Subcontract

Between

delta state university
and

XXXXXX

(DSU Grant #313301
DSU Subcontract #xxxxxxxx)
This Subcontract is entered into by and between Delta State University (hereinafter referred to as “DSU”) and XXXXXXX (hereinafter referred to as “Subcontractor”).

WHEREAS, DSU has been awarded Grant/Contract No. H5041-10-0022 (hereinafter “Prime Agreement”), CFDA No.15.939, from the National Park Service (hereinafter referred to as “Sponsor”) to perform the project entitled, “Mississippi Delta National Heritage Area (MDNHA),” and

WHEREAS, DSU wishes to utilize the services of Subcontractor in performance of the sponsored project, and

WHEREAS, Subcontractor is willing to provide the desired services for the compensation and upon the terms and conditions herein contained,

NOW, THEREFORE, the parties hereto agree as follows:

1.
Statement of Work:  Subcontractor shall use reasonable efforts to perform the work as described in the Statement of Work, hereby made a part of this Subcontract as Attachment I.  Work shall be performed in accordance with DSU’s proposal to the Sponsor and the regulations and policies of the Sponsor governing the Prime Agreement.  

2.
Period of Performance:  The period of performance of this Subcontract shall be from XXXXX, through XXXXXXX, unless amended by written agreement between the parties.

3.
Payment:  DSU shall reimburse Subcontractor for costs incurred not to exceed $XXXX in accordance with the Budget, Attachment II.  Prior approval is required from DSU for significant budget deviations and deviations requiring prior approval under the Prime Agreement.  Costs reimbursed shall be determined to be allowable in accordance with applicable federal regulations, including, but not limited to, 2 CFR Part 200 Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards   (and when applicable, Part 31 of the Federal Acquisition Regulations.  FAR 52.216-7, Allowable Cost and Payment, does not apply to Subcontractor.) Subcontractor shall submit invoices, not more frequently than monthly and not less frequently than quarterly, indicating the amounts expended in the current period and cumulatively to date by line item budget category.  Said invoices shall be certified by an officer or other responsible official of the Subcontractor, shall reference DSU Subcontract No. XXXXXXX, and shall be e-mailed to Ms. Heather Miller at hmiller@deltastate.edu.  Requests for payment during the period of performance are authorized only for activities or expenses detailed in the approved Statement of Work and Budget.  Payment may be withheld if the Subcontractor fails to comply with the program objectives, award conditions outlined in Attachment III, or reporting requirements.
IF COST SHARING:XXXXX


Subcontractor has agreed to provide cost sharing in the amount of $XXXX for the period of performance provided herein.  Subcontractor will be held accountable for these funds and must provide documentation on each invoice to show the amount of cost sharing expended.  In the event that Subcontractor does not provide the amount of cost sharing indicated in this agreement, then the amount of funds provided under this agreement may be reduced in proportion to the amount of cost sharing not provided.


A final invoice, clearly marked FINAL, shall be submitted no later than forty-five (45) days after termination of this Subcontract.  Payment of final invoice is contingent upon all reporting requirements being met.  In no event will DSU be liable to Subcontractor for payment of funds not provided by Sponsor.  Should Sponsor issue a reduction of funding notice, DSU reserves the right to reduce the Subcontract amount.  In the event payments to the Subcontractor under this Subcontract are subsequently disallowed by Sponsor, Subcontractor shall repay DSU the amount of any such disallowed items, or at the discretion of DSU, DSU shall deduct such amounts from subsequent payments to Subcontractor. 

4.
Assurances:

As this Subcontract covers work to be done under a federal award which requires certain assurances and as DSU has the specific responsibility for ensuring that all required assurances are obtained, Subcontractor agrees to comply with all applicable federal and state laws, including but not limited to the following and will, upon request, furnish DSU with written assurances of such compliance.

a.
Care and treatment of laboratory animals.  Subcontractor, if using warm-blooded animals in the project covered by this Subcontract, will comply with applicable portions of the Animal Welfare Act (P.L. 89-544 as amended) and will follow the guidelines prescribed in the most recent revision of the PHS publication, "Guide for the Care and Use of Laboratory Animals."

b.  
Civil rights and equal employment opportunity.  Subcontractor agrees to comply with Title VI of the Civil Rights Act of 1964 and Executive Order 11246, entitled "Equal Employment Opportunity", as amended by Executive Order 11375, and as supplemented in Department of Labor regulations (41 CFR, Part 60).    


Subcontractor agrees to comply with Title VII of the Civil Rights Act of 1964, Title IX of the Education Amendments of 1972, Section 504 of the Rehabilitation Act of 1973, and the related regulations to each.  Subcontractor assures that it will not discriminate against any individual including, but not limited to, employees or applicants for employment and/or students because of race, religion, creed, color, sex, age, handicap, or national origin.


Subcontractor also agrees to take affirmative action to ensure that applicants are employed and that employees are treated during their employment without regard to their race, religion, creed, color, sex, handicap, or national origin.  Such action shall include, but not be limited to the following: employment, upgrading, demotion or transfer, recruitment or recruitment advertising, layoff or termination, rates of pay or other forms of compensation, and selection available to employees and applicants for employment.

c.
Employment eligibility verification.  Subcontractor shall ensure that any person assigned to perform services hereunder meets the employment eligibility requirements of the immigration and naturalization laws including, if applicable, compliance with Senate Bill 2988, Mississippi Session Laws of 2008, requiring the use of the E-Verify Program for immigration verification.  (Applicable only when persons are employed to perform services within the State of Mississippi.)
d.
Protection of human subjects.  Subcontractor, if using human subjects in the projects covered by this Subcontract, agrees to abide by the Code of Federal Regulations, 45 CFR Part 46, Subpart A, "Protection of Human Subjects."

e.
Non-delinquency on federal debt.  Subcontractor certifies that it is not delinquent on the repayment of any federal debt.

f.
Debarment and suspension.  Subcontractor certifies that neither it, nor its principals, is presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this transaction by any Federal department or agency.   

g.
Drug-free environment.  Subcontractor certifies that it is in compliance with federal regulations regarding a drug-free workplace.

h.
Scientific fraud and misconduct.  Subcontractor agrees to comply with all federal guidelines, executive orders, and legislation concerning fraud and misconduct.   Subcontractor shall immediately report to DSU any and all findings of fraud or misconduct under this Subcontract, in accordance with applicable law and agency policy.

i.
Clean air and water.  (applicable if over $100,000)


(a) Subcontractor certifies that no facility to be used in the performance of this Subcontract is listed on the Environmental Protection Agency List of Violating Facilities and (b) Subcontractor will immediately notify DSU of the receipt of any communication from the Administrator, or a designee, of the EPA, indicating that any facility that Subcontractor proposes to use for the performance of this Subcontract is under consideration to be listed on the EPA List of Violating Facilities.

j.
Anti-kickback Act.  Subcontractor certifies that it is in compliance with the Anti-Kickback Act of 1986 (41 USC 51-58).

k.
Lobbying.  Subcontractor certifies the following:  (applicable if over $100,000)


(1) No federal appropriated funds have been paid or will be paid, by or on behalf of Subcontractor, to any person for influencing or attempting to influence an officer or employee of any agency, a member of Congress, an officer or employee of Congress, or an employee of a member of Congress in connection with the awarding of any federal loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or modification of any federal contract, grant, loan, or cooperative agreement.


(2) If any funds other than federal appropriated funds have been paid or will be paid to any person for influencing or attempting to influence an officer of employee of any agency, a member of Congress, an officer or employee of Congress, or an employee of a member of Congress in connection with this federal contract, grant, loan, or cooperative agreement, Subcontractor shall complete and submit Standard Form-LLL, "Disclosure Form to Report Lobbying," in accordance with its instructions.


This certification is a material representation of fact upon which reliance was placed when this transaction was made or entered into.  Submission of this certification is a prerequisite for making or entering into this transaction imposed by Section 1352, Title 31, U.S. Code.  Any person who fails to file the required certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.
l. Audit.   Subcontractor agrees to comply with the requirements of the Uniform Guidance at 2 CFR Part 200 and will provide notice of the completion of required audits and any adverse findings which impact this Subcontract as required by parts 200.501-200.521, and will provide access to records as required by parts 200.336, 200.337, and 200.201 as applicable.  

All records and reports related to this Subcontract shall be available for inspection by representatives of DSU, the State of Mississippi, or the Federal government during normal business hours and shall be maintained for a period of three (3) years following closeout of Prime Agreement.

Records that relate to audits, appeals, litigation, or the settlement of claims arising out of the performance of the project shall be retained until such audits, litigation or claims have been disposed of.

m. Conflict of Interest.  Subcontractor hereby certifies that it is in compliance with applicable federal and state Conflict of Interest Regulations.  
Subcontractor certifies that this Subcontract will not result in pecuniary benefit to any DSU employee involved with the administration or the decision to award this contract (“Employee”), will not result in pecuniary benefit to Employee's relatives, and will not result in pecuniary benefit to any business with which Employee is associated.
IF PHS FUNDED:

Subcontractor shall have in effect a written and enforced process to identify and manage, reduce, or eliminate conflicting interests.

Prior to expending any funds under this Subcontract, Subcontractor will report to DSU (for submission to Sponsor) the existence of a conflicting interest and assure that it has been managed, reduced, or eliminated, AND, for any interest identified as conflicting subsequent to the initial report, a report will be made and the conflicting interest managed, reduced, or eliminated, at least on an interim basis, within 60 days; and 

Upon request, Subcontractor agrees to make information available to DSU (for submission to Sponsor) regarding all conflicting interests and how those interests have been managed, reduced, or eliminated. 

n.
Exports.   Subcontractor agrees that it will at all times be in compliance with the U.S. government export regulations and laws.  Subcontractor shall comply with all U.S. export control laws and regulations, including the International Traffic in Arms Regulations (ITAR), 22 CFR Parts 120 through 130, and the Export Administration Regulations (EAR), 15 CFR Parts 730 through 799, in the performance of this Subcontract.  In the absence of available license exemptions/exceptions, Subcontractor shall be responsible for obtaining the appropriate licenses or other approvals, if required, for exports of hardware, technical data, and software, or for the provision of technical assistance. 


Subcontractor shall be responsible for ensuring that the provisions of this clause apply to its subcontractors.

o.
Conditions of the Prime Agreement.  Subcontractor further agrees to conduct the study in accordance with the applicable terms and conditions of the Prime Agreement, a copy of which is attached hereto as Attachment III and incorporated herein.  

5.
Publications:  All publications shall be written in accordance with Sponsor’s guidelines.  Any results which are published shall contain the following acknowledgement of the source of funding:


“This publication was made possible through support provided by the National Park Service through Delta State University’s Delta Center for Culture and Learning under the terms of Agreement No.H5041-10-0022.  The opinions expressed herein are those of the author(s) and do not necessarily reflect the views of the National Park Service, the Mississippi Delta National Heritage Area or Delta State University.”

A copy of each publication resulting from this Subcontract shall be provided to the DSU Technical Contact.

6.
Reporting:  Subcontractor agrees to submit to DSU, in a timely manner, technical and other reports (e.g. property and invention) as required by the Sponsor and DSU.  The final technical report shall be submitted to the DSU Technical Contact no later than forty-five (45) days after termination of this Subcontract.  
(The remainder of this page is intentionally left blank.)

7.  Administrative/Technical Personnel:

DSU






Subcontractor
Technical/Program Matters:



Technical/Program Matters:
Dr. Rolando Herts
Delta Center for Culture and Learning

DSU Box 3152 Ewing 130 
Cleveland, MS 38733

662-846-4311

rherts@deltastate.edu
Contractual Matters: 




Contractual Matters:
Heather Miller

Delta Center for Culture and Learning

DSU Box 3152 Ewing 130 
Cleveland, MS 38733
662-846-4311

hmiller@deltastate.edu
Fiscal Matters:




Fiscal Matters:

Bertha Neal

Grants Accounting

Delta State University

Kent Wyatt Hall

1003 W. Sunflower Road

Cleveland, MS  38733

662-846-4006

bneal@deltastate.edu






8.
Confidentiality:  

DSU and Subcontractor agree to treat as confidential and not disclose to any third party without prior written consent of the disclosing party information or data which is disclosed under this Agreement to the other party and identified by the disclosing party as confidential ("Confidential Information").  Excluded from this obligation of confidentiality is information which:

a.
was known to the receiving party as evidenced by written documents prior to the date of disclosure by a party hereto; or
b.
was subsequently disclosed to receiving party by a third party who has a right to disclose such information; or
c.
was public knowledge prior to disclosure or became public knowledge subsequent to disclosure other than through acts or omissions attributable to receiving party; or  

d.
is required by law, regulation or a final, binding order of court of competent jurisdiction to be disclosed; or 

e.
shall be required for disclosure to federal regulatory agencies pursuant to protected approval for use; or
f.
has been approved for release by written authorization of the disclosing party; or

g.
was independently discovered by the receiving party without any reference to the other party's Confidential Information as evidenced by its written documents.

The confidentiality obligations under this Section will remain in effect during the Term of this Agreement and for a period of five (5) years thereafter.
9.
Equipment:

Purchase, maintenance and reporting of approved equipment under this Subcontract shall be in accordance with the applicable equipment terms and conditions of the Prime Agreement.  Prior approval must be requested from DSU for the purchase of equipment not specifically identified and justified in the Subcontractor’s proposal and approved budget.   
10.
Intellectual Property:  


Subject to the applicable terms and conditions of the Prime Agreement, rights to intellectual property resulting from work performed under this Subcontract shall be determined in accordance with the following provisions.


Inventions:

Subcontractor shall own all right, title and interest in and to any discovery or invention (whether or not patentable) conceived or first reduced to practice under this Subcontract solely by employees of Subcontractor.  DSU shall own all right, title and interest in and to any discovery or invention (whether or not patentable) conceived or first reduced to practice under this Subcontract solely by employees of DSU.  Right, title and interest in and to discoveries or inventions (whether or not patentable) conceived or first reduced to practice under this Subcontract jointly by employees of DSU and Subcontractor shall be owned jointly by DSU and Subcontractor, each party having an equal and undivided interest. 

Subcontractor shall report to DSU any inventions first actually reduced to practice in the performance of this Subcontract.  

Copyrights:

Subcontractor shall retain the rights (including copyright) to all material which results from work conducted under this Subcontract in accordance with the applicable terms and conditions of the Prime Agreement.  

Subcontractor grants to DSU an irrevocable, royalty-free, non-exclusive right and license to use, reproduce, make derivative works, display, publish, distribute and perform any material, including without limitation all copyrights or copyrighted material (including any computer software and its documentation and/or databases) developed under this Subcontract for the purpose of education and non-commercial research and as otherwise required to meet DSU’s obligations under this Subcontract and the Prime Agreement.  Sponsor shall have a royalty-free and irrevocable right to reproduce, publish or otherwise use the works for Federal purposes and to authorize others to receive, reproduce, publish or otherwise use such works for Federal purposes.      

11.
Disputes:  Any dispute concerning a question of fact arising under this Subcontract shall be resolved in the following manner.  In the event of disagreement, DSU and Subcontractor shall present their position in detail to the other party in writing, and both DSU and Subcontractor hereby agree to negotiate an equitable settlement.  Where this Subcontract represents an agreement between DSU and another Mississippi State Institution of Higher Learning, unresolved disputes shall be presented to the Board of Trustees, State Institutions of Higher Learning for resolution.  Where this Subcontract represents an agreement between DSU and any organization that is not a Mississippi State Institution of Higher Learning, unresolved disputes may be resolved by a court of competent jurisdiction within the State of Mississippi.
12.
Termination:  Either party may terminate this Subcontract for convenience upon thirty (30) days written notice to the other party.


In the event of default by Subcontractor, the performance of the Subcontractor may be terminated by DSU at any time by giving ten (10) days written notice.  Such notice shall be effective upon receipt by Subcontractor.  Should Sponsor terminate or issue a stop work order of any nature to DSU, DSU reserves the right to issue a termination or stop work order pursuant to the terms of action issued by Sponsor regardless of the time frame.


In the event of termination, DSU may require Subcontractor to transfer and deliver to DSU, in the manner and to the extent directed by DSU, such partially completed reports or other documentation and programs as Subcontractor has specifically produced or especially acquired for the performance of this Subcontract.  Subcontractor shall be entitled to receive reimbursement for all allowable, non-cancelable obligations properly incurred through the date of termination.  Such expenses shall not exceed the maximum amount payable under this Subcontract.

13.
Independent Contractor:  Subcontractor is an Independent Contractor, not a partner or joint venturer, and shall not act as an agent of DSU.  Neither Subcontractor nor any of its employees shall be deemed to be employees of DSU for any purpose whatsoever.

14.  
Assignment: Subcontractor shall not assign this Subcontract or enter into subcontracts for any of the work described herein without obtaining the prior written approval of DSU. 

15.
Order of Precedence:  In the event of any inconsistency between and among the provisions or attachments which constitute this Subcontract, the following order of precedence shall apply:



(a) The Subcontract




(b)  The Attachments

16.
Governing Laws:  This Subcontract shall be construed and performance hereunder shall be determined in accordance with the laws of the State of Mississippi, without regard to the conflict of laws provision.  (Not applicable when prohibited by State law.)
17.
Entire Agreement:  This Agreement constitutes the sole, full and complete agreement by and between the parties with regard to the subject of this Agreement; and no amendments, changes, additions, deletions, or modifications to or of this Agreement shall be valid unless reduced to writing, signed by the parties and attached hereto.  This Agreement supersedes and cancels any previous agreement whether written or oral entered into between the parties related to the topics discussed herein.  All terms of this Agreement which by their nature have continuing effects shall survive the termination or expiration of this Agreement. 

IN WITNESS WHEREOF, the parties have caused this Subcontract to be executed by their duly authorized representative as of the latest day and year written below:

[Subcontractor]:




delta state university:
Name:




Date

James Rutledge


  Date

Title:






Interim Vice President of Finance and Administration







Acknowledged:







Dr. Rolando Herts


Date


Director, Mississippi Delta National Heritage  
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