Subaward with ______________ 
Under ARPA-E Award No. DE-AR000____ with __________

	
ARPA-E MODEL SUBAWARD OVERVIEW

The Advanced Research Projects Agency-Energy (ARPA-E) requires the Prime Recipient to negotiate and execute a subaward with each Subrecipient that is receiving financial assistance.  The term “subaward” does not include subcontracts for the procurement of goods and services.  ARPA-E has developed a Model Subaward to facilitate and expedite negotiations between the Prime Recipient and Subrecipients.  The Prime Recipient is responsible for ensuring that the terms and conditions of its subaward comply with all regulatory and programmatic requirements.

ARPA-E does not mandate the use of this template. ARPA-E does not make any warranty (express or implied) or assume any liability or responsibility for the accuracy, completeness, or usefulness of the template. ARPA-E strongly encourages the Prime Recipient and Subrecipients to consult their legal counsel before using the template.  ARPA-E does not review or approve subawards before they are executed between the Prime Recipient and the Subrecipient.

Any subaward shall include the following:
1. Cover Page - The Subaward shall include a cover page providing an overview of its components and requiring the Subrecipient to comply with the terms and conditions of the Subaward.
2. Attachment 1 – The Prime Recipient shall flow down the terms and conditions of Attachment 1 to the Award.
3. Attachment 2 – The Prime Recipient shall include the appropriate version of Attachment 2. 
a. If the Subrecipient is a small business incorporated in the United States, insert here the “ARPA-E Intellectual Property Provisions for Domestic Small Businesses,” available at http://arpa-e.energy.gov/FundingAgreements/Overview/Award.aspx. 
b. If the Subrecipient is a domestic university or nonprofit organization, insert here the “ARPA-E Intellectual Property Provisions for Domestic Universities and Nonprofit Organizations,” available at http://arpa-e.energy.gov/FundingAgreements/Overview/Award.aspx.
c. If the Subrecipient is a large business or foreign entity, insert here the “ARPA-E Intellectual Property Provisions for Large Businesses,” available at http://arpa-e.energy.gov/FundingAgreements/Overview/Award.aspx
4. Attachment 3 – The Prime Recipient shall include the Statement of Project Objectives and Schedule of Technical Milestones and Deliverables to be performed under the Subaward.  Work to be performed by the Subrecipient should be clearly indicated.
5. Attachment 4 – The Prime Recipient shall include Attachment 4 to the Award.  Reporting to be performed by the Subrecipient should be clearly indicated.
6. Attachment 6 – The Prime Recipient shall include Attachment 6 to the Award.

SUBAWARD COVER PAGE

___________________ (“Prime Recipient”), and the Advanced Research Projects Agency-Energy (“ARPA-E”), an agency within the United States Department of Energy (“DOE”), entered into a financial assistance agreement, Award No. ____________ (“the Award”).  The Prime Recipient hereby enters into this Subaward with ____________ (“Subrecipient”).

This Subaward consists of the following documents, including all terms and conditions therein:  

	Cover Page
	Subaward Cover Page

	Attachment 1
	Special Terms and Conditions 

	Attachment 2
	Intellectual Property Provisions 

	Attachment 3
	Statement of Project Objectives and 
Schedule of Technical Milestones and Deliverables

	Attachment 4
	ARPA-E Reporting Checklist and Instructions

	n/a
	n/a

	Attachment 6
	National Policy Assurances 



The Subrecipient agrees to comply with the terms and conditions of this Subaward.  The Subrecipient also agrees to apply the terms and conditions of this Subaward to all subrecipients (or subcontractors, as appropriate) and to require their strict compliance therewith. The term “subaward” does not include subcontracts for the procurement of goods and services.  



ATTACHMENT 1:

SPECIAL TERMS AND CONDITIONS
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The project period and budget period are _______________ to ________________.  

CLAUSE 3. [bookmark: _Toc306348142][bookmark: _Toc306348413][bookmark: _Toc306349026][bookmark: _Toc306352940][bookmark: _Toc306353074][bookmark: _Toc306576477][bookmark: _Toc306576607][bookmark: _Toc306576736][bookmark: _Toc306576866][bookmark: _Toc306577002][bookmark: _Toc306348143][bookmark: _Toc306348414][bookmark: _Toc306349027][bookmark: _Toc306352941][bookmark: _Toc306353075][bookmark: _Toc306576478][bookmark: _Toc306576608][bookmark: _Toc306576737][bookmark: _Toc306576867][bookmark: _Toc306577003][bookmark: _Toc306348144][bookmark: _Toc306348415][bookmark: _Toc306349028][bookmark: _Toc306352942][bookmark: _Toc306353076][bookmark: _Toc306576479][bookmark: _Toc306576609][bookmark: _Toc306576738][bookmark: _Toc306576868][bookmark: _Toc306577004][bookmark: _Toc306348145][bookmark: _Toc306348416][bookmark: _Toc306349029][bookmark: _Toc306352943][bookmark: _Toc306353077][bookmark: _Toc306576480][bookmark: _Toc306576610][bookmark: _Toc306576739][bookmark: _Toc306576869][bookmark: _Toc306577005][bookmark: _Toc306348146][bookmark: _Toc306348417][bookmark: _Toc306349030][bookmark: _Toc306352944][bookmark: _Toc306353078][bookmark: _Toc306576481][bookmark: _Toc306576611][bookmark: _Toc306576740][bookmark: _Toc306576870][bookmark: _Toc306577006][bookmark: _Toc306348147][bookmark: _Toc306348418][bookmark: _Toc306349031][bookmark: _Toc306352945][bookmark: _Toc306353079][bookmark: _Toc306576482][bookmark: _Toc306576612][bookmark: _Toc306576741][bookmark: _Toc306576871][bookmark: _Toc306577007][bookmark: _Toc306699338][bookmark: _Toc306714729][bookmark: _Toc306733911][bookmark: _Toc306737525][bookmark: _Toc306737623]COMPLIANCE WITH FEDERAL, STATE, AND MUNICIPAL LAW

The Subrecipient is required to comply with applicable Federal, state, and local laws and regulations for all work performed under this Subaward.  The Subrecipient is required to obtain all necessary Federal, state, and local permits, authorizations, and approvals for all work performed under this Subaward. 

CLAUSE 4. [bookmark: _Toc306348148][bookmark: _Toc306348419][bookmark: _Toc306349032][bookmark: _Toc306352946][bookmark: _Toc306353080][bookmark: _Toc306576483][bookmark: _Toc306576613][bookmark: _Toc306576742][bookmark: _Toc306576872][bookmark: _Toc306577008][bookmark: _Toc306699339][bookmark: _Toc306714730][bookmark: _Toc306733912][bookmark: _Toc306737526][bookmark: _Toc306737624]INCONSISTENCY WITH FEDERAL LAW 

If the Subrecipient believes that any term or condition of this Subaward is inconsistent with Federal law(s) or regulation(s), the Subrecipient is required to send an immediate written notification to the Prime Recipient with the following information: (i) the award number; (ii) the name and contact information (postal address, telephone number, and email address) for the individual(s) to whom the Prime Recipient should direct any inquiries regarding this matter; and (iii) a detailed description of the apparent inconsistency.

CLAUSE 5. [bookmark: _Toc306348149][bookmark: _Toc306348420][bookmark: _Toc306349033][bookmark: _Toc306352947][bookmark: _Toc306353081][bookmark: _Toc306576484][bookmark: _Toc306576614][bookmark: _Toc306576743][bookmark: _Toc306576873][bookmark: _Toc306577009][bookmark: _Toc306699340][bookmark: _Toc306714731][bookmark: _Toc306733913][bookmark: _Toc306737527][bookmark: _Toc306737625]ORDER OF PREFERENCE

[bookmark: _Toc306348150]Any inconsistency in the terms and conditions of this Subaward shall be resolved by giving precedence to, in the following order,

1. [bookmark: _Toc306348151]Attachment 6 (National Policy Assurances) to this Subaward;

2. [bookmark: _Toc306348152]Attachment 2 (Intellectual Property Provisions) to this Subaward;

3. [bookmark: _Toc306348153]DOE Financial Assistance Regulations, 10 C.F.R. Part 600, as amended;

4. [bookmark: _Toc306348154]Attachment 1 (Special Terms and Conditions) to this Subaward; and

5. [bookmark: _Toc306348155]If applicable, the Funding Opportunity Announcement, as amended.

CLAUSE 6. [bookmark: _Toc306576485][bookmark: _Toc306576615][bookmark: _Toc306576744][bookmark: _Toc306576874][bookmark: _Toc306577010][bookmark: _Toc306699341][bookmark: _Toc306714732][bookmark: _Toc306733914][bookmark: _Toc306737528][bookmark: _Toc306737626][bookmark: _Toc306348172][bookmark: _Toc306348433][bookmark: _Toc306349040][bookmark: _Toc306352948][bookmark: _Toc306353082]FEDERAL STEWARDSHIP AND SUBSTANTIAL INVOLVEMENT 

a.	Federal Stewardship and Substantial Involvement Generally

[bookmark: _Toc306348173][bookmark: _Toc306348434]ARPA-E exercises Federal stewardship and has substantial involvement in work performed under this Subaward, as described below.  

· ARPA-E shares responsibility with the Prime Recipient for the management, control, direction, and performance of the work under this Subaward. 

· The Subrecipient must adhere to ARPA-E technical direction and comply with agency-specific and programmatic requirements.

· ARPA-E may intervene at any time in the conduct or performance of work under this Subaward.

· ARPA-E does not limit its involvement to the administrative requirements of this Subaward.  

· ARPA-E may modify or terminate projects that fail to achieve predetermined Go/No Go decision points or technical milestones and deliverables.

ARPA-E does not limit its Federal stewardship or substantial involvement to work performed by the Prime Recipient.  ARPA-E also exercises Federal stewardship and has substantial involvement in work performed under this Subaward.  The Prime Recipient may not restrict ARPA-E’s communications, interaction, or access to the Subrecipient.

The Subrecipient is required to provide any information, documents, site access, or other assistance requested by ARPA-E for the purpose of its Federal stewardship or substantial involvement.  

ARPA-E may deny reimbursement for any failure to comply with the requirements in this clause.  In the alternative, ARPA-E may deem any failure to comply with the requirements in this clause to be material noncompliance with the terms and conditions of the Award and suspend or terminate the Award.

b.	Review Meetings

The Subrecipient, including but not limited to the principal investigator (or, if applicable, co-principal investigators), is required to participate in periodic review meetings with ARPA-E.  Review meetings enable ARPA-E to assess the work performed under the Award and determine whether the Subrecipient has timely achieved the technical milestones and deliverables stated in Attachment 3 to this Subaward.  

ARPA-E shall determine the frequency of review meetings and select the day, time, and location of each review meeting.  

c.	Site Visits

ARPA-E may conduct site visits at any time to review the work performed under this Subaward, to inspect property and records relating to this Subaward, to assess the Subrecipient’s implementation of audit findings, and to review the Subrecipient’s compliance with the terms and conditions of this Subaward and applicable Federal laws and regulations.  ARPA-E will provide reasonable advance notice of site visits and minimize interference with ongoing work, to the maximum extent practicable.    

d.	Technology Transfer and Outreach

ARPA-E may provide guidance or assistance to the Subrecipient to accelerate the commercial deployment of ARPA-E-funded technologies. 

e.	General Release

The Subrecipient understands that any technical or other guidance or assistance provided by ARPA-E may result in positive or negative outcomes and may have unintended or unanticipated consequences.  The Subrecipient agrees to release the Federal Government, Federal officers and employees, contractors, and agents from any and all liability, responsibility, and claims arising out of or relating to technical or other guidance or assistance under this Subaward.

CLAUSE 7. [bookmark: _Toc306348164][bookmark: _Toc306348427][bookmark: _Toc306349038][bookmark: _Toc306352951][bookmark: _Toc306353085][bookmark: _Toc306576486][bookmark: _Toc306576616][bookmark: _Toc306576745][bookmark: _Toc306576875][bookmark: _Toc306577011][bookmark: _Toc306699342][bookmark: _Toc306714733][bookmark: _Toc306733915][bookmark: _Toc306737529][bookmark: _Toc306737627]NEPA REQUIREMENTS 

[bookmark: _Toc306348165]a.	NEPA Generally

[bookmark: _Toc306348166][bookmark: _Toc306348428]Consistent with DOE’s National Environmental Policy Act (“NEPA”) Implementing Regulations (10 C.F.R. Part 1021), the ARPA-E NEPA Compliance Officer is required to assess the impact of the work under the Award on the human environment and determine whether the work requires the preparation of an Environmental Assessment (“EA”) or Environmental Impact Statement (“EIS”), or is categorically excluded from preparation of either an EA or EIS.

[bookmark: _Toc306348169][bookmark: _Toc306348430]The Subrecipient is required to provide any information, documents, site access, or other assistance requested by the ARPA-E NEPA Compliance Officer.

[bookmark: _Toc306348170][bookmark: _Toc306348431]ARPA-E may deny reimbursement for any failure to comply with the requirements in this clause.  In the alternative, ARPA-E may deem any failure to comply with the requirements in this clause to be material noncompliance with the terms and conditions of this Award and suspend or terminate the Award.

b.	Commencement of Work

The Subrecipient may not start work until the ARPA-E NEPA Compliance Officer has made a written determination allowing the work under the Award to proceed.

If the ARPA-E NEPA Compliance Officer determines in writing that the work under the Award qualifies for a categorical exclusion, the Subrecipient may commence work as of the effective date of the Award or the date of the written NEPA determination, whichever is later.

If the ARPA-E NEPA Compliance Officer determines that the work under the Award requires the preparation of an EA or EIS, the Subrecipient may not commence work until the completion of the EA or EIS and the issuance of a written determination by the ARPA-E NEPA Compliance Officer allowing the work to proceed.

c.	Changes to Scope of Work

[bookmark: _Toc306348168][bookmark: _Toc306348429]The Subrecipient is required to notify the Prime Recipient of significant changes to the scope of work under this Subaward (i.e., significant changes to the statement of project objectives or the schedule of technical milestones and deliverables in Attachment 3 to this Subaward).  Such changes may require the ARPA-E NEPA Compliance Officer to re-evaluate the impact of the work under this Subaward on the human environment.

CLAUSE 8. [bookmark: _Toc306348162][bookmark: _Toc306348425][bookmark: _Toc306349037][bookmark: _Toc306352953][bookmark: _Toc306353087][bookmark: _Toc306576487][bookmark: _Toc306576617][bookmark: _Toc306576746][bookmark: _Toc306576876][bookmark: _Toc306577012][bookmark: _Toc306699343][bookmark: _Toc306714734][bookmark: _Toc306733916][bookmark: _Toc306737530][bookmark: _Toc306737628]PERFORMANCE OF WORK IN UNITED STATES 

All work under this Subaward must be performed in the United States, unless the Prime Recipient receives advance written authorization from the DOE Contracting Officer to perform certain work overseas.  

[bookmark: _Toc306348163][bookmark: _Toc306348426]ARPA-E may deny reimbursement for any failure to comply with the requirements in this clause. 





CLAUSE 9. [bookmark: _Toc306348159][bookmark: _Toc306348424][bookmark: _Toc306349036][bookmark: _Toc306352954][bookmark: _Toc306353088][bookmark: _Toc306576488][bookmark: _Toc306576618][bookmark: _Toc306576747][bookmark: _Toc306576877][bookmark: _Toc306577013][bookmark: _Toc306699344][bookmark: _Toc306714735][bookmark: _Toc306733917][bookmark: _Toc306737531][bookmark: _Toc306737629]EQUIPMENT PURCHASES 

a. [bookmark: _Toc306348160]Sense of Congress

It is the sense of the Congress that, to the greatest extent practicable, all equipment and products purchased with funds made available under this award should be made in the United States.

b. [bookmark: _Toc306348161]Purchase of Equipment

Any new equipment acquired under this Subaward must be made or manufactured in the United States, to the maximum extent practicable.  This requirement does not apply to used or leased equipment.  
	
CLAUSE 10. [bookmark: _Toc306348157][bookmark: _Toc306348422][bookmark: _Toc306349035][bookmark: _Toc306352955][bookmark: _Toc306353089][bookmark: _Toc306576489][bookmark: _Toc306576619][bookmark: _Toc306576748][bookmark: _Toc306576878][bookmark: _Toc306577014][bookmark: _Toc306699345][bookmark: _Toc306714736][bookmark: _Toc306733918][bookmark: _Toc306737532][bookmark: _Toc306737630]LOBBYING 

By accepting funds under this award, the Subrecipient agrees that none of the funds obligated on the award shall be expended, directly or indirectly, to influence congressional action on any legislation or appropriation matters pending before Congress, other than to communicate to Members of Congress as described in 18 U.S.C. § 1913.  This restriction is in addition to those prescribed elsewhere in statute and regulation.

ARPA-E may deny reimbursement for any failure to comply with the requirements in this clause.  In the alternative, ARPA-E may deem any failure to comply with the requirements in this clause to be material noncompliance with the terms and conditions of the Award and suspend or terminate the Award.

CLAUSE 11. [bookmark: _Toc306348199][bookmark: _Toc306348450][bookmark: _Toc306349048][bookmark: _Toc306352956][bookmark: _Toc306353090][bookmark: _Toc306576490][bookmark: _Toc306576620][bookmark: _Toc306576749][bookmark: _Toc306576879][bookmark: _Toc306577015][bookmark: _Toc306699346][bookmark: _Toc306714737][bookmark: _Toc306733919][bookmark: _Toc306737533][bookmark: _Toc306737631]EXPORT CONTROLS

The Subrecipient is required to comply with U.S. export control laws and regulations in the performance of work under this Subaward.  

ARPA-E may deny reimbursement for any failure to comply with the requirements in this clause.  In the alternative, ARPA-E may deem any failure to comply with the requirements in this clause to be material noncompliance with the terms and conditions of the Award and suspend or terminate the Award.

CLAUSE 12. [bookmark: _Toc306348156][bookmark: _Toc306348421][bookmark: _Toc306349034][bookmark: _Toc306352957][bookmark: _Toc306353091][bookmark: _Toc306576491][bookmark: _Toc306576621][bookmark: _Toc306576750][bookmark: _Toc306576880][bookmark: _Toc306577016][bookmark: _Toc306699347][bookmark: _Toc306714738][bookmark: _Toc306733920][bookmark: _Toc306737534][bookmark: _Toc306737632]PUBLICATIONS 

ARPA-E encourages the Subrecipient to publish or otherwise make publicly available the results of work performed under this Subaward.  The Subrecipient is required to include the following acknowledgement and disclaimer in publications arising out of or relating to work performed under this Subaward:  

· Acknowledgment:  “The information, data, or work presented herein was funded in part by the Advanced Research Projects Agency-Energy (ARPA-E), U.S. Department of Energy, under Award Number DE-AR_________.”

· Disclaimer:  “The information, data, or work presented herein was funded in part by an agency of the United States Government.  Neither the United States Government nor any agency thereof, nor any of their employees, makes any warranty, express or implied, or assumes any legal liability or responsibility for the accuracy, completeness, or usefulness of any information, apparatus, product, or process disclosed, or represents that its use would not infringe privately owned rights.  Reference herein to any specific commercial product, process, or service by trade name, trademark, manufacturer, or otherwise does not necessarily constitute or imply its endorsement, recommendation, or favoring by the United States Government or any agency thereof.  The views and opinions of authors expressed herein do not necessarily state or reflect those of the United States Government or any agency thereof.”

CLAUSE 13. [bookmark: _Toc306348178][bookmark: _Toc306348439][bookmark: _Toc306349043][bookmark: _Toc306352958][bookmark: _Toc306353092][bookmark: _Toc306576492][bookmark: _Toc306576622][bookmark: _Toc306576751][bookmark: _Toc306576881][bookmark: _Toc306577017][bookmark: _Toc306699348][bookmark: _Toc306714739][bookmark: _Toc306733921][bookmark: _Toc306737535][bookmark: _Toc306737633]NO-COST EXTENSION

[bookmark: _Toc306348179][bookmark: _Toc306348440][bookmark: _Toc306348180][bookmark: _Toc306348441]The Subrecipient may request the DOE Contracting Officer to authorize a one-time, no-cost extension of this Subaward.  Such requests must be submitted in writing to the Prime Recipient at least 60 days before the end of the project period.  The Prime Recipient will, in turn, submit the request to the DOE Contracting Officer.  The DOE Contracting Officer may, at his discretion, grant or deny such requests.

[bookmark: _Toc306348181][bookmark: _Toc306348442]Any no-cost extension will not alter the schedule of technical milestones and deliverables in Attachment 3 to this Subaward. 

CLAUSE 14. [bookmark: _Toc306348188][bookmark: _Toc306348446][bookmark: _Toc306349045][bookmark: _Toc306352959][bookmark: _Toc306353093][bookmark: _Toc306576493][bookmark: _Toc306576623][bookmark: _Toc306576752][bookmark: _Toc306576882][bookmark: _Toc306577018][bookmark: _Toc306699349][bookmark: _Toc306714740][bookmark: _Toc306733922][bookmark: _Toc306737536][bookmark: _Toc306737634]PROPERTY – SUPPLIES AND EQUIPMENT

a. [bookmark: _Toc306348189]Supplies

The Subrecipient takes title to any supplies acquired in whole or in part with Federal funds under the Subaward.  

If the total aggregate value of unused supplies is $5,000 or less at the end of the project period (or the termination of the Subaward, if applicable), the Subrecipient may retain the unused supplies.

If the total aggregate value of unused supplies is more than $5,000 at the end of the project period (or the termination of the Subaward, if applicable), the Subrecipient may continue to use the unused supplies (i) to further the work described in Attachment 3 to this Subaward, or (ii) for other Federally funded RD&D projects and programs.  If the Subrecipient intends to use the unused supplies for purposes other than those described in (i) and (ii) above, the Subrecipient is required to dispose of the unused supplies in accordance with 10 C.F.R. §§ 600.135 (Universities and Nonprofits) or 600.324 (For-Profit Entities), as applicable.  Once the total aggregate value of unused supplies is $5,000 or less, ARPA-E’s residual interest in the unused supplies will be extinguished, and the Subrecipient will have no further obligation to ARPA-E with respect to the unused supplies.  

Upon request by ARPA-E or the Prime Recipient, the Subrecipient is required to provide information on the condition, location, value, and use of remaining supplies.  

b. [bookmark: _Toc306348190]Equipment

The Subrecipient takes title to any equipment acquired in whole or in part with Federal funds under the Subaward.  

If the per unit market value of particular equipment is $5,000 or less at the end of the project period (or the termination of the Subaward, if applicable), the Subrecipient may retain the equipment.

If the per unit market value of particular equipment is more than $5,000 at the end of the project period (or the termination of the Subaward, if applicable), the Subrecipient may continue to use the equipment (i) to further the work described in Attachment 3 to this Subaward, or (ii) for other Federally funded RD&D projects and programs.  If the Subrecipient intends to use the equipment for purposes other than those described in (i) and (ii) above, the Subrecipient is required to dispose of the equipment in accordance with 10 C.F.R. §§ 600.134 (Universities and Nonprofits) or 600.321 (For-Profit Entities), as applicable.  Once the total aggregate value of particular equipment is $5,000 or less, ARPA-E’s residual interest in that equipment will be extinguished, and the Subrecipient will have no further obligation to ARPA-E with respect to that equipment.  

Upon request by ARPA-E or the Prime Recipient, the Subrecipient is required to provide information on the condition, location, value, and use of remaining equipment.  
[bookmark: _Toc306348182][bookmark: _Toc306348443][bookmark: _Toc306349044][bookmark: _Toc306352960][bookmark: _Toc306353094]
CLAUSE 15. [bookmark: _Toc306576494][bookmark: _Toc306576624][bookmark: _Toc306576753][bookmark: _Toc306576883][bookmark: _Toc306577019][bookmark: _Toc306699350][bookmark: _Toc306714741][bookmark: _Toc306733923][bookmark: _Toc306737537][bookmark: _Toc306737635]RECORD RETENTION 

Consistent with 10 C.F.R. Part 600, the Subrecipient is required to retain records relating to this Subaward for three years after the end of the project period, unless one of the following exceptions applies:

(i) If any litigation, claim, or audit is started before the expiration of the three-year period, the Subrecipient is required to retain the records until all litigation, claims, or audit findings involving the records have been resolved and final action taken.

(ii) The Subrecipient is required to retain records for any real property or equipment acquired with Federal funds for three years after final disposition of the real property or equipment.

(iii) The Subrecipient is not required to retain records after the end of the project period if ARPA-E agrees to maintain the records. 

Copies of records may be substituted for originals.  

CLAUSE 16. [bookmark: _Toc306714742][bookmark: _Toc306733924][bookmark: _Toc306737538][bookmark: _Toc306737636][bookmark: _Toc306576495][bookmark: _Toc306576625][bookmark: _Toc306576754][bookmark: _Toc306576884][bookmark: _Toc306577020][bookmark: _Toc306699351]AUDITS 

a.	Audits Generally.

The Subrecipient is required to provide any information, documents, site access, or other assistance requested by ARPA-E or Federal auditing agencies (e.g., DOE Inspector General, Government Accountability Office) for the purpose of audits and investigations.  Such assistance may include, but is not limited to, reasonable access to the Subrecipient’s records relating to this Subaward.  ARPA-E will provide reasonable advance notice of audits and will minimize interference with ongoing work, to the maximum extent practicable.

[bookmark: _Toc306348187][bookmark: _Toc306348445]ARPA-E may deny reimbursement for any failure to comply with the requirements in this clause.  In the alternative, ARPA-E may deem any failure to comply with the requirements in this clause to be material noncompliance with the terms and conditions of the Award and suspend or terminate the Award.

[bookmark: _Toc306348183]b.	Government Audits

Consistent with 10 C.F.R. Part 600, ARPA-E may audit the Subrecipient’s financial records or administrative records relating to this Subaward at any time.

ARPA-E may conduct a final audit at the end of the project period (or the termination of the Award, if applicable).  Upon completion of the audit, the Subrecipient is required to refund to ARPA-E any payments for costs that were determined to be unallowable.  

[bookmark: _Toc306348184]c.	Annual Compliance Audits

The Subrecipient is required to comply with the annual compliance audit requirements in 10 C.F.R. Part 600 – specifically, 10 C.F.R. § 600.126 for institutions of higher education and nonprofit organizations, 10 C.F.R. § 600.226 for state and local governments, and 10 C.F.R. § 600.316 for for-profit entities.  To minimize expense, the Subrecipient may have a compliance audit in conjunction with its annual audit of financial statements.

CLAUSE 17. [bookmark: _Toc306348194][bookmark: _Toc306348448][bookmark: _Toc306349047][bookmark: _Toc306352962][bookmark: _Toc306353096][bookmark: _Toc306576496][bookmark: _Toc306576626][bookmark: _Toc306576755][bookmark: _Toc306576885][bookmark: _Toc306577021][bookmark: _Toc306699352][bookmark: _Toc306714743][bookmark: _Toc306733925][bookmark: _Toc306737539][bookmark: _Toc306737637]CLAIMS, DISPUTES, AND APPEALS

[bookmark: _Toc306348197][bookmark: _Toc306348449]The Subrecipient agrees to release the Federal Government, Federal officers and employees, contractors, and agents from any and all liability, responsibility, and claims for consequential, punitive, special, or incidental damages, claims for lost profits, or other direct or indirect damages arising out of or relating to this Subaward.

CLAUSE 18. CORPORATE FELONY CONVICTION AND FEDERAL TAX LIABILITY

As required by Pub. L. No. 112-74, this clause applies to Subrecipients that are organized as corporations.  A “corporation” includes any entity that has filed articles of incorporation in any of the 50 states, the District of Columbia, or the various territories of the United States, but not foreign corporations.  It includes both for-profit and non-profit organizations.

By entering into this Subaward, the Subrecipient attests that it has not been convicted of a felony criminal violation under Federal law in the 24 months preceding the date of signature. 

By entering into this Subaward, the Subrecipient attests that none of its agents or officers have been convicted of a felony offense, arising out of actions for or on behalf of the corporation, under Federal law in the 24 months preceding the date of signature. 

The Subrecipient further attests that it does not have any unpaid Federal tax liability that has been assessed, for which all judicial and administrative remedies have been exhausted or have lapsed, and that is not being paid in a timely manner pursuant to an agreement with the authority responsible for collecting the tax liability.

[bookmark: _Toc306348201][bookmark: _Toc306348452][bookmark: _Toc306349050][bookmark: _Toc306352963][bookmark: _Toc306353097][bookmark: _Toc306576497][bookmark: _Toc306576756][bookmark: _Toc306576886][bookmark: _Toc306577022][bookmark: _Toc306699353][bookmark: _Toc306714744][bookmark: _Toc306733926][bookmark: _Toc306737540][bookmark: _Toc306737638]SUBPART B.	FINANCIAL PROVISIONS

CLAUSE 19. [bookmark: _Toc306348202][bookmark: _Toc306348453][bookmark: _Toc306349051][bookmark: _Toc306352964][bookmark: _Toc306353098][bookmark: _Toc306576498][bookmark: _Toc306576627][bookmark: _Toc306576757][bookmark: _Toc306576887][bookmark: _Toc306577023][bookmark: _Toc306699354][bookmark: _Toc306714745][bookmark: _Toc306733927][bookmark: _Toc306737541][bookmark: _Toc306737639]MAXIMUM OBLIGATION 

The maximum obligation of ARPA-E/DOE is stated in the Award.   
[bookmark: _Toc306348203][bookmark: _Toc306348454][bookmark: _Toc306349052][bookmark: _Toc244402082]
CLAUSE 20. [bookmark: _Toc306352965][bookmark: _Toc306353099][bookmark: _Toc306576499][bookmark: _Toc306576628][bookmark: _Toc306576758][bookmark: _Toc306576888][bookmark: _Toc306577024][bookmark: _Toc306699355][bookmark: _Toc306714746][bookmark: _Toc306733928][bookmark: _Toc306737542][bookmark: _Toc306737640]COST SHARING 

a. Cost Sharing Obligations

The Subrecipient is required to pay the following cost share amount: $___________.

If the project is terminated or is otherwise not funded to completion, the Subrecipient is not required to pay the entire cost share amount; however, the Subrecipient is required to pay its share (i.e., percentage) of the total project cost incurred to date.

b. Source of Cost Share

The Subrecipient may not use Federal funds to meet its cost sharing obligations, unless otherwise allowed by Federal law.  

c. Cost Share Recordkeeping

The Subrecipient is required to document and maintain records of project costs paid by ARPA-E and project costs that the Subrecipient claims as cost sharing, including in-kind contributions.  Upon request, the Subrecipient is required to provide such records to ARPA-E.  

d. Inability to Comply with Cost Sharing Obligations

If the Subrecipient determines that it might be unable to meet its cost sharing obligations, the Subrecipient is required to notify the Prime Recipient in writing immediately.  The notification must include the following information: (i) whether the Subrecipient intends to continue or phase out the project, and (ii) if the Subrecipient intends to continue the project, how the Subrecipient will pay (or secure replacement funding for) the Subrecipient’s share of the total project cost. 

If the Subrecipient fails to meet its cost sharing obligations, ARPA-E may recover some or all of the financial assistance provided under the Award.

CLAUSE 21. [bookmark: _Toc306348247][bookmark: _Toc306348480][bookmark: _Toc306349057][bookmark: _Toc306352966][bookmark: _Toc306353100][bookmark: _Toc306576500][bookmark: _Toc306576629][bookmark: _Toc306576759][bookmark: _Toc306576889][bookmark: _Toc306577025][bookmark: _Toc306699356][bookmark: _Toc306714747][bookmark: _Toc306733929][bookmark: _Toc306737543][bookmark: _Toc306737641]REFUND OBLIGATION

The Subrecipient is required to refund any excess payments received from ARPA-E.  Upon the end of the project period (or the termination of the Subaward, if applicable), the Subrecipient is required to refund to ARPA-E the difference between (i) the total payments received from ARPA-E, and (ii) the Federal share of the costs incurred. 
[bookmark: _Toc306348209][bookmark: _Toc306348210][bookmark: _Toc306348211][bookmark: _Toc306348212]
CLAUSE 22. [bookmark: _Toc306348229][bookmark: _Toc306348471][bookmark: _Toc306349053][bookmark: _Toc306352967][bookmark: _Toc306353101][bookmark: _Toc306576501][bookmark: _Toc306576630][bookmark: _Toc306576760][bookmark: _Toc306576890][bookmark: _Toc306577026][bookmark: _Toc306348230][bookmark: _Toc306348472][bookmark: _Toc306349054][bookmark: _Toc306352968][bookmark: _Toc306353102][bookmark: _Toc306576502][bookmark: _Toc306576631][bookmark: _Toc306576761][bookmark: _Toc306576891][bookmark: _Toc306577027][bookmark: _Toc306699357][bookmark: _Toc306714748][bookmark: _Toc306733930][bookmark: _Toc306737544][bookmark: _Toc306737642]ALLOWABLE COSTS

[bookmark: _Toc306348231]a.	Allowable Costs for For-Profit Entities

For nonprofit organizations listed in Attachment C to OMB Circular A-122 (codified at 2 C.F.R. Part 230) and for-profit entities, ARPA-E determines the allowability of costs through reference to the for-profit cost principles in the Federal Acquisition Regulations (48 C.F.R. Part 31).  

[bookmark: _Toc306348232]b.	Allowable Costs for Nonprofits

For nonprofit organizations not listed in Attachment C to OMB Circular A-122 (codified at 2 C.F.R. Part 230), ARPA-E determines the allowability of costs through reference to the cost principles for nonprofit organizations in OMB Circular A-122 (10 C.F.R. § 600.317(a)(2)(ii)).

[bookmark: _Toc306348233]c.	Allowable Costs for Institutions of Higher Education

[bookmark: _Toc244402086]For institutions of higher education, ARPA-E determines the allowability of costs through reference to OMB Circular A-21, “Cost Principles of Educational Institutions” (codified at 2 C.F.R. Part 220). 

d.	Unallowable Direct Costs in Addition to Those in OMB Circulars A-21 & A-122

Interest penalties for late payments to subrecipients are not allowable costs under this Subaward.

CLAUSE 23. [bookmark: _Toc306348243][bookmark: _Toc306348478][bookmark: _Toc306349056][bookmark: _Toc306352969][bookmark: _Toc306353103][bookmark: _Toc306576503][bookmark: _Toc306576632][bookmark: _Toc306576762][bookmark: _Toc306576892][bookmark: _Toc306577028][bookmark: _Toc306699358][bookmark: _Toc306714749][bookmark: _Toc306733931][bookmark: _Toc306737545][bookmark: _Toc306737643][bookmark: _Toc244402088]INDIRECT COSTS 

[bookmark: _Toc306348244]a.	Lower-than-Expected Indirect Costs

[bookmark: _Toc262676417][bookmark: _Toc263616406][bookmark: _Toc263682386][bookmark: _Toc264474405][bookmark: _Toc267144844][bookmark: _Toc306348245][bookmark: _Toc306348479]If the Subrecipient’s actual allowable indirect costs are less than those budgeted, the Subrecipient may use the difference to pay additional allowable direct costs during the project period.  

[bookmark: _Toc306348246]b.	Higher-than-Expected Indirect Costs

The Subrecipient understands that it is solely and exclusively responsible for managing its indirect costs.  The Subrecipient further understands that ARPA-E will not amend the Award solely to provide additional funds to cover increases in the Subrecipient’s indirect cost rate.  

ARPA-E recognizes that the Subrecipient may not be fully reimbursed for increases in its indirect cost rate, which may result in underrecovery.  In the event that the Subrecipient is not fully reimbursed for increases in its indirect cost rate, the Subrecipient may use any underrecovery to meet its cost sharing obligations.

CLAUSE 24. [bookmark: _Toc306348248][bookmark: _Toc306348481][bookmark: _Toc306349058][bookmark: _Toc306352971][bookmark: _Toc306353104][bookmark: _Toc306576504][bookmark: _Toc306576633][bookmark: _Toc306576763][bookmark: _Toc306576893][bookmark: _Toc306577029][bookmark: _Toc306348249][bookmark: _Toc306348482][bookmark: _Toc306349059][bookmark: _Toc306352972][bookmark: _Toc306353105][bookmark: _Toc306576505][bookmark: _Toc306576634][bookmark: _Toc306576764][bookmark: _Toc306576894][bookmark: _Toc306577030][bookmark: _Toc306348250][bookmark: _Toc306348483][bookmark: _Toc306349060][bookmark: _Toc306352973][bookmark: _Toc306353106][bookmark: _Toc306576506][bookmark: _Toc306576635][bookmark: _Toc306576765][bookmark: _Toc306576895][bookmark: _Toc306577031][bookmark: _Toc306348251][bookmark: _Toc306348484][bookmark: _Toc306349061][bookmark: _Toc306352974][bookmark: _Toc306353107][bookmark: _Toc306576507][bookmark: _Toc306576636][bookmark: _Toc306576766][bookmark: _Toc306576896][bookmark: _Toc306577032][bookmark: _Toc306348252][bookmark: _Toc306348485][bookmark: _Toc306349062][bookmark: _Toc306352975][bookmark: _Toc306353108][bookmark: _Toc306576508][bookmark: _Toc306576637][bookmark: _Toc306576767][bookmark: _Toc306576897][bookmark: _Toc306577033][bookmark: _Toc306699359][bookmark: _Toc306714750][bookmark: _Toc306733932][bookmark: _Toc306737546][bookmark: _Toc306737644][bookmark: _Toc244402089]PRE-AWARD COSTS 

ARPA-E will deny reimbursement requests where no award is made.

The Subrecipient is required to adhere to the guidance on allowable costs referenced in Clause 21 above. 

The Subrecipient is required to obtain prior written authorization from the Prime Recipient before incurring any pre-award costs.

CLAUSE 25. [bookmark: _Toc306348256][bookmark: _Toc306348486][bookmark: _Toc306349063][bookmark: _Toc306352976][bookmark: _Toc306353109][bookmark: _Toc306576509][bookmark: _Toc306576638][bookmark: _Toc306576768][bookmark: _Toc306576898][bookmark: _Toc306577034][bookmark: _Toc306348257][bookmark: _Toc306348487][bookmark: _Toc306349064][bookmark: _Toc306352977][bookmark: _Toc306353110][bookmark: _Toc306576510][bookmark: _Toc306576639][bookmark: _Toc306576769][bookmark: _Toc306576899][bookmark: _Toc306577035][bookmark: _Toc306348258][bookmark: _Toc306348488][bookmark: _Toc306349065][bookmark: _Toc306352978][bookmark: _Toc306353111][bookmark: _Toc306576511][bookmark: _Toc306576640][bookmark: _Toc306576770][bookmark: _Toc306576900][bookmark: _Toc306577036][bookmark: _Toc306348259][bookmark: _Toc306348489][bookmark: _Toc306349066][bookmark: _Toc306352979][bookmark: _Toc306353112][bookmark: _Toc306576512][bookmark: _Toc306576641][bookmark: _Toc306576771][bookmark: _Toc306576901][bookmark: _Toc306577037][bookmark: _Toc306699360][bookmark: _Toc306714751][bookmark: _Toc306733933][bookmark: _Toc306737547][bookmark: _Toc306737645]PATENT COSTS 

a. [bookmark: _Toc306348260]Reimbursable Patent Costs

Subject to the requirements of Clause 25 below, ARPA-E will reimburse the Subrecipient in full for the following expenditures:

· Preparing and submitting invention disclosures to ARPA-E and DOE;

· Searching the art, to the extent reasonable and necessary, to make invention disclosures to ARPA-E and DOE, as required by Attachment 2 to this Subaward;

· Preparing any reports and other documents required by Attachment 2 to this Subaward.

Subject to the requirements of Clause 25 below, ARPA-E will reimburse the Prime Recipient no more than $15,000 (for the project as a whole, including work performed by the Prime Recipient and the Subrecipient) for costs and fees relating to the filing and prosecution of United States patent applications on subject inventions that were properly disclosed to ARPA-E and DOE. 

b. [bookmark: _Toc306348261]Non-Reimbursable Patent Costs

ARPA-E will not reimburse the Subrecipient for other patent costs, such as costs and fees relating to the filing and prosecution of foreign patent applications on subject inventions that were disclosed to ARPA-E and DOE in accordance with Attachment 2 to this Subaward.  

The Subrecipient may use other patent costs, including costs and fees relating to the filing and prosecution of foreign patent applications on subject inventions that were disclosed to ARPA-E and DOE in accordance with Attachment 2 to this Subaward, to meet its cost sharing obligations under this Subaward.  

CLAUSE 26. [bookmark: _Toc306352980][bookmark: _Toc306353113][bookmark: _Toc306576513][bookmark: _Toc306576642][bookmark: _Toc306576772][bookmark: _Toc306576902][bookmark: _Toc306577038][bookmark: _Toc306699361][bookmark: _Toc306714752][bookmark: _Toc306733934][bookmark: _Toc306737548][bookmark: _Toc306737646]PAYMENT PROCEDURES 

[bookmark: _Toc306348204]a.	Reimbursement Requests Generally

[bookmark: _Toc306348205][bookmark: _Toc306348455]Only the Prime Recipient may submit reimbursement requests to ARPA-E.  The Subrecipient must submit reimbursement requests to the Prime Recipient, which is responsible for conveying reimbursement requests to ARPA-E on behalf of the Subrecipient.  The Subrecipient may not submit reimbursement requests directly to ARPA-E.  

With the exception of Budget Plan Payments, reimbursement requests must be limited to the amount of disbursements during the billing period.  

ARPA-E may deny reimbursement for any failure to comply with the requirements in this clause.

b.	Documentation Required

Upon request by ARPA-E, the Subrecipient is required to provide ARPA-E with additional supporting documentation to explain or justify particular expenditures for which it is seeking reimbursement.


c.	Cost Share Reporting

Every reimbursement request must show the Federal and non-Federal cost share, unless the Subrecipient receives advance written authorization from the Prime Recipient to report its compliance with its cost sharing obligations on a monthly or quarterly basis.  

[bookmark: _Toc306348225]d.	Budget Plan Payments

[bookmark: _Toc306348226][bookmark: _Toc306348468]In exceptional circumstances, ARPA-E may, at its discretion, reimburse the Prime Recipient on a prospective basis through Budget Plan Payments.  Consistent with Clause 25(a), all Budget Plan Payment requests must be submitted by the Prime Recipient.  Each request must be limited to a single quarter, unless otherwise authorized by the ARPA-E Budget Director.  

Requests for Budget Plan Payments must include: 

1. [bookmark: _Toc306348227][bookmark: _Toc306348469]A signed cover letter on appropriate letterhead stating the basis for the request, the total amount of funding requested, the duration of funding, and the technical milestone(s) and deliverable(s) to be achieved with the prospective funding; 

2. [bookmark: _Toc306348228][bookmark: _Toc306348470]A detailed budget spreadsheet showing how the prospective funding will be spent during each month of the quarter in each of the following categories: 
a. Personnel – include descriptions of the types of positions (e.g., engineer, risk manager, communications director) that will be funded during the quarter;
b. Travel – include description of trips (i.e., destinations, persons traveling, purpose of trip) that will be funded during the quarter;
c. Equipment – include description of equipment that will be purchased or leased during the quarter;
d. Supplies – include description of supplies (e.g., lab supplies) that will be purchased or leased during the quarter;
e. Contractual – include description of contractors that will be funded during the quarter;
f. Construction – include description of approved construction that will be funded during the quarter;
g. Other Direct Costs – include description of miscellaneous expenses; and
h. Cost Share – include the Subrecipient’s cost share contributions for the quarter; and

3. A one-page invoice for each month of the quarter, showing the total amount requested for that month; and

4. If the Budget Plan Payment will be used to purchase equipment, the Subrecipient is required to provide supporting documentation (e.g., vendor quote, catalogue price).

Upon request by the Prime Recipient, the Subrecipient is required to provide ARPA-E with additional supporting documentation for its Budget Plan Payment request.  

Variances between the prospective monthly budgets and amounts actually incurred will be reconciled at the end of each quarter.

CLAUSE 27. [bookmark: _Toc306737549][bookmark: _Toc306737647]BUDGET CHANGES

a.	Budget Changes Generally  

Any increase in the total project cost must be approved in advance and in writing by the ARPA-E Program Director and the DOE Contracting Officer.

ARPA-E may deny reimbursement for any failure to comply with the requirements in this clause. 

b.	Transfers of Funds Among Direct Cost Categories  

The Subrecipient is required to obtain the prior written approval of the Prime Recipient for any transfer of funds among direct cost categories where the cumulative amount of such transfers exceeds or is expected to exceed 10 percent of the total project cost.  

The Subrecipient is required to notify the Prime Recipient of any transfer of funds among direct cost categories where the cumulative amount of such transfers is equal to or below 10 percent of the total project cost.  

c.	Transfer of Funds Between Direct and Indirect Cost Categories

[bookmark: _Toc244402115]The Subrecipient is required to obtain the prior written approval of the Prime Recipient for any transfer of funds between direct and indirect cost categories.  

ATTACHMENT 2:

ARPA-E INTELLECTUAL PROPERTY PROVISIONS

If the Subrecipient is a small business incorporated in the United States, insert here the “ARPA-E Intellectual Property Provisions for Domestic Small Businesses,” available at http://arpa-e.energy.gov/FundingAgreements/Overview/Award.aspx. 

If the Subrecipient is a domestic university or nonprofit organization, insert here the “ARPA-E Intellectual Property Provisions for Domestic Universities and Nonprofit Organizations,” available at http://arpa-e.energy.gov/FundingAgreements/Overview/Award.aspx.

If the Subrecipient is a large business or foreign entity, insert here the “ARPA-E Intellectual Property Provisions for Large Businesses,” available at http://arpa-e.energy.gov/FundingAgreements/Overview/Award.aspx.









ATTACHMENT 3:

STATEMENT OF PROJECT OBJECTIVES AND
SCHEDULE OF TECHNICAL MILESTONES AND DELIVERABLES

Insert Statement of Project Objectives and Schedule of Technical Milestones and Deliverables here.  Work to be performed by the Subrecipient should be clearly indicated.



ATTACHMENT 4:

ARPA-E REPORTING CHECKLIST AND INSTRUCTIONS

Insert Attachment 4 to the Award here.  Work to be performed by the Subrecipient should be clearly indicated.



ATTACHMENT 6:

NATIONAL POLICY ASSURANCES

Insert Attachment 6 to the Award here.
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