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INTERAGENCY COOPERATION AGREEMENT
Subaward

Use this template for a recognized subaward to be paid from a state grant to another state agency.

Complete or delete the items in red that aren’t applicable and submit to ORGS for review. ORGS routes through iContracts and will obtain SFASU signature.
This Subaward Agreement (“Agreement”) is entered into by and between Stephen F Austin State University (“University”), a public institution of higher education, and (Insert State Agency) (“State Agency”), a Texas stage agency, pursuant to the authority granted in and in compliance with the provisions of the Interagency Cooperation Act, Chapter 771 of the Texas Government Code.

Stephen F. Austin State University (SFASU) has been awarded funding for a project titled XXX,  funded by the XXX,  (Prime Funding Source), Award Number XXX, using funds from program titled XXX (remove if SFASU is performing party) (note if the award is R&D).
I.  Contracting Parties
The Receiving Agency: Stephen F. Austin State University [or correct title of another state agency if the contract is to SFA] (acronym in parenthesis – use acronym in place of Receiving Agency throughout agreement)

The Performing Agency: correct title of another state agency [or Stephen F. Austin State University if the contract is to SFA] (acronym in parenthesis – use acronym in place of Performing Agency throughout agreement) This agency is performing the work and receiving payment
II.  Statement of Services to be Performed
The Performing Agency shall furnish the necessary personnel, materials, services, facilities, and equipment, and otherwise do all things necessary for the performance of its activities described in the Statement of Work to be performed herein / in Attachment A. (The kinds and amounts of services must be specifically listed in sufficient detail to clearly describe the Agreement terms)  

III.  Basis for Calculating Reimbursable Costs
For the performance of this cost reimbursable Agreement, Receiving Agency shall pay the Performing Agency the costs detailed in Attachment B and determined by Receiving Agency to be allowable.  For the performance of this Agreement, Receiving Agency shall reimburse the Performing Agency for allowable costs incurred up to but not to exceed $ number (words).  Reimbursement is contingent upon funds provided by the prime funding source.

IV.  Contract Amount
The total amount of this contract shall not exceed:  $ number (words) (if detailed budget please add the next statement, otherwise, delete) as detailed in the budget on Attachment B.
V.  Payment for Services
Payments for services performed will be billed (weekly, monthly, lump sum, etc.) and Receiving Agency shall make payments to Performing Agency within a reasonable time from Receiving Agency’s receipt of (weekly, monthly, lump sum, etc.) invoices prepared to Performing Agency’s usual format and detail (including appropriate certification).   

Said invoices should be properly prepared on entity letterhead, should certify that all payments requested are for appropriate purposes and in accordance with the agreements set forth in the proposal and award documents, should itemize the costs by budget category per Attachment B, be supported by such data substantiating the Performing Agency’s right to payment as Receiving Agency may require, and should be signed by Performing Agency’s duly authorized representative.  Promptly after receipt of each invoice, the Receiving Agency shall make payment thereof except as provided herein.  

All invoices should be mailed to insert project director name at the address indicated below.  The final invoice must be submitted within thirty (30) calendar days after the termination date of this Agreement and must be marked “FINAL” by the Performing Agency.

Receiving Agency shall pay for services received from appropriation items or accounts of the Receiving Agency from which like expenditures would normally be paid, based upon vouchers drawn by the Receiving Agency payable to Performing Agency.

If in the opinion of the Accounts Payable Officer, the Project Director or other duly appointed Receiving Agency representative, the Performing Agency fails to adhere to contract provisions in a satisfactory and timely manner, Receiving Agency may refuse or limit approval of any invoice for payment, and may cause payments to the Performing Agency to be reduced or withheld until such time as the Performing Agency meets performance standards or provides adequate documentation as established herein.

Performing Agency shall reimburse to Receiving Agency a sum of money equivalent to the amount of any expenditures disallowed should the funding agency or authorized agency rule through audit exception, or some other appropriate means, that the expenditures were not made in compliance with the regulations of the funding agency or the provisions of this Agreement.

VI.
Term of Agreement
The period of performance shall be from date through date.  Expenditures incurred prior to the beginning date or subsequent to the termination date are unallowable and will be subject to extension only by written mutual agreement of the parties. This agreement may be renewed on an annual basis upon mutual written agreement of the parties. (Delete if not applicable).
VII.
Termination
This Contract may be terminated without cause by either Party upon thirty (30) days written notice or immediately by University if the prime funding source is terminated by the sponsor. Upon notice, Performing Agency shall immediately discontinue all services affected (unless the notice directs otherwise) and deliver to Receiving Agency all reports for and/or accumulated by Performing Agency in performing this Agreement, whether completed or in process. 
Upon termination of this Agreement, all equipment acquisitions purchased pursuant to this Agreement remain with and become the property of Performing Agency unless otherwise specified. Subject to Section IV of this Agreement, Performing Agency shall be reimbursed for services performed before termination date and reasonable costs associated with delivery requirements set forth above.
VII.
Audit, Access to and Retention of Records:

Performing Agency agrees to comply with the special terms and conditions of the prime award appended to this Agreement.

Notwithstanding any other conditions of this Agreement, the books and records of the Performing Agency will be made available upon request, at the Performing Agency’s regular place of business, for audit by personnel authorized by Receiving Agency or the Prime Funding Source.  All of the foregoing provisions shall apply to any lower tier subrecipient performing substantive work under this Agreement. All lower tier subrecipient Agreements must be approved in advance by Receiving Agency.

Receiving Agency, the prime funding source, the Comptroller of the State of Texas, or any of their duly authorized representatives, shall have access to any books, documents, papers and records of the Subrecipient which are directly pertinent to a specific program for the purpose of making audits, examinations, excerpts and transcriptions, and shall have the right at all reasonable times to inspect or otherwise evaluate the work performed or being performed by the Subrecipient. This Agreement, including all records related thereto, shall be retained until seven (7) years after the termination or completion of this Agreement, final payment, or the resolution of any Receiving Agency or State of Texas action involving this Agreement, whichever comes later.

VIII.
Independent Contractor
For the purposes of this Agreement and all services to be provided hereunder, the parties shall be, and shall be deemed to be, independent Subrecipients and not agents or employees of the other party. Neither party shall have authority to make any statements, representations, or commitments of any kind, or to take any action which shall be binding on the other party, except as may be explicitly provided for herein or authorized in writing.

IX. 
Reports
The Subrecipient shall submit reports in such quantity and frequency as determined reasonably appropriate by Receiving Agency’s Project Director as indicated below.  The Subrecipient agrees to provide a minimum of one written progress report to the Project Director (quarterly, annually, according to Attachment A) for the duration of the project and a final progress report within 30 (thirty) days of the completion of the agreement.  Such reports shall note progress made toward achievement of the project objectives and any deviation from the schedules, methods and tasks established in the proposal and detailed work plan.  

X.
Intellectual Property
(If the services to be performed include no intellectual property issues, including web pages, software, works of art and/or creative works, delete this section and the heading “Intellectual Property” in its entirety) 

This agreement shall be an agreement for services and the parties intend and consider any work created as a result of this agreement, including any and all documentation, images, products or results, to be a work for hire under federal copyright law. Ownership of the Work shall belong to Receiving Agency. The work may be edited at any time within the university’s discretion. 

If the Work would not be considered a work-for-hire under applicable law, Performing Agency hereby assigns, transfers, and conveys any and all rights, title and interest to Receiving Agency, including without limitation all copyrights, patents, rights of reproduction, rights to ownership, and right to secure registrations, renewals, reissues and extensions thereof. As the sole copyright holder of the Work, Receiving Agency maintains and asserts the rights to use, reproduce, make derivative works from, and/or edit the Work in any form of medium, expression or technology now known or hereafter developed, at any time within the Receiving Agency’s discretion. 

If the Work is one to which the provisions of 17 U.S.C. § 106A apply, the Performing Agency hereby waives and appoints Receiving Agency to assert on the Performing Agency's behalf the Performing Agency's moral rights or any equivalent rights regarding the form or extent of any alteration to the Work (including, without limitation, removal or destruction) or the making of any derivative works based on the Work, including, without limitation, photographs, drawings or other visual reproductions of the Work, in any medium, for Receiving Agency purposes.

XI.
Requirements
The Subrecipient shall be responsible for compliance with all requirements and obligations relating to such services under local, state, or federal law.  The Subrecipient shall also be responsible for all licensing requirements of any local, state, or federal jurisdiction to which the performance of its services may be subject.

XII.
Confidential Information
During the course of the work and/or services to be provided under this agreement, Receiving Agency and/or Performing Agency may come in contact with confidential information of the other. The Parties agree to treat as confidential the information or knowledge that becomes known to them during performance of this Agreement and not to use, copy, or disclose such information to any third party unless authorized in writing by the other party. This provision does not restrict the disclosure of any information that is required to be disclosed under applicable law. The Parties shall promptly notify the other party of any misuse or unauthorized disclosure of the confidential information and upon expiration of this agreement shall return to the other party all confidential information in its possession or control.
XIII.
Access to Public Information
State Agency is required to make any information created or exchanged with University pursuant to this 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. State Agency acknowledges that University may be required to post a copy of the fully executed Agreement on its internet website in compliance with Section 2261.253(a)(1), Texas Government Code.
XIV.
Publications and Copyrights

Performing Agency shall have the right to present or publish the results of the proposed work and Performing Agency shall provide an early draft of any presentation or manuscript or abstract disclosing such results for review by Receiving Agency prior to first public presentation or submission for publication, at least thirty (30) days in advance in the case of a presentation or manuscript, and at least seven (7) days in advance in the case of an abstract. At the request of Receiving Agency, Performing Agency shall delete any of Receiving Agency’s Confidential Information provided for under Article XII from such presentation, manuscript or abstract. If, during its review period, Receiving Agency notifies Performing Agency that the proposed disclosure reveals a potentially patentable invention, Performing Agency agrees to defer submission for publication, or, if practicable, presentation, for up to sixty (60) additional days, or until a patent application is filed, whichever occurs first. At the end of such seven, thirty or maximum six month period, as the case may be, Performing Agency shall be free to make such presentation or to submit such manuscript or abstract for publication at their discretion. 

XV.
Additional Provisions
Prime Agreement Terms and Conditions.  This agreement is further governed by the terms and conditions of the Prime Agreement between University and the insert Prime Funding Agency, Agreement Number XXX, which is hereby incorporated herein.  Should a conflict between provisions occur, the terms of the Prime Funding Source shall take precedence over the terms and conditions of this Agreement. (Include Prime Agreement and/or provisions, certifications, and assurances as attachments, as appropriate).

Revisions. All deviations from the approved budget and Statement of Work must have prior, written approval from the Office of Research and Sponsored Programs at University. This includes changes in key personnel.

Performing Agency further agrees to ensure that all assurances required by state law not specifically outlined above are met.

All of the foregoing provisions shall apply to any lower tier subrecipient performing substantive work under this Agreement. All lower tier subrecipient Agreements must be approved in advance by University and the Prime Funding Source, as required.

XVI.
Severability

The phrases, clauses, sentences, paragraphs or sections of this Agreement are severable and, if any phase, clause, sentence, paragraph, or section of this Agreement should be declared invalid by the final decree or judgment of any court of competent jurisdiction, such invalidity shall not affect any of the remaining phases, clauses, sentences, paragraphs, and sections of this Agreement.

XVII.
Merger and Amendment
This Agreement constitutes the entire agreement between the parties with respect to the subject matter and may only be modified or amended by a written agreement signed by both parties.  It shall be construed in accordance with the laws of the State of Texas.

XVIII.
General Provisions
This Agreement, as well as the rights of each of the parties, shall be governed by the laws respecting public institutions of higher education and state agencies of the State of Texas.

To the extent allowed by law, PERFORMING AGENCY agrees to be responsible for any and all claims, demands, judgments, liabilities, losses, damages, costs, expenses, or other amounts and to hold RECEIVING AGENCY, ITS Regents, officers, employees, and agents (indemnified persons) harmless and to indemnify from any liability for damages or claims for damages of whatever nature to the extent attributable to any negligent or wrongful act or omission or willful malfeasance of PERFORMING AGENCY. PERFORMING AGENCY does not agree to be responsible for or to hold harmless or indemnify the indemnified persons for the negligence of RECEIVING AGENCY, its officers, employees, or agents, or the actions of a third party which PERFORMING AGENCY has no supervision, control, or jurisdiction.

Any dispute between Performing Agency and Receiving Agency regarding this Agreement will be governed by Alternative Dispute Resolution for Use by Governmental Bodies, Chapter 2009, Texas Government Code, and any applicable Model Rules promulgated by the Office of the Attorney General and/or the State Office of Administrative Hearing of the State of Texas. Any notice of dispute tendered by Performing Agency should be addressed to the President of the Receiving Agency.
In case any provision hereof should be held to be illegal, invalid or unenforceable in any respect, such illegality, invalidity or unenforceability shall not affect any other provision of this Agreement, and this Agreement shall be construed as if such invalid, illegal or unenforceable provision had never been included in this Agreement.
This Agreement constitutes the entire agreement hereto with respect to the subject matter hereof, and supersedes any prior understanding or written or oral agreements between the parties with respect to the subject matter of this Agreement. No amendment, modification or alteration of the terms of the Agreement shall be binding on either party unless the same is in writing, dated subsequent to the date hereof, and is duly executed by the party against whom enforcement is sought.
Each person signing this Agreement on behalf of a party hereby confirms for the benefit of the other party to this Agreement that any requisite approvals from the governing body of such party have been obtained, and all prerequisites to the execution, delivery and performance hereof have been obtained by or on behalf of that party.
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.
The contracting parties do hereby certify that (1) the services specified above are necessary and essential for activities that are properly within the statutory functions and programs of the effected agencies of State Government, (2) the proposed arrangements serve the interest of efficient and economical administration of the State Government, and (3) the services, supplies or materials contract for are not required by Section 21 of Article 16 of the Constitution of Texas to be supplied under contract given to the lowest responsible bidder.

Receiving Agency certifies that it has the authority to contract for the above services by authority granted in (Statute, Constitution, Special Provision of Appropriation Bill – if SFA then Texas Education Code Chapter 101).

Performing Agency certifies that it has the authority to perform the services contracted for by authority granted in (Statute, Constitution, Special Provision of Appropriation Bill – if SFA then Texas Education Code Chapter 101).

Receiving Agency
Performing Agency

(NAME OF AGENCY)




(NAME OF AGENCY)

By:

By:


(Authorized Signature)

(Authorized Signature)


(title)

(title)

Date:

Date:


Contact Information:

SFASU:

	Programmatic Matters
	Contractual Matters

	PI/PD Name
	Jennifer Hanlon

	Title
	Assistant Director, ORGS

	Address
	PO Box 13024, SFA Station

	Nacogdoches Texas 75962
	Nacogdoches Texas 75962

	Telephone No.: (936) 468-xxxx
	Telephone No.: (936) 468-6606

	Fax No.: (936) 468-xxxx
	Fax No.: (936) 468-1251

	E-mail: xxxxx@sfasu.edu
	E-mail: hanlonjd@sfasu.edu


Name of Performing Party:
	Programmatic Matters
	Contractual Matters

	Project Director Name
	Name

	PD Title
	Title

	PD Address 1
	Address 1

	PD Address 2
	Address 2

	Telephone No.:
	Telephone No.:

	Fax No.:
	Fax No.:

	E-mail: 
	E-mail: 


Attachment A – Scope of Work

Provide Purpose, Deliverables and Timeline as described in the Prime Award.
Attachment B – Budget

Provide budget in the same detail as required in the Prime Award.
Attachment C – Prime Agreement

Attach the Prime Agreement.
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