SUBAWARD AGREEMENT

between:

The Johns Hopkins University 

and

Subrecipient Institution

                                                                 CFDA Number: 

                                             JHU Purchase Order number: 


1. RESEARCH PROGRAM

A. This Subaward Agreement (the “Agreement”) is made between the Johns Hopkins University ("JHU") and Subrecipient Institution ("Subrecipient").  

B. Subrecipient shall conduct research in support of the Title of the Project project (the “Project”).  The Project is funded by Name of Grantor Institution(the “Grantor”), under Grant # (the “Prime Award”), attached as Exhibit A.

C. This Agreement is subject to, and incorporates the terms of the Prime Award.  Subrecipient acknowledges Grantor as a third-party beneficiary of this Agreement, and agrees, as such, that Grantor has the right to enforce the terms of the Prime Award against Subrecipient. However, where there is inconsistency between the Agreement and Prime Award, this Agreement shall take precedence solely with regard to Subrecipient’s obligations toward JHU, and only to the extent required by JHU.    

2. KEY PERSONNEL

A. The Principal Investigator (the “PI”) at JHU is PI name, degree.

B. The Project Director for Subrecipient is Sub-PI name, degree.  In the event the Project Director becomes unwilling or unable to perform the duties required for the Project conducted under this Agreement, Subrecipient and JHU shall attempt to agree on a mutually agreeable replacement.  In the event a mutually acceptable replacement is not available, then the Project may be terminated by either party in the manner described in the Termination section of this Agreement. 

3. PERIOD OF PERFORMANCE

This Agreement is effective for the period from [start date] through [end date] and may be extended only by written agreement of the parties. 

4. STATEMENT OF WORK

[bookmark: OLE_LINK1][bookmark: OLE_LINK2]Subrecipient shall furnish all personnel, materials, and services required to conduct the Project, as described in the Statement of Work, attached as Exhibit B.  Any material change in this Statement of Work shall be mutually agreed to in writing by authorized officials of both parties prior to the commencement of Subrecipient's performance under any such change.

5. COSTS AND PAYMENT
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A. The total amount payable to Subrecipient for its performance under this Agreement shall not exceed [] dollars ($[]). Subrecipient is authorized to incur costs as articulated in the budget attached as Exhibit C.

Subrecipient must submit proposed budget changes to JHU in writing.  An authorized official of JHU must provide written approval of the proposed changes before Subrecipient incurs such costs. 

USE THE FOLLOWING LANGUAGE INSTEAD IF CARRY OVER REQUIRES APPROVAL:

The total amount payable to Subrecipient for its performance under this Agreement shall not exceed [] dollars ($[]). Subrecipient is authorized to incur costs as articulated in the budget attached as Exhibit C.

Rebudgeting shall comply with current Public Health Service (“PHS”) guidelines on prior approval. Budget changes requiring Grantor’s approval must be submitted to JHU in writing for review and approval.  JHU shall then submit the proposed budget change to the Grantor. Any proposed increase in Subrecipient’s total costs must be approved in writing by an authorized official of JHU before such costs or commitments may be incurred. 

B. Subrecipient must submit invoices for completed services no more often than monthly and no less frequently than quarterly.  Invoices must be clearly identified with the JHU Purchase Order Number and costs identified in accordance with expenditure categories in Exhibit C.  Invoices must also contain sufficient detail or supporting documentation to determine that the expenses are necessary and reasonable.

Submit invoices to:
[Name, title, address, phone number, fax number, and e-mail address of JHU departmental contact]

C. A final invoice must be submitted to JHU no later than sixty (60) days after the termination date of the budget period.  If Subrecipient fails to submit an invoice by its due date, JHU may withhold any payment due to Subrecipient until the invoice is received.

6. INSPECTION AND AUDIT

A. Upon reasonable request and during normal business hours, JHU reserves the right to inspect Subrecipient's physical facilities, and all books, records, and documents of any kind pertaining to the Project.

B. JHU shall have the right to audit, at its own expense, all of Subrecipient’s financial books, accounts, and records of funds received, as well as any costs and commitments incurred by Subrecipient under this Agreement. Audits may be performed by JHU employees or agents including, but not limited to, independent auditors appointed by JHU.  Audits shall be conducted upon JHU's reasonable request and during normal business hours, during the Agreement and for a period of three years after it terminates.

C. FOR FEDERALLY FUNDED SUBS ONLY: Subrecipient certifies that it complies with OMB Circular A-133, and that it will notify JHU of completion of required audits and of any adverse findings which impact this subaward.  Payment of the final invoices shall be withheld until JHU receives such notification, and all progress payments will be subject to return to JHU if the notification and other required documentation is not provided, or if action to correct non-compliance with federal laws and regulations is not taken within 6 months from date of submission of the audit report.

7. APPROVALS AND NOTICES

A. All notices and requests for approvals on financial and/or administrative matters shall be submitted to:
Alexandra Sedehi, J.D.
Subawards Manager
The Johns Hopkins University, SOM
Office of Research Administration
733 N. Broadway, BRB Suite 117
Baltimore, MD 21205-2196
(410) 955-8389
asedehi1@jhmi.edu

B. Subrecipient's authorized official for receiving notices and approving alterations or amendments to this Agreement is:

[Name, title, address, phone number, fax number, and e-mail address of Subrecipient’s authorizing official]


8. PUBLICATIONS

A. Each party shall have the right to publish and disseminate information derived from the performance of work under this Agreement.  It is the intent, however, that the first publication be co-authored. Qualification for authorship shall be in keeping with generally accepted criteria.  In a co-authored publication, the order of authorship shall be a joint decision of the co-authors.  Each author shall have participated sufficiently in the work to take public responsibility for the content.  Conventional monitoring will not be considered sufficient criterion for co-authorship. 

B. Subrecipient shall provide the PI with a copy of any proposed publication for review and comment at least thirty days prior to submission. 

C. Publications resulting from the Project shall carry appropriate acknowledgment of funding support by a statement such as the following:

Funding for this research was made possible by [Grantor], through a subaward from the Johns Hopkins University (JHU).  Its contents are solely the responsibility of the authors and do not necessarily represent the official views of [Grantor] and JHU (as applicable).

9. TECHNICAL AND FINANCIAL REPORTS

A. Subrecipient shall submit technical reports to the PI as requested, but no less frequently than on a semi- annual basis.  

B. Subrecipient shall submit final progress and financial reports within sixty (60) days of the budget period termination date, in time to enable the PI to comply with the reporting requirements of the Prime Award.

10. INTELLECTUAL PROPERTY

A. [bookmark: OLE_LINK3][bookmark: OLE_LINK4]Subrecipient agrees to comply with the rights and limitations of U.S. Public Laws 96-517 and 98-620, 35 USC §§200-211, and various implementing regulations, including those codified at 37 CFR Part 401, known generally and collectively as “Bayh-Dole Requirements.” 

B. Subrecipient shall be the owner of any invention first conceived or actually reduced to practice solely by its faculty member(s), and/or employee(s), and/or student(s) in the performance of the Project. 

C. JHU shall be the owner of any invention first conceived or actually reduced to practice in the performance of the Project solely by a JHU faculty member(s) and/or employee(s) and/or student(s).

D. Subrecipient and JHU shall be joint owners of any invention first conceived or actually reduced to practice jointly by faculty member(s), and/or employee(s), and/or student(s) of Subrecipient and JHU in the performance of the Project.  For any jointly owned invention, Johns Hopkins Technology Transfer will have primary responsibility for filing, prosecution, and maintenance of any patent application and patent, with Subrecipient's review and approval.

	


11. PUBLICITY

Neither party shall use the name of the other party, nor the name of any faculty member, employee, or student of the other party, or any abbreviations thereof, in connection with any product, service, promotion, news release, or other publicity without the prior written permission of the other party and, if an individual's name be concerned, of that individual.

12. LIABILITY AND LOSS

Subrecipient undertakes the Project entirely at its own risk.  Subrecipient shall indemnify, defend, and hold harmless JHU, its trustees, officers, employees, students, and agents against all claims or actions based upon or arising out of damage or injury (including death) to persons or property caused by or sustained in connection with the performance of the Subrecipient, or by conditions created by the Subrecipient, or based upon any violation of any statutes, ordinances, codes, or regulations in connection with Subrecipient’s performance under this Agreement.  Subrecipient’s obligation to defend and indemnify JHU shall survive the termination of this Agreement.

13.	EXPORT CONTROLS

	Both parties shall comply with the United States laws and regulations controlling the export of technical data, computer software, laboratory prototypes and other commodities, and that its obligations hereunder are contingent on compliance with applicable U.S. export laws and regulations (including the Arms Export Control Act, as amended, and the Export Administration Act of 1979).  If either party shall export any technical data, computer software, laboratory prototypes and/or other commodities controlled by the U.S. export laws to the other party, the exporting party shall conspicuously designate such information as “export controlled”.  JHU, as an institution of higher education, intends to conduct the project as fundamental research under the export regulations, and thus JHU reserves the right to deny receipt of any Export Controlled Information, Proprietary or otherwise, and the right to reject any restrictions by the Subrecipient to prohibit JHU from publishing or disseminating the information derived from the research project.  

14. DISCLOSURE OF INDIVIDUALLY IDENTIFIABLE HEALTH INFORMATION

Subrecipient shall comply with all applicable laws and regulations regarding subject data privacy.  In addition, Subrecipient will review and approve the Informed Consent and Authorization documents (collectively, the "Authorization Documents") relating to the use and disclosure of individually identifiable health information of subjects involved in this Project ("Health Information"), including receipt and use of Health Information by Subrecipient.  Subrecipient agrees, and Subrecipient will require that any party to whom Subrecipient discloses Health Information ("Recipient") agrees, to use and disclose the Health Information only as permitted in the Authorization Documents and in accordance with all applicable laws and regulations.  The Authorization Documents will not authorize the Subrecipient or any recipient to use Health Information to recruit research subjects to additional studies, to advertise additional studies or products or to perform marketing or marketing research.  

15.	PROTECTION OF HUMAN SUBJECTS

IF HUMAN SUBJECTS ARE INVOLVED:
Subrecipient’s performance of the Project includes research involving human subjects.  Prior to commencing Project activities involving human subjects, Subrecipient must provide documentation of valid IRB approval for this Project, as well  Until such documentation is provided, Subrecipient may conduct only activities that are clearly severable and independent from activities involving human subjects.  Subrecipient shall make no obligations against the funds to be awarded under this Agreement for research involving human subjects during any period that is not covered by an OHRP assurance number and IRB approval.
IF NO HUMAN SUBJECTS ARE INVOLVED:
No research involving human subjects will be conducted under this Agreement. 

16.	USE OF ANIMALS

IF ANIMALS ARE USED:
Subrecipient’s performance of the Project includes research involving the use of vertebrate animals.  Subrecipient shall provide its PHS animal assurance number and certification of approval of the protocol by its Animal Care and Use Committee to JHU.

IF NO ANIMALS TO BE USED:
No research involving the use of vertebrate animals will be conducted under this Agreement. 

17.	DEBARMENT AND SUSPENSION

Subrecipient certifies that neither Subrecipient nor any of its employees or agents performing any service under this Agreement (including the Project Director) are presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from participation in this transaction, under investigation for a crime or otherwise engaged in conduct for which a person can be debarred by any federal agency, and Subrecipient will immediately notify JHU upon any inquiry concerning commencement of any such proceeding concerning Subrecipient or such person referred to in this paragraph.   

18.	THIS SECTION IS FOR FEDERALLY FUNDED SUBS ONLY
	CONFLICTS OF INTEREST

IF THE SITE IS DOMESTIC:

DOMESTIC LANGUAGE OPTION #1
Subrecipient represents that it maintains an appropriate written, enforced policy on conflict of interest pursuant to 42 C.F.R. §50.604(a). Further, Subrecipient shall report to JHU any identified and active financial conflicts of interest (“FCOI”) and shall provide assurance that Subrecipient has managed, reduced, or eliminated said FCOI. If an FCOI arises during the course of the Project, Subrecipient shall manage, reduce, or eliminate it and report to JHU within 60 days subsequent to the disclosure.  Subrecipient shall make no obligations against the funds to be awarded under this Agreement until any FCOI is managed, reduced, or eliminated in accordance with this paragraph.  

DOMESTIC LANGUAGE OPTION #2
Under federal regulations, institutions carrying out PHS-funded research must maintain a written policy on conflict of interest.  In addition, if an institution carries out such research with collaborators or subcontractors, it must take reasonable steps to ensure that investigators listed on the subagreement are in compliance with 42 C.F.R. § 50(F), either by requiring those investigators to comply with the institutional policy or by requiring collaborators to provide assurances to the institution that will enable it to comply with the regulation.  

Subrecipient represents that it does not maintain an appropriate written, enforced policy on conflict of interest pursuant to 42 C.F.R. §50.604(a).  Subrecipient certifies that it will adhere to the definitions of “financial conflict of interest” and “significant financial interest” in 42 C.F.R. §50.604(a), and that it will report to JHU any identified financial conflict of interest, and subsequently comply with JHU’s management plan to ensure that the conflict is managed, reduced, or eliminated.  If a financial conflict of interest arises during the course of the project, the Subrecipient shall report to JHU and comply with JHU’s management plan to manage, reduce or eliminate the COI within 60 days subsequent to the date of disclosure.  Subrecipient shall make no obligations against the funds to be awarded under this Agreement until any FCOI is managed, reduced, or eliminated in accordance with this paragraph.  

FOR FOREIGN SITES
FOREIGN LANGUAGE
Under federal regulations, institutions carrying out PHS-funded research must maintain a written policy on conflict of interest.  In addition, if an institution carries out such research with collaborators or subcontractors, it must take reasonable steps to ensure that key personnel affiliated with the Subrecipient are in compliance with 42 C.F.R. § 50(F), either by requiring those investigators to comply with the institutional policy or by requiring collaborators to provide assurances to the institution that will enable it to comply with the regulation.  Subrecipient certifies that it will adhere to the definitions of “financial conflict of interest” and “significant financial interest” in 42 C.F.R. §50.604(a), and that it will report to JHU any identified financial conflict of interest and subsequently comply with JHU’s management plan to ensure that the conflict is managed, reduced, or eliminated. If a financial conflict of interest arises during the course of the project, the Subrecipient report to JHU and comply with JHU’s management plan to manage, reduce, or eliminate the COI within 60 days subsequent to the date of disclosure.  Subrecipient shall make no obligations against the funds to be awarded under this Agreement until any FCOI is managed, reduced, or eliminated in accordance with this paragraph.  
    
19.	THIS SECTION IS FOR FEDERALLY FUNDED SUBS ONLY
	ASSURANCES AND CERTIFICATIONS

A. By signing this Agreement, JHU assures that it is in compliance with federal regulations requiring JHU to register the Study Protocol on www.clinicaltrials.gov.

B. By signing this Agreement, Subrecipient assures that it is in compliance with the provisions of the Drug-Free Workplace Act of 1988 (45 C.F.R. Part 76, Subpart F).

C. Subrecipient certifies that no federally appropriated funds have been paid or will be paid to any person for influencing or attempting to influence an officer or employee any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with this Agreement, and that if any funds other than federally appropriated funds have been paid or will be paid to any person for influencing or attempting to influence an officer or employee of any agency, Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with the Prime Award, grant loan, or cooperative agreement, Subrecipient will complete and submit standard Form-LLL, “Disclosure Form to Report Lobbying.”

D. In accordance with OMB Circular No. A-129, Subrecipient certifies that it is not delinquent on any Federal debt. 

E. Subrecipient certifies that it has established administrative policies as required by (1) 42 CFR Part 50, Subpart A, "Responsibilities for PHS Awardee and Applicant Institutions for Dealing with and Reporting Possible Misconduct in Science," and (2) 45 CFR 74.

F. Subrecipient certifies that it is in compliance with the Civil Rights Act of 1964, the Age Discrimination Act of 1975, Title IX of the Education Amendments of 1972; the Rehabilitation Act of 1973; and the Americans with Disabilities Act, and all implementing regulations for each of these statutes.  
	
20.	FORCE MAJEURE

This Agreement is subject to force majeure and is contingent upon strikes, accidents, acts of God, weather conditions, inability to secure labor, or restrictions imposed by a government or governmental agency, or other delays beyond the control of the parties. If performance is prevented by any cause of force majeure, this Agreement shall be then void without penalty to either party for any such performance not delivered.

21.	TERMINATION

This Agreement may be terminated by either party at any time upon thirty (30) days written notice to the other party.  Upon such notification, Subrecipient shall proceed in an orderly fashion to limit or terminate any outstanding commitments, and to conclude the Project. Subrecipient shall submit a final financial report to JHU within forty-five (45) days of the notice of termination.  In the event that the Agreement is terminated as a result of a breach by Subrecipient, JHU shall be responsible for expenses incurred by the Subrecipient in relation to the Project, but only up to the date that Subrecipient receives the notice of the breach.  If the Agreement is terminated for any other reason, JHU shall be responsible for payment of any non-cancelable obligations incurred by the Subrecipient in relation to the Project, through the date of termination.


22.	MISCELLANEOUS

A. In the event that any provision of this Agreement shall be determined to be illegal or unenforceable, that provision will be limited or eliminated to the minimum extent necessary so that this Agreement shall otherwise remain in full force and effect and enforceable.

B. No waiver of any term or provision of this Agreement, whether by conduct or otherwise, in any one or more instances, shall be deemed to be, or construed as, a further or continuing waiver of any such term or provision, or of any other term or provision, of this Agreement. 

C. Neither party may assign this Agreement or any interest therein without the written consent of the other party.

D. The laws of the State of Maryland shall govern the construction and interpretation of this Agreement. 

E. This instrument contains the entire Agreement between the parties, and no statements, promises, or inducements made by either party or agent of either party that are not contained in this written Agreement shall be valid or binding; and this Agreement may not be enlarged, modified, or altered except in writing signed by the parties.

F. Subrecipient is engaged as an independent contractor. Nothing in the Agreement is intended to, or shall be deemed to, constitute a partnership or joint venture between the parties.

G. The parties agree that electronic signatures or signatures affixed to any one of the originals and delivered by facsimile, PDF or other electronic means shall be valid, binding and enforceable. 


IN WITNESS WHEREOF, the parties have caused this Subaward Agreement to be executed by their duly authorized representatives.

ACCEPTED FOR: 


	SUBRECIPIENT



Name:
Title:


Date: ________________
	
	THE JOHNS HOPKINS UNIVERSITY



Name
Title


Date: _______________
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READ AND AGREED TO:


	
Name
Project Director    


Date: _______________
	
	

	
	
	


C: JHU PI
Dept contact
Coeus
900/9600
