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SUBCONTRACT  BETWEEN

UNIVERSITY OF MEDICINE AND DENTISTRY OF NEW JERSEY

AND

 FORMDROPDOWN 

UMDNJ P.I.:



Dr. 
Prime Sponsor:



Prime Grant Award #:



Subcontract

Performance period:



Subcontract Amount:


$
Project Title:



“
Subcontractor’s P.I.:


Dr.
Subcontractor’s

Federal ID #:



___________________________

W  I  T  N  E  S  S  E  T  H

This Agreement is made by and between UNIVERSITY OF MEDICINE AND DENTISTRY OF NEW JERSEY (hereinafter referred to as UMDNJ), a body corporate and politic of the State of New Jersey, for its Robert Wood Johnson Medical School and 

WHEREAS, UMDNJ has been awarded a grant by the 

WHEREAS, UMDNJ can best accomplish the tasks set forth in its Agreement with the 

NOW THEREFORE, the parties mutually agree as follows:

I.
STATEMENT OF WORK:
The SUBCONTRACTOR will exert its best efforts to perform the work as described in the Statement of Work made a part of this Agreement as Appendix A.  

II.
INCORPORATION OF APPLICABLE PROVISIONS OF PRIME AWARD:

A.
All applicable provisions contained in the 
B.
With respect to applying terms and conditions found in the Prime Award (Appendix B) to the parties to this Agreement, unless the context clearly indicates otherwise, the word “contractor” or “grantor” shall refer to UMDNJ and the word “recipient” or “grantee” shall refer to SUBCONTRACTOR.  It is the intent of the parties that this Agreement shall not contain anything inconsistent or to the contrary with the Prime Award Agreement.

III.
PERIOD OF PERFORMANCE:
Performance under this Agreement shall begin 
IV.
ESTIMATED COSTS:

This Agreement is issued as a Cost Reimbursement/Fixed Price (delete one or the other) Agreement.  In consideration of SUBCONTRACTOR’S performance, UMDNJ shall compensate SUBCONTRACTOR in an amount not to exceed 
V.
PAYMENT:

SUBCONTRACTOR shall submit itemized invoices in an original and three (3) copies to UMDNJ not more frequently than 
Grants and Contracts

University of Medicine and Dentistry of New Jersey

Attn: Frank Cangelosi

335 George Street

PO Box 2685

New Brunswick, NJ 08903-2685

Tax ID #: 22-1775306
UMDNJ, in its sole judgement, shall determine whether costs are allowable under this Agreement in accordance with any applicable law and regulations.  Costs for which prior approval is required will be contingent upon UMDNJ receiving like approval of those specific costs from the Prime Sponsor.  In the event SUBCONTRACTOR is in noncompliance with Article X, UMDNJ may withhold payment of invoices pending resolution of the noncompliance issue.

The SUBCONTRACTOR assumes the responsibility for reimbursement to UMDNJ a sum of money equivalent to the amount of any expenditures disallowed should the Sponsor or other authorized representative rule through audit exception or other formal review that the expenditures from funds allocated to the SUBCONTRACTOR for direct and/or indirect costs were not made in compliance with stated terms and conditions of this Agreement.

VI.
REPORTS:
All technical reports shall be submitted as requested by the Project Director.

VII.
KEY PERSONNEL:
________________ shall represent UMDNJ as Project Director and shall be responsible for overall technical matters relating to this Agreement.


________________________,  or his/her designee, shall represent UMDNJ as Contract Administrator and shall be responsible for all matters relating to the interpretation and administration of this Agreement.

________________________, or his/her designee, shall represent SUBCONTRACTOR as Contract Administrator.
VIII.
BOOKS AND RECORDS:
Financial records, supporting documents and any other records of the SUBCONTRACTOR which are applicable to the Agreement shall be available at all reasonable times for inspection, review and audit by UMDNJ and its authorized representative to determine the proper application and use of all funds paid to or for the account or benefit of the SUBCONTRACTOR.

These financial records, supporting documents and any other records shall be retained by the SUBCONTRACTOR for a period of five (5) years from the last date of correspondence (normally the submission of the final expenditure report) or for a period of time which is in accordance with the Prime Agreement, whichever is greater.  Any records pertaining to audits, appeals, litigation or settlement of claims arising out of performance of this Agreement shall be retained until such audits, appeals, litigation, or claims have been settled.

IX.
PUBLICATION:

SUBCONTRACTOR and its investigators shall be free to publish papers dealing with the results of the research project sponsored under this Agreement.  However, UMDNJ shall be given the opportunity to review such papers prior to any publication thereof.  UMDNJ agrees to complete such review within sixty (60) days.  Any papers published will give appropriate recognition of the support received from UMDNJ and the prime sponsor.

 X.
AUDITS:
If the SUBCONTRACTOR is subject to the audit requirements contained in OMB

Circular A-133, a copy of the reporting package as described in Sections .320(c) and (e) must be forwarded upon request to the Office of Grants and Contracts, University of Medicine and Dentistry of New Jersey, 335 George Street, PO Box 2685, New Brunswick, NJ 08903-2685.  In addition, the SUBCONTRACTOR shall provide UMDNJ with the above requested information throughout the performance of this Agreement.  If the SUBCONTRACTOR is not subject to A-133 audit requirements, UMDNJ may require submission of an independent accountant’s certification on the state of the entity’s financial status/internal control structure and/or the completion of an internal control questionnaire/confirmation.

Upon review of the audit reports by UMDNJ, should the audit report of the SUBCONTRACTOR disclose instances of noncompliance, the SUBCONTRACTOR shall have six (6) months from the date or receipt of the audit to take appropriate corrective action and notify UMDNJ of the action taken.  Should this corrective action not be taken, UMDNJ will undertake such action as deemed necessary and reasonable to bring about compliance.  All costs borne by UMDNJ to assure compliance will be  reimbursed by the SUBCONTRACTOR.

XI.
LIABILITY:
The relationship of SUBCONTRACTOR to UMDNJ is that of an independent contractor.  UMDNJ shall in no way be liable for the actions of SUBCONTRACTOR, nor shall SUBCONTRACTOR be liable for the actions of UMDNJ.  SUBCONTRACTOR shall in no way hold itself out as representing UMDNJ or as acting on UMDNJ’s behalf.  It is understood that UMDNJ’s liability hereunder shall be limited in accordance with N.J.S.A. 59:1-1 et seq., The State of New Jersey Tort Claims Act.

All persons rendering services covered by this Agreement on behalf of SUBCONTRACTOR, including faculty, staff, students, or other agents, shall be considered to be employees of SUBCONTRACTOR for the purpose of any state or federal workers' compensation statutes. SUBCONTRACTOR hereby agrees to indemnify UMDNJ against all claims or awards under such workers' compensation laws arising out of this Agreement.

SUBCONTRACTOR further agrees to hold UMDNJ and its employees, faculty, students, trustees, and agents harmless, and to defend and indemnify them against all claims, actions, liability, damage, loss, and expenses (including attorneys’ fees) by reason of injury, illness or death to any person or persons or damaged property arising or alleged to have arisen from any negligent act or omission of the SUBCONTRACTOR, or its employees or agents, arising out of SUBCONTRACTOR'S performance under this Agreement.

XII.
COMPLIANCE WITH LAWS:
SUBCONTRACTOR agrees to comply with all federal, state, and local laws and regulations applicable to the research project, including regulations regarding informed consent and patient confidentiality. This Agreement is subject to National Institutes of Health grant policies, and the SUBCONTRACTOR agrees to comply with such policies. SUBCONTRACTOR represents that it is in compliance with the Special Assurances attached hereto as Appendix C.

XIII.
TERMINATION:
A.
If the SUBCONTRACTOR shall fail to fulfill in a proper manner its obligations under this Agreement or violates any of the provisions of this Agreement, UMDNJ shall have the right to terminate in whole or in part, this Agreement by sending written notice of termination to the SUBCONTRACTOR thirty (30) days prior to the effective date of such termination.

B.
It is expressly understood that in the event that UMDNJ’s grant/contract {WHICHEVER IS THE CASE} from the 
C.
This Agreement may be terminated by either party, with or without cause by giving thirty (30) days written notice to the other party.

D.
The thirty (30) days written notice period shall commence on the receipt of the notice by the affected party.

E.
Upon notification that this Agreement has been terminated, whether pursuant to subparagraph (A), (B), or (C) of this Paragraph, the SUBCONTRACTOR shall immediately stop all work under this Agreement on the date and to the extent specified in the Notice of Termination.  The SUBCONTRACTOR shall not place any orders or subcontracts for materials, services, or facilities, except as may be necessary for the completion of such portion of the work as is not terminated upon termination of this Agreement, whether pursuant to subparagraph (A), (B), or (C) of this Paragraph.  UMDNJ agrees to compensate the SUBCONTRACTOR for all work performed prior to said termination, and not previously paid for under the provisions of Article XIII. B.

XIV.
NOTICES:
Unless otherwise provided in this Agreement, all notices herein provided to be given, or which may be given by either party to the other, shall be deemed to have been fully given when made in writing addressed as follows, and delivered by an express mail service provider, US Postal Service certified mail, return receipt requested, or by fax:

To UMDNJ:


Vice President for Research

University of Medicine and Dentistry of New Jersey

Patents & Licensing Office

335 George Street, Suite 3200

New Brunswick, New Jersey  08903-2688
To SUBCONTRACTOR:

XV.
SUBCONTRACTING:
None of the work to be performed under this Agreement shall be further subcontracted without prior written authorization from UMDNJ.

XVI.
INSPECTION:
Designated representatives of UMDNJ shall have the right to inspect and review the progress of the work performed at the SUBCONTRACTOR’S place of business pursuant to this Agreement.  All reasonable facilities, including access to relevant data, test results, and computation used or generated under this Agreement shall be made available when requested by UMDNJ in such manner as not to delay unduly the progress of the work.  UMDNJ shall give the SUBCONTRACTOR reasonable notice prior to conducting any such inspection. 

XVII.
USE OF NAMES:
Neither party to this Agreement shall use the names or symbols of the other or of the other party’s investigators or any derivative thereof, in any public announcement, advertising, or promotional sales literature without the prior written consent of the other party.

XVIII.   ARBITRATION:
No arbitration proceedings will be used to resolve any disputes that arise as a result of this Agreement.

XIX.
MODIFICATION:
No waiver, alteration or modification of these provisions shall be binding unless mutually agreed upon between UMDNJ and the SUBCONTRACTOR in written amendments to this Agreement.

XX.
ASSIGNMENT: 

Neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by reason hereof shall be assignable by SUBCONTRACTOR without the prior written consent of UMDNJ.

XXI. RIGHTS IN DATA AND INTELLECTUAL PROPERTY:

Unless otherwise specified herein, any data obtained by SUBCONTRACTOR in the conduct of the Trial shall be and remain the sole property of SUBCONTRACTOR.  SUBCONTRACTOR grants an irrevocable royalty-free, non-transferable, non-exclusive right and license to use the data developed under this Agreement to UMDNJ to meet UMDNJ’s obligations to the NIH and for UMDNJ’s internal research and publication purposes.

 

(i) 
Any discoveries, inventions and/or enhancements reduced to practice by Investigators or SUBCONTRACTOR as a result of their conduct of the Trial (“Inventions”) shall be governed by NIH guidelines regarding intellectual property rights as set forth in 37 CFR 401. 

 

(ii) 
SUBCONTRACTOR hereby grants NIH a non-transferable, nonexclusive license under any intellectual property rights in any research results or Inventions.  

XXII.
SEVERABILITY:
This Agreement is binding upon and shall inure to the benefit of the parties hereto, their representatives, successors and assigns.  No failure or successive failures on the part of UMDNJ, its successors or assigns, to enforce any covenant or agreement, and no waiver or successive waivers on its or their part of any condition of this Agreement shall operate as a discharge of such covenant, agreement, or condition, or render the same invalid, or impair the right of UMDNJ, its successors or assigns, to enforce the same in the event of any subsequent breach or breaches by SUBCONTRACTOR, its successors or assigns.

XXIII.
GOVERNING LAW:

This Agreement shall be construed according to the laws of the State of New Jersey, and the forum for any litigation arising out of this Agreement shall be in the courts of the State of New Jersey, the parties hereby consenting to the jurisdiction of said courts.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first written by their duly authorized representatives.

UNIVERSITY OF MEDICINE AND DENTISTRY OF NEW JERSEY:


Signature:  ________________________________________________________


Name and Title: Frank X. Colfold,

            Senior Vice President for Finance and Treasury

Date:  ______________________________________



Signature:  ________________________________________________________


Name and Title:


Date:  _______________________________________

Appendix A

Statement of Work

Appendix B

Prime Grant Award

Appendix C

  Special Assurances

1. Civil Rights and Equal Employment Opportunity.  The Subcontractor certifies that it has an active program for compliance with all applicable state and federal regulations, executive orders and legislation concerning equal opportunity or affirmative action, and that, wherever required, valid assurances of compliance are on file with the cognizant enforcement agency.

2. Student Unrest.  If the Subcontractor is an academic institution it warrants that it is in compliance and shall be responsible for carrying out the provisions of Title IV, General Provisions of the DHHS Appropriations Act relating to remuneration from Subcontract funds to any individual who has been engaged or involved in activities described as "student unrest".

3. Protection of Human Subjects.  Pursuant to 45 CFR 46, Subpart A, Protection of Human Subjects, Section 46.107, the Subcontractor agrees that any human research Protocol(s) conducted under this Subcontract shall be reviewed and approved by Subcontractor’s IRB before any human research subjects are included in the Project.  Subcontractor certifies that this IRB is in full compliance with all relevant federal regulations, and has an approved General Assurance on file with DHHS or shall file a Single Project Assurance prior to initiating any patient treatment on a single Protocol(s) under the Grant.

4. Debarment and Suspension.  The Subcontractor certifies to the best of its knowledge and belief, that it is not presently debarred, suspended, or proposed for debarment, or declared ineligible for the award of subcontracts, by any Federal Agency, in accordance with OMB guidelines (53 FR19161-19211).

5.  Certification of Non-Delinquency on Federal Debt.  The Subcontractor certifies that it is in compliance with the Non-Delinquency on Federal Debt criteria, in accordance with OMB Circular Number A-129.

6. Certification of Drug-Free Workplace.  The Subcontractor certifies that it has implemented appropriate policy in accordance with the Drug-Free Workplace Act of 1988, 45 CFR Part 76, Subpart F.

7. Certification regarding Misconduct in Science.  The Subcontractor certifies that it has an acceptable assurance for dealing with and reporting possible misconduct in science on file with the Office of Scientific Integrity, PHS.

8. Certification of Toxic Chemical Release Reporting.  Subcontractor certifies in accordance with FAR 52.223-13 that none of its owned or operated facilities to be used in the performance of a Project is subject to Toxic Chemical Release Inventory Form filing and reporting requirements because no such facility falls within Standard Industrial Classification Code (“SIC”) designations 20-39.

9. Children’s Services.  If applicable to this Subcontract, subcontractor agrees to comply with the requirements of P.I. 103-227, Part C of The Pro-Children Act of 1994.

10. Certification of Institutional Policy on Conflict of Financial Interest.  Subcontractor certifies that it has a written and enforced administrative process to identify and manage, reduce or eliminate conflicting financial interest with respect to research projects for which funding is sought from the NIH and other Sponsors.

11. Certification and Disclosure Regarding Payments to Influence Certain Federal Transactions / Lobbying. Subcontractor certifies in accordance with FAR 52.203.2 that no federal appropriated funds have been paid or shall be paid, to any person for influencing or attempting to influence an officer or employee of any agency, a member of Congress, an officer or employee of Congress, or an employee of a member of Congress on his or her behalf in connection with the awarding of this Grant.

12. Certification of Nonsegregated Facilities. Subcontractor certifies in accordance with FAR 52.222.21 that it does not and shall not maintain or provide for its employees any segregated facilities at any of its establishments, and that it does not and shall not permit its employees to perform their services at any location under its control where segregated facilities are maintained.

13. Clean Air and Water Certification. Subcontractor certifies in accordance with FAR 52.223-1 that the facility to be used in the performance of the Protocol(s) is not listed on the Environmental Protection Agency List of Violating Facilities, and that Subcontractor shall immediately notify UMDNJ, before award, of the receipt of any communication from the Administrator, or a designee, of the Environmental Protection Agency (“EPA”), indicating that any facility to be used in the performance of the Protocol(s) is under consideration to be listed on the EPA List of Violating Facilities.

14. Vertebrate Animals. Pursuant to the Animal Welfare Act and the Public Health Service Policy on Humane Care and Use of Laboratory Animals, the Subcontractor agrees that any animal research Protocol(s) conducted under this Subcontract shall be reviewed and approved by Subcontractor’s Institutional Animal Care and Use Committee (“IACUC”) and certifies that this IACUC is in full compliance with all federal regulations and has an approved Assurance on file with DHHS.

15.  Subcontractor will comply with "REQUIRED EDUCATION IN THE PROTECTION OF HUMAN RESEARCH PARTICIPANTS" - see NIH Guide  http://grants.nih.gov/grants/guide/notice-files/NOT-OD-00-039.html.  Release Date:  June 5, 2000 (Revised August 25, 2000)
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