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Stephen F. Austin State University

Educational Research Agreement

(coming from sponsor to university)
Use this template for when an external sponsor is awarding a research grant to SFASU.
Complete or delete the items in red that aren’t applicable. If sponsor requests any changes, they need to track changes and return the draft before signing.

Submit to ORGS for review. ORGS routes through iContracts and will obtain SFASU signature. 
THIS AGREEMENT, made and entered into on this [date] of [month] by and between [Sponsor Name] with its principal administrative offices at [sponsor address] (hereinafter called SPONSOR) and Stephen F. Austin State University, a state agency governed by the Board of Regents of Stephen F. Austin State University (hereinafter called UNIVERSITY).

RECITALS

A. SPONSOR desires that UNIVERSITY perform certain research described in Attachment A and entitled “[Title of Research]” (the RESEARCH).

B.
UNIVERSITY has agreed to do so under the terms and conditions hereinafter set forth.

NOW THEREFORE, the parties hereto mutually covenant and agree as follows:

1.
PERIOD OF PERFORMANCE

The period of performance under this AGREEMENT is specified as [Start Date] through [End Date] unless sooner terminated (TERM).  Either party to this AGREEMENT may terminate the AGREEMENT by giving not less than thirty (30) days advance written notice in accordance with the terms herein.

2.  
KEY PERSONNEL

The RESEARCH will be under the direction of [Name of Principal Investigator] or his/her successor as mutually agreed to by the parties hereto (hereinafter referred to as the PRINCIPAL INVESTIGATOR).
3.
RESEARCH

3.1 
UNIVERSITY will use its best efforts to conduct the RESEARCH (herein so called) described in attached exhibit A, attached hereto and incorporated herein, and will utilize its own facilities as well as those provided by SPONSOR (delete if not applicable) to carry out said RESEARCH.

3.2 
SPONSOR understands that UNIVERSITY’s primary mission is education and advancement of knowledge, and consequently, the RESEARCH will be designed to carry out that mission.  The manner of performance of the RESEARCH shall be determined solely by the PRINCIPAL INVESTIGATOR.  UNIVERSITY does not guarantee specific results, and the RESEARCH will be conducted only on a best efforts basis. 
3.3
UNIVERSITY will keep accurate financial and scientific records relating to the RESEARCH and will make such records available to SPONSOR or its authorized representative throughout the TERM of the AGREEMENT during normal business hours upon reasonable notice. Upon request, University shall send copies of financial and scientific records relating to the RESEARCH to SPONSOR at SPONSOR’s cost and expense.
3.4
SPONSOR understands that UNIVERSITY may be involved in similar research through the same or other researchers on behalf of itself and others.  UNIVERSITY shall be free to continue such research, and SPONSOR shall not gain any rights via this AGREEMENT to such other researchers.

4. COMPENSATION

4.1
As consideration for the performance by UNIVERSITY of its obligations under this AGREEMENT, SPONSOR will pay UNIVERSITY the fixed-price sum of $
     (insert amount, numbers and words) to cover actual expenditures and reasonable overhead. Any remaining funds are to be transferred per University policy to benefit the ________ (insert the name of the program, center or institute).  An initial payment of $

shall be made at the time of execution of this AGREEMENT, and final payment of $

 shall be due upon receipt of final report. (Adjust as needed or if based upon deliverables, may include an Exhibit B.) 

4.2
UNIVERSITY shall retain title to all equipment purchased and/or fabricated by it with funds provided by SPONSOR under this AGREEMENT.

5.
LIABILITY

SPONSOR shall, to the extent authorized under the Constitution and laws of the State of Texas indemnify and hold harmless UNIVERSITY and its directors, officers, agents, and employees from and against all liability, loss, expenses (including reasonable litigation costs and attorney fees), or claims for injury or damages arising out of the performance of this Agreement (collectively, “Claim”) to the extent the Claim arises from the negligence, willful act, breach of contract, or violation of law by SPONSOR, its employees, agents, contractors, or subcontractors.
6.
TERMINATION

Either party hereto may terminate this AGREEMENT at any time by giving not less than thirty (30) days advance written notice to the other party.  In case of termination, SPONSOR shall be liable for all reasonable costs incurred or committed by UNIVERSITY pursuant to the RESEARCH prior to said termination and shall pay UNIVERSITY for same on receipt of a final invoice.  In case of termination by UNIVERSITY, UNIVERSITY shall promptly refund all unused payments to SPONSOR.
7.
CONFIDENTIAL INFORMATION

The parties may wish, from time to time, in connection with work contemplated under this AGREEMENT, to disclose confidential information to each other.  Each party will use reasonable efforts to prevent the disclosure of any of the other party’s confidential information to third parties for a period of three (3) years from receipt thereof, provided that the recipient party’s obligation hereunder shall not apply to information that:

a. is not disclosed in writing or reduced to writing and so marked with an appropriate confidentiality legend within thirty (30) days of disclosure;

b. is already in the recipient party’s possession at the time of disclosure thereof;

c. is or later becomes part of the public domain through no fault of the recipient party;

d. is received from a third party having no obligations of confidentiality to the disclosing party;

e. is independently developed by the recipient party; or

f. is required by law or regulation to be disclosed.

UNIVERSITY must share the below information with its Board of Regents and with the Texas Higher Education Coordinating Board for its annual Texas public university list of funded research, which is posted on a public website, unless expressly prohibited in writing by SPONSOR:

Title of project




Dates of award


Name of principal investigator


Amount of award

Sponsor’s name







Brief descriptive summary of the research objective
SPONSOR acknowledges that UNIVERSITY may be required to post a copy of this fully executed Agreement on its internet website in compliance with Section 2261.253(a)(1), Texas Government Code. 

8.  
PUBLICATION

Subject to the provisions of Section 7, UNIVERSITY shall have the right with SPONSOR approval to release information or to publish any material resulting from the RESEARCH.  UNIVERSITY will furnish SPONSOR with a draft copy of any proposed publication thirty (30) days in advance of proposed publication date.  SPONSOR agrees to limit circulation and use of such materials to internal distributions within SPONSOR and agrees that such distribution will be solely for the purpose of review and comment unless otherwise agreed in writing by the UNIVERSITY.  SPONSOR may request UNIVERSITY to delay publishing such proposed publication for a maximum of an additional thirty (30) days in order to protect the potential patentability of any Inventions described therein.  Such delay shall not, however be imposed on the filing or publications of any student thesis of dissertation.  UNIVERSITY shall give SPONSOR the option of being acknowledged in such publication for its sponsorship of the RESEARCH.

9.  
INVENTIONS AND PATENTS

All inventions arising out of the RESEARCH shall be promptly disclosed to SPONSOR.  UNIVERSITY and SPONSOR shall determine in good faith whether the PRINCIPAL INVESTIGATOR contributed to the conception of the invention, and should be considered an inventor under U.S. Patent Law.  UNIVERSITY shall grant to SPONSOR an exclusive, worldwide, paid up, royalty free, irrevocable license to any UNIVERSITY 's rights in said inventions, provided that such inventions can be considered improvements, unmodified derivatives, or obvious extensions of SPONSOR materials or SPONSOR processes. Conversely, UNIVERSITY shall grant to SPONSOR a non exclusive, worldwide, paid up, royalty free commercial license, and a first right to negotiate for an exclusive commercial license, in the event that (a) said invention does not fall within the scope of work of this Agreement as stated in Article 3, (b) said invention is not covered by any patent claims being pursued by SPONSOR for SPONSOR material or process, and/or in general, (c) SPONSOR cannot document to the satisfaction of UNIVERSITY that said invention was conceived by SPONSOR and not UNIVERSITY, prior to or during the existence of this Agreement. Should SPONSOR elect to negotiate for an exclusive license to the invention, it shall so state it in a written notification to UNIVERSITY. UNIVERSITY and SPONSOR shall enter into good faith negotiations for a period of ninety (90) days, absent a mutual agreement to the contrary, and such negotiations shall include terms consistent with the standards of industry.  UNIVERSITY and SPONSOR agree to negotiate in good faith the sharing of any intellectual property rights created during the course of the performance of the RESEARCH.
10.  
NOTICES

Any notices given under this AGREEMENT shall be in writing and delivered by first-class mail postage prepaid, addressed to the parties as follows:

TO UNIVERSITY:

Stephen F. Austin State University

Jennifer Hanlon, Assistant Director

Office of Research & Graduate Studies
Box 13024

Nacogdoches, TX  75962

TO SPONSOR:

Insert name of sponsor

Insert name of contact person

Insert complete contact information

11.  
MANDATORY DISCLOSURE
Per Texas Education Code, Section 51.954, UNIVERSITY must disclose the identity of the sponsor “in any public communication the content of which is based on the results of sponsored research.” Public communication includes:

(A) “testimony in a public administrative, legislative, regulatory, or judicial proceeding;

(B) printed matter including a magazine, journal, newsletter, newspaper, pamphlet, or report; or

(C) posting of information on a website or similar Internet host for information.”

12.
MISCELLANEOUS

To the extent applicable, the following provisions will apply:

12.1
Representations and Warranties by SPONSOR: If SPONSOR is a corporation or a limited liability company, SPONSOR warrants, represents, covenants, and agrees that it is duly organized, validly existing and in good standing under the laws of the state of its incorporation or organization and is duly authorized and in good standing to conduct business in the State of Texas, that it has all necessary power and has received all necessary approvals to execute and deliver the Agreement, and the individual executing the Agreement on behalf of SPONSOR has been duly authorized to act for and bind SPONSOR
12.2
Tax Certification: If SPONSOR is a taxable entity as defined by Chapter 171, Texas Tax Code (“Chapter 171”), then SPONSOR certifies that it is not currently delinquent in the payment of any taxes due under Chapter 171, or that SPONSOR is exempt from the payment of those taxes, or that SPONSOR is an out-of-state taxable entity that is not subject to those taxes, whichever is applicable.

12.3
Eligibility to Receive Payment: In accordance with Section 231.006 of the Texas Family Code and Sections 2155.004 and 2155.006 of the Texas Government Code, SPONSOR certifies that it is not ineligible to receive this Agreement or any payments under this Agreement and acknowledges that UNIVERSITY may terminate this Agreement and/or withhold payment and/or reimbursement if this certification is inaccurate.

12.4
Payment of Debt or Delinquency: Pursuant to Sections 2107.008 and 2252.903, Texas Government Code, SPONSOR agrees that any payments owing to SPONSOR under the Agreement may be applied directly toward any debt or delinquency that SPONSOR owes the State of Texas or any agency of the State of Texas regardless of when it arises, until such debt or delinquency is paid in full.

12.5
Conflict of Interest: SPONSOR and each person signing on behalf of SPONSOR certifies, and in the case of a sole proprietorship, partnership or corporation, each party thereto certifies as to its own organization, under penalty of perjury, that to the best of their knowledge and belief, no member of UNIVERSITY’s Board of Regents, nor any employee or person, whose salary is payable in whole or in part by UNIVERSITY, has direct or indirect financial interest in the award of the Agreement, or in the services to which the Agreements relates, or in any of the profits, real or potential, thereof.

12.6
Products and Materials Produced in Texas: If SPONSOR will provide services under the Agreement, SPONSOR covenants and agrees that in accordance with Section 2155.4441, Texas Government Code, in performing its duties and obligations under the Agreement, SPONSOR will purchase products and materials produced in Texas when such products and materials are available at a price and delivery time comparable to products and materials produced outside of Texas.

12.7
Loss of Funding: Performance by UNIVERSITY under the Agreement may be dependent upon the appropriation and allotment of funds by the Texas State Legislature (the "Legislature") and/or allocation of funds by the Board of Regents of UNIVERSITY (the "Board"). If the Legislature fails to appropriate or allot the necessary funds, or the Board fails to allocate the necessary funds, then UNIVERSITY will issue written notice to SPONSOR and UNIVERSITY may terminate the Agreement without further duty or obligation hereunder. SPONSOR acknowledges that appropriation, allotment, and allocation of funds are beyond the control of UNIVERSITY.

12.8
State Auditor’s Office: SPONSOR understands that acceptance of funds under the Agreement constitutes acceptance of the authority of the Texas State Auditor's Office, or any successor agency (collectively, “Auditor”), to conduct an audit or investigation in connection with those funds pursuant to Sections 51.9335(c), Texas Education Code. SPONSOR agrees to cooperate with the Auditor in the conduct of the audit or investigation, including without limitation providing all records requested. SPONSOR will include this provision in all contracts with permitted subcontractors.

12.9
Limitations: The Parties are aware that there are constitutional and statutory limitations on the authority of UNIVERSITY (a state agency) to enter into certain terms and conditions of the Agreement, including, but not limited to, those terms and conditions relating to liens on UNIVERSITY’s property; disclaimers and limitations of warranties; disclaimers and limitations of liability for damages; waivers, disclaimers and limitations of legal rights, remedies, requirements and processes; limitations of periods to bring legal action; granting control of litigation or settlement to another party; liability for acts or omissions of third parties; payment of attorneys’ fees; dispute resolution; indemnities; and confidentiality (collectively, the “Limitations”), and terms and conditions related to the Limitations will not be binding on UNIVERSITY except to the extent authorized by the laws and Constitution of the State of Texas.
12.10
Sovereign Immunity: The Parties stipulate and agree that no provision of, or any part of the Agreement between UNIVERSITY and SPONSOR, or any subsequent change order, amendment, or other Agreement modification shall be construed: (1) as a waiver of the doctrine of sovereign immunity or immunity from suit as provided for in the Texas Constitution and the Laws of the State of Texas; (2) to extend liability to UNIVERSITY beyond such liability provided for in the Texas Constitution and the Laws of the State of Texas; or (3) as a waiver of any immunity provided by the 11th Amendment or any other provision of the United States Constitution or any immunity recognized by the Courts and the laws of the United States.

12.11
Access to Public Information: SPONSOR is required to make any information created or exchanged with UNIVERSITY pursuant to the Agreement, and not otherwise excepted from disclosure under the Texas Public Information Act, available in PDF or other format that is accessible by the public at no additional charge to UNIVERSITY.

12.12
Title IX: UNIVERSITY strictly adheres to Title IX of the Education Amendments of 1972, the federal Campus Sexual Violence Elimination Act; United States Department of Education regulations and directives; and the UNIVERSITY’s sexual harassment policy and procedures (“Regulations”).  Specifically, the Regulations apply to all students, employees, visitors, and other third parties on UNIVERSITY-controlled property, including institutions and entities with whom UNIVERSITY places its students.  Further, such Regulations prohibit unequal treatment on the basis of sex as well as sexual harassment and sexual misconduct. As a condition of employment, enrollment, doing business, or being permitted on the campus, the above-mentioned individuals, organizations, and entities must agree to:  1) Report immediately to the Title IX coordinator any and all claims of sex discrimination or sexual misconduct; 2) Cooperate with UNIVERSITY’s Title IX investigation; and, 3) Cooperate fully with all sanctions that UNIVERSITY may impose against such individual, organization, or entity, who is found to have violated the Regulations.  If the individual, organization, or entity fails to adhere to any of the aforementioned requirements, UNIVERSITY reserves the right to take appropriate action, including but not necessarily limited to, immediate removal from campus; discipline of employees and students (including termination of employment and/or expulsion from school); and termination of business or contractual relationships.

12.13
Publicity: SPONSOR shall not use the UNIVERSITY’s name, logo, or other likeness in any press release, marketing materials, or other public announcement without receiving UNIVERSITY’s prior written approval.

12.14
Compliance: SPONSOR shall observe and abide by all applicable local, state, and federal laws, regulations, and UNIVERSITY policies and procedures.

12.15
U.S. Department of Homeland Security’s E-Verify System: By entering into the Agreement, SPONSOR certifies and ensures that it utilizes and will continue to utilize, for the term of the Agreement, the U.S. Department of Homeland Security’s E-Verify system to determine the eligibility of: (i) all persons employment to perform duties within Texas, during the term of the Agreement; and (ii) all persons (including subcontractors) assigned by SPONSOR to perform work pursuant to the Agreement, within the United States of America. SPONSOR shall provide, upon request of UNIVERSITY, an electronic or hardcopy screenshot of the confirmation or tentative non-confirmation screen containing the E-Verify case verification number for attachment to the Form I-9 for the three most recent hires that match the criteria above, by SPONSOR, and SPONSOR’s subcontractors, as proof that this provision is being followed. If this certification is falsely made, the Agreement may be terminated, at the discretion of the UNIVERSITY and at no fault to the UNIVERSITY, with no prior notification. SPONSOR shall also be responsible for the costs of any re-solicitation that the UNIVERSITY must undertake to replace the terminated Agreement.
12.16
Israel Non-Boycott Verification: Pursuant to Section 2270.002, Texas Government Code, SPONSOR hereby represents, verifies, and warrants that it does not boycott Israel and will not boycott Israel during the term of the Agreement, as that term is defined by Section 808.001(1), Texas Government Code.
12.17
Dispute Resolution; Governing Law: This Agreement and the applicable statute of limitations for any disputes under this agreement shall be brought in a court of competent jurisdiction in Nacogdoches or Angelina County, Texas and governed by Texas law.  To the extent that Chapter 2260, Texas Government Code, is applicable to the Agreement and is not preempted by other applicable law, the dispute resolution process provided for in Chapter 2260 and the related rules adopted by the Texas Attorney General pursuant to Chapter 2260, shall be used by UNIVERSITY and SPONSOR to attempt to resolve any claim for breach of contract made by SPONSOR that cannot be resolved in the ordinary course of business. The Vice President for Finance & Administration of UNIVERSITY shall examine SPONSOR’s claim and any counterclaim and negotiate with SPONSOR in an effort to resolve such claims. The parties hereto specifically agree that (i) neither the occurrence of an event giving rise to a breach of contract claim nor the pendency of a claim constitute grounds for the suspension of performance by SPONSOR, (ii) neither the issuance of the Agreement by UNIVERSITY nor any other conduct, action or inaction of any representative of UNIVERSITY relating to this contract constitutes or is intended to constitute a waiver of UNIVERSITY’s or the state’s sovereign immunity to suit; and (iii) UNIVERSITY has not waived its right to seek redress in the courts

12.18 Force Majeure: Neither party hereto will be liable or responsible to the other for any loss or damage or for any delays or failure to perform arising out of or caused, directly or indirectly, by circumstances beyond its reasonable control including acts of God, strikes, epidemics, war, riots, flood, fire, sabotage, governmental authority, or any other circumstances (“Force Majeure Occurrence”). Provided, however, in the event of a Force Majeure Occurrence, Contracting Party agrees to use their best efforts to mitigate the impact of the occurrence so that University may continue to provide mission critical services during the Force Majeure Occurrence.
This AGREEMENT (a) shall be governed and interpreted by the laws of the State of Texas; (b) together with attached exhibit(s) sets forth the entire agreement with respect to the subject matter hereof; and ( c ) may not be modified except by a written instrument signed by UNIVERSITY and SPONSOR.

IN WITNESS WHEREOF, these duly authorized representatives of the parties hereby execute this AGREEMENT.

Insert name of sponsor
By:





Name:






Title:





Date:






Stephen F. Austin State University

By:





Name:






Title:
SFASU Signatory Authority


Date:






READ AND UNDERSTOOD

By:
_________________________________


Principal Investigator  

Exhibit A
Statement of Work
Example
Name of Project: 

Submitted to: 
Date: 
Submitted by: (PI/PD name)
Project Goals: 

Objectives:  

Deliverables: 

Proposed Procedures (if applicable): 

Timeline:

EXAMPLE: Data creation, attribution, and field work are estimated to take 4 working months after commencement of the project. Final QA/QC will require an additional month. XXX government then has 2 months to verify the work and request adjustments and corrections (review period).   

Exhibit B 

Estimated Budget / Payment Schedule
Remove if section 4.1 Compensation covers the payment
Enter payment schedule
�Depending on total contract amount, the relevant VP or the President will sign





ORGS and OGC Rev July 2020

Page 1 of 1

