
Memorandum of Understanding

between

Case Western Reserve University

and

Sample University

This Memorandum of Understanding (“MOU”) dated as of _____________________ (“Effective Date”) is made and entered into by and between Case Western Reserve University (“CWRU”), an Ohio nonprofit corporation, with its principal place of business located at 10900 Euclid Avenue, Cleveland, OH 44106, and the University of the ____________ (“University”) with its principal place of business located at _____________________________. CWRU and University are sometimes collectively referred to as “parties”, or separately as a “party.”
Acknowledging the shared values of both parties, this MOU is designed to serve as guidelines for collaboration and articulate actions to achieve common goals. For the avoidance of doubt, and with the exception of Sections 4 and 5 in this MOU, no legally binding obligations shall be created by this MOU and no legally binding obligations shall be created with respect to either party hereto until a memorandum of agreement (“MOA”) is executed by all parties hereto. 
WHEREAS, CWRU and University are leading educational and research institutions in their respective countries; and
WHEREAS, CWRU and University, wishing to enhance the existing cooperative relations among them, join in this MOU on educational and research cooperation.
	NOW THEREFORE, the parties intend to pursue the following: 
1. Forms of Cooperation. The parties will cooperate in areas that are mutually acceptable and subject to the requirement of each party’s own academic programs, research activities and other academic undertakings, that may include, but are not limited to:
a. Exchanging faculty, staff, and students; 
b. Engaging in joint research projects; 
c. Implementing joint education and training programs; 
d. Fostering the exchange of academic and research publications and information; 
e. Supporting collaborative fund development; and
f. Promoting other academic activities.

2. Specific Projects. The parties may agree to undertake specific projects collaboratively within the Term (as defined below) of this MOU.  The details and other implementation guidelines shall be agreed upon in writing by the parties in one or more subsequent MOA.

3. Term. This MOU shall commence as of the Effective Date and, if not terminated earlier as provided in this MOU, shall terminated on the fifth anniversary hereof (the “Initial Term”).  This Agreement may be renewed upon the mutual written agreement of the parties (“Renewal Term”). The Initial Term and any Renewal Term(s) are collectively referred to herein as the “Term”. Either party may terminate this agreement without cause and without penalty, at any time, upon at least sixty (60) days prior written notice to the other party.

4. Non-solicitation. Each party acknowledges that the other party has invested in the development and training of their faculty members and personnel. Accordingly, the parties agree not to solicit for employment each other’s faculty members and personnel. Any recruitment of faculty members or personnel shall require prior written consent of the party to which the faculty member or personnel belongs. Notwithstanding the foregoing, it shall not be a violation of this Section 4 for a party to employ faculty members or personnel of the other party who respond to a general advertisement or applies for any position through a publicly posted job announcement, where the party did not directly or indirectly solicit or encourage the faculty members or personnel to do so.  For the avoidance of doubt, nothing in this Section 4 shall prevent the parties from agreeing to faculty or staff exchanges or other similar arrangements.

5. Confidential Information. During the Term, one party (“Receiving Party”) may receive or observe non-public documents and confidential information (“Confidential Information”) from the other party (“Disclosing Party”). Confidential Information shall not include information that Receiving Party can, by written evidence, demonstrate: (i) is now or hereafter becomes generally known or available to the public through no act or failure to act on the part of Receiving Party; (ii) was known by Receiving Party before receiving such information from Disclosing Party; (iii) is hereafter rightfully obtained by Receiving Party from a third party, without breach of any obligation to Disclosing Party; or (iv) is independently developed by Receiving Party without use of or reference to the Confidential Information and by persons who had no access to the Confidential Information. Receiving Party agrees to use Confidential Information only in performing its responsibilities under this MOU and shall: (i) keep the Confidential Information strictly confidential, (ii) disclose any Confidential Information to its employees only on a need-to-know basis; and (iii) use reasonable and appropriate physical, technical, and administrative measures to safeguard Confidential Information against any misuse or accidental or unlawful destruction, loss, alteration, or unauthorized use, disclosure, or access. Receiving Party shall not disclose Confidential Information to any third party except with Disclosing Party’s written consent; provided, however, Receiving Party may disclose Confidential Information if required to do so by law, regulation, or judicial order, but only after having given prompt notice to Disclosing Party (if not prohibited from doing so) prior to complying with such requirement, and disclose Confidential Information only to the limited extent required, as advised by legal counsel.

6. Relationship of the Parties. Each party shall remain fully independent, and neither shall act as agent for the other. This MOU does not create a partnership, joint venture, or other joint relationship between the parties.

7. Intellectual Property Rights.  Any intellectual property arising from activities under this MOU shall be governed by a subsequent MOA negotiated by the parties.

8. Publication. Any publication or report arising from the activities undertaken pursuant to this MOU or in relation to a subsequent MOA entered into by the parties shall clearly establish, identify, recognize and include in the publication, the names of the parties, the principal authors, and the research and/or project leaders.
	
9. Use of Name. Neither party shall use the name, logo, trademarks, or other proprietary identifying symbol of the other party for any purpose, without the prior written consent of such party.

10. Non-Discrimination. The parties shall not discriminate on the basis of race, religion, age, sex, color, disability, sexual orientation, gender identity, national or ethnic origin, political affiliation, or status as a veteran.

11. Financial Commitments. This MOU does not commit either party to any financial obligation. Any activities under this MOU with financial implications shall require execution of a subsequent MOA.

12. Notices. Any notice required under this MOU shall be in writing and delivered to the following representatives of each party:
	For CWRU:    		INFO		
	For University:    	INFO
13. Representatives. In order to ensure proper implementation and management, each party shall appoint a representative to act as liaison officer for purposes of this MOU as well as any subsequent MOA. 

IN WITNESS WHEREOF, the parties hereto have caused this MOU to be executed by their duly authorized representatives as of the Effective Date. 

	CASE WESTERN RESERVE UNIVERSITY
	UNIVERSITY OF … 

	Signature: 
	Signature:

	Print Name: 
	Print Name: 

	Title:  
	Title: 

	Signature: 
	

	Print Name:  
	

	Title: 
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