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Technical Assistance Agreement

This Technical Assistance Agreement is entered into by and between U.S. Geological Survey, a Bureau of the Department of the Interior, through the offices of its ____[Center, City, State]___, hereinafter referred to as the “USGS” and___[Collaborator Name, City, State]_______, hereinafter referred to as “Collaborator.”
Whereas, the USGS is authorized to perform technical assistance with other Federal agencies, units of State or local government, industrial organizations, private corporations, public and private foundations, and nonprofit organizations (including universities) under the Stevenson-Wydler Act (15 U.S.C. § 3710a, as amended);
 (Note: Each project needs to include a statement about how it supports a USGS mission and a statement about how the collaborative effort supports objectives of the Collaborator. Refer to SM Chapter 500.20, section 5, for policy considerations.)
Whereas, [the USGS has a mission in **** and has need of data on **** to support this mission.];

Whereas, [Collaborator has *** and has need of USGS expertise in **** etc]

Now, therefore, the parties hereto agree as follows:

1.  Statement of Work.  See attached Statement of Work (SOW)(Attachment A), incorporated by reference herein. (Note: If the SOW is very short, you may insert it here instead of having it as an attachment.)

2.  Principal Investigator.  The USGS principal investigator (PI) for this project is [Insert name, telephone number, e-mail, and office address].  The PI for the Collaborator is [Insert name, telephone number, e-mail, and office address].  In the event that a PI is unable to continue in this project, his sponsoring agency will make every effort to substitute a replacement acceptable to the other party. 

3.  Title to Equipment.  There will be no joint property purchased as a result of the work outlined in the SOW.  Each party will provide its own equipment necessary to support its participation in the technical evaluation. (Note: The terms in this section may be modified for a particular project if necessary.)
4.  Term.  The technical assistance contemplated by this agreement will commence on the effective date of this agreement. The effective date of this agreement shall be the later date of (1) [insert start date] or (2) the date of the last signature by the parties. The expiration date of this agreement shall be [insert end date of agreement]. The agreement may be extended by mutual written agreement of the parties.
5.  Funding/Cost Share.
(a)  The Collaborator will provide an estimated $________in funds-in to the project. The Collaborator is providing in-kind services valued at $________.  (Note: This will depend on the facts of the project.  Sometimes the project involves only in-kind efforts by the participants and, if so, this clause would need to be modified accordingly.) [Optional - If collaborator is providing in-kind travel support, use the following statement, modified as needed to specify the type of travel support:  “Collaborator is providing in-kind services valued at $____, which include providing airline tickets, lodging, etc.” USGS employees may receive in-kind payment of their travel expenses. They may not accept a check made payable to the employee for reimbursement or cash directly from the Collaborator and are not permitted to "sign over to USGS" a check from the Collaborator. If funds are to be provided as a reimbursement, such funds must come through the agreement as “funds-in” to the USGS.)
(b)  The USGS requires an advance of $______________.  (Note: This requirement may be met by paying the entire amount in advance or by paying lesser amounts in advance of work segments.  If there are funds-in, the USGS does not have to require a full advance.  Under this authority, an advance requirement may also be waived and the work billed quarterly or monthly following the completion of work segments.  See the policy on advances in the SM 500.20, sub-section 9.)
(c)  The USGS will submit invoices to the Collaborator’s administrative contact, identified in Article 9, on a [insert “annual” or “quarterly” or “monthly”] basis.  Invoices not paid within 60 days of receipt, will bear interest at the annual rate established by the U.S. Treasury pursuant to 31 USC § 3717.  

(d)  The USGS is providing in-kind services valued at [insert estimate] to the collaboration.  (Note: Describe and value any USGS contributions to the effort.)
6.  Termination.  This agreement may be terminated by either party on 30 days written notice to the other.  In the event of an early termination, the USGS shall be reimbursed for any completed work or work in progress on the Effective Date of Termination (i.e., when the  agreement actually terminates following the receipt of written notice from the other party).  Any unspent advanced funds will be returned to Collaborator.  The USGS shall also supply a copy of the evaluations completed as of the Effective Date of Termination in the event of an early termination of the project.  This provision shall survive the termination of the agreement.  (Note: This provision can be tailored to the specifics of the project and the parties’ agreement.)
7.  Publications/Reports.   (Note: This section may be modified as necessary.)
(a)  Each Party will be free to publish any non-proprietary results of the research. 

(b)  Under the authority of 15 USC § 3710a (c)(7)(B), as amended, the parties will have the opportunity, as part of the technical assistance, to identify protected research and development information, which is defined as information generated by the research which would have been proprietary information had it been obtained from a non-Federal entity.  Each party may designate as protected research and development information, any information generated by its own employees, and with the agreement of the other party, mark any information produced by the other party’s employees.  Such protected research and development information shall be exempt from disclosure under Subchapter II of Chapter 5 of Title 5.  After the protected research and development information period has expired, the USGS may publish the results of the research as part of open literature (journal and proceeding articles) or as USGS open file reports.  

(c)  Generated information and results which have been created and marked as protected research and development information may be protected from release or disclosure for a period of  [insert number – two (2) is preferred maximum] years, unless an earlier date is agreed upon by the parties.  
8.  Intellectual Property and Background Intellectual Property.  (Note: This section should be tailored to the specifics of the project.  Alternately, the USGS can include a statement that no intellectual property is expected as a result of the research/technical effort.)
(a)  All rights in intellectual property, which are defined as new/improved patents, copyrights, new inventions, discoveries, biological materials, or software, created in the course of the SOW, shall be the property or joint property of the organization employing the respective individual who made the invention or discovery.  Any such inventions (“subject inventions”) shall be reported to the PI within 60 days of creation, who in turn will notify their own management and the other party’s PI.  In the event that the intellectual property is a joint invention not described in paragraph (b) below, the parties agree to meet and negotiate a commercialization plan within 60 days of the receipt of a written request from the other party.

(b)   For purposes of this agreement, background intellectual property refers to intellectual property, which was in existence prior to or first produced outside of this agreement, and was developed by a party either alone or with others, using one or more separate funding sources not related to the agreement.  Background intellectual property is not considered a subject invention.  In this agreement, the Collaborator is providing valuable patented/copyrighted material specified in the SOW to which the USGS may/could value.  In the event that the joint efforts of the parties builds upon the preexisting background intellectual property of the Collaborator, the Collaborator may take ownership of the patent/copyright but must agree to negotiate a Government Purpose license or revenue sharing arrangement with the USGS that reflects USGS contributions to the joint project.  (Note: This provision may be included or excluded as the facts of the project require.  Intellectual property questions should be referred to the Intellectual Property Advisor at the USGS Office of Policy and Analysis.)
9.  Notices.  Any notice required to be given or which shall be given under this agreement shall be in writing and delivered by first-class mail to the parties as follows:

USGS:





Collaborator:
Technical:




 Technical:
[name]





[name]
[address]




[address]

[E-mail]




[E-mail]

[Phone]




[Phone]

Administrative:               

            Administrative:
[name]





[name]


[address]




[address]

[E-mail]




[E-mail]

[Phone]




[Phone]
Financial Contact Information for Collaborator:

[Name]
[Collaborator Address]

[Phone]

[FAX]
[DUNS No.]  

[Tax ID No.]
10.  Independent Entity.  For purposes of this agreement and all research and services to be provided hereunder, each party shall be, and shall be deemed to be, an independent party and not an agent or employee of the other party.  Each party shall have exclusive control over its employees in the performance of the work.  While in field locations, a party’s employees shall adhere to the safety and technical requirements imposed by the party controlling the work site.

Neither party shall have authority to make any statements, representations, or commitments of any kind, or take any action, which shall be binding on the other party, except as may be explicitly provided for herein or authorized in writing.  Neither party may use the name of the other in advertising or other forms of publicity without the written permission of the other.  

11.  Governing Law. 

(a)  The validity and interpretation of this agreement are subject to interpretation under Federal law.  Each party agrees to be responsible for the activities, including the negligence, of their employees.  The USGS responsibility for the payment of claims for loss of property, personal injury, or death caused by the negligence or wrongful act or omission of a USGS employee, while acting within the scope of their employment, is limited to provisions of the Federal Tort Claims Act, 28 USC §§ 2671-80.

(b)  The USGS and the Collaborator make no express or implied warranty as to the conditions of the research, merchantability or fitness for a particular purpose of the research, data, or resulting product incorporating data developed and exchanged under the SOW.  These provisions shall survive the termination of the agreement.

12.  Force Majeure.  Neither party shall be liable for any unforeseeable event beyond its control, not caused by the fault or negligence of such party, which causes such party to be unable to perform its obligations under this agreement, and which it is unable to overcome by the exercise of due diligence including, but not limited to, flood, drought, earthquake, storm, fire, pestilence, lightning, and other natural catastrophes; epidemic, war, riot, civil disturbance, or disobedience; strikes, labor disputes, or failure, threat of failure, or sabotage; or any order or injunction made by a court or public agency.  In the event of the occurrence of such a force majeure event, the party unable to perform shall promptly notify the other party.  It shall further use its best efforts to resume performance as quickly as possible and shall suspend performance only for such period of time as is necessary as a result of the force majeure event.
13.  Entire Agreement.  This agreement contains all of the terms of the parties and supersedes all prior agreements and understandings related thereto.  This agreement can be changed or amended only by a written instrument signed by the parties.  Due to the specialized nature of the work, this contract is non-assignable by both parties.  

14.  Disputes.  The signatories to this agreement shall expend their best efforts to amicably resolve any dispute that may arise under this agreement.  Any dispute that the signatories are unable to resolve shall be submitted to the Director of the USGS or his/her designee and the [insert title] of the Collaborator or his/her designee for resolution. 
15.  Miscellaneous Provisions.  Pursuant to the Anti-Deficiency Act, 31 U.S.C. §1341 (a)(1), nothing herein contained shall be construed as binding the USGS to expend in any one fiscal year any sum in excess of its appropriations or funding in excess or what it has received for the collaborative work outlined  in the SOW.
16.  Survivability.  The following provisions shall survive the termination of this Agreement: 1, 3, 5-8, 10-16.

IN WITNESS WHEREOF, the parties have caused this agreement to be executed on the last date listed below.

U.S. GEOLOGICAL SURVEY

      COLLABORATOR

By: ___________________________
      By: ___________________________

Name: _________________________                Name: __________________________  

Title: _________________________

     Title: ___________________________


Date: _________________________

     Date: ____________________________
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