Memorandum of Understanding

Between

Name of Organization
And

The General Hospital Corporation (d/b/a Massachusetts General Hospital) 
(Hereinafter referred to as MGH)
PREAMBLE: 
Description of Organization
The MGH is part of an academic health care system in Massachusetts, USA, headed by Partners HealthCare System, Inc. (“Partners”), which promotes and supports the transfer of knowledge in the health care field to international communities.  
Now therefore the parties, Name of Organization and MGH, agree to collaborate as follows:

I.
PURPOSE:

This Memorandum of Understanding (“MOU”) outlines the basis upon which Name of Organization and the MGH have agreed to collaborate in the following areas:

This MOU is intended to describe, among other things, the general terms and conditions of the parties’ relationship. To the extent that certain projects require more detail, the terms and conditions of such projects shall be set forth in statements of work that shall be attached to this MOU and deemed incorporated herein.
II.
TERMS OF COLLABORATION
III. 
CONFIDENTIALITY

Each party (the “Receiving Party”) understands that the other party (the “Disclosing Party”) may disclose Confidential Information to the Receiving Party as defined in this Section III  in connection with the negotiation of and performance under this MOU.  “Confidential Information” means (a) all information disclosed in tangible form by the Disclosing Party and marked “confidential” or “proprietary”, and (b) all information disclosed orally or otherwise in intangible form by the Disclosing Party and designated as confidential or proprietary at the time of disclosure.
The Receiving Party agrees to protect Confidential Information (whether disclosed before or after the Effective Date) from unauthorized use, dissemination or publication by using the same degree of care, but not less than a reasonable degree of care, as the Receiving Party uses to protect its own confidential or proprietary information of a similar nature.  The Receiving Party will limit the use of and access to the Disclosing Party’s Confidential Information to the Receiving Party’s employees or independent contractors who have a demonstrable need to know, who have been notified that such information is Confidential Information and who are under binding obligations of confidentiality no less restrictive than those of this Agreement.  

Length of Confidentiality Obligation.  The Receiving Party’s obligation to protect Confidential Information under this Agreement will expire two (2) years from the date of expiration or termination of this MOU.

The restrictions of nondisclosure set forth in this Section III will not apply to any Confidential Information: (a) after it has become generally available to the public through no fault of the Receiving Party or its consultants, agents or subcontractors; (b) that is rightfully in the Receiving Party’s possession before disclosure to the Receiving Party by the Disclosing Party; (c) is independently developed by the Receiving Party without the developing person(s) having access to the Disclosing Party’s Confidential Information; or (d) is received by the Receiving Party in good faith from a third party not subject to an obligation of confidentiality.  In addition, the Receiving Party may disclose Confidential Information if required to do so by statute, administrative process or court order, provided that (i) the Receiving Party gives the Disclosing Party sufficient advance notice of such disclosure requirement; (ii) the Receiving Party cooperates with the Disclosing Party, at the expense of the Disclosing Party, in trying to seek a protective order in connection therewith; and (iii) the scope of such disclosure is limited to the extent possible.
IV.
INFORMATION AND COMMUNICATION

This collaboration will be coordinated through the office of the Name of Office and through the MGH Name of MGH Department, Massachusetts, USA.

V.
FUNDING

The institutions under this MOU shall jointly seek funding to implement the activities of the collaboration. Potential donors and funding agencies shall be sought through joint efforts to achieve the goals and objectives of this MOU.  The parties agree that, unless otherwise provided for in this MOU, the financial arrangement for any project undertaken under this MOU (whether it be for research, education or otherwise) will be set forth in the applicable Statement of Work. 

VI.
ADDRESSESS OF PARTIES

Massachusetts General Hospital 

55 Fruit Street

Boston, MA 02114 USA

Address of Organization
VII.
MISCELLANEOUS 

1.
This MOU is valid for an initial period of five (5) years, commencing on the date of signing this MOU by the signatories of the representative institutions. The signing of the MOU will be followed by a review and assessment and may be extended on mutual agreement in writing. This MOU may not be amended or modified except with the written consent of both parties. Neither party may assign or subcontract its rights or obligations under this MOU in whole or in part without the prior written of the other party. 

2.
Either party can terminate this MOU for any reason, without liability, by giving a written notice to the other party of not less than six (6) months prior to termination. Notwithstanding the foregoing, either party may terminate this MOU at any time upon written notice to the other party if the other party: (i) materially breaches this MOU, including the terms of any Statement of Work, and fails to cure such breach within thirty (30) days after receiving written notice of such breach from the non-breaching party; (ii) ceases to do business in the normal course; or (iii) becomes or is declared insolvent or bankrupt. MGH may terminate this MOU at any time upon written notice to Name of Organization if there are any changes in the regulatory, licensure or accreditation requirements or standards that, in the reasonable judgment of MGH, materially affect its ability to fulfill its obligations under this MOU or MGH’s non-profit mission is jeopardized.

3.
This MOU does not authorize any party, without the prior written consent of the applicable other party, to use in advertising, publicity, public communications or otherwise (including, but not limited to, any press releases, sales materials, product literature, web sites, or using the relationship with MGH that is established under this MOU for the purpose of soliciting funds from current or potential investors) the name of the other applicable party or its trustees, directors, officers, managers, staff members, employees, students, or agents thereof, or any trade name, trademark, service mark, symbol, or logo, or any abbreviation, contraction or simulation thereof (the “Marks”), owned by any thereof, without such party’s prior written consent.  For purposes of the foregoing, any reference to MGH will be deemed to include MGH’s parent entity, Partners, and any of Partners’ affiliated entities.  

4.
The efforts of MGH in this MOU shall be performed and provided “as is.” Name of Organization acknowledges and agrees that the MGH has offered to support to Name of Organization under this MOU in support of the humanitarian efforts of both MGH and Name of Organization in improving medical care throughout the world. Name of Organization further acknowledges and agrees that this MOU imposes no legal obligations or responsibilities on MGH or MGH’s subsidiaries or affiliates with respect to the purpose of this MOU, including but not limited to, the MGH making available training opportunities for Name of Organization clinicians, faculty, staff or and students, or the availability of MGH’s faculty and staff on-site at Name of Organization. 
5.
The governing law and language for this MOU will be the United Kingdom and English, respectively. Any controversy or claim arising out of or relating to this MOU, or any breach thereof (hereinafter, a "Dispute”) that cannot be resolved between the parties within fourteen (14) days will be submitted for mediation to the London Court of International Arbitration (“LCIA”), in accordance with the rules of the LCIA.  The number of mediators will be one.  Any Dispute that cannot be resolved pursuant to such mediation, will be referred to and finally resolved by binding arbitration to LCIA, in accordance with the rules of the LCIA. The number of arbitrators will be one.  The seat, or legal place, of mediation/arbitration will be London, England and the language will be English.  Notwithstanding the foregoing, certain breaches of this MOU might result in irreparable harm for which money damages would be inadequate and the non-breaching party will be entitled to seek immediate equitable and other provisional relief, before the courts in London, England, as one possible means of remedy, without necessity of posting a bond or proving actual damages.  


6.
EXCEPT FOR BREACHES OF SECTIONS III and IV.3, NO PARTY SHALL BE LIABLE TO THE OTHER(S) FOR DAMAGES OF ANY KIND OR NATURE AS A RESULT OF THIS MOU OR THE RENDERING OF THE SERVICES.  

7.
Nothing contained in this MOU will be construed as creating any agency, partnership, joint enterprise or other similar relationship between the parties.  The relationship between the parties will at all times be that of independent contractors.  Neither party will have authority to contract for or bind the other in any manner whatsoever.  This MOU confers no rights upon either party except those expressly granted herein, and does not confer any right upon either party to make any representation or commitment on behalf of the other.  

8.
If because of a Force Majeure, either party is unable to perform in whole or in part its obligations as set forth in this MOU, then such party will give the other party prompt written notice of such cause, and will be relieved of those obligations to the extent it is unable to perform for as long as such cause continues or for thirty (30) days, whichever is shorter.  “Force Majeure” shall mean any earthquake, fire or other acts of God, riot, war, act of terrorism, formal restrictions on travel imposed by a governmental agency, or political instability that, in the reasonable opinion of a party, renders it undesirable to travel to a destination to render services under this MOU.  If after thirty (30) days the party affected by such Force Majeure is unable to continue performance, the other party may terminate this MOU pursuant to Section VII.2.  Neither party will be liable for any loss, injury, delays or damages suffered or incurred by the other party due to the above causes or to the termination of the MOU pursuant to this Section VII.8.

[Signature page to follow]
Dated this …………… day of ……………………………………………….., 201_.

Signed of behalf of:

Name of Organization 
_________________________________                  _______________________________
Organization Signatory Official


     Organization Signatory Official
Signed of behalf of:

The General Hospital Corporation



__________________________________                _______________________________
Name






    
DIRECTOR, MGH Department 
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