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Subagreement  

between

Universities Space Research Association

and

[Name of Institution]


USRA Address:	Universities Space Research Association
425 3rd Street SW, Suite 950
Washington, D.C. 20024

Subrecipient Address:	__________________
	__________________
	__________________
	 

[bookmark: _Hlk70599290]USRA’s Principal Investigator:	_________________

Subrecipient Co-Investigator:	_________________
						
[bookmark: _Toc83330367][bookmark: _Toc83330449][bookmark: _Toc83346260][bookmark: _Toc83346445][bookmark: _Toc83346622]Effective Date:					______________
			

Subagreement Type:	_______________


Subagreement Value:	NOT TO EXCEED $[TBD]

Subagreement Funding:	NOT TO EXCEED $[TBD]

Period of Performance:	______20XX through ________20XX

	
Proposal Title:	____________________


Issued Under USRA’s Prime Agreement:	

Project Number:	

Subagreement Number:	SUBK-23-XXXX

USRA Purchase Order#:	P23-XXXX

Catalog of Federal Domestic Assistance (CFDA)#: 	

Universities Space Research Association (USRA)

and
________________

[bookmark: _Toc10881257][bookmark: _Toc83330369][bookmark: _Toc83330451][bookmark: _Toc83346262][bookmark: _Toc83346447][bookmark: _Toc83346624]PREAMBLE

[bookmark: _Hlk70676038]This agreement, effective as of the fully executed date is signed by and between Universities Space Research Association (USRA or Prime Recipient), located at 425 3rd Street SW, Suite 950, Washington, D.C. 20024, and ________________________ (Subrecipient), located at ___________________.
[bookmark: _Toc10881258]
[bookmark: _Toc83330370][bookmark: _Toc83330452][bookmark: _Toc83346263][bookmark: _Toc83346448][bookmark: _Toc83346625]RECITALS

[bookmark: _Hlk70599399]Whereas, USRA and Subrecipient desire to enter into a Subagreement relationship for the performance of work on Cooperative Agreement Cooperative Agreement #_______; as further described in the Statement of Work; and

Whereas, USRA and Subrecipient desire to define their mutual rights and obligations during the performance of work hereunder; and

Whereas, this Subagreement, including all laws, regulations and terms incorporated by reference in effect on the date of this award or modified thereafter, represents the definitive terms and conditions for the work contemplated by this Subagreement;

Now therefore, in consideration of the promises and mutual agreements hereinafter set forth, the parties hereto mutually agree as follows:
[bookmark: _Toc10881259]
[bookmark: _Toc83330372][bookmark: _Toc83330454][bookmark: _Toc83346265][bookmark: _Toc83346450][bookmark: _Toc83346627]ARTICLE I - STATEMENT OF WORK

[bookmark: _Toc10881260]The Subrecipient shall provide the necessary personnel and facilities to perform the effort as described in Subrecipient’s Proposal entitled “______________________” dated ___________20XX (incorporated herein as Attachment B). 

ARTICLE II - PERIOD OF PERFORMANCE

A. This period of performance for all work under this Subagreement shall be from __________, 20XX through _________, 20XX.

B. Whenever the Subrecipient knows, or reasonably should know, that any actual or potential condition is delaying or threatens to delay the timely performance of the work, the Subrecipient shall, within 10 days, give USRA notice thereof, including all relevant information.  Should any of the Subrecipient’s personnel be unable to perform scheduled services because of illness, resignation, or other causes beyond the control of the Subrecipient, Subrecipient shall notify USRA’s Contract Specialist, as appropriate, promptly.  The Subrecipient shall attempt to replace such personnel who meet the work requirements, as determined by USRA.  Failure to provide acceptable personnel in a timely manner may result in immediate termination of this agreement by USRA without further obligation on the part of USRA.

[bookmark: _Toc518121081][bookmark: _Toc10881261][bookmark: _Toc83330373][bookmark: _Toc83330455][bookmark: _Toc83346266][bookmark: _Toc83346451][bookmark: _Toc83346628]ARTICLE III - REPORTING REQUIREMENTS AND DELIVERABLES

A.  Subrecipient shall provide the following deliverables to USRA:

i.	Subrecipient shall provide reporting specified by the by the USRA program office in sufficient detail to allow USRA to evaluate and measure performance and ensure completion of its own performance under the Prime Award or Cooperative Agreement.

ii.	All the administrative reporting requirements required by the government-wide regulations are set forth in the general AFRL PRS Assistance Terms and Conditions and the DoD Research and Development (R&D) General Terms and Conditions (September 2020) and are incorporated into this Award and referenced in Attachment A of this Subagreement. These general terms and conditions implement Office of Management and Budget (OMB) guidance, “Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards,” published in the Code of Federal Regulations (CFR) at 2 CFR part 200 and implemented by the DoD at 2 CFR part 1103, “Interim Grants and Cooperative Agreements Implementation of Guidance in 2 CFR part 200” (79 FR 76047, December 19, 2014)

iii.	Subagreement Closeout Documents: 
The following closeout material is required as part of this subagreement. All closeout material is to be submitted to the USRA Representative listed below. Final payment will not be released without the submission of the closeout documents below. 

· Subrecipient’s Release (See Attachment C)
· Subrecipient’s Assignment of Refund, Rebates…(See Attachment C)
· Final Report of Inventions (See Attachment C)
· Final Cumulative Invoice 

B. Submission of Subagreement Reports and Deliverables.  

All reports shall include the Subagreement Number. Subrecipient shall submit one original and one copy of all reports required by Article III of this Subagreement to:					
Name:  
Phone:  
Email:  

The report deliverable schedule will be determined upon award. 
[bookmark: _Toc10881262]
[bookmark: _Toc83330374][bookmark: _Toc83330456][bookmark: _Toc83346267][bookmark: _Toc83346452][bookmark: _Toc83346629]ARTICLE IV - KEY PERSONNEL

The following Subrecipient personnel are considered essential to the successful performance of the effort described herein, and shall not be replaced and/or removed from this effort without the prior written consent of the USRA Program Director:

Name/Position: ______________

[bookmark: _Toc10881263][bookmark: _Toc83330375][bookmark: _Toc83330457][bookmark: _Toc83346268][bookmark: _Toc83346453][bookmark: _Toc83346630]ARTICLE V – PLACE OF PERFORMANCE

[bookmark: _Hlk70599500]Work under this Subagreement shall be performed at Subrecipient's facilities or at other site mutually agreed upon.

[bookmark: _Toc83330376][bookmark: _Toc83330458][bookmark: _Toc83346269][bookmark: _Toc83346454][bookmark: _Toc83346631]ARTICLE VI – COST REIMBURSABLE

[bookmark: _Toc83330377][bookmark: _Toc83330459][bookmark: _Toc83346270][bookmark: _Toc83346455][bookmark: _Toc83346632]This Cost Reimbursable Subagreement is awarded in the amount not to exceed $_______ and is made pursuant to the budget incorporated herein (Attachment B).  

This is an incrementally funded Subagreement. The current funding amount allotted for this Subagreement is $xxx.  USRA is not obligated to pay Subrecipient in excess of this funded amount under any circumstances.  This is a multiple year Subagreement. Contingent on the availability of funds, scientific progress of the project, and continued relevance to AFRL programs, USRA anticipates continuing support at approximately the following levels:

	Option Period 1:  _______________, Not-to-Exceed $xxx
	
[bookmark: _Toc83330378][bookmark: _Toc83330460][bookmark: _Toc83346271][bookmark: _Toc83346456][bookmark: _Toc83346633]Notwithstanding any other provision of this Subagreement, all payments to the Subrecipient shall be subject to the funding limitation set forth above.  USRA’s obligation to Subrecipient shall not exceed the funding limitation set forth above.
	
[bookmark: _Toc83330379][bookmark: _Toc83330461][bookmark: _Toc83346272][bookmark: _Toc83346457][bookmark: _Toc83346634]Any changes in funding will be made by way of USRA-issued Subagreement Modifications. Each such Subagreement Modification shall state the total funds allotted for the performance of this Subagreement.  The provisions relating to funds allotted shall be deemed modified in accordance with each such Subagreement Modification. A decrease in funding may not be affected to the extent that the new sum authorized would be less than the sum of Subrecipient’s previously authorized expenditures and obligations (including termination costs) to the effective date of the Subagreement Modification decreasing the funds.
[bookmark: _Toc10881264]
[bookmark: _Toc83330380][bookmark: _Toc83330462][bookmark: _Toc83346273][bookmark: _Toc83346458][bookmark: _Toc83346635]ARTICLE VII - INVOICING AND PAYMENT

[bookmark: _Toc83330381][bookmark: _Toc83330463][bookmark: _Toc83346274][bookmark: _Toc83346459][bookmark: _Toc83346636]A. Invoicing 
Before the Subrecipient’s invoice will be processed for payment, the Prime Recipient must receive a proper invoice from the Subrecipient. Invoices are required monthly and must be submitted by the end of each month.

Invoices should be sent to USRAAPINVOICES@usra.edu
If unable to email invoices, please send to:
USRA
Attention:  Accounts Payable
3600 Bay Area Blvd
Houston, TX  77058

FINAL INVOICE-  a final statement of cumulative costs incurred must be submitted no later than 60 days after the final period end date.

Invoice Requirements

Invoices must include:

· 1.	USRA assigned PO number
· 2.	Vendor invoice number
· 3.	Invoice date
· [bookmark: _Hlk24040227]4.	Description that refers to work completed/delivered	
· 5.	Dates of shipment, service, or period of performance of the invoiced item
· 6.	Subagreement number 
· 7.	Remittance address
· 8.	Amount due
· 9.	Cumulative amount billed to date
· 10.	Certification, authorized signature, printed name, email and phone number
· [bookmark: _Hlk70599859]11.	Tax Identification Number (TIN)
· 12.	Any required backup documents (ie: materials purchases, travel reimbursement costs) 
· 13. 	Numbered pages


“I hereby certify that the above invoice is correct and just, that payment therefore has not been received.”

                                                    _                                                                         _

Authorized Signature                                               Name (Please Print)

                                                    _                                                                         _

Email                                                                      Phone Number/Extension

B.  Payments
[bookmark: _Hlk18921708][bookmark: _Hlk19019027]Automatic Clearing House (ACH) payments will be made by USRA via Electronic Funds Transfer (EFT) upon receipt of the Electronic Payment Authorization Form.  EFT payments will be made in response to a properly submitted invoices in accordance with the following schedule:  

· [TBD]

The final invoice shall include the Subagreement number and the following certification: 
"Payment of this final invoice shall constitute complete satisfaction of all of USRA’s obligations under this Agreement and Subrecipient releases and discharges USRA from all further claims and obligations upon payment hereof." 

[bookmark: _Hlk70600025]All payments shall be remitted to:  ______________________
				
C.  Payment of Final Invoice
If the deliverables/requirements required under Article III of this Subagreement are not delivered or are determined to be deficient or unacceptable upon delivery, USRA may withhold payment to the Subrecipient until such time as the reports are delivered and are determined by the USRA Program Director to be acceptable. Such withholding of payment is in addition to all other rights and remedies available to USRA under the terms and conditions of this Subagreement.

[bookmark: _Toc5438305][bookmark: _Toc10881265][bookmark: _Toc83330382][bookmark: _Toc83330464][bookmark: _Toc83346275][bookmark: _Toc83346460][bookmark: _Toc83346637]ARTICLE VIII - REPRESENTATIVES

A. Technical Matters

The USRA Technical Representative is authorized to issue technical directions under the Subagreement on behalf of USRA. This direction may include instructions that provide details or otherwise complete the general scope of work set forth hereunder.

The USRA Technical Representative will also exercise a broad general power of supervision and control over the results of the work of the Subrecipient to ensure satisfactory performance. This power of supervision shall include the right to inspect, stop work, make suggestions and recommendations as to the details of the work, and oversee all technical direction of the projects that the Subrecipient’s personnel are assigned to work on. Subrecipient and its personnel shall adhere to all requirements and specifications of the Government governing the workplace and the nature of the work. However, the Subrecipient, in conjunction with its personnel, will determine the method, details, and means of accomplishing the work assigned to it.

All matters affecting the technical direction of the work under this Agreement shall be referred to the USRA Technical Representative.

	[bookmark: _Toc83330383][bookmark: _Toc83330465][bookmark: _Toc83346276][bookmark: _Toc83346461][bookmark: _Toc83346638][bookmark: _Hlk70600218]USRA Technical Representative
	Subrecipient Technical Representative

	Name
	
	Name
	

	Title
	
	Title
	

	Phone Number
	
	Phone Number
	

	Email Address
	
	Email Address
	



B. Financial and Administrative Matters

The representatives of the parties for all financial and administrative matters are:

	[bookmark: _Toc83330385][bookmark: _Toc83330467][bookmark: _Toc83346278][bookmark: _Toc83346463][bookmark: _Toc83346640]USRA Financial Representative
	Subrecipient Financial Representative

	Name
	
	Name
	

	Title
	
	Title
	

	Phone Number
	
	Phone Number
	

	Email Address
	
	Email Address
	



USRA Contract Representative:
	USRA Contractual Representative
	Subrecipient Contractual Representative

	Name
	
	Name
	

	Title
	
	Title
	

	Phone Number
	
	Phone Number
	

	Email Address
	
	Email Address
	


[bookmark: _Toc5438304][bookmark: _Toc10881266]
[bookmark: _Toc83330387][bookmark: _Toc83330469][bookmark: _Toc83346280][bookmark: _Toc83346465][bookmark: _Toc83346642]ARTICLE IX - LOWER-TIER SUBAGREEMENTS

[bookmark: _Toc10881267] In the event that Subrecipient desires to enter into such a relationship with a third party, written consent must be received from USRA in advance.

[bookmark: _Toc83330388][bookmark: _Toc83330470][bookmark: _Toc83346281][bookmark: _Toc83346466][bookmark: _Toc83346643]ARTICLE X - DISPUTES

Any dispute arising under this Subagreement which is not settled by the agreement of the parties will be litigated in the state or federal courts of Maryland.  Pending any decision, appeal or judgment in such proceedings, or the settlement of any dispute arising under this Subagreement, the Subrecipient shall proceed diligently with the performance of this Subagreement unless otherwise agreed between USRA and the Subrecipient.

In the event of a dispute as to the meaning and terms of this Subagreement between the parties herein, the laws of Maryland shall prevail, excluding their laws regarding choice of law.

[bookmark: _Toc10881268][bookmark: _Toc83330389][bookmark: _Toc83330471][bookmark: _Toc83346282][bookmark: _Toc83346467][bookmark: _Toc83346644][bookmark: _Toc10881269]ARTICLE XI - INSURANCE COVERAGE

The Subrecipient shall obtain and maintain insurance coverage as follows for the performance of this Subagreement:

(1)  Worker's compensation and employer's liability insurance as required by applicable Federal and State worker's compensation and occupational disease statutes.  If occupational diseases are not compensable under those statutes, they shall be covered under the employer's liability section of the insurance policy, except when subagreement operations are so commingled with the Subrecipient's commercial operations that it would not be practical.  Employer's liability coverage shall be at least $100,000 except in states with exclusive or monopolistic funds that do not permit worker's compensation to be written by private carriers.

(2)  Bodily injury liability insurance on the comprehensive form of policy of at least $500,000 per occurrence.

(3)  Automotive liability insurance on the comprehensive form of policy providing for bodily and property damage liability covering the operation of all automobiles used in conjunction with performing this Subagreement.  Policies covering automobiles operated in the United States shall provide coverage of at least $200,000 per person and $500,000 per occurrence for bodily injury liability and $20,000 per occurrence for property damage.  The amount of liability coverage of other policies shall be commensurate with any legal requirements of the locality and sufficient to meet normal and customary claims.

(4) In the unlikely event that aircraft are used in connection with performing this Subagreement, aircraft public and passenger liability insurance of at least $200,000 per person and $500,000 per occurrence for bodily injury, other than passenger liability, and $200,000 per occurrence for property damage.  Coverage for passenger liability bodily injury shall be at least $200,000 multiples by the number of seats or passengers whichever is greater.

Upon instruction by the Government to do so, USRA may disapprove the purchase of any insurance coverage not in the Government's best interest.

Policies evidencing such insurance as is required herein shall contain an endorsement to the effect that any material change in the coverage adversely affecting the Government's or USRA's interest shall not be effective unless the insurer of the Subrecipient gives written notice of cancellation or change to USRA's Procurement Officer.  When the coverage is provided by self-cancellation, the Subrecipient shall not change or decrease the coverage without USRA's written approval.

No Subrecipient employee shall enter any Government installation for performance of work under this Subagreement until all of these insurance requirements have been met.

The Subrecipient’s policy shall include the following statement:

“The insurance company waives any right of subrogation against the United States of America which may arise by reason of any payment under the policy.”

The Subrecipient shall be required to supply a copy of the Certificate of Insurance upon USRA’s request.

[bookmark: _Toc83330390][bookmark: _Toc83330472][bookmark: _Toc83346283][bookmark: _Toc83346468][bookmark: _Toc83346645]ARTICLE XII - COMPLIANCE WITH LAWS

The parties hereby agree to comply with all applicable provisions of any federal, state, or local law or ordinance and all orders, rules, and regulations, issued thereunder, that are applicable to the performance of this Agreement.

[bookmark: _Toc83330391][bookmark: _Toc83330473][bookmark: _Toc83346284][bookmark: _Toc83346469][bookmark: _Toc83346646]ARTICLE XIII - EXPORT REGULATIONS

[bookmark: _Toc5438312][bookmark: _Toc10881270]Performance of this Subagreement may require the use of or access to articles, technical data, or software that is subject to export controls under the International Traffic in Arms regulations (22 USC 120-130) or the Export Administration Act (50 USC 2401-2420) or Export Administration Regulations (15 CFR 7768-799) and their successor and supplemental laws and regulations, collectively referred to hereinafter as the “Export Laws and Regulations”. The Subrecipient represents that it is a U.S. Person as that term is defined in the Export Laws and Regulations and shall comply with any and all Export Laws and Regulations and any licenses issued thereunder. The Subrecipient agrees that compliance with this Article is a material Provision of this Subagreement. The Subrecipient further agrees that it shall not give any Foreign Person access to Technical Data or Software as those terms are defined in the applicable Export Laws and Regulations without the prior written consent of an authorized representative of USRA.  However, no such consent shall constitute a waiver of the requirements of compliance with the Export Laws and Regulations nor constitute consent for the Subrecipient to violate any provision of such Export Laws and Regulations.  The Subrecipient shall indemnify and hold harmless USRA from and against any and all damages, liabilities, fines, penalties cost and expenses including attorney’s fees, arising out of claims, suit allegations or charges of Subrecipient’s failure to comply with the provisions of the Export Laws and Regulations or breach of the warranty that the Subrecipient is a U.S. citizen.

If Subrecipient, at any time during the terms of this agreement, feels that the work/research that is being done may be defined and controlled under export control laws and regulations, the subrecipient must notify the Recipient immediately before continuing any work or research that the subrecipient may feel is defined and controlled under export control laws and regulations.

[bookmark: _Toc83330392][bookmark: _Toc83330474][bookmark: _Toc83346285][bookmark: _Toc83346470][bookmark: _Toc83346647]ARTICLE XIV - TRAVEL INSIDE AND OUTSIDE THE UNITED STATES

A. Unless expressly agreed otherwise, Subrecipient shall seek prior approval from USRA of any travel plans, prior to travel.

B. Subrecipient shall submit a written request to the USRA representative specified in Article VIII.B of this Subagreement, including the name(s) of traveler(s), destination, proposed travel dates, purpose of travel, relation of travel to Subagreement statement of work, and estimated cost.  Requests must be submitted four to six weeks prior to travel. 

C. The Fly America Act, 49 U.S.C. 40118, requires the Subrecipient to be ticketed though U.S. flag air carriers for international air transportation of personnel and property to the extent that service by such carriers is available. Costs of travel aboard a foreign-flag air carrier may be disallowed if U.S.-flag carrier air service is available.

[bookmark: _Toc5438307][bookmark: _Toc10881271][bookmark: _Toc83330393][bookmark: _Toc83330475][bookmark: _Toc83346286][bookmark: _Toc83346471][bookmark: _Toc83346648]ARTICLE XV - LIABILITY

[bookmark: _Toc83330394][bookmark: _Toc83330476][bookmark: _Toc83346287][bookmark: _Toc83346472][bookmark: _Toc83346649][bookmark: _Toc10881272]In the event that Subrecipient, its employees, or agents enter premises owned or controlled by USRA during the performance of this Subagreement, the Subrecipient agrees that it will indemnify and hold harmless USRA, its officers and employees from any loss, cost, damage, expense, or liability by reason of property damage or personal injury, including death, of whatsoever nature or kind arising out of, as a result of, or in connection with such performance caused by the negligent actions or omission of the Subrecipient, its employees, or agents.

[bookmark: OLE_LINK2][bookmark: _Toc83330395][bookmark: _Toc83330477][bookmark: _Toc83346288][bookmark: _Toc83346473][bookmark: _Toc83346650]Neither party shall be liable to the other for any indirect, incidental, or consequential damages arising under this Subagreement, with the exception of Subrecipient’s liability for any liability, damages or claims arising out of breach of Articles XII, XIII, XVIII or XX hereof.  
[bookmark: _Toc83330396][bookmark: _Toc83330478][bookmark: _Toc83346289][bookmark: _Toc83346474][bookmark: _Toc83346651]
ARTICLE XVI - ASSIGNMENT

Neither the interest of either party to this Subagreement nor any other rights or obligations contained herein, may be transferred to any third party, nor may any secured interest therein be created without the prior written consent of the other party.

[bookmark: _Toc10881273][bookmark: _Toc83330397][bookmark: _Toc83330479][bookmark: _Toc83346290][bookmark: _Toc83346475][bookmark: _Toc83346652]ARTICLE XVII - TERMINATION

A. Should AFRL terminate USRA’s cooperative agreement in whole or in part, this subagreement may also be terminated in whole or in part.  In the event AFRL terminates USRA’s cooperative agreement, USRA will issue a Stop Work notice, and the Subrecipient shall stop work as specified in the notice. In the event of such termination USRA will be obligated to pay Subrecipient for allowable and allocable costs incurred prior to notice of termination or incurred as specified in the notice, including any non-cancelable fees incurred up to such date, consistent with the provisions of §1800.904, incorporated and modified as set forth in Attachment A – General Provisions and Clauses.  

B. Either party may terminate this Agreement, in whole or in part, by serving sixty - (60) day’s written notice on the other party. Upon receipt of a notice of termination, Subrecipient shall immediately stop work on the termination date and to the extent specified in the Notice of Termination, use its best efforts to minimize costs in terminating all work under this Agreement.  Subrecipient shall be paid for all work performed up to the date of termination, including any non-cancelable fees incurred up to such date. 

ARTICLE XVIII – INTELLECTUAL PROPERTY INDEMNITY

A. Subrecipient shall indemnify USRA, USRA’s customer and/or the Government and their respective officers, agents and employees against liability and losses, including costs, for infringement of any United States or foreign patent, copyright, trademark, or other intellectual property arising out of the manufacture or delivery of supplies or performance of services under this purchase order or out of the use or disposal by, or for the account of, USRA, USRA’s customer and/or the Government of such supplies or services. The foregoing indemnity shall not apply unless Subrecipient shall have been informed as soon as practicable by USRA, USRA’s customer and/or the Government of the suit or action or other proceedings alleging such infringement and shall have been given such opportunity as is afforded by applicable laws, rules or regulations to participate in the defense thereof. 

B. Notwithstanding the foregoing, when this Subagreement is performed under the authorization and consent of the Government to utilize United States patents, Subrecipient’s liability for Subrecipient’s patent infringement under this Subagreement shall be coextensive with USRA’s liability.

[bookmark: _Toc5438317][bookmark: _Toc10881275][bookmark: _Toc83330398][bookmark: _Toc83330480][bookmark: _Toc83346291][bookmark: _Toc83346476][bookmark: _Toc83346653][bookmark: _Toc10881281]ARTICLE XIX - MODIFICATIONS

This Subagreement is subject to all laws and regulations in effect on the effective date of the Subagreement. Government revisions to laws and applicable regulations made applicable to the USRA Prime Agreement shall be flowed down into the terms of this Subagreement and made applicable to the Subrecipient by modification properly signed by an authorized USRA representative in accordance with Article XX of this Agreement. 

Unless otherwise specified herein, any other changes or modifications to the terms, conditions, dates, or consideration of this Subagreement shall not be binding on either party unless the appropriate document has been signed by a duly authorized official of each party.  USRA may, however, unilaterally extend the period of performance or obligate additional funding without changing total estimated costs.
	
For the purposes of this Subagreement, the duly authorized officials are:

USRA:			____________________________, Contracts Specialist
Subrecipient:	____________________________, (Title)							
[bookmark: _Toc10881276][bookmark: _Toc83330399][bookmark: _Toc83330481][bookmark: _Toc83346292][bookmark: _Toc83346477][bookmark: _Toc83346654]ARTICLE XX- PROVISIONS

[bookmark: _Hlk70683589]Provisions set forth in Attachment A can be found in the Department of Defense (DoD) Research and Development (R&D) General Terms and Conditions September 2020 (Attachment A). These general terms and conditions implement Office of Management and Budget (0MB) guidance, "Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards," published in the Code of Federal Regulations (CFR) at 2 CFR part 200 and implemented by the DoD at 2 CFR part 1103, "Interim Grants and Cooperative Agreements Implementation of Guidance in 2 CFR part 200" (79 FR 76047, December 19, 2014).

The DoD Research and Development (R&D) General Terms and Conditions (September 2020), are incorporated into the Award and reflected throughout this document, the DoD Component's Addendum to this document (if applicable), and the DoD Component's Programmatic Requirements can be found at https://www.onr.navy.mil/work-with-us/manage-your-award/manage-grant-award/grants-terms-conditions
   
The DoD provisions in Attachment A shall be deemed to be modified, as appropriate, with the substitution of "USRA" for "AFRL" or “DoD” or "Grant Officer", the substitution of "Subrecipient" for "Recipient", and the substitution of "Subagreement" for "Grant" or "Cooperative Agreement" or “Contract”.

[bookmark: _Toc10881278][bookmark: _Toc83330400][bookmark: _Toc83330482][bookmark: _Toc83346293][bookmark: _Toc83346478][bookmark: _Toc83346655]ARTICLE XXI - ORDER OF PRECEDENCE

In the event of an inconsistency between the terms and conditions of this Agreement, the inconsistency shall be resolved by giving precedence in the following order:

a. The Subagreement
b. The General Provisions
c. All other terms and conditions of the Subagreement whether incorporated by reference or otherwise.
[bookmark: _Toc10881279]
[bookmark: _Toc83330401][bookmark: _Toc83330483][bookmark: _Toc83346294][bookmark: _Toc83346479][bookmark: _Toc83346656]ARTICLE XXII - NOTIFICATION AND PUBLICATION

[bookmark: _Hlk70683523]By accepting this Subagreement, the Subrecipient authorizes USRA and AFRL to publish notice of this award. Prime Recipient and Subrecipient shall not use (and shall not authorize any others to use) the name, likeness or logo or any variants thereof of either party, the name or likeness of the co-Investigator, or the name or likeness of either party’s employees, in any advertisement or promotional material, or for any other purpose, without the written consent of the other party, except as may be required by law.  During the term of this Subagreement and for a period of three (3) years thereafter, Prime Recipient and Subrecipient shall not disclose information concerning work under this Subagreement to any third party, unless such disclosure is required by law or necessary for the performance of this Subagreement.  No news releases, public announcement, denial or confirmation of any part of the subject matter of this Subagreement or any phase of any program hereunder shall be made without prior written consent of the other party, which shall not be unreasonably withheld.  

[bookmark: _Toc83330402][bookmark: _Toc83330484][bookmark: _Toc83346295][bookmark: _Toc83346480][bookmark: _Toc83346657]ARTICLE XXIII- AUDIT

[bookmark: _Hlk70683561]This agreement is subject to the provisions of the Single Audit Act, as implemented by the Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards (2 CFR 200.).

By signature to this agreement, the grantee certifies that it has met the audit requirements of 2 CFR § 200.501 and shall furnish a copy of such audit report upon request or shall make publicly available on the internet.

[bookmark: _Toc10881280][bookmark: _Toc83330403][bookmark: _Toc83330485][bookmark: _Toc83346296][bookmark: _Toc83346481][bookmark: _Toc83346658]ARTICLE XXIV- ENTIRE AGREEMENT

This Agreement is the entire agreement between the parties hereto which supersedes any prior oral or written agreements, commitments, understandings, or communications with respect to the subject matter of this Agreement.  

[bookmark: _Hlk70683669]ACCEPTANCE:

Subrecipient:				Prime Recipient:

________________________	      Universities Space Research Association

By____________________________          	      By_________________ ____________
[bookmark: _Toc83330404][bookmark: _Toc83330486][bookmark: _Toc83346297][bookmark: _Toc83346482][bookmark: _Toc83346659]      Signature                       Date	      			Signature                              Date

_______________________________		_________________________  
      Typed Name		Typed Name

_______________________________      		______________________
[bookmark: _Toc83330405][bookmark: _Toc83330487][bookmark: _Toc83346298][bookmark: _Toc83346483][bookmark: _Toc83346660]     Title							Title
Attachment A – PRIME CONTACT FLOW-DOWN PROVISIONS


This Award is subject to the following general AFRL PRS Assistance Terms and Conditions, and subject to the Department of Defense (DoD) Research and Development (R&D) General Terms and Conditions. These general terms and conditions implement Office of Management and Budget (OMB) guidance, “Uniform Administrative requirements, Cost Principles, and Audit Requirements and Federal Awards,” published in the Code of Federal Regulations (CFR) at 2 CFR part 200 and implemented by the DoD at 2 CFR part 1103, “Interim Grants and Cooperative Agreements Implementation of Guidance in 2 CFR part 200” (79 FAR 76047, December 19, 2014)

The DoD Research and Development (R&D) General Terms and Conditions (September 2020), are incorporated into the Award and reflected throughout this document, the DoD Component’s Addendum to this document (if applicable), and the DoD Component’s Programmatic Requirements can be found at:
https://www.onr.navy.mil/work-with-us/manage-your-award/manage-grant-award/grants-terms-conditions

Any inconsistencies in the requirements of this Award will be resolved in the following order:

i. Federal statute
ii. Federal regulations
iii. 2 CFR part 200, as modified and supplemented by DoD's interim implementation found in 2 CFR part 1103 and the DoD Grant and Agreement Regulations (DoDGARs)
iv. Award-specific terms and conditions



v. In case of disagreement with any requirements of this Award, the Recipient shall immediately contact the Grants and Agreements Officer.



Attachment A-1 Award Specific Terms and Conditions

Reporting Requirements

Project Management Reporting

1. Technical Progress Reports
Every quarter, the Prime Recipient is required to submit a Research Performance Progress Report for the project – i.e., the entirety of work performed by the Prime Recipient, Subrecipients, and contractors. In addition, an annual in-person briefing on research performance progress is required by lead institution and sub-awardees. The Research Performance Progress Report must include the following information: 
1.1. Title Page:	The title page should identify the USRA Principal Investigator and USRA Contracts Manager as the report recipients; the subagreement award number; the name, title, email address, and phone number for the Prime Recipient; the project title; the Principal Investigator(s) and Co-PI names; the date of the report; and the period covered by the report, including the quarter and year (e.g., Q1: Jan. 1 – Mar. 31, 2024).	
1.2. Accomplishments & Milestone Update: A comparison of the actual accomplishments with the technical milestones and deliverables for the period. Discuss what was accomplished during this reporting period, including major activities, significant results, major findings or conclusions, key outcomes, or other achievements. This section should contain sufficient information to allow USSF and USRA management to verify the achievement of the technical milestones and deliverables.
1.3. Issues, Risks, and Mitigation: Actual or anticipated problems or delays and actions taken or planned to resolve them.
1.4. Changes in Approach: Any changes in approach or aims and reasons for change. Any changes to the technical milestones and deliverables must be approved in advance by USSF and USRA management.
1.5. Key Personnel: Any changes in key personnel or teaming arrangements. Such changes must be approved in advance by the USRA Contracts Manager and USRA PI. 
1.6. Project Output: This section may include, but is not limited to: 
1.6.1. Technologies/Techniques: Any new technologies or techniques developed under the Award. Briefly describe the new technologies or techniques, the pre-commercialization history of the technologies, and their potential application to current and future projects.
1.6.2. Publications: Any project-related articles, papers, or presentations that are authored or prepared by the Project Team and published or distributed (at a conference or otherwise).  List author name; title; publication or conference; volume, issue, and pages (if applicable); and year of publication. The Prime Recipient is required to send a copy of each publication to USRA management.
1.6.3. Media Reports: Any media articles (e.g., newspapers, magazines, online media). List author, title, publication or website, page number (if applicable), and date of publication. The Prime Recipient is required to send a copy of any media report that discusses project results to USRA management. 
1.6.4. Websites Featuring Project Work or Results: Website or other Internet sites that reflect the work or results of this project.
1.6.5. Awards, Prizes, and Recognition: Any awards, prizes, or other recognition for project work or results, subjection inventions, patents, or patent applications, etc. List name of award/recognition/prize, name of sponsoring organization, date of receipt, and subject of award/prize/recognition
1.6.6. Invention Disclosures, Patent Applications, Licensed Technologies, etc. 
1.6.7. Other Information: Additional project output, such as data or databases, physical collections, audio or video, software or netware, models, educational aid or curricula, instruments, or equipment, etc. 
1.7. Project Schedule Status: The Prime Recipient is required to report on the status of the technical milestones and deliverables identified in their award.  
1.8. Student Involvement Update: The Prime Recipient is required to provide a description of how students are contributing to the project; how students were recruited for the project; number of students reached during the reporting period; student data metrics including academic levels, majors, demographics, etc.; and any relevant awards or accomplishments obtained by the students.
1.9. Budget Status: Show approved budget, actual costs incurred during the quarter, cumulative cost to date, and remaining balance. If the project is over budget, indicate the amount, reasons why and impact. Changes to the scope of work due to budget considerations or changes in research strategy must be negotiated with and approved by the USRA Contracts Manager and PI. The Prime Recipient is required to notify USRA of any billing issues.
1.10 Certification of Compliance: The Prime Recipient is required to certify that the information provided in the Research Performance Progress Report is accurate and complete as of the date shown.

	[bookmark: _Hlk128090384]Submit to:
	USRA Principal Investigator, Contracts Manager, Sr. Program Manager, and Program Specialist

	Submission deadline:
	Within 30 calendar days after the end of the quarterly reporting period



2. Federal Financial Report (SF-425)
Every quarter, the Prime Recipient is required to submit a completed SF-425 for the project – i.e., the entirety of work performed by the Prime Recipient, Subrecipients, and contractors. A final FFR shall be submitted at the completion of the award agreement. The SF 425 form available to download at: https://www.grants. gov/forms/post-award-reporting-forms.html
	[bookmark: _Hlk128089575]Submit to:
	USRA Principal Investigator, Contracts Manager, Sr. Program Manager, and Program Specialist

	Submission deadline:
	Within 30 calendar days after the end of the quarterly reporting period and within 90 calendar days after expiration or termination of the award. 



3. Annual Audit (Financial) - If an Institution of Higher Education, non-profit organization, or state/local government is a Prime Recipient or sub-recipient and has expended $750,000.00 or more of Federal funds during the non-­Federal entity's fiscal year, then a single or program-specific audit is required. For additional information refer to 2 C.F.R. 200.
	Submit to:
	USRA Principal Investigator, Contracts Manager, Sr. Program Manager, and Program Specialist

	Submission deadline:
	Within the earlier of 30 days after receipt of the auditor’s report(s) or after the end of the audit report. 



4. Project Management Plan (PMP)
The recipient is required to develop, update, and adhere to a project management plan. The purpose of the plan is to establish cost, schedule, and technical performance baselines, and to formalize the processes by which the project will be managed. These processes include considerations such as risk management, change management, and communications management. While it is primarily the project recipient’s responsibility to maintain the plan, USSF and USRA management may request changes. The plan is intended to be a living document, modified as necessary, and comprising the following iterations:
· Application Draft. The recipient must submit a draft of the project management plan with the initial application/proposal. 
· Active Plan. Following formal award of the subagreement, the recipient must submit an updated project management plan, to include any changes requested during negotiation and a timeline based upon the actual award date. An annual in-person briefing on the project management active plan is required.

	[bookmark: _Hlk128091216]Submit to:
	USRA Principal Investigator, Contracts Manager, Sr. Program Manager, and Program Specialist

	Submission deadline:
	As applicable; within five (5) calendar days after the event, or as specified by USSF and USRA management.



Scientific/Technical Reporting

1. Scientific/Technical Conference
Refer to Article XXII Notification and Publication.

2. Paper/Presentation/Proceeding	
Refer to Article XXII Notification and Publication.

3. Scientific/Technical Software & Manual
Refer to Article XXII Notification and Publication.

4. Scientific/Technical Dataset
Refer to Article XXII Notification and Publication.

5. Other (Dissertation/Thesis, etc.)
Refer to Article XXII Notification and Publication.

6. Testbeds
The Prime Recipient must disclose all created under this Award, as well as any accompanying documentation.
	Submit to:
	USRA Principal Investigator, Contracts Manager, Sr. Program Manager, and Program Specialist

	Submission deadline:
	As applicable; within five (5) calendar days after the event, or as specified by USSF and USRA management, and within 90 calendar days after expiration or termination of the award



7. Analytical Models
The Prime Recipient must disclose all created under this Award, as well as any accompanying documentation.
	Submit to:
	USRA Principal Investigator, Contracts Manager, Sr. Program Manager, and Program Specialist

	Submission deadline:
	As applicable; within five (5) calendar days after the event, or as specified by USSF and USRA management, and within 90 calendar days after expiration or termination of the award



8. Simulation Output
The Prime Recipient must disclose all created under this Award, as well as any accompanying documentation.
	Submit to:
	USRA Principal Investigator, Contracts Manager, Sr. Program Manager, and Program Specialist

	Submission deadline:
	As applicable; within five (5) calendar days after the event, or as specified by USSF and USRA management, and within 90 calendar days after expiration or termination of the award



9. Laboratory Demonstrations
The Prime Recipient must disclose all laboratory demonstrations conducted under this Award, as well as any accompanying documentation.

	Submit to:
	USRA Principal Investigator, Contracts Manager, Sr. Program Manager, and Program Specialist

	Submission deadline:
	As applicable; within five (5) calendar days after the event, or as specified by USSF and USRA management.



10. Data Packages
The Prime Recipient must disclose all created under this Award, as well as any accompanying documentation.
	Submit to:
	USRA Principal Investigator, Contracts Manager, Sr. Program Manager, and Program Specialist

	Submission deadline:
	As applicable; within five (5) calendar days after the event, or as specified by USSF and USRA management, and within 90 calendar days after expiration or termination of the award



11. Engineering Drawings and Conceptual Designs
The Prime Recipient must disclose all conceptual/preliminary designs deliverables created under this Award, as well as any accompanying documentation.

	Submit to:
	USRA Principal Investigator, Contracts Manager, Sr. Program Manager, and Program Specialist

	Submission deadline:
	Within 30 calendar days after the end of the quarterly reporting period



12. Prototypes
The Prime Recipient must disclose all created under this Award, as well as any accompanying documentation.
	Submit to:
	USRA Principal Investigator, Contracts Manager, Sr. Program Manager, and Program Specialist

	Submission deadline:
	As applicable; within five (5) calendar days after the event, or as specified by USSF and USRA management, and within 90 calendar days after expiration or termination of the award



Final Reporting

1. Final Scientific/Technical Report (Applicable)
The Prime Recipient must submit a Final Scientific/Technical Report to USRA. The Report must be submitted in Adobe PDF Format as one integrated PDF file that contains all text, tables, diagrams, photographs, schematic, graphs, and charts. The Report must contain the following information, but is not limited to: 
1.1. Provide an executive summary, which includes a discussion of (1) how the research adds to the understanding of the area investigated; (2) the technical effectiveness and economic feasibility of the methods or techniques investigated or demonstrated; or (3) how the project is otherwise of benefit to the public. 
1.2. Provide a comparison of the actual accomplishments with the goals and objectives of the project.
1.3. Summarize project activities for the entire period of funding, including original hypotheses, approaches used, problems encountered and departure from planned methodology, and an assessment of their impact on the project results. Include, if applicable, facts, figures, analyses, and assumptions used during the life of the project to support the conclusions.
1.4. Identify products developed under the Award and technology transfer activities. 
1.5. For projects involving computer modeling, provide the following information with the final report:
1.5.1. Model description, key assumptions, version, source and intended use;
1.5.2. Performance criteria for the model related to the intended use;
1.5.3. Test results to demonstrate the model performance criteria were met (e.g., code verification/validation, sensitivity analyses, history matching with lab or field data, as appropriate);
1.5.4. Theory behind the model, expressed in non-mathematical terms;
1.5.5. Mathematics to be used, including formulas and calculation methods; 
1.5.6. Whether or not the theory and mathematical algorithms were peer reviewed, and, if so, include a summary of theoretical strengths and weaknesses;
1.5.7. Hardware requirements; and
1.5.8. Documentation (e.g., user guides, model code).
	Submit to:
	USRA Principal Investigator, Contracts Manager, Sr. Program Manager, and Program Specialist

	Submission deadline:
	Within 90 calendar days after expiration or termination of the award



2. Patent Certification (As Applicable)
Refer to Article XVIII Intellectual Property Indemnity.

3. Software Deliverable Submission (As Applicable)
The Prime Recipient must submit all software deliverables created under this Award, as well as any accompanying documentation or manuals. The following must be delivered: source code, the executable object code and the minimum support documentation needed by a competent user to understand and use the software and to be able to modify the software in subsequent development efforts.

	Submit to:
	USRA Principal Investigator, Contracts Manager, Sr. Program Manager, and Program Specialist

	Submission deadline:
	As applicable; within five (5) calendar days after the event, or as specified by USSF and USRA management.



Other Reporting

1. Intellectual Property Reporting
1.1 The Recipient and subrecipient(s), if any, must complete the Intellectual Property Report when: Disclosing a subject invention, including anticipated uses and sales.
1.2 Reporting publications, manuscript submissions, or other public disclosures concerning a subject invention.
1.3 Electing (or declining) to retain title to a subject invention.
1.4 Disclosing the filing or termination of patent applications on a subject invention (i.e., patent applications disclosing or claiming a subject invention).
1.4.1 Failure to submit Intellectual Property Reporting in a timely manner may result in forfeiture of the recipient’s or subrecipient’s rights in the subject inventions.

2. Invention Utilization Report
The recipient and subrecipient(s), if any, must provide Invention Utilization Reports for any subject inventions made under the award.  

3. Annual Indirect Cost Proposal
The Prime Recipient and Subrecipient must submit an Annual Indirect Cost Proposal, reconciled to its financial statements unless the award is based on a predetermined or fixed indirect rate(s) or a fixed amount for indirect or facilities and administration (F&A) costs.

	Submit to:
	USRA Principal Investigator, Contracts Manager, Sr. Program Manager, and Program Specialist

	Submission deadline:
	As applicable; Within five (5) calendar days after the event, or as specified by USSF and USRA management.


4. Invoice and Expense Itemization
Refer to Article VII Invoicing.

5. SAM.gov Annual Financial Assistance Certs and Reps Report
This report will be due a year from the date of the Award.
Flow-down Requirements: This award is anticipated to be subject to the Department of Defense (DoD) Research and Development (R&D) General Terms and Conditions January 2023. These general terms and conditions implement Office of Managements and Budget (OMB) guidance, “Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards,” published in the Code of Federal Regulations (CFR) at 2 CFR part 200 and implemented by the DoD at 2 CFR part 1103, “Interim Grants and Cooperative Agreements Implementation of Guidance in 2 CFR part 200” (79 FR 76047, December 19, 2014). The recipient further agrees to include this requirement in any sub-awards or sub-contracts awarded as a result of this Award. If an award if funded under the Terms and Conditions of the Federal Acquisition Regulations (FAR), those Terms and Conditions shall flow-down to sub-contractors. 

1. PUBLIC AFFAIRS COORDINATION:

In coordination with the Government designated Program Manager, the Recipient shall coordinate and request approval from the designated Program Manager, prior to release of any information relating to this Award, such release shall include a statement to the effect that the project or effort depicted was or is sponsored by the AFRL. For the purpose of this Award "information" includes but is not limited to material presented in news releases, articles, manuscripts, brochures, advertisements, still and motion pictures, speeches, presentations, meetings, conferences, symposia, etc. If applicable, nothing in the foregoing shall affect compliance with the requirements of the clause of this Award entitled "Security Requirements".

2. PROPERTY ADMINISTRATION

Shall be in accordance with 2 CFR 200 and DoD Research and Development (R&D) General Terms and Conditions (September 2020).

3. DATA RIGHTS

All rights and title to data, as defined in 48 CFR 27.401 and shall be in accordance with 2 CFR 200 and DoD Research and Development (R&D) General Terms and Conditions (September 2020).

4. EXPORT CONTROL

The Recipient must comply with requirements to protect information that Federal statute, Executive order, or regulation requires to be protected (e.g., personally identifiable or export-controlled information), to include both information generated under this award and information provided to the Recipient and identified as being subject to protection. The Recipient shall receive the Grants and Agreements Officer and Program Manager approval before assigning or granting access to any work, equipment, or technical data generated or delivered under this Award to foreign persons or their representatives. The notification shall include the name and country of origin of the foreign person or representative, the specific work, equipment, or data to which the person will have access.
5. RECIPIENT AND SUBAWARDS

All procurement transactions must be conducted in a manner providing full and open competition in accordance with 2 CFR 200 and DoD Research and Development (R&D) General Terms and Conditions. In Addition, the Recipient must flow down to the subrecipients, subcontractors, consultants, etc., all applicable terms and conditions of this Award of which the Recipient is required to comply with.




