Agreement No.:   ??


RESEARCH AGREEMENT
between

SPONSOR (TBD)
and

AUBURN UNIVERSIY
THIS RESARCH AGREEMENT (“Agreement”), made and entered into by and between Sponsor TBD (“SPONSOR”) and Auburn University (“AUBURN”). 

WITNESSETH THAT:

WHEREAS, Sponsor (hereinafter referred to as “SPONSOR”) has undertaken certain efforts pursuant to the Grant awarded by the SPONSOR which is attached hereto and incorporated herein as Attachment A; and

WHEREAS, AUBURN represents that it is able and willing to undertake a portion of said efforts as hereinafter set forth;

NOW THEREFORE, in consideration of the premises, as well as the mutual obligation of the parties herein made and undertaken, the parties do hereby mutually agree as follows:

Article l.  STATEMENT OF WORK
AUBURN shall use its best efforts to perform the research identified in the Statement of Work entitled “TITLE” which is attached hereto and incorporated herein as Attachment B.   AUBURN agrees that all relevant information obtained in the course of this study shall be available to SPONSOR at any reasonable time during regular work hours, subject to the terms of this Agreement. AUBURN further agrees that it will communicate to SPONSOR’s technical representative information, which appears pertinent to the project as work progresses.

Article 2.  PERIOD OF PERFORMANCE

The effective period of this Agreement shall be DATE (“Effective Date”) through DATE, unless amended by duly executed amendment to this Agreement or terminated in accordance with this Agreement.

Article 3.  COMPENSATION AND PAYMENT

This is a cost-reimbursement agreement.  The maximum level of allowable costs, which AUBURN may incur pursuant to this Agreement, is $AMOUNT.  This amount represents SPONSOR's maximum liability under this Agreement.  Allowable costs will be determined in accordance with 2 CFR 200 (hereinafter referred to as “OMB Uniform Guidance”).  

The approved project budget is attached hereto and incorporated herein by reference as Attachment C.  Any and all changes, including date extensions to this Agreement must have the prior written approval of SPONSOR’s Contracting Officer.

AUBURN shall submit monthly invoices supported by a statement of costs incurred by AUBURN in the performance of this Agreement and claimed to constitute allowable costs under this Agreement.  The statement shall show current costs and project-to-date costs for each category of expenditure.  Not more than ninety percent (90%) of the amount obligated under this Agreement may be billed prior to the final invoice.  The invoices shall reference Agreement No. AGREEMENT NO. and shall be submitted in triplicate by the 20th of each month to the following address:

ADD SPONSOR FINANCIAL POC AND ADDRESS
After receipt, SPONSOR will process the invoice as expeditiously as possible and make payment thereon.  The final invoice shall be submitted promptly by AUBURN following completion of the work and in no event later than forty-five (45) days from the date of such completion.  Payments shall be remitted to the Office of Contracts and Grants Accounting, 381 Mell Street, 208 M. White Smith Hall, Auburn, AL  36849. Invoices submitted after this deadline may not be allowable for payment.  Prior to final payment under this Agreement, AUBURN shall (1) execute and deliver the Subcontractors Release, (2) execute and deliver the Subcontractors Assignment of Refunds, Rebates, Credits and Other Amounts, (3) submit a final accounting for and disposition of Government property, (4) submit a final report on patents or inventions, and (5) any other reports or deliverables required under this Subaward (Attachment D). 

Article 4.  SPONSOR'S REPRESENTATIVES
CONTRACTING OFFICER:

TBD
ADMINISTRATIVE CONTACT:

TBD
TECHNICAL REPRESENTATIVE:
TBD
Article 5. TECHNICAL DIRECTION
Performance of the work hereunder shall be subject to the technical direction of the Technical Representative.  Technical directions shall be in writing and signed by SPONSOR's Technical Representative.  As used herein, technical directions are instructions to AUBURN that provide details, specify required completion dates, suggest possible lines of inquiry, or otherwise complete the scope of the work identified in Article 1 of this Agreement and shall not constitute new assignments of work or changes of such a nature as to justify an adjustment in cost or delivery schedule. 

When in the opinion of AUBURN, technical direction calls for effort outside the scope of the work statement, the AUBURN shall so notify SPONSOR's Contracting Officer and the originator of the technical direction in writing within one week.  No action shall be taken by AUBURN under such technical direction until the matter is resolved.

Any effort undertaken by AUBURN pursuant to oral instructions or technical directions issued other than in accordance with the provisions of this Article will not be covered by the Agreement.

Article 6.  KEY PERSONNEL

The services of AUBURN PI NAME as Technical Representative(s), are essential to the performance of this Agreement and are considered personal in nature; therefore, the duties, which are assigned, to the Technical Representative are non-delegable.  Any replacement of the Principal Investigator(s) shall only be made upon the prior written concurrence of SPONSOR.

Article 7.  AUDITS AND RECORDS

AUBURN agrees to comply with the requirements of OMB Uniform Guidance.  AUBURN further agrees to provide SPONSOR with an annual certification that (1) AUBURN's financial systems comply with the intent of the requirements contained in OMB Uniform Guidance and (2) AUBURN complies with generally accepted accounting practices.  A copy of OMB Uniform Guidance can be obtained at https://www.gpo.gov/fdsys/granule/CFR-2014-title2-vol1/CFR-2014-title2-vol1-part200/content-detail.html. In cases of reports indicating instances of non-compliance, AUBURN will provide copies of responses to auditors' reports and a plan for corrective action.  All records and reports prepared in accordance with the requirements of OMB Uniform Guidance shall be available for inspection by representatives of SPONSOR or the Federal Government during normal business hours.

AUBURN shall maintain accounts, records, documents, and other evidence showing and supporting all costs incurred under this Agreement for a period of three (3) years from the date of final payment.  Records that relate to audits, appeals, litigation, or the settlement of claims arising out of the performance of this Agreement will be retained until such audits, appeals, litigation, or claims have been resolved.  Duly authorized representatives of the SPONSOR shall have access to any pertinent books, documents, papers, and records of AUBURN to make audits, examinations, excerpts and transcripts.  

AUBURN agrees to promptly refund any disallowance’s resulting from audit.

Article 8.  TECHNICAL REPORTS 

AUBURN is required to submit quarterly technical progress reports and a final report on all work accomplished during the reporting period. 

Article 9.  INDEPENDENT CONTRACTOR

AUBURN herein is an independent contractor, not a partner or joint venturer, and shall not act as an agent for SPONSOR.  Nor shall it be deemed to be an employee of SPONSOR for any purposes whatsoever.  AUBURN shall not have any authority, either express or implied, to enter any agreement, incur any obligations on SPONSOR'S behalf, or commit SPONSOR in any manner whatsoever without SPONSOR'S express prior written consent.

Article 10.  EFFECT OF PRIME CHANGES

This Agreement is issued pursuant to the provisions set forth in the PRIME.  If the PRIME is amended and the amendment causes this Agreement to be inconsistent with or contrary to the PRIME, the par​ties hereto agree that they will, negotiate, upon request, in good faith upon such amendments to this Agreement as may be necessary to make this Agreement consistent with the requirements of the PRIME.

Article 11.  ORDER OF PRECEDENCE
This Agreement consists of four (4) parts:

1.
Agreement
2.
Attachment A, Prime Agreement
3. Attachment B, Statement of Work

4. Attachment C, Budget

Any inconsistency in this Agreement shall be resolved by giving precedence in the same order as listed above. 

Article 12 TERMINATION
Either party may terminate performance of the Project in whole or in part, if it is in the best interest of either party. The terminating party shall deliver a Notice of Termination specifying the basis of the termination, extent of termination and effective date.  Auburn will be paid for all services delivered prior to the date of termination.  In the event that only a portion of effort is terminated, Auburn shall work diligently to continue all other efforts that remain active.  
This Agreement may also be terminated by either party for a breach of any of the terms herein.  Upon written notification, the breaching party shall have thirty (30) days to cure such breach.  If such breach is not cured, the non-breaching party may deliver a Notice of Termination to the breaching party terminating the Agreement.   For a breach of non-payment of support by SPONSOR, Auburn is under no obligation to continue work on the Project.  During such non-payment period and/or a termination of this Agreement for a non-payment breach, Auburn is under no obligation to conform to any of the Agreement terms herein
In case of termination, AUBURN shall be reimbursed for all allowable costs incurred and noncancelable commitments made under the terms of this Agreement prior to such termination, but only to the extent that such costs  and commitments are reimbursable to SPONSOR under the terms of the PRIME. Payment will be made upon submission to SPONSOR of an invoice covering the aforementioned performance and submission of all results achieved to the time of termination and acceptance thereof by SPONSOR’s Technical and Contractual Representatives. 

Article 13  NOTICES

Any notice required under this Agreement shall be in writing and addressed as follows:


If to SPONSOR:



TBD
If to AUBURN:



OSP Contact
or to such other addresses as the party to be notified may designate from time to time in writing by like notice to the other party.

Article 14. COMPLIANCE REGULATIONS
AUBURN certifies that the following Federal requirements will be implemented:

1. Pursuant to the requirements of OMB Circular A‑129,  AUBURN certifies that it is not

delinquent on any Federal debt.

2.
Pursuant to Executive Order 12549 and implementing rule, AUBURN certifies that it presently is not debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from covered transactions by any Federal department or agency.

3.
AUBURN agrees to provide a Certification Regarding Lobbying pursuant to Section 1352, Title 31 of the U.S. Code.

Article 16.  ASSIGNMENT OR SUBCONTRACTING

AUBURN shall not assign, transfer, or convey this Agreement or any part thereof, or any interest herein, nor shall AUBURN subcontract for the performance of any of its obligations hereunder, without the prior written consent of SPONSOR.

Article 17.  NON-WAIVER
A waiver by either party of any of the terms or conditions, or covenants of this Agreement in any instance shall not be deemed or construed to be a waiver or any such term, condition, provision, or covenant for the future, or any subsequent breach of same.

Article 18.  SEVERABILITY 
If any provision of this Agreement, as applied to either party or to any circumstance, shall be adjudged by a legal body to be void or unenforceable, the same shall in no way affect any other provision of this Agreement or the validity or enforceability of this Agreement.

Article 19. PUBLICITY
Both parties agree that no advertising or publicity matter having or containing any reference to the other party or in which the other party’s name is mentioned, shall be made use of by either party or on such party’s behalf unless and until the same shall have first been submitted to and received the approval of the other party’s Contracting POC listed in Article 13.

Article 20. RIGHTS TO INVENTIONS

If the work conducted hereunder is experimental, developmental, or research work, the Federal Government shall be entitled to rights in any resulting invention in accordance with 37 CFR part 401 and any implementing regulations issued by the SPONSOR.
..   

With regard to ownership of intellectual property (IP):

IP developed/invented by SPONSOR belongs to SPONSOR; IP developed/invented by AUBURN belongs to the AUBURN.  If an invention is jointly developed, it is jointly owned and each party can practice, make, sell, etc. the invention without the consent of or accounting to the other party.  If one party wants exclusive rights to the technology, it would license the other party's interest in the joint invention, otherwise the other  party is free to license its interest to any third party.

Article 21. ENTIRE AGREEMENT
This Agreement supersedes any previous oral or written agreements made by SPONSOR and AUBURN regarding the work to be performed pursuant to the provisions of this Agreement.  SPONSOR and AUBURN acknowledge that this Agreement shall not be amended, modified, or revised except in writing and signed by authorized representatives of both parties.  

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date set forth herein by their duly authorized representatives.

SPONSOR 




AUBURN
_______________________________________









NAME:




for James Weyhenmeyer

TITLE:




Vice President for Research & Economic Development 
DATE:




DATE:
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