[image: image2.emf]1of 1

Attn: Alan G. Brown Ph.D.

2000 Technology Drive

Pittsburgh, PA 15219-3110

FINAL FINANCIAL REPORT

Contract # Nano-2011-00XX

Company Name

Requested BUDGET

__/__/__ to 

__/__/__ TOTAL

COST ELEMENT

DIRECT LABOR

 

Labor $0

 

OTHER DIRECT

 

Sub Costs $0

Equipment $0

Material $0

Reserve Funds **

Other $0 

Total Other Direct Costs & Expenses $0 $0

INDIRECT COST

Indirect Cost $0

Total Project Costs & Expenses $0 $0

TOTAL GRANT FUNDS $0 $0

Cost Share $0 $0

Please make check payable for : $0Company Name Here

** Reserve Funds equal to 7% of Total Grant Funds shall be included in the initial budget in accordance with Article 9 of the subject agreement.

Signature

Name

Date Submitted

SEND FINAL CHECK TO: Company Name

ATTN:  

Pennsylvania NanoMaterials Commercialization Center

I certify that to the best of my 

knowledge and belief the data is 

correct and that all outlays were 

made in accordance with the 

agreement conditions.

COMMERCIALIZATION GRANT AGREEMENT

BETWEEN

THE PENNSYLVANIA NANOMATERIALS

COMMERCIALIZATION CENTER

AND

COMPANY NAME
Contract Number: Nano-2011-XXXX
SIGNATURE PAGE

This AGREEMENT is entered into between the Pennsylvania NanoMaterials Commercialization Center, 2000 Technology Drive, Pittsburgh, PA 15219, (hereinafter called "PA Nano Center") and Company Name, Company Address (hereinafter called "Subrecipient"), issued in support of U.S. Government or State of Pennsylvania Agreement. This AGREEMENT consists of this Signature Page, and the following Exhibits that are incorporated into this AGREEMENT.

A.
Statement of Work, Project Plan and Budget

B.
Invoicing and Close-Out Documents

C.
Pa Nano Center Intellectual Property Policy 
D.
Pa Nano Center Non-disclosure Agreement
E.    Excerpt from DCED contract Article XIV Contract Audit and Closeout Requirements
The parties to this AGREEMENT hereby execute this AGREEMENT as of the last date entered below. 

PENNSYLVANIA NANOMATERIALS 

                            COMPANY NAME
                COMMERCIALIZATION CENTER

By: 



By: 


Dr. Alan Brown
Authorized Signer Name

Executive Director
Signer Title
Date: 



Date: 


The parties to this Agreement agree as follows:

ARTICLE 1. PERIOD OF PERFORMANCE


This Agreement is effective Date and expires Date unless extended in writing by mutual agreement of the parties. Subrecipient is not obligated to continue work or to provide services after the expiration date, and the PA Nano Center is not obligated to compensate Subrecipient for expenses incurred or commitments made after the expiration date. 
ARTICLE 2. ADMINISTRATIVE REQUIREMENTS

Where applicable, Subrecipient will administer this Agreement in accordance with the appropriate DoD Grant and Agreement Regulations (DoDGARs) Parts 32, 33, 34, OMB Circular A-102; 37 CFR Part 401.  

Subrecipient shall comply with the following administrative requirements: 
1. Maintain Appropriate and Adequate Records. Using accepted procedures, maintain at its principal office or place of business complete and accurate records and accounts including documents, correspondence and other evidence pertaining to costs and expenses of this Subrecipient Agreement, and reflecting all matters and activities covered by this Agreement, Such records shall be made available for inspection by PA Nano Center or its designee as necessary.  All required records shall be maintained for a period of three (3) years from the date of final audit or close out of this Agreement by the PA Nano Center, except where unresolved audit questions may require maintaining some or all records for a longer period.  In such event, records shall be maintained until all pending matters are resolved. 

2. Furnish Progress Reports. Furnish progress reports in such form and quantity as PA Nano Center shall identify.  The PA Nano Center shall have the right to make reasonable inspections to monitor the Subrecipient's performance under this Agreement. 

ARTICLE 3. ORDER OF PRECEDENCE


In the event of any conflict, the controlling document shall be determined by the following order of precedence: 

1) All applicable federal and state laws, rules and regulations; 2) This Agreement; 3) Exhibits hereto in the order listed on the Signature Page; 4) The Purchase Order with the agreement.  
ARTICLE 4. EFFORT TO BE PERFORMED/LOCATION


Subrecipient shall perform the effort described in Exhibit A, Statement of Work, Project Plan and Budget. This effort is to be performed at Subrecipient's facility.

ARTICLE 5. PRINCIPAL INVESTIGATOR


The Principal Investigator shall be Principal Investigator Name.  If during the performance of this Agreement, Subrecipient must utilize a Principal Investigator other than Principal Investigator Name, Subrecipient shall notify the PA Nano Center in writing prior to such substitution. Any change in the Principal Investigator or his level of effort requires modification to this Agreement. 
ARTICLE 6. AGREEMENT TYPE


This is a Cost-No-Fee Agreement.

ARTICLE 7. COST


The cost for complete performance of this Agreement is as follows:


PA Nano Center Cost:
$   XX,XXX

Subrecipient Cost Share:
$   XX,XXX

Total Program Cost:
$ XXX,XXX

Subrecipient agrees to use its best efforts to perform the work specified in, and fulfill all obligations under, this Agreement within the estimated cost specified above and in accordance with the budget and cost breakdown included in Exhibit A.

ARTICLE 8. COST RECOVERY


In the event any cost negotiated for the Prime Agreement between the Government sponsor and the PA Nano Center or any cost that is reimbursable under such Prime Agreement is disallowed by the Government Contracting Officer because costs or pricing data furnished and certified to by Subrecipient were not current, complete, or accurate, the Subrecipient will not be reimbursed by the PA Nano Center for such cost.  In the event Subrecipient has been paid for such cost prior to Government Contracting Officer disallowance, the Subrecipient shall repay PA Nano Center an amount equal to such disallowed costs. 

ARTICLE 9. FUNDING AND LIMITATION OF OBLIGATION


Incremental funding of $XXX,XXX is currently available to fund the effort through Date.   In no event is the PA Nano Center obligated to reimburse the Subrecipient for expenditures in excess of the total funds currently allocated to this Agreement. Costs incurred that exceed the funds currently allocated are at the Subrecipient’s risk.  

An amount equal to 7% of the funds awarded shall be allocated as a “reserve fund” in the initial budget to compensate for unanticipated issues that may arise during the execution of the project.  These funds will be used to ensure the timely execution of the project deliverables according to the SOW.  These reserve funds shall not be assigned to any labor or materials for the deliverables in the statement of work (SOW).  These monies may be allocated, with joint approval of both the Center and Subrecipient during the project using the Center’s Change-order process. 
ARTICLE 10. PAYMENTS


Payments shall be made upon completion of each milestone as described in the Subrecipient’s proposed Statement of Work and upon receipt and approval of invoices using the standard template (Exhibit B).  The first milestone is the project kickoff and the Milestone 1 invoice will be based on estimated costs to begin the project equal to the invoice amount.  All following invoices shall be submitted reporting actual costs required to complete the milestone tasks. After 90% of the anticipated costs have been invoiced by the Subrecipient, the PA Nano Center will withhold the remaining funding (withhold amount).  The PA Nano Center will pay to the Subrecipient the withhold amount following the government sponsor approval of the final report, the PA Nano Center having received all closeout documents, and the PA Nano Center having received final payment from the government. 

Each invoice is to be categorized with current and cumulative charges entered appropriately. Also, each invoice should include the period of performance for the work performed. Such payments shall constitute full payment to Subrecipient for all services hereunder. Invoices should include the Agreement number (referenced on the Signature Page) and should be submitted to:


The Pennsylvania NanoMaterials Commercialization Center


2000 Technology Drive, Suite 100

Pittsburgh, PA 15219


ATTN:
Leonè Hermans-Blackburn

For questions concerning payments, please call (412) 918-4239.

ARTICLE 11. PROPERTY


Title to nonexpendable personal property acquired with Agreement funds shall vest in the Subrecipient upon acquisition subject to the requirements of DoD Grant and Agreement Regulations, DoD 3210.6-R, 32.34.

See http://www.dtic.mil/whs/directives/corres/pdf/32106r_041398/part32b.pdf

ARTICLE 12. THE PA NANO CENTER AUTHORIZED PERSONNEL


The PA Nano Center Executive Director is the primary authority for committing to the expenditure of funds. He must sign all Agreement documents, including modifications and amendments hereto.


The Executive Director of the PA Nano Center is authorized to negotiate all Agreement terms and conditions, including modifications and amendments hereto. Subrecipient will only be reimbursed for work performed under this Agreement which is specifically authorized in writing by the PA Nano Center. Any costs incurred without proper authorization are subject to disallowance.

Except as otherwise specified herein, notices provided by the parties shall be forwarded as follows:

TO THE PA NANO CENTER:
TO SUBRECIPIENT:
Pennsylvania NanoMaterials
Company Name
Commercialization Center
Company Address 
2000 Technology Drive

Pittsburgh, PA 15219-3110

ATTN:
Alan G. Brown, Ph.D.
ATTN: Authorized Signer

Executive Director
           Signer Title
ARTICLE 13. STATUS AS INDEPENDENT CONTRACTOR


Subrecipient is performing as an independent contractor and shall not be considered an agent or employee of the PA Nano Center. 
ARTICLE 14. REPORTS/DATA REQUIREMENTS


Subrecipient shall furnish technical and financial progress reports in electronic format (WORD and EXCEL) to the PA Nano Center concerning work performed under this Agreement and shall make such final report or reports as may be required by the PA Nano Center. Submissions of performance reports shall coincide with project milestones..  Included as part of the financial report requirement will be the cost sharing and/or matching as described in the proposal. The final report shall be in the format described in the ANSI document Z39.18-1995, “Scientific and Technical Reports – Elements, Organization and Design.”


Subrecipient shall furnish interim invention reports to the PA Nano Center annually and upon completion listing inventions during that period and stating that all inventions have been disclosed or that there are no inventions. A DD Form 882 should be used for this purpose. Additional reports, if any, are identified in the Statement of Work, Project Plan and Budget (Exhibit A).   Subrecipient shall also complete a W-9 “Request for Taxpayer Identification Number and Certification,” and a Conflict of Interest (COI) form.  Annually, a new COI form shall be completed until all agreement and payments are completed.  

All reports submitted under this Agreement shall be emailed to abrown@pananocenter.org or, if on CD, to:


The Pennsylvania NanoMaterials Commercialization Center


2000 Technology Drive


Pittsburgh, PA 15219


ATTN:
Leoné Hermans-Blackburn,Ph.D.



Program Manager 
Except for reports that require an original signature, reports should not be submitted on paper.


In the event Subrecipient is unable to complete the entire work as specified in this Agreement because the cost of completion would be in excess of the funds allotted to this Agreement, Subrecipient agrees, notwithstanding any other clauses or provisions of this Agreement, to furnish a final report covering the work accomplished without any increase in the amount of funds allotted hereunder.

ARTICLE 15. PUBLIC RELEASE

A. Publications: Subrecipient is encouraged to publish results of the project in appropriate journals and at conferences, as appropriate following approval as required by subparagraph E of this Article. Electronic copies of all publications resulting from the project shall also be forwarded to the PA Nano Center as they become available.
B.
Acknowledgment of Sponsorship: Subrecipient is responsible for assuring that an acknowledgment of Government support will appear in any publication of any material based on or developed under this project, in the following terms:

“Effort sponsored in whole or in part by the Air Force Research Laboratory, USAF, under Memorandum of Understanding/Partnership Intermediary Agreement No. 

FA8650-06-3-9000. The U.S. Government is authorized to reproduce and distribute reprints for Government purposes notwithstanding any copyright notation thereon.”  

“Project support has been provided by the Commonwealth of Pennsylvania Department of Community and Economic Development.”
C.
Disclaimer: Subrecipient is responsible for assuring that every publication or material based on or developed under this Agreement contains the following disclaimer:

“The views and conclusions contained herein are those of the authors and should not be interpreted as necessarily representing the official policies or endorsements, either expressed or implied, of the Air Force Research Laboratory.”

D.
Marking and Distribution Requirements. Mark all data in accordance with the following statement:


(The government sponsor will furnish the distribution statement after review of the document to be published.)


E.
Disclosure of Information. Subrecipient shall not release to anyone outside Subrecipient's organization any information, regardless of medium (e.g., film, tape, document), pertaining to any part of this Agreement or any program related to this Agreement without the consent of the PA Nano Center. Requests for release approval shall identify the specific information to be released, the medium to be used, and the purpose for the release. Subrecipient shall submit its request to the PA Nano Center at least 45 days before the proposed date for release. Subrecipient shall include a requirement similar to this subparagraph E. in each subaward under this Agreement.
ARTICLE 16. PACKAGING AND MARKING


Subrecipient shall provide preservation, packaging and marking which shall afford adequate protection against physical damage during shipment for all deliverable items in accordance with established commercial practices.

ARTICLE 17. SPECIAL REQUIREMENTS


There are no special requirements applicable to this Agreement.

ARTICLE 18. CLASSIFICATION


This Agreement is not classified. Access to classified material is not required.

ARTICLE 19. ASSIGNMENTS AND AGREEMENTS


This Agreement is not assignable and shall not be assigned by Subrecipient without the prior written consent of the PA Nano Center.  Further, Subrecipient agrees to obtain the PA Nano Center's approval before subcontracting this order or any portion thereof; provided, however, that this limitation shall not apply to the purchase of standard commercial supplies or raw materials or subcontracts included in Subrecipient’s proposal.

ARTICLE 20. INVENTIONS


Recipients are subject to applicable regulations governing patents and inventions, including Government wide regulations issued by the Department of Commerce at 37 CFR Part 401, "Rights to Inventions Made by Nonprofit Organizations and Small Business Firms Under Government Grants, Contracts and Cooperative Agreements." The language in Section 401.14 is modified as follows: replace the word “contractor” with “Subrecipient”; replace the word “contract” with “Agreement”; delete paragraphs (g)(2) and (g)(3); and in paragraph (l), Communication, the point of contact on matters relating to this information will be the servicing Staff Judge Advocate’s office, AFMC LO/JAZI, Area B, Building 11, 2240 B Street, Room 100, Wright-Patterson Air Force Base, OH 45433-7109. This sub recipient agreement is also covered under the Intellectual Property Policy of the Pennsylvania NanoMaterials Commercialization Center. If there is any conflict between  the federal regulations governing patents and inventions listed in this article (including federally-approved deviations, federal laws, rules and regulations referenced in those regulations)  and the Pennsylvania NanoMaterials Commercialization Center IP Policy and rights negotiated thereunder, applicable federally-approved deviations, federal laws, rules and regulations take precedence in that order over the Intellectual Property Policy of the Pennsylvania NanoMaterials Commercialization Center and any negotiated rights thereunder, and the rights of Subrecipient, PA Nano Center and the government shall be revised and read to be consistent with such applicable federally-approved deviation, federal law and regulations.   

ARTICLE 21. NOTIFICATION OF DEBARMENT/SUSPENSION STATUS


Subrecipient is not currently suspended, debarred, or declared ineligible and shall provide immediate notice to the PA Nano Center in the event of being suspended, debarred or declared ineligible by any Federal Department or Agency, or upon receipt of a notice of proposed debarment during the performance of this Agreement.

ARTICLE 22. INDEMNITY AND HOLD HARMLESS


Subrecipient agrees to defend, indemnify and save the PA Nano Center harmless against all liabilities, claims or demands whether in tort or in contract for injuries or damages to any person or property arising out of Subrecipient's acts or omissions including but not limited to negligence by the Subrecipient, occurring during the performance of this Agreement.


Subrecipient, in consideration of permission granted by the PA Nano Center to use the facilities located at the PA Nano Center, or when attending a meeting at the PA Nano Center, at Pittsburgh, PA, agrees:

a.
To release forever the PA Nano Center, its agencies, and its personnel from every liability arising out of the use of these facilities. 


b. To defend, pay, or settle every claim or suit by Subrecipient’s employees against the PA Nano Center, its agencies, and its personnel and to hold harmless the PA Nano Center, its agencies and its personnel against such claim or suit resulting from use of these facilities.
ARTICLE 23. OVERTIME 


No overtime is authorized under this agreement.

ARTICLE 24. DISPUTES


Either party shall be entitled to pursue any dispute or remedy relating to this Agreement before any court of competent jurisdiction. During pendency of any dispute arising under this Agreement, both parties shall proceed diligently with performance. In addition, in circumstances where the PA Nano Center is required to continue with performance during the pendency of a dispute not arising under but relating to the Prime Agreement, Subrecipient shall be required to continue with performance to the same extent as the PA Nano Center. The PA Nano Center shall have the same obligation to Subrecipient for financing of continued performance pending resolution of the dispute as the Government has to the PA Nano Center.

ARTICLE 25. USE OF NAMES


Subrecipient may not use the PA Nano Center's name in advertising or product promotion activities without the PA Nano Center's prior written approval. Similarly, the PA Nano Center will not use Subrecipient's name in publicity releases without prior written approval.

ARTICLE 26. CLOSEOUT PROCEDURES


Promptly upon expiration or termination of this Agreement, Subrecipient will complete and forward all closeout documents included in Exhibit B.

ARTICLE 27. TERMINATION

The PA Nano Center reserves the right to terminate this Agreement in whole or in part for cause.  The following items will qualify as termination for cause: 

a.      Disclosure to unauthorized persons of proprietary information regarding the business or operations of the PA Nano Center or any of its affiliates other than in good faith or in the ordinary course of business; 

b.      Material willful misconduct or gross negligence in the performance of your duties to the PA Nano Center   or a material breach of this Agreement.  

If the Agreement is terminated for cause, the PA Nano Center will provide a letter stating the reason or reasons for termination.


Any such termination shall be effected by delivery to the Subrecipient of written Notice of Termination specifying reason for termination and the date upon which such termination becomes effective. In such an event, charges to the PA Nano Center as a result of said termination will be determined in accordance with the provisions of DoDGARs 32.61-.62, 33.43-.44, or 34.51-.52, as applicable.

ARTICLE 28. ENTIRE AGREEMENT


This Agreement represents the entire understanding between the parties with respect to the subject matter hereof, and all previous and collateral agreements, representations, warranties, promises, proposals, and conditions of sale are superseded hereby, and are merged herein. 
ARTICLE 29. INSURANCE


Subrecipient shall provide the equivalent insurance coverage for real property and equipment acquired under this Agreement as provided to property owned by the Subrecipient. Insurance acquired by the Subrecipient shall be obtained and provided without cost or other obligation to the PA Nano Center. 

ARTICLE 30. REVISIONS


No revision of any part of this Agreement, including but not limited to scope, funding, and/or period of performance, can be implemented without the advance submission of written request to the Subrecipient by an Authorized Representative of the PA Nano Center, subsequent formal approval and amendment in writing hereto.

ARTICLE 31. PREVIOUS WORK


Subrecipient has not previously performed or charged this work on a government contract or grant, nor is Subrecipient presently performing or charging this work on another government contract or grant. 
ARTICLE 32. AUDITS

Subrecipient agrees to comply with the requirements of OMB Circular A-133. Subrecipient further agrees to provide the PA Nano Center with copies of any of the independent auditors' reports. In cases of noncompliance, Subrecipient will provide copies of responses to auditors' reports and a plan for corrective action. All reports shall be prepared in accordance with the requirements of OMB Circular A-133 and sent to:


The Pennsylvania Nanomaterials Commercialization Center


2000 Technology Drive, Suite 100

Pittsburgh, PA 15219


ATTN:
Ms. Jeanne Straw


Senior Vice President and Chief Financial Officer
ARTICLE 33. PROTECTION OF PROPRIETARY INFORMATION

When proprietary information is used by both parties as part of the performance of this Agreement, a mutual nondisclosure agreement will be executed between the PA Nano Center and Subrecipient. Subrecipient is advised that a copy of the agreement only will be provided to the Government Contracting Officer in order to secure Subrecipient’s rights to the data.
ARTICLE 34. DATA RIGHTS 

All rights and title to data and technical data, as defined in 48 CFR 27.401, generated under this Agreement, shall vest with Subrecipient.


Subrecipient hereby grants to the U.S. Government a non-exclusive, non-transferable, royalty-free, paid-in-full license to use, duplicate or disclose for Government purposes any data, technology, and inventions, whether patented or not, made or developed under this Agreement.  Any rights granted to the U.S. Government covered under this agreement between the Subrecipient and the PA Nano Center shall take precedence over any IP rights between the Subrecipient and the PA Nano Center.

Subrecipient may copyright any work that is subject to copyright and was developed, or for which ownership was purchased, under this Agreement. Subrecipient hereby grants to U.S. Government a non-exclusive, non-transferable, royalty-free, paid-in-full license to reproduce, prepare derivative works, distribute copies to the public, and perform publicly and display publicly, for Government purposes, any copyrighted materials developed under this Agreement, and to authorize others to do so.


Subrecipient is responsible for affixing the appropriate marking indicating the rights of the Government on all data and technical data delivered under this Agreement. The Government shall be deemed to have unlimited rights in all data and technical data delivered without markings. 
ARTICLE 35. FOREIGN NATIONALS
For purposes of this article, foreign nationals are all persons not citizens of, not nationals of, nor immigrant aliens to, the United States of America. Nothing in this article is intended to waive any requirements imposed by any other U.S. Government agency with respect to employment of foreign nationals or export control.


Subrecipient acknowledges that the technical data generated under this Agreement may be subject to export control, including disclosure to foreign nationals, whether such data is provided orally, electronically or in written form. Subrecipient agrees to obtain written approval from the PA Nano Center before assigning any foreign national to perform work under this Agreement or before granting foreign nationals access to data related to this Agreement, whether such data is provided by the Government or generated under this Agreement.
ARTICLE 36. ASSURANCES

By signing or accepting funds under the Agreement, Subrecipient assures that it will comply with applicable provisions of the following National policies:

(1) Prohibiting discrimination;

a. On the basis of race, color, or national origin, in Title VI of the Civil Rights Act of 1964 (42 U.S.C. 2000d, et seq.), as implemented by DoD regulations at 32 CFR part 195,

b. On the basis of age, in the Age Discrimination Act of 1975 (42 U.S.C. 6101, et. seq.), as implemented by Department of Health and Human Services regulations at 45 CFR part 90;

c. On the basis of handicap, in Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. 794), as implemented by Department of Justice regulations at  28 CFR part 41 and DoD regulations at 32 CFR part 56;

d. The Subrecipient shall comply with all applicable federal, state, county and local laws, ordinances, regulations, and codes.

(2) The provisions in DoDGARs Part 32 Appendix A, 33.36(i), or Part 34, Appendix A, as applicable.

(3) Prohibition of Illegal Alien Labor on Assisted Projects Act – Subrecipient shall not knowingly employ, or permit subcontractors to knowingly employ, the labor services of an illegal alien on activities funded in whole or in part by this agreement.  

ARTICLE 37: Roles of the Commonwealth of Pennsylvania and the United States of America


The Commonwealth of Pennsylvania and its agencies, officers, employees and agents are not parties to the Agreement. Consequently, Subrecipient has no right pursuant to this Agreement for breach of this Agreement against the Commonwealth of Pennsylvania, its agencies, officers, employees and agents.

Unless otherwise prohibited by law, the Subrecipient agrees to indemnify and hold harmless the United States Government for any loss, claim, damage, or liability or any kind involving its employees arising in connection with this agreement.

ARTICLE 38: Federal Procurement

Subrecipient certifies that it is not listed on the General Services Administration's List of Parties Excluded from Federal Procurement or Nonprocurement Programs in accordance with E.O.s 12549 and 12689 "Debarment and Suspension," or that it is not otherwise debarred, suspended, or excluded by agencies, and contractors declared ineligible under statutory or regulatory authority other than E.O. 12549.
ARTICLE 39: Governing Law.


The Agreement is governed by Federal laws. When Federal law does not apply, the Agreement is governed by the internal substantive laws of the Commonwealth of Pennsylvania, without regard to its conflicts of laws provisions.

ARTICLE 40: Survey Completion
Subrecipient shall complete bi-annual Economic Impact surveys during the term of this agreement and for a period of three years after the final invoice payment. 
ARTICLE 41: Right to Know Law Provisions
The Pennsylvania Right-to-Know (RTK) Law, 65 P.S. 67.101-3104, applies to this Contract.  Upon notification from the PA Nano Center that assistance is needed from the Subrecipient to a RTK request to the PA Nano Center for records in Subrecipient’s possession, Subrecipient shall provide PA Nano Center within twelve (12) calendar days after receipt of such notification access to, and copies of, any document or information in the Subrecipient’s possession which arises out of this agreement.  If Subrecipient fails to provide information within the timeframe, Subrecipient shall hold the PA Nano Center and the Commonwealth of Pennsylvania harmless for any damages, penalties, detriment or harm that may incur under the RTK Law as a result of the Subrecipient’s failure including statutory damages.

EXHIBIT A

SUBRECIPIENT GRANT PROPOSAL 

PROJECT PLAN AND PROPOSED BUDGET 

EXHIBIT B

INVOICING AND CLOSE-OUT DOCUMENTS 

EXHIBIT B, ATTACHMENT 1

INVOICE TEMPLATE
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Attn: Alan G. Brown Ph.D.

2000 Technology Drive

Pittsburgh, PA 15219-3110

Invoice

Contract # Nano-2011-00XX

Company Name

PERIOD YTD BUDGET

TOTAL

COST ELEMENT ESTIMATES

DIRECT LABOR

Labor

OTHER DIRECT

Sub Costs

Equipment

Material

Reserve Funds**

Other

Total Other Direct Costs & Expenses

INDIRECT COST

Indirect Cost

Total Project Costs & Expenses

TOTAL GRANT FUNDS

Cost Share

Please make checks payable for : to:

Signature

Name

Date Submitted

SEND CHECK TO: Company Name

ATTN:  

** Reserve Funds equal to 7% of Total Grant Funds shall be included in the initial budget in accordance with Article 9 of the subject agreement.

Pennsylvania NanoMaterials Commercialization Center

I certify that to the best of my 

knowledge and belief the data is 

correct and that all outlays were 

made in accordance with the 

agreement conditions.



EXHIBIT B, ATTACHMENT 2
FINAL FINANCIAL REPORT
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Attn: Alan G. Brown Ph.D.

2000 Technology Drive

Pittsburgh, PA 15219-3110

Invoice

Contract # Nano-2011-00XX

Company Name

PERIOD YTD BUDGET

TOTAL

COST ELEMENT ESTIMATES

DIRECT LABOR

Labor

OTHER DIRECT

Sub Costs

Equipment

Material

Reserve Funds**

Other

Total Other Direct Costs & Expenses

INDIRECT COST

Indirect Cost

Total Project Costs & Expenses

TOTAL GRANT FUNDS

Cost Share

Please make checks payable for : to:

Signature

Name

Date Submitted

SEND CHECK TO: Company Name

ATTN:  

** Reserve Funds equal to 7% of Total Grant Funds shall be included in the initial budget in accordance with Article 9 of the subject agreement.

Pennsylvania NanoMaterials Commercialization Center

I certify that to the best of my 

knowledge and belief the data is 

correct and that all outlays were 

made in accordance with the 

agreement conditions.



EXHIBIT B, ATTACHMENT 3
PROPERTY CLOSE-OUT CERTIFICATE

The undersigned Subrecipient, having completed the work called for by Agreement Number Nano-2011-XXXX, with the Pennsylvania NanoMaterials Commercialization Center. Company Name hereby certifies that:


 YES


  NO


 _____


_____

Government-furnished property or property purchased 







was authorized under this agreement.

If Government property was furnished, include itemized Inventory List.

Remarks_________________________________________________________________________________________

________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________







Company Name






________________________________________________







Name________________________________







Title__________________________________

EXHIBIT C

PENNSYLVANIA NANOMATERIALS COMMERCIALIZATION CENTER

 IP POLICY OR UNIVERSITY IP POLICY

EXHIBIT C
PENNSYLVANIA NANOMATERIALS COMMERCIALIZATION CENTER

 IP POLICY

March 5, 2007

Introduction

The Pennsylvania NanoMaterials Commercialization Center, hereafter referred to as the “Center,” provides funding to promising nanomaterials research which has commercial potential in either the defense industry or in industrial markets. As a 501(c)(3) non-profit organization, the Center’s primary mission is to facilitate the process of research, innovation and early stage product development. 

The Center invites proposals from teams of researchers and product development specialists, both in private industry and in the academic setting, which combine innovative ideas and technical solutions with commercial applications. After a careful peer review evaluation, if determined to be worthy of funding, the Center will provide funding from public sources to support nanomaterials commercialization projects. 

Each funded project will be carried out by a project partnership team, typically comprising a university-based researcher and a small business or large business commercial, however the precise makeup of such teams may vary widely. Indeed, project partnership teams may be comprised of various individuals and organizations. They may be two party or three party research and commercialization relationships. They may be between university researchers and companies or just between two or more companies. Regardless of the makeup of the project partnership team, in all cases, before the project will be funded by the Center, the intellectual property rights between all parties must be negotiated and agreed upon. 

Overall, this policy strives to encourage innovation and entrepreneurship by balancing the needs of all parties to maximize positive outcomes from the funded projects. These outcomes can be: continuing joint development agreements between members of the original partnership team; licensing arrangements of the technology developed during the project; and/or the creation of new company start-ups to commercialize such technology. 

This policy must be viewed together with the Center's process for seeking submissions of proposals for funding of commercialization projects. That process, which is described in detail on the Center's website (www.pananocenter.org) as "Pennsylvania NanoMaterials Commercialization Center Request for White Papers," in two steps. First, the parties seeking Center funding (the "Proposer") are to submit a document (the "White Paper") which contains the following elements: 1) Technical Problem Statement (a brief statement in 200 words or less setting forth the Proposer's understanding of the technical problem for the technology area the Proposer has chosen, indicating which technology the Proposer is addressing; 2) Proposed Technical Solution: (a brief statement in 200 words or less describing Proposer's technical proposed solution; 3) Qualifications: (a brief summary of the Proposer’s relevant technical experience.); 4) Commercialization Strategy: (a brief summary of Proposer's ideas for commercial application or products deriving from the technologies which Proposer is proposing, including a listing of any companies that Proposer believes may be interested in partnering on a commercialization project involving Proposer's proposed technology solution, or companies that you have already contacted; 5) Timeframe: (an estimate of Proposer's expected timeframe for providing the technology solution that Proposer has described); and 6) Budget: (a rough estimate of the approximate cost of providing the technology solution). If the Proposer feels that he/she already has a well planned commercialization strategy, which includes a commercial entity, then the Proposer may elect to skip the White Paper step and move directly to the Formal Proposal step, described below.

After the White Paper has been submitted by the Proposer, it is to be reviewed by the Center’s Technical Advisory Committee. The Proposer will then receive a brief response from the Center which may provide suggestions for improving the final proposal, ideas for commercial partners or other feedback. The second step is for the Proposer, if it so chooses, to submit a formal proposal to the Center (the "Formal Proposal"). The Formal Proposal will be reviewed and considered for funding under pre-defined guidelines by the Center’s Technical Advisory Committee.

With this goal in mind, this policy requires the following conditions be met for all its funded projects:

1. The Proposer team must negotiate an intellectual property rights agreement between or among all members of the team. At the very least, this agreement must address the issue of ownership of the intellectual property as between/among the Proposer team members, as well as the scope and terms of the licensing rights for all other Proposer team members. In cases where a project also is funded by the United States government, the proposal must set forth the scope of rights obtained by the United States government as a condition to its grant to the project partnership ship.
 The issue of ownership of intellectual property must address: a) intellectual property existing prior to the funding by the Center the use of which will be necessary in order to fully commercialize the proposed technology ("Existing IP"), as well as any components of such Existing IP which are owned by a proposer team member, or third parties, and merely licensed to one or more members of the Proposer Team, together with the license restrictions contained therein; and b) intellectual property anticipated to be created utilizing the funding ("Funded IP"). The Existing IP and the Funded IP are hereinafter collectively referred to as the "IP."

2. The Proposer team will define the expected field(s) of use and potential commercialization opportunities of the IP which is expected to be derived by the Proposer team members from the project (the "Retained Field of Use"). The Retained Field of Use must describe the market and product application(s) with respect to which the project partnership team members would retain the rights to utilize that IP. Questions on the breadth of the Retained Field of Use should be directed to the Center. The Proposer team should refer to Appendix A of the Center’s proposal form which describes the process for negotiating the Retained Field of Use between the Proposer team and the Center. The Proposer team shall advise the Center as to the ownership of the Existing IP, as well as the existence of any exclusive licenses theretofore granted with respect to the use of the Existing IP in any field of use outside of the Retained Field of Use.

3. A description of the Retained Field of Use for the IP must be agreed to between the Proposer team and the Center prior to contract signing and funding approval. As a condition of granting such funding, the Center may request that the Retained Field of Use be narrowed or otherwise modified. The Retained Field of Use document, as modified (if applicable), would then be included in the final IP rights agreement among the members of the Proposer team. When the proposer team involves a small business or nonprofit organization and shall be funded through federal funds in whole or in part, where the Center determines that it is necessary to restrict or eliminate such proposer team member's IP rights in any potential subject invention under this agreement in order to promote the policy and objectives of 35 USC Title 18, the Center shall submit the agreement, together with justification for such requirement, to the appropriate higher level authority for approval. 

4. The other members of the Proposer team would be free to negotiate with the IP owner the licensing rights for IP, but only within the Retained Field of Use.

5.
As between the Center and the Proposer team, all ownership rights to both the Existing IP and the Funded IP (both within the Retained Field of Use and outside of the Retained Field of Use) shall remain with the Proposer team.  However with regard to agreements for funding (i) other than small business commercial entities or (ii) agreements not otherwise subject to specific grant funding restrictions on the designation and distribution of IP rights and licensing agreements, as a condition to the granting of funding to such project(s), the Center would receive a five (5) year sole and exclusive, royalty free license to use, commercialize, and sublicense others (including members of the Proposer team) to use and/or commercialize the Funded IP in all fields of use other than the Retained Field of Use. In cases where Existing IP is required to commercialize Funded IP outside the Retained Field of Use and is owned by or is licensed exclusively to a member of the Proposer team, the Proposer team will negotiate in good faith the terms of a license with the Center or any proposed sublicensee of the Center with respect to such party's use of the Existing IP. In cases where such Existing IP which is required to commercialize Funded IP outside of the Retained Field of Use is owned by or is licensed exclusively to a party other than a member of the Proposer team, the Proposer team will assist the Center in obtaining such licensing rights to such Existing IP as required. The Center may sublicense rights to the IP outside the Retained Field of Use with other parties which may have an interest in further commercialization of that IP outside of the Retained Field of Use. The Center would have the right to sublicense for terms negotiated in each case, which could involve a royalty rate or fee, and which would be negotiated solely between the Center and such sublicensee. Center shall be entitled to retain and dispose of all proceeds Center earns from such use, commercialization and sublicenses to the extent permitted by the Center's applicable grant funding agreement and applicable laws, rules, regulations, orders, directives. With regard to proposer teams involving small businesses or nonprofit organizations funded under federal or state funded agreements, IP rights and licenses shall be established pursuant to the Center's applicable grant funding agreement, any applicable laws, rules, regulations, orders, directives, including DoDGARS Part 34, 35 USC Title 18, 37 CFR Part 401 et seq., and/or any authorized deviations therefrom. These different rules shall govern the negotiation, distribution and licensing of IP and rights to IP license proceeds under the Center's small business and nonprofit organization agreements. Center shall use and distribute the program income earned from such activities in accordance with the provisions for use and disposition of such income contained in Center's Federal or State grant funding agreement, and applicable laws, rules and regulations.

6.
Notwithstanding the license rights granted to Center pursuant to paragraph 5, above, at any time during the five (5) year term of the Center's license to the Funded IP outside of the Retained Field of Use: (i) An other than small commercial business proposer team, or a proposer team whose agreement is not otherwise subject to specific grant funding restrictions on the designation and distribution of IP rights and license proceeds, may terminate such license rights in return for a payment to the Center of an amount equal to two (2) times the total funding provided by the Center to the Proposer team for the project. Notwithstanding such termination of the license granted to the Center, all sublicenses granted by the Center prior to the date of termination shall remain in full force and effect for the stated terms of such sublicenses, but the Proposer team shall be entitled to receive whatever royalties would otherwise have been payable to the Center pursuant to such then-existing sublicenses.  (ii) Small business or nonprofit organization proposer team subject to grant funding agreement restrictions on the designation and distribution of IP rights and license proceeds, also may terminate such license rights in return for repayment to the Center of amount equal to the funding provided by the Center for that purpose, to the extent such is permitted under the grant funding agreement, DoDGARS Part 34, 35 USC Title 18, 37 CFR Part 401 et seq. and/or any authorized deviations therefrom. Notwithstanding such termination of the license granted to the Center, all sublicenses granted by the Center prior to the date of termination shall remain in full force and effect for the stated terms of such sublicenses, but the small business or nonprofit organization proposer team shall be entitled to receive whatever royalties would otherwise have been payable to the Center pursuant to such then-existing sublicenses.

7.
As between the Center and the Proposer team, the Proposer team shall have the sole and exclusive right to seek patent protection for the Funded IP within the Retained Field of Use and the first right to seek patent protection for the Funded IP outside of the Retained Field of Use. Proposer team must elect title and file its patent applications in accordance with the DoDGARS Part 34.25 and 37 CFR 401.14(c).  If the Proposer team fails to file a patent application (either full or provisional) within six (6) months following first public disclosure of an invention embodying the Funded IP outside of the Retained Field of Use, the Center in such case would have the option to pursue, at its own expense but on behalf of the Proposer team, protection for the Funded IP outside of the Retained Field of Use and, in such case, the license rights granted to the Center pursuant to paragraph 5, above, would be extended to ten (10) years unless grant authorizing agreements, DoDGARS Part 34, 35 USC Title 18, 37 CFR Part 401 et seq and/or any authorized deviations therefrom, provide otherwise, in which case they will govern. Proposer team will cooperate with and provide such assistance as is necessary (including execution of appropriate applications and other filings) in order to enable the Center to pursue such patent protection.

8.
A copy of the final IP rights agreement must be included with the Final Proposal from the Proposer team.

9.
If, following the acceptance of a Final Proposal and the funding of a project by the Center but prior to completion of such funded project, the Proposer team wishes to change the definition of Retained Field of Use, the Proposer team may request the Center to agree to a redefinition of the Retained Field of Use. In such event, the Center will negotiate in good faith in considering such request. In no event will such redefinition be considered following the completion of a funded project.

10.
If there is any conflict between applicable federal or state laws, rules and regulations governing rights in patents and inventions listed in or otherwise applicable to a particular grant funding agreement (including federal or state laws, rules and regulations referenced in those laws, rules and regulations) and this Pennsylvania NanoMaterials Commercialization Center IP Policy, applicable federal and state laws, rules and regulations take precedence and shall govern. Federal provisions shall take precedence over State provisions. 

If there are any questions on the center’s IP Policy which are not covered here, please contact Alan Brown, Executive Director, Pennsylvania NanoMaterials Commercialization Center. Telephone 412‑918‑4205 and email abrown@pananocenter.org

EXHIBIT C
PENNSYLVANIA NANOMATERIALS COMMERCIALIZATION CENTER
 UNIVERSITY IP POLICY
June 15, 2007

The following IP Policy will serve as a guideline in establishing the Intellectual Property Rights Agreements for projects funded by the Pennsylvania Nanomaterials Commercialization Center which have participation from partnering Universities.

The Pennsylvania NanoMaterials Commercialization Center, hereafter referred to as the “Center,” provides funding to promising nanomaterials research which has commercial potential in either the defense industry or in industrial markets. As a 501(c) (3) non-profit organization, the Center’s primary mission is to facilitate the process of research, innovation and early stage product development. 

The Center invites proposals from teams of researchers and product development specialists, both in private industry and in universities. These proposals combine innovative ideas and technical solutions with commercial applications. After a careful peer review evaluation, if determined to be worthy of support, the Center will provide funding from public sources to support nanomaterials commercialization projects. 

Each funded project will be carried out by a project partnership team, typically comprising a university-based researcher and a small business or large business. However the precise makeup of such teams may vary widely. Indeed, project partnership teams may be comprised of various individuals and organizations. They may be two party or three party research and commercialization relationships. They may be between university researchers and companies or just between two or more companies. Regardless of the makeup of the project partnership team, in all cases, before the project will be funded by the Center, the intellectual property rights between all parties must be negotiated and agreed upon. In what follows, these project partnership teams are referred to as “Proposer Teams”

The following summarizes the general principles which the Center will apply regarding IP for projects it funds:

1. The Proposer Team must negotiate an Intellectual Property Rights Agreement (IPRA) between or among members of the team. At the very least, the IPRA must address the issue of ownership of the intellectual property, the manner in which such intellectual property will be protected, the granting of rights thereto to the intellectual property as between/among the Proposer Team members, as well as the scope and terms of the licensing rights for all other Proposer Team members as directed to the intellectual property as defined herein. In those cases where a project also is funded by the US government or Commonwealth of Pennsylvania, the proposal must set forth the scope of rights retained by such entity as a condition to its grant to the project partnership. The issue of ownership of intellectual property must address both intellectual property existing prior to the funding by the Center, the use of said rights which may be contributed by Proposer Team members for carrying out the proposed work effort and the extent of and availability for use and licensing thereof of any said rights in any subsequent commercialization efforts of the proposed technology (“Existing IP”), as well as intellectual property anticipated to be created utilizing the funding (“Funded IP”). Although it would be desirable to have an executed copy of the IPRA submitted prior to funding by the Center, the Center recognizes that in some cases that this may not be a realistic expectation. In cases where the IPRA agreement has not been finalized and funding has been approved by Center, the Center will proceed to complete development of the final statement of work with the Proposer Team. Since success of the commercialization project is dependent on the final IPRA being established, the statement of work will include a critical milestone approximately three months after the start date of the project which requires a completed IPRA to be submitted to the Center. Unless agreed to otherwise in writing failure to complete the IPRA requirement will result in the issuance of a stop work notice or termination of project funding if not corrected in an agreed upon extension period.

2. The Proposer Team, in accordance with the terms of the IPRA, shall be solely responsible for determining whether it will seek patent or other statutory protection promptly after Funded IP is disclosed within the Proposer Team, and it shall promptly notify the Center of its decision. Upon the Center’s request, and provided that Center agrees to maintain the confidentiality of such documentation, the Proposer Team shall provide the Center with all documentation relating to the filing or assertion rights. Proposer Team and Center will enter into a non-disclosure agreement to facilitate sharing of this information.

3. During and after project completion by the Proposer Team, the Center will work closely with the Proposer Team to investigate possible licensees for the Funded IP developed during the project. If the center introduces a third party to the Proposer Team which results in a licensing agreement between that third party and the Proposer Team for the Funded IP, the Proposer Team and the Center will negotiate appropriate compensation terms as part of its overall royalty sharing arrangement described herein for this service. Both parties will consider various options for this compensation, including a share of the royalties paid by the third party to the Proposer Team and/or later payment from liquidation of equity in the case of a new start up company.
4. The Center reserves the right, for a period of one hundred and twenty (120) days following disclosure of Funded IP to the Center to negotiate a license to Funded IP developed by the Proposer team for the purpose of sub-licensing such rights to support future commercialization projects supported by the Center. The Proposer Team and the Center will negotiate in good faith fair and reasonable terms customary for this type of arrangement. At a minimum the Center will receive a non-exclusive, royalty-free, perpetual license to use the Funded IP for non-commercial research purposes. The term “non-commercial research purposes” means that the Center can sub-license the Funded IP to third parties for projects the Center funds in the future, but not for manufacturing purposes.
5. If the Proposer Team notifies the Center that no member of the Proposer Team will seek patent or other statutory protection for the Funded IP or that no alternative commercialization agreement for the Funded IP has been executed, the Center would have an exclusive option for ninety (90) days to pursue, at its own expense protection for the Funded IP. In this case, the Center would become the licensee of such rights as defined in the IPRA. In such case, Center would grant to the Proposer Team a non-exclusive, royalty-free, sub-licensable, perpetual license to use the Funded IP for non-commercial research purposes only.

For the Funded IP developed under the Center project, the Proposer Team agrees to share with the Center a percentage of all royalties obtained from licensing such Funded IP. The percentage of royalties, the basis for calculating the Center’s share of such royalties, and the payment and timing of payment schedule to the Center will be negotiated in good faith at the time when a licensing agreement is signed between the Proposer Team and a licensee and upon commercialization of licensed product (s). The Center’s annual share of royalties will be no less than 10% of royalties received by the Proposer Team members annually. The total cumulative royalties shared with the Center shall be set at three (3) times the level of Center funding available for the project. 
EXHIBIT D

PA NANOCENTER NON-DISCLOSURE AGREEMENT
Exhibit D

MUTUAL NONDISCLOSURE AGREEMENT
Pennsylvania NanoMaterials Commercialization Center


This Mutual Nondisclosure Agreement (the "Agreement") is made and entered into to be effective as of       (“Effective Date”) by and between the Pennsylvania NanoMaterials Commercialization Center, located at 2000 Technology Drive, Pittsburgh, PA 15219-3110 ("PANCC"), and Company Name (“Abbreviation”) with its principal office located at Company Address.  PANCC and Abbreviation may be referred to herein individually as a "Party", and collectively as the “Parties”).

PREAMBLE


The Parties have entered into Subrecipient Agreement Number NANO-2011-XXXX (the "Transaction").  In connection with the Transaction, each of the Parties may have access to certain confidential information of the other, and the Parties desire to enter into this Agreement to limit disclosure of such information.  Therefore, the Parties agree as follows with the intent to be legally bound:

AGREEMENT


1.  Confidential Information.  As used in this Agreement, the "Confidential Information" of a Party shall mean all information concerning or related to the business, technology, operations, financial condition or prospects of such Party, regardless of the form in which such information appears and whether or not such information has been reduced to a tangible form, and shall specifically include, but not be limited to, (a) all information regarding the officers, directors, employees, equity holders, customers, suppliers, distributors, sales representatives and licensees of such Party, in each case whether present or prospective, (b) all inventions, discoveries, trade secrets, processes, techniques, methods, ideas and know-how of such Party, (c) all financial statements, audit reports, budgets and business plans or forecasts of such Party, (d) all information concerning or related to the Transaction and (e) any analyses, compilations, studies or other documents or records prepared by any Party which contain or otherwise reflect or are generated from such Confidential Information. Confidential Information shall not include (i) information which is independently developed by a Party without the use or reference to the Confidential Information of the other Party; (ii) information that was in the receiving Party's lawful possession prior to the Effective Date; (iii) is or becomes available to the public through no fault of the receiving Party; or (iv) is disclosed by the receiving Party with the disclosing Party's prior written approval.  The Parties shall use any such Confidential Information of the other Party solely for the purpose of performing its obligations in connection with the Transaction.


2.  Nondisclosure of Confidential Information.  Each Party agrees that it will not, without the prior written consent of the other Party, disclose any Confidential Information of the other Party, and shall help protect the unauthorized disclosure of such Confidential Information of the other Party by using the same degree of care that it uses to protect its own Confidential Information of like nature, but no less than is commercially reasonable.


3.  Restrictions on Use of Confidential Information.  PANCC shall not (i) reverse engineer any Confidential Information of Abbreviation or any of its products related to the Confidential Information and/or (ii) analyze, utilize analysis tools or methods for the purpose of reverse engineering or determining or attempting to determine composition, formulas or processes or other matters related to or concerning any information or any products related to such Confidential Information.

4.  Return of Confidential Information.  Promptly after the written request of any Party, the other Party shall return to the requesting Party all Confidential Information of the requesting Party previously provided to such Party.


5.  Term.  This Agreement is effective as of the Effective Date herein and shall expire date.  The obligations of confidentiality by both parties shall continue for a period of five (5) years from the Effective Date.

6.  Miscellaneous.



(a)  Amendments.  This Agreement may be amended only by a writing signed by each of the Parties, and any such amendment shall be effective only to the extent specifically set forth in such writing.



(b)  Entire Agreement.  This Agreement contains the entire agreement of the Parties with respect to the transactions contemplated hereby and supersedes all prior written and oral agreements, and all contemporaneous oral agreements, relating to such transactions.



(c)  Equitable Relief.  The Parties acknowledge and agree that each would be irreparably damaged in the event that any of the provisions of this Agreement are not performed by the other in accordance with their specific terms or are otherwise breached.  Accordingly, it is agreed that each Party shall be entitled to an injunction or injunctions to prevent breaches of this Agreement by the others and shall have the right to specifically enforce this Agreement and the terms and provisions hereof against the other in addition to any other remedy to which such aggrieved Party may be entitled at law or in equity.



(d)  Governing Law.  This Agreement shall be a contract under the laws of the Commonwealth of Pennsylvania and for all purposes shall be governed by and construed and enforced in accordance with the laws of such Commonwealth.



(e)  Severability.  Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining portions hereof or affecting the validity or enforceability of such provision in any other jurisdiction.



(f)  Successors and Assigns.  This Agreement shall be binding upon and shall inure to the benefit of each of the Parties and their respective heirs, successors and permitted assigns.


IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the Effective Date.

	Company Name

By:






               Company Signer

               Signer’s Title
	Pennsylvania NanoMaterials Commercialization Center

By:






                 Alan Brown, Ph. D

                 Executive Director



EXHIBIT E
EXCERPT FROM DCED CONTRACT

ARTICLE XIV

CONTRACT AUDIT AND CLOSEOUT REQUIREMENTS

EXHIBIT E
EXCERPT FROM AGREEMENT BETWEEN PA NANO CENTER AND DCED

   ARTICLE XIV

CONTRACT AUDIT AND CLOSEOUT REQUIREMENTS

This Contract is funded entirely with state funds.  If the amount of the Contract is less than $100,000.00 the Contractor is exempt from all audit requirements and should refer to the procedures issued by the Department of Community and Economic Development for instructions on closeout of this Contract.

If the amount of the Contract is $100,000.00 or more, a final audit of the entire Contract (Project Audit) is required by the Authority within 120 days after the termination of project activities but no later than 120 days after the Contract termination date.  This audit is the responsibility of the Contractor.  Audits performed under the Single Audit Act of 1984 will not be accepted in lieu of a Project Audit required under the Contract.

The Project Audit must be performed by a certified public accountant.  The Contractor is responsible for securing a qualified auditor, however, the Authority reserves the right of selection or prior approval of the independent auditor to perform the audit.  The Project Audit must be a financial audit conducted in accordance with the provisions of the U.S. General Accounting Office’s Government Auditing Standards, current revision, and contain all the requirements detailed in the Department of Community and Economic Development’s “Procedures for Closeout of Contracts.”  Unless otherwise authorized by the Authority, the audit must include those funds received under this Contract as well as any required private match funds and encompass the entire Contract Activity Period.  Other grant periods may also be specified at the discretion of the Authority and Authority reserves the right to designate additional compliance factors for state financial assistance programs.

The Authority will determine any overpayment or underpayment and any additional auditing deemed necessary and inform the Contractor of the settlement amount.

The Contractor agrees that if the final audit of the Contract as accepted by the Authority or any duly authorized representative discloses that the full amount of the Contract was not required to complete the project or that the funds were improperly used, then the funds unused, improperly used or expended but not required to complete the project, shall be repaid to the authority with interest unless otherwise directed in writing by the Authority.

The Commonwealth reserves the right for state agencies or their authorized representative to perform additional audits of a financial or performance nature if deemed necessary.  Any such additional audit work will rely on work already performed by the Contractor’s auditor, and the costs for any additional work performed by the state or federal agencies will be borne by those agencies at no additional expense to the Contractor.

All terms and conditions of this Contract will remain in effect and be binding upon the parties thereto until a final audit is submitted and accepted by the Authority.

None of the above provisions under this article exempts the Contractor from maintaining records of state financial assistance programs or providing upon request, access to such records to the Authority or its authorized representatives.

The submission of  a Single Audit in accordance with the Single Audit Act and related Circulars does not exempt the Contractor from complying with all Project Audit and any closeout procedures as my be issued by the Authority, including, but not limited to, the submission of a financial statement of the project after termination of project activities.

For additional information on audit and general closeout requirements, the Contract should refer to the procedures for closeout of contracts issued by the Department of Community and Economic Development.
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� For grants other than those purely for educational purposes, where the contractor retains title to the subject invention, the Federal government receives at least a non-exclusive, nontransferable, irrevocable, paid-up license to practice or have practiced for or on behalf of the United States the subject invention throughout the world. DoDGARS Part 34; 37 CFR 401.14(b). 
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Attn: Alan G. Brown Ph.D.

2000 Technology Drive

Pittsburgh, PA 15219-3110

FINAL FINANCIAL REPORT

Contract # Nano-2011-00XX

Company Name

Requested BUDGET

__/__/__ to 

__/__/__ TOTAL

COST ELEMENT

DIRECT LABOR

 

Labor $0

 

OTHER DIRECT

 

Sub Costs $0

Equipment $0

Material $0

Reserve Funds **

Other $0 

Total Other Direct Costs & Expenses $0 $0

INDIRECT COST

Indirect Cost $0

Total Project Costs & Expenses $0 $0

TOTAL GRANT FUNDS $0 $0

Cost Share $0 $0

Please make check payable for : $0Company Name Here

** Reserve Funds equal to 7% of Total Grant Funds shall be included in the initial budget in accordance with Article 9 of the subject agreement.

Signature

Name

Date Submitted

SEND FINAL CHECK TO: Company Name

ATTN:  

Pennsylvania NanoMaterials Commercialization Center

I certify that to the best of my 

knowledge and belief the data is 

correct and that all outlays were 

made in accordance with the 

agreement conditions.

_1371363633.xls
Nano invoice

		Pennsylvania NanoMaterials Commercialization Center								1		of 1

		Attn: Alan G. Brown Ph.D.

		2000 Technology Drive

		Pittsburgh, PA 15219-3110

								Invoice

								Contract # Nano-2011-00XX

								Company Name

								PERIOD		YTD		BUDGET

												TOTAL

		COST ELEMENT						ESTIMATES

		DIRECT LABOR

		Labor

		OTHER DIRECT

		Sub Costs

		Equipment

		Material

		Reserve Funds**

		Other

		Total Other Direct Costs & Expenses

		INDIRECT COST

		Indirect Cost

		Total Project Costs & Expenses

		TOTAL GRANT FUNDS

		Cost Share

		Please make checks payable for :				to:

		I certify that to the best of my knowledge and belief the data is correct and that all outlays were made in accordance with the agreement conditions.

				Signature

				Name

				Date Submitted

		SEND CHECK TO:		Company Name

				ATTN:

		** Reserve Funds equal to 7% of Total Grant Funds shall be included in the initial budget in accordance with Article 9 of the subject agreement.



&L&D&C&F&R&A

&L&8&F /&A&C&D&R&8Original and 3 copies



Final Financial Report

		Pennsylvania NanoMaterials Commercialization Center								1		of 1

		Attn: Alan G. Brown Ph.D.

		2000 Technology Drive

		Pittsburgh, PA 15219-3110

								FINAL FINANCIAL REPORT

								Contract # Nano-2011-00XX

								Company Name

								Requested		BUDGET

								__/__/__ to __/__/__		TOTAL

		COST ELEMENT

		DIRECT LABOR

		Labor								$0

		OTHER DIRECT

		Sub Costs								$0

		Equipment								$0

		Material								$0

		Reserve Funds **

		Other								$0

		Total Other Direct Costs & Expenses						$0		$0

		INDIRECT COST

		Indirect Cost								$0

		Total Project Costs & Expenses						$0		$0

		TOTAL GRANT FUNDS						$0		$0

		Cost Share						$0		$0

		Please make check payable for :		$0		Company Name Here

		** Reserve Funds equal to 7% of Total Grant Funds shall be included in the initial budget in accordance with Article 9 of the subject agreement.

		I certify that to the best of my knowledge and belief the data is correct and that all outlays were made in accordance with the agreement conditions.

				Signature

				Name

				Date Submitted

		SEND FINAL CHECK TO:		Company Name

				ATTN:



&L&D&C&F&R&A

&L&8&F /&A&C&D&R&8Original and 3 copies

treed:
enter period being invoiced

CFO:
University indirect costs are not an allowable cost.

CFO:
Per Approved Proposal Budget
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Nano invoice

		Pennsylvania NanoMaterials Commercialization Center								1		of 1

		Attn: Alan G. Brown Ph.D.

		2000 Technology Drive

		Pittsburgh, PA 15219-3110

								Invoice

								Contract # Nano-2011-00XX

								Company Name

								PERIOD		YTD		BUDGET

												TOTAL

		COST ELEMENT						ESTIMATES

		DIRECT LABOR

		Labor

		OTHER DIRECT

		Sub Costs

		Equipment

		Material

		Reserve Funds**

		Other

		Total Other Direct Costs & Expenses

		INDIRECT COST

		Indirect Cost

		Total Project Costs & Expenses

		TOTAL GRANT FUNDS

		Cost Share

		Please make checks payable for :				to:

		I certify that to the best of my knowledge and belief the data is correct and that all outlays were made in accordance with the agreement conditions.

				Signature

				Name

				Date Submitted

		SEND CHECK TO:		Company Name

				ATTN:

		** Reserve Funds equal to 7% of Total Grant Funds shall be included in the initial budget in accordance with Article 9 of the subject agreement.



&L&D&C&F&R&A

&L&8&F /&A&C&D&R&8Original and 3 copies



Final Financial Report

		Pennsylvania NanoMaterials Commercialization Center								1		of 1

		Attn: Alan G. Brown Ph.D.

		2000 Technology Drive

		Pittsburgh, PA 15219-3110

								FINAL FINANCIAL REPORT

								Contract # Nano-2011-00XX

								Company Name

								Requested		BUDGET

								__/__/__ to __/__/__		TOTAL

		COST ELEMENT

		DIRECT LABOR

		Labor								$0

		OTHER DIRECT

		Sub Costs								$0

		Equipment								$0

		Material								$0

		Reserve Funds **

		Other								$0

		Total Other Direct Costs & Expenses						$0		$0

		INDIRECT COST

		Indirect Cost								$0

		Total Project Costs & Expenses						$0		$0

		TOTAL GRANT FUNDS						$0		$0

		Cost Share						$0		$0

		Please make check payable for :		$0		Company Name Here

		** Reserve Funds equal to 7% of Total Grant Funds shall be included in the initial budget in accordance with Article 9 of the subject agreement.

		I certify that to the best of my knowledge and belief the data is correct and that all outlays were made in accordance with the agreement conditions.

				Signature

				Name

				Date Submitted

		SEND FINAL CHECK TO:		Company Name

				ATTN:



&L&D&C&F&R&A

&L&8&F /&A&C&D&R&8Original and 3 copies

treed:
enter period being invoiced

CFO:
University indirect costs are not an allowable cost.

CFO:
Per Approved Proposal Budget




