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NIIMBL 
PROJECT AWARD AGREEMENT

This Project Award Agreement (this “Agreement”) is by and between the University of Delaware (“UD”), on behalf of the National Institute for Innovation in Manufacturing Biopharmaceuticals (“NIIMBL”), and [Project Leader] (the “Project Leader”) and [first project participant], [second project participant], and [third project participant] each, inclusive of the Project Leader, a “Project Participant” and collectively the Project Participants). All Exhibits to this Agreement are hereby incorporated into and made a part of this Agreement, and the terms in this Agreement with initial letters capitalized, whether used in the singular or the plural, shall each have the meaning set forth herein or, if there is no definition set forth herein, then in declining order of precedence, the meaning set forth in Exhibit A, the Project IP Management Plan attached hereto as Exhibit D, or the “Bylaws” (as defined in item A-5 of EXHIBIT A (Definitions)).  

WHEREAS, UD has entered into a cooperative agreement, Number 70NANB21H086, effective July 31, 2021 with the National Institute of Standards and Technology (“NIST”), a division of the Department of Commerce (the “Cooperative Agreement”), to establish the National Institute for Innovation in Manufacturing Biopharmaceuticals (hereinafter referred to as “NIIMBL”) which is designed to accelerate biopharmaceutical manufacturing innovation in the United States, support the development of standards that enable more efficient and rapid manufacturing capabilities, and educate and train a world-leading biopharmaceutical manufacturing workforce, fundamentally advancing U.S. competitiveness in this industry.   

WHEREAS, NIIMBL is a group of Members (as defined in Exhibit A), consisting of public and private companies and institutions (collectively, “Members”) that in exchange for membership fees, will be able to participate in activities related to and in support of NIIMBL.
 
WHEREAS, the NIIMBL Members have adopted a set of Bylaws governing the operation, rights, privileges, and obligation of the NIIMBL Members, which such Bylaws may be amended from time to time.  References to the Bylaws in this Agreement shall refer to the version of the NIIMBL Bylaws in effect on the Effective Date.

WHEREAS, a group comprising those Members identified as Project Participants above, have formed to carry out the proposed Institute Wide Project (as defined in the Bylaws) entitled “[Insert title of Research Project here]” (the “Project”), as more fully described in Exhibit B (the “Project Plan”), and NIIMBL desires to support the Project efforts by providing funds to support the Project; and

WHEREAS, UD will authorize funding to certain Project Participants and confirm cost share commitments of the Project Participants in accordance with Exhibit C (the “Project Funding Terms and Conditions”), which will set forth funding authorized for and cost share committed by each Project Participant, as well as special terms and conditions.  

NOW THEREFORE, for the mutual benefits and considerations each to the other, the parties agree to the following terms and conditions:

1. Term and Termination. 
a. Term.  The term of this Agreement will begin on [insert start date] _________________ (the “Effective Date) and continue until [insert end date], unless earlier terminated or extended as provided for herein (the “Term”).  
b. Termination at Will. The Project Participants acknowledge that NIIMBL’s continued funding of the Project is contingent on the availability of funds and the satisfactory progress of the Project in accordance with the Exhibit B. Accordingly, UD will have the right to unilaterally terminate this Agreement at any time in its sole discretion by giving sixty (60) days advance written notice thereof to each Project Participant.
c. Termination for Breach. 
i. If any or all of the Project Participants fail to meet any of its material obligations under this Agreement, including any of the Exhibits attached hereto, and does not remedy such failure within sixty (60) days following receipt of written notice thereof from UD, UD will thereafter have the right (i) to terminate this Agreement (ii) to terminate any Project Participant’s participation in this Agreement, including Exhibit C, effective upon provision of written notice thereof to such Project Participant and the other Project Participants, (iii) to negotiate with the remaining Project Participants to reallocate tasks, funds, and timelines to continue the work on the Project Plan, or replace such Project Participant with a NIIMBL Member acceptable to all remaining Project Participants,   and (iv) if UD and the remaining Project Participants are unable to reach a mutually satisfactory reallocation of the Project Plan or such reallocations are not satisfactory to  NIIMBL,  to terminate this Agreement effective upon provision of written notice to all Project Participants.
d. Termination by Mutual Consent. 
i. UD and Project Participants may terminate this Agreement at any time by mutual written consent with at least sixty (60) days advance written notice to each party. 
ii. UD and any one Project Participant may terminate such Project Participant’s individual participation in this Agreement by mutual written consent with at least sixty (60) days advance written notice to the other Project Participants. In the event of such individual Project Participants mutual consent to terminate, UD will have the right to (i) to negotiate with the remaining Project Participants to reallocate tasks, funds, and timelines to continue the work on the Project Plan or replace the Project Participant with a NIIMBL Member acceptable to NIIMBL and all remaining Project Participants, and (ii) if UD and the remaining Project Participants are unable to reach a mutually satisfactory reallocation of the Project Plan or such reallocations are not satisfactory to  NIIMBL,  to terminate this Agreement with all Project Participants effective upon provision of written notice to all remaining Project Participants.
e. Effect of Termination. Upon expiration or termination of this Agreement, (i) each Project Participant must cease work on the Project and use reasonable efforts to not incur further expense and to mitigate expenses already incurred; (ii) each Project Participant will be reimbursed for all costs and non-cancellable commitments incurred in the conduct of the Project up to the termination date, and if payments already made by UD to any Project Participant exceed the costs and non-cancellable commitments incurred by such Project Participant prior to expiration or termination of this Agreement, then such Project Participant must promptly refund the excess to UD; (iii) each Project Participant agrees to deliver all research results and data from the Project developed by it up to the date of termination to those other Project Participants who have rights to such results and data in accordance with the terms and conditions of the IP Management Plan, the Project Award Agreement, and the Bylaws; and (iv) each receiving Project Participant agrees to return all Confidential Information and proprietary information provided by the disclosing or providing Project Participant(s) in accordance with the Bylaws.
f. Surviving Provisions. In addition to any specific survival references in this Agreement, the provisions of Section 7 (Intellectual Property), Section 8 (Use of Name) and Section 9 (Liability; Disclaimer; Limitation of Liability (which Section numbers will refer to the entire Section, including all subsections unless otherwise specified) and Exhibit G will survive the termination or expiration of this Agreement indefinitely or as otherwise expressly set forth in such Section or Exhibit.
2. Project Performance.
a. Project Leader. The Project Leader, shall oversee the Project and use reasonable best efforts to monitor that it and each Project Participant fulfills all responsibilities required to complete the Project in accordance with this Agreement and Exhibit B.  
b. UD Oversight.  UD shall have the right to appoint a “Project Manager” to oversee the performance of the Project as a representative of NIIMBL, at UD’s sole expense.  The Project Leader and each Project Participant (i) shall provide the Project Manager with all information and reports required to be provided by the Project Leader or Project Participant  and, upon reasonable advance written notice, participate in periodic Project review meetings with the Project Manager, (ii) shall confer with the Project Manager on strategic and logistical implementation of the Project, and (iii) shall consider in good faith all suggestions made by the Project Manager for implementation in the Project. 
c. Performance of Research Tasks.  Subject to the terms of this Agreement, each Project Participant agrees to exert reasonable efforts to perform its research tasks in accordance with Exhibit B and Project Funding Terms and Conditions (Exhibit C), as such terms may apply to each Project Participant.  Exhibit B may be modified from time to time provided that (i) any changes in the scope of the Project Plan or allocation of research tasks will be set forth in writing; (ii) any change materially increasing the resources required by, or materially decreasing the responsibilities of, the Project Leader or any Project Participant for the performance of its assigned research tasks under Exhibit B, as well as a revised budget, if applicable, shall be set forth in writing; and (iii) any and all written modifications under this Section must be signed for acceptance by the authorized officials of the applicable Project Participants, the Project Leader and UD, subject to (a) notice to all Project Participants and (b) when applicable, prior approval by NIST.
d. Project Personnel.  Each Project Participant agrees that it will not collaborate with any third party not employed by or working on behalf of the Project Leader or a Project Participant, or approved subcontractor(s) to this Project (other than UD) in performing its assigned research tasks under the Project Plan without the prior written consent of all Project Participants and UD, such consent not to be unreasonably withheld or delayed; provided that, each Project Participant may collaborate with its respective Affiliates or approved subcontractor(s) in performing its assigned tasks under the Project Plan without the prior written consent of  UD, unless the Affiliate is a Foreign Entity, which collaboration will require prior written consent from NIST and UD.  
e. Duplication of Funding Requests.  Each Project Participant agrees that it will not directly seek research funding to subsidize the performance of its assigned research tasks for the Project. For the avoidance of doubt, the preceding sentence does not restrict any Project Participant from applying for or receiving any sponsored research funds for other research projects.
f. Performance Standards.  Each Project Participant hereby agrees that it shall perform its work under this Agreement in a competent, diligent and as applicable, (i) for commercial entities: will exert reasonable efforts in accordance with the terms and conditions of this Agreement and the Project Plan and applicable professional standards, or (ii) for academic institutions:  in accordance with the terms and conditions of this Agreement and the Project Plan and applicable academic standards, and in each case, in compliance with all Applicable Laws.  Each Project Participant hereby agrees that it shall exert reasonable efforts to perform its responsibilities and attempt to produce all deliverables, if applicable, for which it is responsible within the timeframes set forth in the Project Plan and shall promptly provide on a reasonable basis such summary progress reports as the Project Manager or UD may from time to time reasonably request.  Each Project Participants hereby agrees that it shall provide all of the facilities, supplies and sufficiently skilled and experienced staff necessary to perform its obligations hereunder as determined by such respective Project Participant.  
3. Incorporation of the terms and conditions of the Cooperative Agreement.
a. To the extent required by the following federal terms and conditions, and subject to the special terms and conditions set forth in Exhibit C, each Project Participant agree to perform its obligations under this Agreement in compliance with the following federal terms and conditions:

b. The Department of Commerce Financial Assistance General Terms and Conditions (GT&C) issued May 19, 2025, The Department’s GT&C, as well as a link to 2 CFR Part 200, are accessible at: https://www.commerce.gov/sites/default/files/2025-05/DOC%20Financial%20Assistance%20General%20Terms%20and%20Conditions%20as%20of%2019%20May%202025.pdf

c. [bookmark: _Hlk171496878]For avoidance of doubt, Project Participants who do not receive any federal funding under this Agreement or commit 2 CFR 200 cost share shall not be subject to any associated federal terms and conditions applicable specifically to entities that receive federal funding or commit 2 CFR 200 cost share.

4. Technical Reporting Requirements and Site Visits. 
a. Monthly Status Meetings.  NIIMBL will assign a Contract Analyst to each Project, the Contract Analyst will represent NIIMBL in managing the administrative and financial portions of each funded project on NIIMBL’s behalf. The Project Manager and each Project Participant will be required to attend monthly status meetings. Meetings each month will be conducted virtually, or in-person lead by the NIIMBL Project Manager assigned to the funded project.  For any in-person meetings, each Project Participant shall bear its own costs.  
b. Monthly Technical Reports.  Not later than three (3) business days before the scheduled status meeting, the Project Participants, shall prepare and submit to UD a monthly technical status report which will include detailed technical status of the Project, identified Project risks and opportunities, Project schedule status and/or schedule modifications, and Project issues, for at a minimum the previous thirty (30) days, as well as other information reasonably requested by the Project Manager or UD. Reports must also include separate narrative sections to detail the accomplishments of and work conducted by each Project Participant. Reports must be submitted to the Project Manager through the NIIMBL reporting hub.  

c. Enhancing Project.  Outcomes: Project Participants shall engage with the NIIMBL-convened workgroups that consist of NIIMBL members with subject matter expertise from large industry and federal stakeholders. At a minimum, these virtual engagements will occur within 3 months of the project kick-off meeting, at around the planned midpoint for Project, and within 90 days of the end of the Project period of performance. During these meetings, Project Participants present summaries of the Project’s progress, plans, and/or significant accomplishments. The purpose of these presentations is to foster collaboration, share knowledge, and solicit feedback from the workgroup members to enhance Project outcomes. Presentations should have enough detail to provide insights into the Project's trajectory, highlighting key milestones, challenges, and strategic decisions. Presentations will be considered NIIMBL Confidential when properly marked; teams are not required to share very sensitive project-specific intellectual property.


d. Final Technical Reports.  Within sixty (60) days following the expiration or termination of this Agreement, the Project Leader will submit a final technical report that is a comprehensive, cumulative, and substantive summary of the progress and significant accomplishments achieved by the Project Participants during the total period of the Project, including a specific listing of all Intellectual Property generated in the performance of the Project, the owner of each such item of Intellectual Property and the Publications of all Project Participants pursuant to the Project (the “Final Technical Report”).  Final Technical Reports must also include separate sections to detail a comprehensive, cumulative, and substantive summary of its progress and significant accomplishments achieved by the Project Leader, and each of the other Project Participants, during the entire Term of the Project.  Reports must be submitted to the Project Manager through the NIIMBL reporting hub.
e. Site Visit.  UD, NIIMBL and NIST shall have the right to carry out technical inspections directly related to this Agreement, with thirty (30) days’ advance written notice and during normal business hours.  For technical inspections, any such visit shall be limited solely to that portion of any facility where Project work is being performed by a Project Participant. During such technical site visit(s), the UD, NIIMBL and NIST representatives shall be (i) employees or contractors of, respectively, UD, NIIMBL, or NIST, (ii) given access solely to that portion of the facility where Project work is being performed by a Project Participant, and (iii) provided with written copies solely of those scientific records directly pertaining to the performance of the Project activities for the purpose of assessing the execution of the Project. All such site visits will be at the expense of the party (UD, NIIMBL, and NIST) exercising the inspection right. In order to protect the Confidential Information and other proprietary and non-public information and records of the Project Participant hosting the site visit, whether or not related to the Project hereunder, should any such UD, NIIMBL, or NIST representatives visit a Project Participant site or facility for the purposes set forth in this Section 4(d), as a condition of such inspection such representatives will, at the election of the hosting Project Participant, be required to enter a separate form of visiting scientist agreement that will be separately negotiated between such hosting Project Participant and the visiting entity (UD, NIIMBL or NIST, as the case may be), shall  contain the terms of confidentiality and other restrictions for such inspection, and which shall be attached hereto Exhibit F and made part of this Agreement.
f. National Meeting Update.  At NIIMBL national meetings, Project Participant representatives shall present to the NIIMBL community a substantive and non-confidential summary of the progress and significant accomplishments achieved by the Project Participants. 

g. Post-Award Impact Reporting Requirements. Brief reports that capture information on continued impacts of the Project, including but not limited to Publications, patents, presentations, student training, etc. (the “Impact Reports”) are expected to be submitted by the Project Leader and include input from each Project Participant to the Project Manager one (1) year after the end of the Term and at two (2) years after the end of the Term.

5. Other Requirements. 
a. Budget Modification. The funds awarded to a Project Participant will be used solely for the purposes specified in Exhibit B and in accordance with the Project Funding Terms and Conditions in Exhibit C. If applicable, each Project Participant is permitted to reallocate funds from one expense category to another existing expense category, up to a cumulative amount of 10% of the Project Participant’s Budget, without the prior written approval of UD, provided that: 
i. such reallocation is in compliance with the Cooperative Agreement, per the Project Participant’s Membership Agreement, and the Department of Commerce Financial Assistance Standard Terms and Conditions;
ii. such reallocation does not increase the resources required by, or materially decrease the responsibilities of, any Project Participant or change the scope of the Project or the Project Participant’s research tasks and responsibilities under the scope of work in the Project Plan; and 
iii. budget modifications greater than a cumulative amount of 10% of the Project Participant’s Budget shall require the prior written consent of UD, such consent not to be unreasonably withheld. Requests for approval of such consent shall be in writing and shall be submitted to the Project Contract Analyst.

b. Duplicate Funding. The Project research tasks to be performed by the Project Participants that are funded under this Agreement may not also be funded by any other sources, but funds from other sources may be used to fund other research tasks associated with the Project as long as the Project Participants continue to adhere to and comply with the terms of this Agreement, including the IP Management Plan, and the Bylaws.

c. Closeout.  Within sixty (60) days following expiration or termination of this Agreement, the Project Leader will submit to the Project Manager a satisfactory Final Technical Report per Section 4.d  In addition, within sixty (60) days following expiration or termination of this Agreement, each Project Participant will prepare and submit to the Contract Analyst or notify the Contract Analyst if there is a delay and the expected submission date, the following documentation:
i. All required invention disclosures using the NIIMBL closeout final invention form;
ii. A proper final Invoice or final cost share report (as applicable)
iii. Completed and signed final closeout financial requirements form 

The documents referred to in i-iii above will be shared with Project Participants in a PDF fillable format. 

d. Unilateral Closeout. Upon prior written notice to the Project Leader or any Project Participant, UD may unilaterally closeout this Agreement in the event the Project Leader or any Project Participant fails to submit the closeout information required within one hundred twenty (120) days of the expiration or termination of this Agreement unless such failure is due an extenuating circumstance for which an extension of this deadline has been agreed upon in writing by UD and the applicable Project Participant.  Such failure will constitute the applicable Project Participant’s express agreement that the amounts paid pursuant to this Agreement by UD to the applicable Project Participant up to the date of the final reports specified in Section 5.c. are due, as set forth herein and as determined by UD’s records, constitute the full, complete, and final extent of UD’s financial obligation to the applicable Project Participant.  Further, the applicable Project Participant does remise, release, and discharge UD, its officers, agents and employees and contractors, of and from any and all third party liabilities, obligations, claims, and demands whatsoever arising from the applicable Project Participant’s participation in the Project under this Agreement, except to the extent caused by (i) the negligence or willful misconduct of UD, its officers, agents and employees and contractors, or (ii) third party claims or infringement upon any patent, copyright, trademark or other intellectual property rights.
With respect to Project Participant(s) that are State entities or agencies, this article shall only apply to the extent authorized under the laws of such State.

6. Compliance and Certifications. Each Project Participant will comply with Applicable Laws and all provisions of Exhibit G in performing its obligations under this Agreement. 

7. Intellectual Property. 
a. Ownership.  It is recognized that the inventions, discoveries, and technologies of a party existing as of the Effective Date are their separate property and are not affected by this Agreement, and the ownership of Intellectual Property invented in the course of conducting activities under this Agreement shall be set forth in Exhibit D, the Project IP Management Plan or, and as contemplated thereby, any MTA executed among two or more Project Participants.  Each Project Participant that owns Project Intellectual Property is referred to herein as a “Project IP Owner.”  
b. IP Management Plan.  For the purposes of this Agreement, UD, and each Project Participant hereby agrees that it will comply with the terms and conditions of the Project IP Management Plan, Exhibit D as may be amended from time to time upon written agreement signed by authorized representatives of all Project Participants.  
c. Grant of Rights.  Each Project Participant shall grant and hereby does so grant the intellectual property rights set forth in the Bylaws.	
d. Copyrights. Each Project Participant  hereby grants to UD a limited  irrevocable, royalty-free, non-transferable, non-exclusive, non-sublicensable right and license to use, reproduce, make derivative works, display, and perform publicly any copyrights or copyrighted material (including any computer software and its documentation and/or databases) first developed and delivered under this Agreement solely for the purpose of communicating to NIIMBL Members about the status and outcomes of the Project and to the extent required to meet UD’s obligations to NIST under the Cooperative Agreement so long as UD provides appropriate recognition regarding authorship. 
e. Data Rights. Each Project Participant hereby grants to UD the right to use data created in the performance of this Agreement solely for the purpose of communicating to NIIMBL Members about the status and outcomes of the Project and only to the extent required to meet UD’s obligations to NIST under the Cooperative Agreement.
f. Invention Reports. Federally funded Project Participants are subject to the reporting requirements and other obligations as set forth in 37 CFR 401.14. In addition, each Project Participant agrees to notify the NIIMBL Institute Director within two (2) months after its inventor discloses an invention(s). Each Project Participant will submit a final invention report to UD’s Project Manager within sixty (60) days of the end of the period of performance so that it may be included with UD’s final invention report to NIST.
8. Use of Names.  No Project Participant will use in any advertising, promotional, or sales literature the name or logo of any Member, the name or logo of any Member’s affiliates, or the NIIMBL name or logo, without prior written consent of the Member or NIIMBL, as applicable.  Each Project Participant hereby grants UD/NIIMBL the right to use such Project Participant’s name and/or logo solely to indicate that Project Participant is a Member of NIIMBL and a participant in NIIMBL Activities, when applicable, provided that such use will be presented in the same manner as other members’ names/logos.  The foregoing notwithstanding and subject to Article VII (Publications) of the Bylaws, each party may, without another party's prior approval, make accurate factual statements about the existence and purpose of this Agreement, including the amount of funding and description of research being conducted hereunder solely as necessary to comply with (i) governmental disclosure obligations, (ii) the party’s reporting policies, or (iii) requirements of publications or journals.
9. Liability; Disclaimer; Limitation of Liability. Subject to the limitations and conditions of applicable laws governing Project Participant, each Project Participant will be responsible for any loss, cost, damage, claim, or other charge that arises out of or is caused by the actions of that Project Participant or its employees or agents to the extent of its gross negligence or willful misconduct.  No Project Participant will be liable for any loss, cost, damage, claim, or other charge that arises out of or is caused by the actions of UD, any other Project Participant or other Project Participant’s employees or agents. Joint and several liabilities will not attach to the Project Participants; no Project Participant is responsible for the actions of UD or any other Project Participant but is only responsible for those research tasks assigned to it and to which it agrees in this Agreement.
10. Insurance. Each party will obtain and maintain appropriate public liability and casualty insurance (a.k.a. Commercial General Liability) or adequate levels of self-insurance, to insure against any liability caused by that Project Participant’s obligations under this Agreement with a combined single limit of at least $2,000,000 per occurrence.  Each Project Participant shall be responsible for maintaining workers’ compensation insurance with limits in accordance with statutory requirements. Notwithstanding the foregoing, to the extent a party is a State agency or entity, it shall maintain adequate self insurance and be subject to liability as provided under such State law. 

11. Publication and Acknowledgement of Support.  
a.  Any Publication (as defined in the Bylaws and Section 7.1. of the IP Management Plan) is subject to the provisions of the Project IP Management Plan.
b. All Publications regarding the results of the research tasks performed under the Project must be reported by the Project Participants in the Monthly report and by the Project Leader in the Final Technical Report required in Sections 4.b and 4.c.
c. All final peer-reviewed manuscripts regarding the results of the research tasks performed under the Project must be (1) freely available within twelve (12) months of publication in a journal associated with CHORUS (https://www.chorusaccess.org/about/our-members/), or 2) submitted to a NIST publications repository or equivalent within twelve (12) months of publication.  Documentation of compliance with this requirement must be reported in the Monthly and/or Final Technical Reports required in Section 4.b and 4.c.
d. In any such Publications, acknowledgement of NIIMBL support and NIST sponsorship shall be made with a footnote or other appropriate notation reading, “This work was performed under a Project Award Agreement from the National Institute for Innovation in Manufacturing Biopharmaceuticals (NIIMBL) and financial assistance award 70NANB21H086 from the U.S. Department of Commerce, National Institute of Standards and Technology,” or words to that effect. 
12. Miscellaneous.
a. Waiver. Each party may waive any right, breach, or default which party has the right to waive, provided that the waiver is not effective against any party unless it is in writing, is signed by such party, and specifically refers to this Agreement. No waiver of any breach of any provision of this Agreement shall be deemed a waiver of any preceding or succeeding breach. All the terms, covenants and conditions of this Agreement are for the exclusive benefit of the parties hereto.
b. No Agency. This Agreement does not create a partnership, agency, or joint venture among the Project Participants.
c. Assignment. Neither this Agreement nor any rights hereunder, in whole or in part, shall be assignable or otherwise transferable by any Project Participant other than, if it is in full compliance with this Agreement, to its Affiliates, upon written notice to, but without the prior written consent of, the other Project Participants; provided that (i) if the Affiliate is a Foreign Entity such assignment will not be valid without the prior written consent of UD, and (ii) integral to any assignment to an Affiliate such Affiliate shall, in a writing delivered to all parties, contemporaneously expressly assume and covenant to be bound by and discharge in good faith all of the assignor’s obligations under this Agreement.
d. Counterparts. This Agreement may be executed and transmitted either physically or electronically in counterparts, each of which shall be deemed an original, but all of which taken together shall constitute one and the same instrument.
e. Entire Agreement; Amendments. This instrument, including all Exhibits hereto, constitutes the entire Agreement between the parties and supersedes any and all prior agreements and understandings regarding the subject matter hereof, whether written or oral.  This Agreement will not be amended, altered, or changed except by written agreement signed by all parties hereto with the exception of Exhibit B, which requires signature by the Project Lead, applicable Project Participants and UD and Exhibits C, E & F which require signature for acceptance by the applicable Project Participant and UD.  No amendment to the Bylaws that materially increases the resources required by, or materially decreases the responsibilities of, any Project Participant for the performance of its assigned tasks under the Project Plan shall be binding on such Project Participant without the consent of such Project Participant. Should any terms of this Agreement conflict with the Project Participant’s Membership Agreement or the Bylaws, as either may be amended from time to time, the terms of this Agreement shall control. 
f. Governing Law. The Project Participants acknowledge that NIIMBL is a component of UD, an institution within the State of Delaware. As such, NIIMBL is governed by the laws of the State of Delaware, without reference or regard to its conflict of laws principles, and the policies and regulations of the UD, except where the Project Participant is a federal entity, in which case federal law will apply as appropriate. Where the Project Participant is a non-Delaware state governmental entity, this Section will be deemed to be deleted and replaced with the following, “Nothing in this Agreement is intended to cause the Project Participant to waive the legal immunities and defenses provided under its State enabling laws.”
g. Notices. All notices required or permitted under this Agreement shall be in writing and shall be delivered personally or sent by prepaid next business day delivery service; or electronic communication with receipt confirmed by the recipient.  Notices to each party shall be delivered to the appropriate Point-of-Contact documented below which may be updated from time to time by written notice from the applicable party to the other parties. Notices pursuant to the contractual terms of the Agreement shall be sent to the Authorized Official for the party with a copy sent to the applicable Project Participant and the Contract Analyst for UD.
For University of Delaware

Authorized Official (Contractual and Administrative Notices)
Vice President for Research, Innovation and Scholarship
Research Office
100 Discovery Boulevard
10th Floor Tower at STAR
Newark, DE 19716
Email: udelaware-awards@udel.edu 

With a copy to:
Dawn Jory, CRA
Director Sponsored Programs, NIIMBL
University of Delaware
590 Avenue 1743
Newark, DE 19713
Email: projectawards@niimbl.org 


[Project Leader]
[Principal Investigator]  
Name: 
Title: 
Address: 
Email: 

Authorized Official 
Name: 
Title: 
Address: 
Email: 


[Project Participants]
Participant Team Lead 
Name: 
Title: 
Address: 
Email: 


Authorized Official 
Name: 
Title: 
Address: 
Email: 

[Project Participants]
Participant Team Lead 
Name: 
Title: 
Address: 
Email: 


Authorized Official 
Name: 
Title: 
Address: 
Email: 


[Project Participants]
Participant Team Lead 
Name: 
Title: 
Address: 
Email: 


Authorized Official 
Name: 
Title: 
Address: 
Email: 


[Remainder of the page intentionally left blank; Signatures on following page]

The Project Participants and UD have caused this Agreement to be executed by its duly authorized representatives. 

	PROJECT TEAM:

[COMPANY NAME]

By:	 
Name:	 
Title:	 
Date:  	 


[COMPANY NAME]

By:	 
Name:	 
Title:	 
Date:  	 

      
[COMPANY NAME]

By:	 
Name:	 
Title:	 
Date:  	 


[COMPANY NAME]

By:	 
Name:	 
Title:	 
Date:  	 

       
	


NIIMBL:

By: UNIVERSITY OF DELAWARE

	By:		 Name: 	 Title:	              Date:  		
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Exhibits:
Exhibit A 	Definitions
Exhibit B 	Project Plan
Exhibit C	Project Funding Terms and Conditions
Exhibit D	Project Intellectual Property Management Plan
Exhibit E	3rd Party Cost Share Agreement 
Exhibit F	Visiting Scientist Agreement
Exhibit G	Compliance and Certifications


EXHIBIT A
Definitions
A-1. “Affiliate” means, with respect to a specified Project Participant, any corporation, company, partnership, joint venture and/or firm, regardless of its geographical location, that now or hereafter controls, is controlled by or is under common control with such specified Project Participant.  For purposes of this definition, "control" means (a) in the case of corporate entities, direct or indirect ownership of more than 50% of the stock or shares entitled to vote for the election of directors; and (b) in the case of non-corporate entities, direct or indirect ownership of more than 50% of the equity interest with the power to direct the management and policies of such non-corporate entities.
A-2. “Applicable Law” shall mean all laws, rules, regulations applicable to the Project and a Project Participant, including any such laws, statutes, rules, regulations, and guidelines promulgated by any government agency, instrumentality, authority or regulatory body having jurisdiction over the Project Participant and which are applicable to such Project Participant.
A-3.  “Background Intellectual Property” shall have the meaning set forth in Section 1.3.1 in Exhibit D.
A-4. “Budget” means the budget for the Project provided in Exhibit C.
A-5. “Bylaws” shall mean the NIIMBL Bylaws in effect on the Effective Date that govern the terms and conditions of each Member’s membership and participation in NIIMBL.
A-6. “Confidential Information” means information disclosed by a Disclosing Party to a Receiving Party in the course of NIIMBL Activities, including, information regarding existing and future technical, business and marketing plans and product strategies; cost and pricing information; employees’ names, titles, job descriptions and salaries; business practices, policies, methodologies and procedures; undisclosed proprietary data, data models, product designs, capabilities, specifications, software systems and processes; samples and devices; demonstrations; the identity of business partners, customers, potential customers and suppliers and/or other competition sensitive information and that is marked as “confidential” or is described with a similar designation, in writing at the time of disclosure; or when disclosed orally or visually, is identified as “confidential” or is described with a similar designation at the time of disclosure and is confirmed in writing as confidential within thirty (30) days of that disclosure.
A-7. “Contract Analyst” means NIIMBL employee assigned to oversee the NIIMBL administrative functions of the Project.
A-8. “Control” shall mean, with respect to any Project IP, possession of the right, whether directly or indirectly, and whether by ownership, license or otherwise, to assign, or grant a license, sublicense or other right to or under, such Licensed Technology as provided for herein without violating the terms of any written agreement with any Third Party.
A-9. “Cooperative Agreement” is defined in the preamble.
A-10. “Exploit” or “Exploitation” shall mean to offer and have offered for sale, sell, and have sold, and commercialize and have commercialized.  
A-11.  “Final Technical Report” is defined in Section 4(c). 
A-12. “Foreign Entity” is an entity that is majority owned or controlled by non-U.S. individuals or organizations, or whose ultimate parent, if any, is incorporated outside of the United States (including U.S. territories). This includes individuals who are not U.S. citizens.

A-13. “Impact Report” is defined in Section 4(f).
A-14. “Institute Director” means the Institute Director of NIIMBL.
A-15. “Intellectual Property” or “IP” means all patentable and unpatentable inventions, works of authorship or expression, information, course content, data, research notes and results, data collections and databases, trade secrets, ideas, processes, routines, techniques, concepts, methods, algorithms, software, know-how and all rights of any kind in or to any of the foregoing (including copyrights, trade secret rights and patents) regardless of whether any or all of the foregoing constitutes copyrightable or patentable subject matter.  
A-16. “Investigator” means any staff member, employee, or consultant of a Project Participant who participates in the technical conduct of the Project.  
A-17. “IP Management Plan” shall have the meaning set forth in the Preamble.  
A-18. “Maximum Authorized Budget” is defined in Section 1 of Exhibit C.
A-19. “Member” means an individual NIIMBL member organization that is a signatory to a Membership Agreement.
A-20.  “Membership Agreement” means the agreement between the Member and UD that sets forth certain terms and conditions of the Member's NIIMBL membership. 
A-21. “MTA” has the meaning set forth in Section 1.5 of Exhibit D.
A-22. “NIIMBL” is defined in the preamble.
A-23. “NIST” is defined in the preamble.
A-24. “Other Background Intellectual Property” has the meaning set forth in Section 1.4.1 of Exhibit D.
A-25. “Partner Specific Project” means research and development projects, funded all or in-part by NIIMBL, that address the needs of more narrow sectors of the biopharmaceutical industry and that are more restrictive in participation and IP, performed pursuant to a Project Award Agreement.
A-26. “Patent” means all patents and patent applications, including provisional patent applications; all patent applications filed either from such patents, patent applications or provisional applications or from an application claiming priority from any of these, including divisionals, continuations, continuations-in-part, converted provisionals, and continued prosecution applications; any and all patents that have issued or in the future issue from the foregoing patent applications.
A-27. “Project” is defined in the preamble.
A-28. “Project Award Agreement” is defined in the preamble. 
A-29.  “Project Intellectual Property” or “Project IP” means all Intellectual Property conceived and actually reduced to practice or conceived and merely requiring constructive reduction to practice (in the case of patentable subject matter) or made, invented, developed, created, or authored (in the case of all other subject matter), by a Project Participant or any of its employees in the course of performing its obligations pursuant to a Project.
A-30. “Project IP Disclosure” shall have the meaning set forth in Section 2.4. of Exhibit D.
A-31. “Project IP Management Plan” means a plan that forms part of the Project Award Agreement, that is attached as Exhibit D, and that at a minimum will address IP creation, ownership and management concerns and options for the following:
· ownership of Project IP;
· licensing rights in Project IP, including revenue sharing among joint owners or Project Participants, if applicable;
· the Project Participant(s) that will have rights to enforce rights in Project IP;
· management and timely prosecution of Project IP in compliance with the Bylaws and the Project Award Agreement; and
· Background Intellectual Property needed for the Project and terms (if any) under which that Background Intellectual Property will be made available to Project Participants both during and after performance of the Project; and who will bear the filing and other costs of managing that Project IP, including the cost of prosecuting foreign and domestic patent rights.
A-32. “Project IP Owner” shall have the meaning set forth in Section 7(a).  
A-33. “Project Leader” is defined in the preamble.
A-34. “Project Manager” means NIIMBL employee assigned to oversee the technical compliance of the Project.
A-35. “Project Participant” is defined in the preamble. 
A-36. "Project Plan" means the plan of work for the Project as described in Exhibit B.
A-37. “Proprietary Project” means a research and development project performed pursuant to a Project Award Agreement, but funded exclusively with private, non-federal, funding by the Project Participants.
A-38. “Publicly Funded Project IP” shall mean all Project IP made, invented, developed, created, or authored pursuant to an Institute Wide Project or a Partner Specific Project.
A-39. “Research Materials” shall have the meaning set forth in Section 1.4 in Exhibit D. "Research Misconduct" means fabrication, falsification, or plagiarism in proposing, performing, or reviewing research, or in reporting research results. Research Misconduct does not include honest error or differences of opinion. As used in this definition, (i) "fabrication" means making up data or results and recording or reporting them; (ii) "falsification" means manipulating research materials, equipment, or processes, or changing or omitting data or results such that the research is not accurately represented in the research record; and (iii) "plagiarism" means the appropriation of another person's ideas, processes, results, or words without giving appropriate credit.

EXHIBIT B
Project Plan
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EXHIBIT D
Project Intellectual Property Management Plan



EXHIBIT E
3rd Party Cost Share Agreement
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EXHIBIT F
Visiting Scientist Agreement
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EXHIBIT G
Compliance and Certifications

Compliance: 

1. Audit Requirements & Financial Records. The Project Leader and each Project Participant receiving federal funding and or committing 2CFR 200 cost share will ensure that they meet the requirements of 2 CFR 200 Subpart F, 2 CFR 200.507 and 2 CFR 200.331 if applicable for monitoring purposes, also providing the right to allow UD and NIST or their designees to perform audit(s) sufficient to meet the same requirements. For-profit organizations not subject to 2 CFR 200 Subpart F but who expend $750,000 in Federal funds during their fiscal year must have an audit conducted for that year in accordance with 2 CFR 200 Subpart F solely for purposes of the Project.   Furthermore, the Project Leader and Project Participants will maintain adequate records to account for all expenditures and cost-sharing provided under this Agreement in accordance with 2 CFR 200, including but not limited to, relevant financial records, supporting documents, statistical records and all other records pertinent to this Agreement.  UD, NIST and their auditors and representatives may request sufficient records and information of the Project Leader and Project Participants to ensure full accountability for all funding for the Project under this Agreement in accordance with 2 CFR 200.336.  Any audit, examination, or access consented to by a Project Leader or Project Participant for the Project will be performed during business hours on business days upon prior written notice and will be subject to the reasonable security requirements of the audited party. The Project Leader and each Project Participant shall ensure that the record retention and access rights set forth in this section are maintained and enforceable in the event of any merger, acquisition, divestiture, or other change of control affecting the Project Leader or Project Participant. Without limiting the foregoing, the Project Leader and each Project Participant shall: (i) include in any definitive agreement relating to such transaction provisions requiring the successor, assignee, or acquirer to assume and honor the record‑retention and audit/access obligations under this Agreement for the full retention period required by 2 CFR 200 and the Department of Commerce Financial Assistance Standard Terms and Conditions; and (ii) not destroy, dispose of, or otherwise render inaccessible any records relating to this Agreement until the applicable federal record‑retention period has expired and all audit and examination rights have been satisfied. 

2. Research Guidelines. Each Project Participant will comply with Applicable Laws in performing its obligations under this Agreement.  Each Project Participant will report any known instances of non-compliance in writing to the Contract Analyst as promptly as practicable.  Failure to do so may result in the termination of this Agreement in accordance with Section 1.

3. 3. Change in Ownership; Notice of Material Transactions. The Project Leader and each Project Participant shall provide written notice to UD (with a copy to the Contract Analyst) as promptly as practicable, and in any event no later than thirty (30) days after becoming aware, of any proposed or completed merger, acquisition, divestiture, or other change in ownership or control that would reasonably be expected to affect performance under this Agreement or the retention and accessibility of records required hereunder. Such notice shall describe, to the extent known and permitted to be disclosed: (i) the anticipated or actual effective date of the transaction; and (ii) how the Project Leader or Project Participant will ensure continued compliance with applicable record‑retention and audit/access obligations, including the steps taken pursuant to Section 1 above to bind any successor entity. 

4. Research Integrity.  The Project Leader and each Project Participant acknowledges that Research Misconduct by any Investigator receiving NIIMBL support is contrary to the interests of NIIMBL and the Members.  The Investigators will follow their internal policies and the applicable National Policy Requirements policies as they relate to Research Misconduct described in Department of Commerce Financial Assistance Standard Terms and Conditions incorporated by reference in this Agreement. The Project Leader and each Project Participant hereby represents that it has established, maintains, oversees and enforces Research Misconduct policies that are in compliance with federal law. 

5. 5. Consequences of Noncompliance. Failure by the Project Leader or any Project Participant to comply with the requirements of this Exhibit G, including but not limited to the audit, record‑retention, access‑to‑records, and notification obligations set forth in Sections 1 through 4 above, shall constitute a material breach of this Agreement. In addition to any other remedies available at law or in equity, and without limiting UD’s rights under Section 1 (Term and Termination) of the Project Award Agreement, UD may, in its sole discretion and as appropriate under the circumstances: (i) withhold or suspend payments; (ii) disallow all or part of the costs that are inadequately documented or otherwise unallowable under 2 CFR 200; (iii) require additional supporting documentation or corrective action plans with defined timelines; (iv) terminate this Agreement or any Project Participant’s participation in this Agreement for cause in accordance with Section 1(c); and/or (v) require the Project Participant to reimburse UD for any disallowed or unallowable costs that NIIMBL or UD is required to absorb as a result of such noncompliance, including costs incurred by subrecipients for which adequate documentation cannot be obtained. 



Certifications: 

By signing this Agreement, UD, the Project Leader and each Project Participant certifies, to the best of its knowledge and belief, that 

1. Certification Regarding Lobbying (2 CFR 200.450) (Applicable only to each Project Participant receiving federal funding and or committing 2CFR 200 cost share (i) No Federal appropriated funds have been paid or will be paid, by or on behalf of the certifying party, 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 in connection with the awarding of any Federal contract, the making of any Federal grant, the making of any Federal loan, the entering into of any  cooperative agreement, and the extension, continuation, renewal, amendment, or modification of any Federal  contract, grant, loan, or cooperative agreement, (ii) if any funds other than Federal appropriated funds have been paid or will be paid by the certifying party to any person for influencing or intending to influence an officer or employee of any agency of the United States, a member of Congress, an officer or employee of Congress, or an employee of a member of Congress in connection with this Federal contract, grant, loan, or cooperative agreement, the certifying party shall complete and submit Standard Form -LLL, "Disclosure Form to Report Lobbying," to UD, and (iii) the certifying party shall require that the language of this certification be included in the award documents for all subawards by the certifying party of this Project at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and cooperative agreements) and that all subrecipients shall certify and disclose accordingly. This certification is a material representation of fact upon which reliance was placed when this transaction was made or entered into. Submission of this certification is a prerequisite for making or entering into this transaction imposed by Section 1352, Title 31, U. S. Code. Any person who fails to file the required certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.

2. Debarment, Suspension, and Other Responsibility Matters (2 CFR 200.213 and 2 CFR 180).  UD, the Project Leader and each Project Participant certifies by signing this Agreement that neither it nor its principals are to its knowledge, presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from participation in this transaction by any federal department or agency.

3. Audit and Access to Records. UD, the Project Leader and each Project Participant Project Participant receiving federal funding and or committing 2CFR 200 cost share certifies by signing this Agreement that when performing its obligations under this agreement it will comply with 2 CFR 200 (the Uniform Guidance), will provide notice of the completion of required audits regarding the Project and any adverse findings which impact this Project as required by parts 200.501- 200.521, and will provide access to records related to the Project as required by parts 200.336, 200.337, and 200.201 as applicable.

4. Drug-Free Workplace. UD, the Project Leader and each Project Participant Project Participant receiving federal funding and or committing 2CFR 200 cost share certifies by signing this Agreement that it is in compliance with the provisions of the Drug-Free Workplace Act of 1988 (41 U.S.C. § 8102) which require that the non-Federal entity take steps to provide a drug-free workplace. 

Export Control.  UD, the Project Leader and each Project Participant agrees to comply with applicable U.S. export control laws and regulations (“U.S. Export Controls”), including, without limitation, the Export Administration Act of 1979, as amended (50 U.S.C. App. §2401 et seq.) and its associated Export Administration Regulations (“EAR”) and the U.S. International Traffic in Arms Regulations (“ITAR”), the Arms Export Control Act of 1976, the Export Administration Act, and the Department of Commerce Export Regulations,  in connection with this Agreement.  UD, the Project Leader and each Project Participant agrees that the export of goods and/or technical data from the United States may require an export control license from the U.S. government and the failure to obtain such export control license may result in criminal liability under the laws of the United States.  Neither UD nor any Project Participant will knowingly disclose or deliver to a Project Participant any information, materials, tangible items, data, software or technology that carries an export classification more restrictive than EAR 99 unless and until it obtains the advance written consent of such Project Participant’s Export Control Officer, which consent such Project Participant may withhold in its sole discretion.  No party hereto will disclose information, or any matter derived from information, to any person (including its own employees), nor export any information from the United States, if such disclosure would violate the U.S. Export Controls. Each party hereto is solely responsible for its own compliance with all U.S. Export Controls. 


PCXX.X-XXX
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