gxg 

Form of Invoice 

1a1 invokes Must he marked •'Final" and have th.: statement. Thi~ final invoice represents that all deliverables lzave been . 
~t and delivered. · 
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