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MEMORANDUM OF AGREEMENT

This Agreement is entered into to specify the terms and conditions under which Boston Medical Center (hereinafter referred to as “BMC”), One Boston Medical Center Place, Boston, MA  02118, and «NameofInstitution» (hereinafter referred to as the "Subcontractor") with principal address at «StreetAddressOfInstitution», «City», «State»  «Zip» will participate in the conduct of a project under the «SponsoringAgency», «DeptNameOfAgency» (hereinafter referred to as the "Sponsor"), grant number «GrantNumber» (CFDA #«CFDANumber»), entitled «TitleOfGrant» (hereinafter referred to as the "Project"), awarded to BMC on «AwardDate» with «PIName» as BMC Principal Investigator and «CollaboratorName» as the Subcontract Principal Investigator at the Subcontract site.

The terms of this Agreement are intended to provide to the Subcontractor in conducting activities under the foregoing project, the maximum scientific freedom and administrative flexibility which are consistent with the overall objectives of the project and the Sponsor's regulations.

ARTICLE 1: PERIOD OF PERFORMANCE
Performance of the work agreed to in this subcontract shall begin on «SubStartDate» not extend beyond «SubEndDate» unless the Period of Performance is extended by written amendment of the Agreement, signed by all parties to the Agreement.

ARTICLE 2: STATEMENT OF WORK

The Subcontractor shall provide all necessary qualified personnel, equipment, material (except as otherwise may be provided herein), and facilities to accomplish the programmatic activities as set forth in Appendix A, attached hereto. Any change in the statement of work must be approved in writing by the Principal Investigator for BMC.

ARTICLE 3: REPORTING REQUIREMENTS

If a continuation proposal is being submitted, a Subcontractor approved copy and a progress report should be received by the Principal Investigator no later than sixty (60) days prior to the end of the period of performance.

A final progress report shall be submitted to the Principal Investigator within sixty (60) days of the close of the final period of performance for inclusion in the Principal Investigator's final progress report to the Sponsor.

ARTICLE 4: CHANGE OF INVESTIGATORS

If the subcontract Principal Investigator ceases to serve under this Agreement, the decision as to the replacement of the subcontract Principal Investigator and the continuance of this Agreement will be made by BMC, based on information and recommendations supplied by the Subcontractor.

ARTICLE 5: TERMINATION
BMC shall have the right to terminate this Agreement by giving written notice, at least thirty (30) calendar days before the effective date of the termination, of intent to terminate, based on prior approval of the funding agency, to the Subcontractor.

In the event that the Sponsor terminates the project, BMC will terminate this Agreement in accordance with Sponsor policies and the Sponsor will set the effective date of termination.

ARTICLE 6: CONSIDERATION AND PAYMENT
BMC agrees to compensate the Subcontractor in the amounts outlined in Appendix B.  This amount is not to exceed «Amount».
Payments will be made upon receipt of monthly invoices, which are due within 30 days of the last day of the month. A final invoice must be submitted within sixty (60) days from the end of the budget period. Failure to submit invoices on schedule may result in non-payment.

The invoices referencing Activity # «ActivityNumber» should be sent to the following address:

«Admin Name»
Boston Medical Center

«Building»   «Room #»
«Street Address»
Boston, MA  02118

ARTICLE 7: RE-BUDGETING
The administrative requirements for approval of re-budgeting will be governed by the policies and regulations of the Sponsor as they apply to BMC.  Subcontractor may re-budget within and between budget categories in the approved total direct cost budget of the Project to meet unanticipated requirements or to accomplish certain programmatic changes.  Any requests for re-budgeting that require prior written approval shall be directed to the Administrator for BMC.  Such requests will be reviewed, if necessary forwarded to the Sponsor for action, and approved by BMC.  BMC shall not, in the absence of a formal amendment to this Subcontract, be obligated to reimburse the Subcontractor for costs that are in excess of the total amount specified in this budget.

ARTICLE 8: LATE PAYMENTS

BMC shall not be liable for any interest or penalty charges for late payments and agrees to make a good faith effort to pay invoices within 60 days of receipt.

ARTICLE 9: AUDIT
The Subcontractor shall maintain books, records and other compilations of data pertaining to the performance of the provisions and requirements of this Agreement to the extent and in such detail as shall properly substantiate costs incurred in the performance of the programmatic effort.  All costs incurred in the performance of the Programmatic effort will be subject to audit by the director of the Sponsor agency, the cognizant Federal audit agency, the state Auditor, BMC, or their designee.  The Subcontractor agrees to allow the auditors, upon reasonable notice, access to all records necessary to support reported programmatic costs and activities.

The Subcontractor assumes sole responsibility for reimbursement to BMC or the federal government, whichever is appropriate, of a sum of money equivalent to the amount of any expenditures disallowed should the funding agency or any authorized agency rule, through audit exception or some other appropriate means, that expenditures from funds allocated to the Subcontractor were not made in compliance with the applicable cost principles and regulations of the funding agency, or the provisions of the subcontract.

The subcontractor agrees to supply BMC with a copy of its single audit reporting package conducted in accordance with OMB Circular A-133 within the earlier of thirty (30) days after receipt of the auditor(s) report(s), or nine (9) months after the end of its fiscal year.  In cases of non-compliance with federal laws and regulations, the Subcontractor will provide copies of responses to auditors’ reports and a plan for corrective action.  If the subcontractor is not subject to the requirements of OMB Circular A-133, the subcontractor agrees to submit a copy of its annual financial audit to BMC.  Failure to provide the required audit reports may result in non-payment of invoices and the cancellation of this subcontract.  The grants administration regulations cited in OMB Circular A-133 are incorporated by reference.

ARTICLE 10: FISCAL REPORTS
Annual and/or final fiscal reports of expenditures must be submitted to BMC within sixty (60) days of the close of the Period of Performance. A report of expenditures is required as documentation of the financial status of grants according to the official accounting records of the Sponsor.  The Report must cover any extension in time of the budget period and must indicate the exact balance of unobligated funds.

ARTICLE 11: ADMINISTRATIVE PERSONNEL
For the purposes of this Agreement, Gretchen Hartigan, Associate Director, Grants Administration, is designated as Administrator for BMC and shall be contacted for resolution of all fiscal and administrative questions.

ARTICLE 12: EQUIPMENT ACCOUNTABILITY & DISPOSITION
Title to all equipment purchased with funds from this project resides with BMC.  In as much as BMC is not an educational or research institution as defined by PL‑85‑934, the accountability for equipment is not waived.  Therefore, BMC has a continuing responsibility to account for the inventory and disposition of equipment purchased under this Agreement.  The Subcontractor agrees to maintain records to enable BMC to fulfill its responsibility.  At the termination of the final period of performance, BMC will consider a request for transfer of title and accountability to the Subcontractor.

ARTICLE 13: PUBLICATIONS AND COPYRIGHTS

Consistent with academic standards, the Principal Investigator and subcontract Principal‑Investigator are encouraged to publish the results of their programmatic activities. The Sponsor's support must be acknowledged on all reports, publications, press releases, etc.  NIH support should be acknowledged as follows: “this investigation was supported by NIH research grant No. <<grant number>>.  Together, the Principal Investigator and subcontract Principal Investigator shall make decisions regarding the authorship on programmatic reports and other publications. 
Copyright policy will be in accordance with Sponsor policy.

 ARTICLE 14: USE OF NAME

Neither party shall use the name of the other in any form of advertising or promotion without the prior written approval of the other.

ARTICLE 15.  PROTECTION OF HUMAN SUBJECTS AND REQUIRED ASSURANCES
If human subjects are to be used in the conduct of research under this Agreement, the protocol must be approved by the Institutional Review Board of the Subcontractor (refer to Code of Federal Regulations, 45 CFR, Part 46, subpart A, “Protection of Human Subjects,” and specifically Section 46.107, “Special Assurance”) prior to the expenditure of any funds provided under this Subcontract for work that involves human subjects.

The Subcontractor further agrees to monitor these studies as appropriate and to submit reports (Form HHS‑596 or other Sponsor required form), at least annually, for review to BMC.

The Subcontractor affirms it has already filed or agrees to file its own Federalwide Assurances (FWA), covering all of the Subcontractor’s federally supported research activities involving human subjects, with the Office for Human Research Protections (OHRP) even if the Subcontractor does not operate its own IRB and designates another IRB (registered with OHRP and agreeing to the designation) for that purpose.

ARTICLE 16.  CRIMINAL OFFENDER RECORD INFORMATION (CORI) CHECK
If original funding for this agreement is derived in any manner or portion through funds provided by the Commonwealth of Massachusetts, a Criminal Offender Record Information (CORI) check must be performed on any personnel who have the potential for unsupervised contact with patients.   It is the responsibility of the subcontractor to perform CORI checks on their personnel associated with this agreement prior to performance on this subcontract.  This requirement is mandated by Massachusetts law (105 CMR 950.000 – Criminal Offender Record Checks).

ARTICLE 17: STUDENT UNREST
The Subcontractor will be responsible for carrying out the provisions of Title IV, General Provisions of the DHHS Appropriating Act, relating to remuneration from grant funds to any individual who has been engaged or involved in activities described as "student unrest".

ARTICLE 18: INVENTION AND PATENTS
The determination of the rights of ownership and disposition of inventions resulting from the performance of activities under this Agreement shall be in accordance with Sponsor's policy.  The Subcontractor shall ensure that this policy is applicable to all persons who perform any part of the work under this Agreement and who may be reasonably expected to make inventions.

ARTICLE 19: CIVIL RIGHTS & EQUAL EMPLOYMENT OPPORTUNITY

The Subcontractor shall not discriminate against any person because of race, color, creed, national origin, ancestry, age, sex, sexual orientation, religion, or mental or physical handicap.  The Subcontractor agrees to comply with all applicable Federal and State statutes, rules, and regulations prohibiting discrimination including but not limited to: Title VI of the Civil Rights Acts of 1964; the Age Discrimination Act of 1973; Massachusetts General Laws Chapter 151B, Section 4 (1); and all relevant administrative orders and executive orders, including Executive Order 11246.

ARTICLE 20: DRUG‑FREE WORKPLACE
The Subcontractor certifies that it complies with the Drug‑Free Workplace Act of 1988 (45 CFR Part 76, Subpart F).  The Subcontractor agrees to make a good faith effort to continue to maintain a drug‑free workplace and will notify BMC in writing when any Sponsor notifications are required.

ARTICLE 21: CERTIFICATION REGARDING LOBBYING

The Subcontractor certifies to the best of its knowledge and belief that no federally appropriated funds have been paid or will be paid, by or on behalf of the Subcontractor, to any person for influencing or attempting to influence a Federal Officer or Federal employee of any agency in connection with the awarding of any federal award. (Section 1352, Title 31, 4.5 U.S. Code).

ARTICLE 22: DEBARMENT AND SUSPENSION
The Subcontractor certifies to the best of its knowledge and belief that neither it nor its principals are presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from any covered transaction by any federal agency (45 CFR Part 76 and Executive Order 12549).  The subcontractor will notify BMC within thirty (30) days of any change of that status.

ARTICLE 23: NON‑DELINQUENCY ON FEDERAL DEBT
The Subcontractor assures that neither it nor its principals are delinquent on any federal debt.  Examples of federal debt include delinquent taxes, audit disallowance in which the Subcontractor has received a "Notice of Grants Cost Disallowance" which has not been repaid or resolved and is not currently under "appeal", guaranteed or direct student loans, FHA loans, business loans, or other miscellaneous administrative debts.  The Subcontractor will notify BMC within thirty (30) days of any change of that status.

ARTICLE 24: MISCONDUCT IN SCIENCE
The Subcontractor certifies that it has adopted policies to detect and deter scientific misconduct.  The Subcontractor assures that it has established procedures to fulfill the responsibilities of Public Health Service awardees and applicant institutions for dealing with and reporting possible misconduct in science (42 CFR Part 50).  The Subcontractor will notify BMC of alleged or apparent misconduct affecting this Agreement's programmatic activities when, on the basis of the initial inquiry, the Subcontractor determines that an investigation is warranted, or immediately if human subjects, animals, or continuing programmatic activities are at risk.

ARTICLE 25: INDEPENDENT PARTIES
The Subcontractor hereby acknowledges that all employees hired by it under or as a result of this Agreement shall during the term of this Agreement be deemed to be employees of the Subcontractor and at no time be considered employees of BMC and, therefore, not entitled to any retirement or other fringe benefits from BMC.  The Subcontractor shall pay all debts for labor and materials contracted for by it, and for and on account of the work to be performed hereunder.  The Subcontractor shall conform to all requirements of law and other public authorities, state and local, relating to the methods and materials to be used or to the persons to be employed in doing the work.

ARTICLE 26: LIABILITY
The Subcontractor shall hold BMC and its employees harmless from any and all liability of every nature and description arising out of this Agreement which the Subcontractor may have suffered through damage to property or personal injury including death or otherwise by means of negligence of the Subcontractor, its agents or employees. BMC shall hold the Subcontractor and its employees harmless from any and all liability of every nature and description arising out of this Agreement which BMC may have suffered through damage to property or personal injury including death or otherwise by means of negligence of BMC, its agents or employees.

Neither party shall be liable to the other or be deemed in breach of the contract for any failure or delay in rendering performance arising out of causes beyond its reasonable control and without its fault or negligence.  Such causes may include, but are not limited to, acts of God or the public enemy, fires, floods, epidemics, quarantine restrictions, strikes, freight embargoes or unusually severe weather.

ARTICLE 27: WAIVERS
All conditions, covenants, duties and obligations contained in this Agreement can be waived only by written amendment. Forbearance or indulgence in any form or manner by a party shall not be construed as a waiver, nor in any way limit the legal or equitable remedies available to that party.

ARTICLE 28: AMENDMENT
No amendment to this Agreement shall be effective unless it is signed by authorized representatives of both parties.

ARTICLE 29: GOVERNING LAW
This agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Massachusetts.

ARTICLE 30: CONFIDENTIALITY 

The Subcontractor shall comply with all applicable federal, state, and local laws and regulations relating to confidentiality and privacy, including but not limited to, applicable HIPAA requirements relating to security and electronic transfer.  Any Confidential Information shall be in written, graphic, or other tangible form or reduced to such form within thirty (30) days of disclosure and shall be clearly identified as confidential at the time of or within thirty (30) days of disclosure.  The Subcontractor agrees to take reasonable steps to insure the physical security of any confidential data under its control.  In accordance with the physical security of any confidential data, such confidential data will be secured in a locked file cabinet and locked office.  The Subcontractor agrees that it will inform each of its employees or agents having any involvement with personal data or other confidential information of the laws and regulations relating to confidentiality.

The terms of confidentiality set forth in this Agreement shall not be construed to limit the parties' right to independently develop products without the use of another party's Confidential Information. 

ARTICLE 31: SEVERABILITY
If any provision of this Agreement is declared or found to be illegal, unenforceable, or void, then both parties shall be relieved of all obligations under that provision.  The remainder of the Agreement shall continue to be enforced to the fullest extent permissible by law.

ARTICLE 32: ASSIGNMENT
The Subcontractor shall not assign, subcontract, or in any way transfer any interest in this contract without the written authorization of BMC, subject to all terms and conditions herein and to all rights BMC may have available against the Subcontractor.

ARTICLE 33: PARAGRAPH HEADINGS
The headings used herein are for reference and convenience only and are not to be used in construing this agreement.

ARTICLE 34: ENTIRE AGREEMENT
This instrument constitutes the entire agreement of the parties and supersedes any and all prior and contemporaneous oral and written agreements, representations and negotiations between the parties relating to the subject matter contained herein.

IN WITNESS WHEREOF, BMC and the Subcontractor have caused this Agreement to be executed by their respective authorized representatives.

BOSTON MEDICAL CENTER


                «NameofInstitution»

____________________________

Signature:
_________________________________
Gretchen KM Hartigan  


 Name:

_________________________________
Associate Director, Grants Administration
Title:

_________________________________
____________________________

Date:

________________________________
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