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MEMORANDUM OF UNDERSTANDING

 This MEMORANDUM OF UNDERSTANDING (“MOU”) is made and entered into effective as of the ___ day of _____, 2010, by and between the Micronesian Seminar, (“MICSEM”), a Non-Profit Organization, and the Micronesian Center for a Sustainable Future, Inc., a Regional Intergovernmental Agency, (“MCSF”).

WHEREAS, in response to challenges unique to small island developing states, the MCSF has been established by the Chief Executives of the Territory of Guam, the Commonwealth of the Northern Mariana Islands, the Republic of Palau, the Republic of the Marshall Islands and the Federated States of Micronesia, and its four states, organized as an inter-governmental organization to plan for and enhance the quality of life for its member states and the people of Micronesia, while at the same time preserving traditional values and cultures; and

WHEREAS, the MCSF is currently represented by a Secretary General and a supporting Strategic Design and Planning Team, and will serve as an administrative, development, research and knowledge management focal point for the Council of Micronesian Chief Executives within and for Micronesia; and    


WHEREAS, the MCSF desires to enter into a strategic alliance with MICSEM to identify projects from time to time that are of mutual interest to each party; and 

WHEREAS, the MCSF is an Intergovernmental Regional Agency , whose Board of Directors are the Heads of States and Governments in the nine of the Micronesian United States Insular Areas; and 


WHEREAS, MICSEM is a Non-Profit Organization that is registered in the Federated States of Micronesia (FSM); and 

WHEREAS, MICSEM is a research-pastoral institute founded by the Catholic Church in 1972 that that has, as its main mission, community education, as well as social and historical research and 

WHEREAS, the parties desire to establish a mutually beneficial arrangement to coordinate their efforts to work on the terms and conditions set forth in this MOU.

NOW THEREFORE, the parties agree as follows:

1.  Scope of Alliance.  During the term of this MOU the parties agree to work together in a collaborative fashion to identify and implement projects deemed to be mutually beneficial to MICSEM and MCSF.  

2.  Costs.   Unless otherwise agreed to in writing, each party shall be solely responsible for any and all costs, expenses, risks or liabilities arising from or related to any work or proposal under this MOU.  In this respect, nothing contained herein is intended to nor shall be interpreted as contemplating any sharing of profits or losses arising from the efforts of either party. 

3.  Term.  This MOU shall be effective as of the date of signing by the Secretary General and Secretary of the MCSF and by an authorized representative of the University of Guam whereupon the initial term shall be for a period of five years.  The initial term shall be automatically renewed for successive five year periods unless either party gives written notice of termination at least thirty (30) days prior to the date of expiration.  Notwithstanding the foregoing, this MOU shall be earlier terminated by the mutual written agreement of the parties or, at any time after, upon thirty (30) days prior written notice to the other party of its election to terminate.

4.  Principal Investigator. Conchita San Nicolas Taitano, the Secretary General’s Special Representative for Research and Knowledge Management, will serve as the principal investigator and administrator, and/or executive director for each project undertaken with MICSEM.

5.  Proprietary Information. 

5.1
When proprietary information is disclosed by one Party to the other in writing and clearly identified as proprietary, the receiving Party agrees that such information shall be maintained in confidence for a period of five (5) years from the date of this MOU, not​withstanding any termination dates expressed elsewhere in this MOU.

5.2
The Parties shall not be liable for disclosures made inadvertently or by mistake, provided that the Parties exercise the same standard of care to protect the information received as they do to protect their own proprietary information, but no less than reasonable care.  The receiving Party shall immediately notify the disclosing Party in the event of the loss or unauthorized disclosure of any proprietary information of the disclosing Party and take reasonable steps to recover same and limit its further disclosure.

5.3
Disclosure of such information shall be restricted to the Parties' employees who are directly participating in the proposal and sub​contract efforts.

5.4
The obligations with respect to handling proprietary information, as set forth in this MOU, are not applicable to the following:

a.
Information that is now in or hereafter enters, the public domain through no fault of the receiving Party;

b.
Information that was previously known by the receiving Party independently of the disclosing Party;

c.
Information that is independently developed by the receiving Party;

d.
Information that is disclosed with the written approval of the other Party; or

e.
Information that is received from a third party without a duty of confidentiality.

5.5
No license to the other Party, under any trademark, patent or copyright is either granted or implied by the conveying of informa​tion to that Party.  None of the information which may be submitted or ex​changed by the respec​tive Parties shall consti​tute any repre​sen​tation, warranty, assurance, guarantee or inducement by either Party to the other with respect to infringement of trademarks, pat​ents, copy​rights or any right of privacy, or other rights of third persons.

5.6
Each Party will designate in writing one or more individuals within its organization as the only point(s) for receiving all written proprietary information exchanged between the Parties pursuant to this MOU.  Any change of the individual will be communicated to the other Party in writing.  Oral disclosures of proprietary information must be identified as proprietary at the time of disclosure, followed by written confirmation within two (2) weeks.  Any information of a proprietary or confidential nature not addressed in writing and marked as propri​etary information to the designated individuals will not fall under the protection of this MOU.  All proprietary information and all copies thereof shall be returned to the disclosing Party upon written request.

6.   Non-exclusivity.   Nothing in this MOU shall be interpreted to prevent either party from independently working on regional projects that may be related to issues of social, economic or scientific sustainability. 

7.   Notices.   All notices or communications required by this MOU or desired to be given hereunder, shall be in writing and given by electronic mail, certified or registered mail, return receipt requested, courier, or facsimile transmission and shall be deemed to be given when received. Notices shall be addressed to the individual and addresses specified below. Either party may changed its authorized point of contact by written notice to the other.


IN WITNESS WHEREOF, the parties have entered into this MOU on the dates shown below.

Micronesian Center for a Sustainable                  Micronesia Seminar

Future, Inc.
______________________________
_____________________________

H.E. Emanuel Mori
Fr. Francis X. Hezel

Secretary General
Executive Director


Date:  ______________, 2010
Date:  ______________, 2010

Micronesian Center for a Sustainable                

Future, Inc.
______________________________


Felix P. Camacho


Secretary 



Date:  ______________, 2010


Micronesian Center for a Sustainable Future


Office of the Secretary General 


P. O. Box PS 53, Palikir, Pohnpei  96941 – (691) 320-2228
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