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1. OTHER GRANTEES OR CONTRACTORS.

The Grantee shall coordinate its services and cooperate with other grantees and Department employees for work within, or related to, the scope of this agreement. The Grantee shall not commit or permit any act that will interfere with the performance of work by any other grantee or by Department employees. The Department shall include this paragraph in the agreements of all grantees with whom the Grantee will be required to cooperate with. The Department shall equitably enforce this paragraph as to all grantees to prevent the imposition of unreasonable burdens on any grantee.

2. QUALITY ASSURANCE.

Unless otherwise provided in this agreement, the Grantee shall furnish all necessary qualified personnel, material, and equipment required by this agreement and shall manage and direct the same to complete the work required by this agreement. The Grantee shall provide special reports related to quality assurance upon request of the Department and in the form requested by the Department.

3. WRITTEN COMMITMENT.

Any written commitment or representation of the Grantee made within the scope of the Work Statement, if accepted by the Project Officer in writing, will be binding upon the Grantee, part of this agreement, and subject to this agreement’s provisions.

4. KEY PERSONNEL.

The personnel specified in this agreement are considered to be essential to the work being performed. Prior to diverting any of the specified individuals to other programs, the Grantee shall notify the Project Officer, in writing, reasonably in advance and shall submit justification including proposed substitutions in sufficient detail to permit evaluation of the impact on the program. The Grantee shall not make the diversion without the written consent of the Project Officer.

5. INSURANCE.

A. Standard Liability Insurance. The Grantee shall, at its sole expense, procure and maintain during the Term of this agreement standard liability insurance policies that protect or are endorsed to protect, the Commonwealth from claims of bodily injury, property damage, or both arising out of any activities performed or services provided by the Grantee or its employees or agents under this agreement, including business and non-business invitees, and their property and all other property sustaining damage as a result of the activities or services when validly present on the Grantee’s premises, whether or not actually engaged in the activities or providing services at the time the claim arises. These policies must not include any provision limiting the Commonwealth’s sovereign immunity. Upon request, the Grantee shall provide proof of insurance to the Department.

B. Workers Compensation Insurance. The Grantee, at its sole expense, shall provide workers’ compensation insurance where required and shall be solely responsible for the payment of premiums for workmen's compensation, social security, and any other taxes or payroll deductions required by law for its employees who are performing activities or providing services funded by this agreement. Upon request, the Grantee shall provide proof of insurance to the Department.
6. OWNERSHIP RIGHTS.

The Commonwealth shall have a royalty-free, non-exclusive, irrevocable license to use any patented or copyrighted invention developed with direct funding support from this agreement, that is not sublicensable or transferable except for non-commercial, public health practice or research conducted by the Department directly, or through a contractor on its behalf. 

7. DEPARTMENT APPROVAL AND ATTRIBUTION.

A. Preapproval.

(i) The Grantee shall submit all notices, informational pamphlets, press releases, research reports, brochures, manuals, labels, newsletters, artwork, print advertisements, and other similar material (“Printed Materials”) to the Department for written preapproval before the Grantee disseminates the Printed Materials, unless otherwise specified by the Department in writing. Unless otherwise authorized in writing by the Department, the Grantee shall include the Department logo and the names and titles of the Governor and the Secretary of Health on all Printed Materials.

(ii) The Grantee shall submit all radio, television, or online streaming materials to the Department for written preapproval of the Printed Materials prior to and after its final production.

B. Attribution. The Department may require that the Grantee attribute the Department. If the Department requires attribution on Printed Materials, the Grantee shall include the following statement on Printed Materials: "This project is funded, in part, under a grant with the Pennsylvania Department of Health. Basic data for use in this study were supplied by the Pennsylvania Department of Health, Harrisburg, Pennsylvania. The Department takes no part in and is in no way responsible for any analyses, interpretations, or conclusions,” or another statement approved by the Department in writing. If the Department requires attribution on radio, television, or online streaming materials, the Grantee shall include a statement approved by the Department in writing.

8. CONFIDENTIALITY.

A. Confidential Information. The parties shall protect the confidentiality of each other’s confidential information. To designate information as confidential, the party claiming confidentiality must designate the information as “confidential” in a way as to give notice to the other party (notice may be communicated by describing the information, and the specifications around its use or disclosure, in the Work Statement). The Grantee shall additionally use the process outlined in sub-paragraph F. of this Confidentiality paragraph, below, when submitting information to the Department that the Grantee believes to be confidential, proprietary information, or trade secrets, or some combination thereof. Neither party may assert that information owned by the other party is the asserting party’s confidential information.

(i) Medical Information. The Grantee shall protect the confidentiality of medical records of individuals served by the Grantee under this agreement. The Grantee shall not disclose medical information except as permitted by sub-paragraph B. of this Confidentiality paragraph, below, or to disclose the medical records to the Department for purposes of consultation or for the Department's monitoring of this agreement.

(ii) Sensitive Information. 

(a) Sensitive information means a document or information that contains the description, design, operational plan, or other vital information about a critical facility or infrastructure located in Pennsylvania and bordering states (e.g., nuclear power plants, hazardous chemical plant, oil refinery, bridge, dam, tunnel, etc.), or contains information about the operational protocols or emergency response capabilities of state and local agency personnel, the content of which could be used by a terrorist or enemy of the United States to plan an attack upon a critical facility located in Pennsylvania and bordering states or engage in other activities that could cause death or injury to fire, police, medical, military, or other emergency response personnel, public officials, or the general public.

(b) The Grantee shall protect the confidentiality of sensitive information. The Grantee shall not disclose sensitive information except: (1) as permitted by sub-paragraph B. of this Confidentiality paragraph, below; (2) to the Department for purposes of consultation or for the Department's monitoring of this agreement; or (3) matters of public record.

B. Copy, Use, and Disclosure. The parties shall not copy, use, or disclose confidential information, medical information, or sensitive information except as permitted below:

(i) it is essential for activities under this agreement;

(ii) the party of the confidential information has authorized it in writing; and

(iii) in the case of disclosure, where the recipient of the information has agreed to be bound by confidentiality terms no less restrictive than those set forth in this agreement.

Each copy of such confidential information, medical information, and sensitive information must be marked by the party making the copy with any notices appearing in the original.

C. Termination or Expiration. Upon termination or expiration of this agreement, or any license granted under it, the receiving party shall return to the party of the confidential, medical, or sensitive information all copies of it in the receiving party’s possession, other than one copy. The receiving party may keep one copy for archival purposes only; the copy is subject to this agreement’s security, privacy, data retention, data destruction, and confidentiality provisions, all these provisions surviving the termination or expiration of this agreement.

D. Material Breach. The parties acknowledge that a material breach of this Confidentiality paragraph may—after failure to cure within the time period specified in this agreement, and at the discretion of the non-breaching party—result in termination for default pursuant to section 17 (Termination) of this agreement in addition to other remedies available to the non-breaching party.

E. Nonapplicable. Unless the information is otherwise protected by law, this confidentiality paragraph does not apply to information:

(i) that are matters of public record;

(ii) where the parties have obtained the informed consent of the party or affected person or agency whose information it is;

(iii) already known to the recipient at the time of disclosure other than through the contractual relationship;

(iv) independently generated by the recipient and not derived by the information supplied by the disclosing party;

(v) known or available to the public, except where such knowledge or availability is the result of unauthorized disclosure by the recipient of the protected information;

(vi) disclosed to the recipient without a similar restriction by a third party who has the right to make such disclosure; or

(vii) required to be disclosed by law, court order, or other legal process.

There will be no restriction with respect to the use or disclosure of any ideas, concepts, know-how, or data processing techniques developed alone or jointly with the Department in connection with services provided under this agreement.

F. Additional Grantee Designation of Confidential Information. The Grantee shall use the following process when submitting information to the Department that the Grantee believes to be confidential, proprietary information, or trade secrets, or some combination thereof:

(i) Prepare an un-redacted version of the appropriate document.

(ii) Prepare a redacted version of the document that redacts the information that is asserted to be confidential or proprietary information or a trade secret.

(iii) Prepare a signed written statement that states:

(a) the attached document contains confidential or proprietary information or trade secrets;

(b) the Grantee is submitting the document in both redacted and un-redacted format in accordance with 65 P.S. § 67.707(b); and

(c) the Grantee is requesting that the document be considered exempt under 65 P.S. § 67.708(b)(11) from public records requests.

(iv) Submit the two documents along with the signed written statement to the Department.
9. INTEREST OF THE GRANTEE.

A. The Grantee represents and warrants that it has no direct or indirect interest that conflicts with the performance of its services under this agreement. The Grantee shall not acquire any direct or indirect interest that conflicts with the performance of its services under this agreement. 

B. The Grantee represents and warrants that none of the Grantee’s employees have a direct or indirect interest that conflicts with the performance of its services under this agreement. The Grantee shall take appropriate action to resolve all conflicts with the employee as acceptable to the Department. If the Grantee seeks to hire as an employee any person who has a direct or indirect interest that conflicts with the performance of its services under this agreement, the Grantee shall notify the Department and take appropriate action to resolve such conflict as acceptable to the Department. For purposes of this provision, the Grantee’s officers and directors are considered employees of the Grantee.   

C. The Grantee represents and warrants that no members of its board of directors have a direct or indirect interest that conflicts with the performance of its services under this agreement. The Grantee shall take appropriate action to resolve all conflicts with members of its board of directors as acceptable to the Department. If the Grantee seeks to appoint a person who has a direct or indirect interest that conflicts with the performance of its services under this agreement, the Grantee shall notify the Department and take appropriate action to resolve all conflicts as acceptable to the Department.  

10. ASSIGNMENT OF ANTITRUST CLAIMS.  

The Grantee and the Commonwealth recognize that in actual economic practice, overcharges by the Grantee’s suppliers resulting from violations of state and federal antitrust laws are in fact borne by the Commonwealth. The Grantee hereby assigns to the Commonwealth all rights, title, and interest in and to any claims the Grantee now has or may acquire under state and federal antitrust laws relating to the goods and services that are subject to this agreement.

11. LIQUIDATED DAMAGES.

The Grantee acknowledges that failure to submit expenditure reports, audit reports, or unspent funds including interest by the due dates is a material breach of this agreement. If a material breach occurs, the Department may subject the Grantee to liquidated damages in the amount of up to $100 per day until the outstanding report or repayment of unspent funds is submitted to the Department. The Department may offset damages owed as a result of material breaches in prior health research formula and non-formula grants against future health research formula and non-formula grant awards.

12. HUMAN RESEARCH.

A. The Grantee shall submit to the Department Institutional Review Board, on the form requested by the Department, all human subject research funded under this agreement for approval prior to conducting such research.

B. The Grantee shall not conduct any human subject research, including obtaining identifiable private information or data through intervention or interaction with a subject, unless, prior to the research, the Grantee certifies in writing to the Department that: (i) the Grantee’s own, or another institutional review board, has approved the research in writing or (ii) the research is exempted.

C. The Grantee shall comply with all laws governing human subject research, including 42 U.S.C. § 3515(b) (relating to prohibitions on funding certain experiments involving human participants) and the regulations promulgated under it.
D. The Grantee shall obtain voluntary, informed consent for each subject. If the subject is a minor or is incompetent, the Grantee shall obtain voluntary, informed consent of the subject’s legal guardian. Prior to seeking consent for each subject, the Grantee shall inform the subject that refusing to provide consent will not result in the loss of any benefits that the subject is otherwise entitled to from the federal government, the Commonwealth, the Grantee, subcontractor, or any third-party insurer.

