AGREEMENT

BETWEEN

Texas A&M University

AND

______________________
This Agreement is between Texas A&M University, a member of The Texas A&M University System, an agency of the State of Texas, through its Department of _______________________ (“TAMU”), and ___________________ (“Client”).
The project contemplated by this Agreement is of mutual interest and benefit to TAMU and to Client, and will further the instructional and research objectives of TAMU in a manner consistent with its status as an agency of the State of Texas. The parties agree as follows:

1.  STATEMENT OF WORK. TAMU shall use its reasonable efforts to perform the project entitled “___________________” as further described in the attached Appendix A (the “Project”). The Project may only be changed by written amendment to this Agreement signed by both parties. Nothing in this Agreement limits the freedom of TAMU and its faculty and staff, whether participants in this Agreement or not, to engage in similar projects made independently under other grants, contracts, or agreements with parties other than Client.
2.  PROJECT DIRECTOR. TAMU appoints ______________________ of the _____________________ to supervise the Project as Project Director on TAMU’s behalf. If the named Project Director is unable to continue to serve in that capacity and a successor acceptable to both TAMU and Client is not available, either party may terminate this Agreement as provided in Section 17.

3. PERIOD OF PERFORMANCE. TAMU shall conduct the project during the period of _______________ through ______________. This Agreement may be extended only by written agreement executed by both parties.

4. PRICE AND PAYMENT. Client shall pay TAMU the fixed price of $_____ in U.S. dollars according to the following schedule:

This is a fixed-price agreement based on the current description of the Project in Appendix A. Client acknowledges that any changes to scope of the Project may affect the cost of the Project.
TAMU shall send invoices for payment to the following address:

Agency Name:
_______________
Agency Address:
_______________




_______________
Telephone:

_______________
Facsimile:   
_______________
Attn:  

_______________
5. PUBLICATIONS AND COPYRIGHTS. TAMU may publish the results of the Project. Title to and the right to determine the disposition of any copyrights or copyrightable material first produced or composed in the performance of the Project remains with TAMU, provided that TAMU grants to Client an irrevocable, royalty-free nonexclusive right to reproduce, translate, and use all such copyrighted material for its own purposes.

6. INVENTIONS. Title to any invention conceived or reduced to practice in the performance of the Project remains with TAMU. TAMU may determine the disposition of any patents of other rights resulting therefrom, provided that upon issue of any patent on any such invention or discovery, TAMU grants to Client an irrevocable, royalty-free nonexclusive license for use of such invention or discovery for its own purposes. 

7. USE OF NAME. Client may not use the name or any adaptation of the name of TAMU in any way except in factual statements that, in context, are not misleading or imply an endorsement by TAMU.

8. TITLE TO EQUIPMENT. TAMU will retain title to all equipment, supplies, and other items purchased and/or fabricated with funds provided under this Agreement except those expressly made part of a deliverable.

9. DISCLAIMER OF LIABILITY. Client acknowledges that the outcome of the Project is inherently uncertain and unpredictable. TAMU makes no warranties, express or implied, as to particular results of the Project, the merchantability or fitness for a particular purpose of the results of the Project or of any deliverables or intellectual property, or as to any other matter related to the Project.  
10. INDEMNITY. At all times during and after the termination of this Agreement, Client shall indemnify and defend TAMU, The Texas A&M University System, its regents, officers, employees, and students against any claim, proceeding, demand, liability, or expenses (including legal expenses and reasonable attorneys’ fees) which relates to injury to persons or property or against any other claim, proceeding, demand, expenses and liability of any kind arising out of or in connection with Client’s use of the Project results, deliverables, or intellectual property, except to the extent that such loss, claim, damage or other liability arises in whole or in part from the negligence or willful misconduct of TAMU.
11. COMPLIANCE WITH LAWS. Each party shall comply with all federal, state, and local laws, ordinances and regulations in relation to this Agreement.

12. NOTICES. Any notices required or permitted under this Agreement will be deemed given (a) three business days after it is sent by certified or registered mail, return receipt requested, (b) the next business day after it is sent by overnight carrier, (c) on the date sent by facsimile or email transmission with confirmation of transmission and receipt, if sent during the recipient’s normal business hours and if not, on the next business day, or (d) on the date of delivery if delivered personally, an in each case, addressed to the intended recipient at the address below or such other address as the intended recipient may specify in writing:
TAMU:
Texas A&M University


Department of _______________

___________________________

_______ TAMU


College Station, TX  77843-____

Attn:  ________________ 

Telephone:  (979) ________

Facsimile: (979) ________
Client:
_______________
_______________
_______________
Attn:  
________________

Telephone:  ____________
Facsimile:   ____________
13. EXPORT ADMINISTRATION. Client acknowledges that (a) TAMU is subject to United States laws and regulations controlling the export of technical data, software, laboratory prototypes, and other commodities; (b) the results of the Project are expected to be ordinarily published and shared broadly with the scientific community, and therefore are expected to constitute “fundamental research” as defined under the International Traffic in Arms Regulations (ITAR, 22 CFR Sections 120-130) and the Export Administration Regulations (EAR, 15 CFR Sections 730-774); and (c) TAMU’s obligations under this Agreement are contingent upon compliance with such laws and regulations. If Client intends to provide TAMU with any materials that are subject to export control, Client shall notify TAMU in writing in advance of the disclosure, and TAMU shall advise Client if it desires to take receipt of the export-controlled materials. Neither party may export or re-export any United States-origin technology, software, or products, or the direct products of that technology, software, or products under this Agreement in violation of United States export control regulations.

14. INDEPENDENT CONTRACTOR. This Agreement does not create a partnership or joint venture between the parties. Neither party may bind the other or otherwise act in any way as the representative of the other, unless specifically authorized, in advance and in writing, to do so, and then only for the limited purpose stated in such authorization. Client employees are not employees of TAMU and neither TAMU nor Client personnel are entitled or eligible, by reason of this contractual relationship, to participate in any benefits or privileges given or extended by the other party to its employees.

15. SEVERABILITY. Each provision of this Agreement is severable. If any provision is rendered invalid or unenforceable by statute or regulations or declared null and void by any court of competent jurisdiction, the remaining provisions will remain in full force and effect if the essential terms of this Agreement remain valid, legal, and enforceable.

16. DISPUTE RESOLUTION. Client shall use the dispute resolution process provided in Chapter 2260, Texas Government Code, and the related rules adopted by the Texas Attorney General pursuant to Chapter 2260, to attempt to resolve any claim for breach of contract made by Client that cannot be resolved in the ordinary course of business. Client shall submit written notice of a claim of breach of contract under this chapter to the University Contracts Officer of TAMU, who shall examine Client’s claim and any counterclaim and negotiate with Client in an effort to resolve the claim.
17. TERMINATION. Either party may terminate this Agreement for any reason effective upon 30 days written notice. Either party may terminate this Agreement effective upon written notice to the other party if the other party materially breaches any term of this Agreement and fails to cure such breach within 30 days after receiving written notice of the breach. If the breach is incurable, the non-breaching party may terminate this Agreement effective immediately upon written notice to the breaching party. Upon any termination, Client shall reimburse TAMU for all costs and non-cancelable commitments incurred in the performance of the Project up to the date of termination, such reimbursement not to exceed the total fixed price specified in Section 4. TAMU shall reimburse to Client any funds that have been received but remain unexpended at the time of termination, except for those funds needed to pay for non-cancelable obligations.  
18. FORCE MAJEURE. Client shall excuse any breach of this Agreement by TAMU which is proximately caused by government regulation, war, strike, act of God, or other similar circumstance normally outside the control of well-managed university, provided that TAMU makes diligent efforts to expeditiously remedy the breach.

19. GOVERNING LAW. The substantive laws of the State of Texas (and not its conflicts of law principles) govern all matters arising out of or relating to this Agreement and all of the transactions it contemplates. Venue for any claim arising out of or relating to this Agreement and all of the transactions it contemplates must be in Brazos County, Texas.

20. NONWAIVER. TAMU is an agency of the State of Texas and nothing in this Agreement waives or relinquishes TAMU’s rights to claim any exemptions, privileges, or immunities as may be provided by law.

21. ENTIRE AGREEMENT. This Agreement contains the entire understanding of the parties as to the Project, and supersedes all other written and oral agreements between the parties as to the Project. The parties may execute other contracts, but those will not alter this Agreement unless expressly stated in writing. Each party hereby objects to any different or additional terms on any purchase order, invoice, acknowledgement, or other form. This Agreement is assignable only with the written consent of both parties.  

ACCEPTED AND AGREED:

___________________


TEXAS A&M UNIVERSITY
Signature


Signature
Name & Title





Name & Title
Date






Date
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