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Sponsored Research Agreements
Northwestern University (NU) enters into many types of research agreements with sponsors, including the federal government, foundations, other universities, and industry.  These relationships are governed by agreements between NU and the sponsor that define each party’s rights and obligations in the relationship.  Sponsored research agreements usually require negotiation between the University and the sponsor and always require the signature of the Office for Sponsored Research (OSR).  The list below describes the major types of research agreements that the University receives, including grants, contracts, cooperative agreements, and clinical trial agreements.
FUNDED AGREEMENTS
Grant
A grant is one of several mechanisms for supporting a specific project under the direction of a principal investigator. A grant is a financial assistance mechanism providing money, property, or both to the University to carry out an approved project or activity, generally when the principal objective to accomplish a public purpose. A grant is used whenever the sponsor does not anticipate any substantial programmatic involvement with the recipient during performance of the financially assisted activities. Typically, sponsors award grants on a competitive basis to recipients responding to a sponsor's program announcement. The scope of work and expected outcomes are less defined than a contract. Grants are associated with "assistance" type of funding, whereas a contract is associated with "procurement." 

Cooperative Agreement
A cooperative agreement is a financial assistance instrument under which substantial involvement is anticipated between the sponsor and the recipient during performance of the contemplated project or activity. "Substantial involvement" means that the recipient can expect federal programmatic collaboration or participation in carrying out the effort under the award.  A cooperative agreement is similar to a grant in that the principal purpose of the transaction is to accomplish a public purpose. A cooperative agreement is an “assistance” mechanism. 
Subaward
A subaward is a formalized agreement in which a research project is carried out by the grantee and one or more other subrecipient organizations that are separate legal entities. The University enters into these agreements when a substantive portion of the work outlined in the prime agreement is conducted at another institution. These agreements typically involve a specific percent of effort from the consortium organization’s principal investigator and a categorical breakdown of costs, such as personnel, supplies, and other allowable expenses, including facilities and administrative costs. The research is generally performed by the Subrecipient's personnel using their resources at their site.  The Subrecipient takes full responsibility, including intellectual leadership, for the portion of the work statement that they undertake.  A subaward covers the entirety of the relationship between the prime awardee and the subrecipient and contains provisions covering payments, financial reporting, intellectual property, publication rights, data retention, and many others. The legal definition of subaward is found in OMB Circular A-133, where a distinction is made between subawards and vendors. 
Amendment
Amendments are prepared and issued by OSR to document changes changes to the primary award.   These changes can include a change to the scope of the project, the terms and conditions, the project period dates, the costs (either addition or removal of funds), a change in the payment schedule, or an extension of the project.  Agreements may be amended only to the extent allowed by the primary award.  

Research Contract
A contract is a mechanism for procurement of a product or service with specific obligations for both the sponsor and the recipient.  Typically, the research topic and the methods for conducting the research are specified in detail by the sponsor in the request for proposal (RFP) that announces the funding activity.  Contract performance is closely monitored by the sponsor and there are greater performance expectations with contracts than with grants, including milestones and detailed deliverables.  A contract mechanism is usually designed to benefit the sponsor by achieving an expected outcome or product.  There are two basic types of contract mechanisms.
Cost-reimbursement Contract
In a cost-reimbursement contract, the sponsor agrees to pay for all allowable costs incurred by the University in the process of doing the work or research to the amount prescribed in the contract. If the project costs less to complete than the original amount budgeted, the sponsor is obligated to reimburse the University only up to the allowable incurred costs of the project. If the project costs more, the sponsor may chose to accept only the smaller portion of research that had been completed, or to provide additional funding for the remaining research. The recipient is obligated to inform the sponsor in advance if the funds are anticipated to be insufficient. 
Fixed-price Contract
A fixed-price contract commits the principal investigator to a defined scope of work for a set sum; that is, the sponsor pays the University a fixed sum to complete a specific job, regardless of actual cost. The principal investigator is obligated to perform the work specified in the contract and to complete that work in accordance with the negotiated time schedule. The sponsor is obligated to pay the specified price, regardless of the actual costs of completing the project. This contract type places upon the contractor maximum risk and full responsibility for all costs and resulting profit or loss. It provides maximum incentive for the contractor to control costs and perform effectively and imposes a minimum administrative burden upon the contracting parties. Accurate cost pricing is critical in preparing the proposal budget for a fixed-price contract. If a fixed-price contract is audited, it is audited at the proposal stage, not after completion of the project. Triple damages may result for any intentional misrepresentation of costs. If the project costs less to complete than the contract price, the funds remaining at project completion are discretionary. Accounting Services for Research and Sponsored Projects (ASRSP) will charge the account for the unexpended indirect cost budget, leaving the remainder for the principal investigator. Per university policy, the remaining balance should not be greater than 20% of the initial contract price. 
Clinical Trials and Research
A clinical trial is a research study designed to test the safety and/or effectiveness of drugs, devices, treatments, or preventive measures in humans. A clinical trial is a legally binding agreement that manages the relationship between the sponsor (typically industry) who may be providing the study drug or device, financial support, and proprietary information and the University, who may be providing data/results, publications or input.  Industry sponsored clinical trials are governed by the terms and conditions of the contract between the sponsor and the University. Industry sponsored clinical trials may also involve ancillary agreements such as letters of indemnification (LOIs) or HIPAA-related agreements.  Federally sponsored clinical trials have typical NIH terms and conditions.  
Alliance Agreement
Alliance agreements are similar to a Master Agreements with the key exception being that the terms and conditions are usually part of a set amount of annual funding and a committee is established between NU and the industrial partner to meet and review potential projects for funding.  In some cases faculty are recruited to participate in projects.  Significant time is necessary to arrive at terms which will broadly apply across numerous research projects.  One of the primary challenges is intellectual property concerns when neither the scope of work, background IP nor identity of participating researchers is known at the time of negotiation.

Master Agreement
Similar to an Alliance Agreement with the key exception being that the terms and conditions remain unfunded until a funded proposal officially results in a signed project specification.  Significant time is necessary to arrive at terms which will broadly apply across numerous research projects.  One of the primary challenges is intellectual property concerns when neither the scope of work, background IP nor identity of participating researchers is known at the time of negotiation.
UNFUNDED AGREEMENTS
Researchers often collaborate on research or share research tools with other scientists or institutions without receiving funding. For many unfunded collaborations, a written agreement is beneficial or necessary. Unfunded agreements set out expectations, terms, and requirements that protect the interests of the investigators and the participating organizations. Often these agreements are incorporated within the funded agreements described above. Unfunded agreements from industry often contain restrictive language that may conflict with basic academic and intellectual property rights, and other terms that must be negotiated by OSR.
Memorandum of Understanding (MOU) or Collaboration Agreement

A memorandum of understanding (MOU) is an agreement that specifies mutually agreed-upon expectations between two (or more) entities to collaborate on a project without exchange of funds. The primary objective of an MOU (often called a collaboration agreement) is the development of collaborative efforts between the University and another partner at the beginning stage of preparing a proposal, or they may be formally required by a sponsor as part of a proposal. For example, a good use of an MOU is to serve as the statement of work for a more formal contract document that would be entered into subsequently.  MOUs are non-binding documents and lack the standard terms and conditions that protect both parties during the performance of the project.  They are not intended to set out contractual terms governing the conduct of a project but are used to establish a working relationship with a partner organization. MOUs typically discuss subjects including, but not limited to, the scope of the project, confidential information, publication, intellectual property rights, and expenses.  More specific legal documents are then created in response to the specific activities generated by these agreements.  
Confidential Disclosure Agreement (CDA, Non-Disclosure Agreement)

A confidentiality agreement (CDA) is a legal agreement between at least two parties which outlines information the parties wish to share with one another for certain evaluation purposes, but wish to restrict from wider use and dissemination. CDAs are used when you intend to discuss the details of a proposed project with a third party.  CDAs are commonly executed when two parties are considering pursing a relationship together and need to understand the other’s processes, methods, or technology solely for the purpose of evaluating the potential for a future relationship.  For example, a confidentiality agreement may be required by a company when the company wishes to disclose its proprietary information to an NU investigator who is considering participating in a clinical trial.  The parties agree not to disclose the non-public information covered by the agreement. CDAs are also valuable in protecting the ability to patent an invention, something that can be compromised if a disclosure of the invention becomes public knowledge. 
Teaming Agreement
Similar to an NDA/CDA, they allow researchers to “team” with outside third-party entities to collaborate on formal responses to solicitations.  The goal is that one of the parties is designated the lead for purposes of receiving funding with the understanding that a winning submission will result in the lead institution in turn providing a subcontract to the other members of the team.  Each party is responsible for their own costs.  This document is not intended to be shared with a federal sponsor unless a dispute arises amongst the proposal team.

Consulting Agreement

Consulting agreements are entered when an individual not affiliated with the University provides highly technical, specialized service on a University sponsored project.  The consultant is considered to be an independent contractor and the agreement must be in place before any professional service is provided in support of the project.  Consulting agreements are generally fee-for service and the consultant does not generally have any data rights or ownership of intellectual property developed during the project. OSR will need documentation from the principal investigator that the consultant will not be doing the work at their university, using their university’s resources or students.  If this is the case, the consulting faculty member would actually be conducting sponsored research and the University would need to establish a subcontract with his/her institution. 
Material Transfer Agreement (MTA)
A Material Transfer Agreement (MTA) is a legal agreement entered into by a provider and a recipient of research material when the recipient intends to use the material for their own research purposes. The sharing of research products (including, for example, software, cell lines, transgenic animals, and monoclonal antibodies) is critical to continuing progress in science, and it is the University’s intention to facilitate the exchange of material among academic research institutions. Three types of MTAs are most common at academic institutions: transfer between academic or research institutions including repositories, transfer from academia to industry, and transfer from industry to academia. Each calls for different terms and conditions. The MTA defines the rights of the provider and the recipient with respect to the materials and any derivatives and protects the rights of the different parties with regard to publication, freedom of research, confidentiality, and intellectual property.  

Material Evaluation Agreement (MEA)

This is similar to an MTA, but often has more restrictive terms.  It is used when the University has developed information or samples that it is willing to share with a recipient solely to permit the parties to evaluate interest in entering into a further business relationship related to the information or samples.

Data Sharing and Data Use Agreement
Many sponsors, including the NIH and NSF, and leading journals promote the sharing of data from sponsored research studies. Data sharing is the practice of making data used for scholarly research available to other investigators.  Sharing data reinforces open scientific inquiry, encourages diversity of analysis and opinion, promotes new research, makes possible the testing of new or alternative hypotheses and methods of analysis, supports studies on data collection methods and measurement, enables the exploration of topics not envisioned by the initial investigators, and permits the creation of new datasets when data from multiple sources are combined.  It is particularly important for unique data that cannot be readily replicated. Data should be made as widely and freely available as possible while safeguarding the privacy of participants, and protecting confidential and proprietary data. 
The method for sharing that an investigator selects depends on several factors, including the sensitivity of the data, the size and complexity of the dataset, and the volume of requests anticipated. Although not a condition for data access, some investigators sharing under their own auspices may form collaborations with other investigators seeking their data in order to pursue research of mutual interest. Others may simply share the data by transferring them to a data archive facility to distribute more widely to interested users, to maintain associated documentation, and to meet reporting requirements. For example, the terms of a data-sharing agreement can impose appropriate limitations on users, indicate the criteria for data access, whether or not there are any conditions for research use, and can incorporate privacy and confidentiality standards to ensure data security at the recipient site and prohibit manipulation of data for the purposes of identifying subjects.
NIH may require resource sharing agreements that are adapted to different types of studies, for example, the sharing of model organisms, genome-wide association studies, and sequence and related genomic data. 
Joint Study Agreement / Facility Access Agreement
These types of agreements are used when a researcher needs to enter into an agreement with a national laboratory or an outside company to access facilities or non-public information and the ground rules – including potential IP benefits – are described in the final document.

Information Transfer Agreement (ITA)
This is a broader version of a Data Sharing Agreement, where “Information” is defined as data, results, confidential information, and any other information transferred. 
Allocation of Rights Agreement / IP Management Plan
Often a pre-cursor to an STTR/SBIR award and sometimes required at the time of proposal submission, this is an agreement amongst parties as to how rights to any resulting intellectual property will be allocated should IP result from a winning proposal.  It is similar to a Teaming Agreement, yet limited to IP concerns.  This document is always shared with the federal sponsor. 

Militarily Critical Technical Data Agreement

Northwestern University performs only fundamental research and neither produces nor accepts Military Critical Technology Data.  Northwestern further accepts no access restrictions limiting the participation of academically qualified researchers based on their citizenship or foreign national status.   Northwestern University is therefore unable to sign, certify, or endorse DD form 2345 on behalf of our faculty.  However, our faculty are encouraged to participate in outside programs and activities of their own choosing and are therefore free to accept DD form 2345 on behalf of themselves personally for activities which are conducted separate and apart from their activities and obligations at Northwestern University.
NSF GOALI Agreement
NSF provides funding to universities via the Grant Opportunities for Academic Liaison with Industry (GOALI) program to promote university-industry partnerships by making project funds or fellowships/traineeships available to support industry-university linkages. This type of funding requires an agreement between the university and an industrial partner who will collaborate under its own cost-share commitment and receive certain benefits as a result, including potential license benefits in resulting IP. This type of solicitation targets high-risk/high-gain research with a focus on fundamental research, new approaches to solving generic problems, development of innovative collaborative industry-university educational programs, and direct transfer of new knowledge between academe and industry. GOALI seeks to fund transformative research that lies beyond that which industry would normally fund.
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