Memorandum of Understanding (MOU)

[Guideline: Other acceptable titles include Memorandum of Agreement (MOA), Letter of Intent (LOI), Agreement in Principle, and Collaborative Agreement]

Between

Battelle Memorial Institute

 Pacific Northwest Division

and

_______________________ 

A.  PURPOSE

The purpose of this Memorandum of Understanding (hereinafter “MOU”) is to establish a collaborative relationship between the Pacific Northwest Division of Battelle Memorial Institute (hereinafter “Battelle”) and _________________ (Hereinafter “_______”), and hereinafter collectively referred to as the “Parties.”

[Guideline: After the title of the document and recitation of its signatory Parties, include a concise statement of the primary reasons for entering into the MOU relationship.  For example:  “The purpose of this MOU is to formalize a collaborative working relationship between the Parties to work together toward common goals in the areas of _____________________.”]
B.  OBJECTIVES 

[Guideline: Capture the specific expectations or objectives of the MOU in narrative or list form.]  

It is envisioned that the Parties will work together to develop the mechanisms and tools that will promote and sustain collaborative efforts, which may include, but not be limited, to the following:

1.  




; and 

4.




.
To this end, the Parties will establish points-of-contact (POC) to rapidly collaborate by addressing potential business of mutual interest initiated by either Party.  The POC (see Section L for specific names) will draw on their respective business’s most appropriate assets to address the proposed opportunity, provide a rapid response on interest, and coordinate subsequent actions if such opportunity is considered to be in the best interests of their respective businesses. 
C.  ONGOING ACTIVITIES 

[Guideline: This section is optional.  As appropriate, list what the Parties bring to the MOU such as any ongoing activities and background in research, technology, and existing market presence, etc.]
Battelle has developed the_________________ technology and the team of scientists skilled at developing and utilizing this technology (the _______Team).  _______(other Party) has developed a market presence for 

business in 


(territory).  The Parties _______ believe they would benefit from having the 
 technology available to their work, and Battelle believes that _______(other Party) can increase and broaden Battelle’s market for these products and Battelle’s expertise.  Both Parties believe that the skill set of each company may work well together on future projects.

D.    Breadth of Memorandum of Understanding

[Guideline:  This section is optional to the extent that areas of potential collaboration have not been fully defined in Section B.]
Recognizing that this MOU cannot and shall not bind either Party, the section outlines the breadth of the MOU.  This MOU may involve the following areas:

1. _______overviews and _____analyses conducted by teams composed of personnel from _______ and Battelle

2.  




; and 

3. Proposals to prospective customers for applications associated with the matters addressed above.

E. INTELLECTUAL PROPERTY 

No rights of any kind whatsoever in any invention, copyright, trade secret, or any other form of intellectual property (collectively defined as “IP”) are granted or transferred under this MOU.  Any IP exchanged pursuant to this MOU shall be governed by the terms of a separate written sales or licensing agreement.
F.  FUNDING 

 This MOU shall not be used to obligate or commit funds.  As the need may arise, specific work statements and details of support to be furnished by each of the Parties to this MOU will be developed separately from this MOU in specific agreements or contracts, subject to the availability of funds.  No proposal or contract purporting to commit either Party to perform any work shall be binding upon that Party without the express written approval of Parties who are duly authorized to issue such agreements and contracts.

G.  PROPRIETARY INFORMATION 

Recognizing that no IP shall be granted or transferred under this MOU, neither Party shall be obligated to disclose information deemed proprietary, confidential, and/or a trade secret (proprietary information) to the other Party.  Any exchange of proprietary information by the Parties is to be made pursuant to a separate, written agreement.  [Guideline:  If proprietary information is to be exchanged, contact Intellectual Property Services]
H.  NO ADDITIONAL COMMITMENTS

This MOU is not intended to limit or restrict activities of any sector, business unit, division, subsidiary, or affiliate of the Parties.  Other organizations may be invited to participate through a subcontract or other arrangement with either of the Parties in pursuing the objectives and scope described in this MOU.

Nothing contained in this MOU is intended to preclude either Party from quoting and offering for sale, or from selling to others, any item or service that it may otherwise offer for sale now and in the future.

I.  NO AGENCY

This MOU is not intended to directly or indirectly constitute, create, or give effect to or to otherwise imply a joint venture, corporation, partnership, contract, or any form of formal business entity, other than the collaborative relationship set forth herein.  Each entity signing this MOU is acting as an independent contractor.  Neither Party to this MOU is intended to have, or is granted by the other Party, any authority or control over the other Party nor shall either Party have the power to bind the other Party.  Nothing contained in this MOU is intended to be construed as providing for the sharing of profits or losses arising from the efforts of either of the Parties, and each Party will be responsible for bearing the costs incurred by it in performing any activity contemplated hereunder.
J.  PUBLICITY AND PUBLICATIONS

Press releases, media announcements, and advertising by the Parties pertaining to this MOU or the activities hereunder must be mutually approved in writing by the Parties prior to release.  Neither Party shall use the name or identifying characteristics of the other Party without the prior written consent of the other Party.

Battelle may provide _______ with Battelle marketing material.  No alterations to such marketing materials may be made without the express written consent of Battelle.  

K.  LIMITATION OF LIABILITY

No rights or limitation of rights will arise from the terms of this MOU.  In the event that a Party is damaged through the actions or inaction of the other Party, the injured Party may pursue any and all rights available to it by law.
L. POINTS OF CONTACT

Primary points of contact between the Parties under this MOU are as follows:

	Regular Mail

(POC)
	___________________ 

ATTN: Technical Contact

___________________

___________________
	Battelle, Pacific Northwest Division

ATTN: Technical Contact, MSIN _____

P.O. Box 999

Richland, WA  99352

	Over-night

Delivery

(POC)
	(Street Address, ATTN:)

______________________________________________________________
	Battelle

Pacific Northwest National Laboratory

ATTN:

Richland, WA  99354

	Phone
	
	(509) 

	Facsimile
	
	(509) 

	E-Mail
	___________@__________
	 ____________@pnl.gov


M.  TERM OF AGREEMENT

The term of this MOU is _______ years from the effective date of this MOU.  This MOU may be terminated at any time by either Party for any reason upon written notice to the nonterminating Party.
N.  ENTIRE UNDERSTANDING

This MOU constitutes the entire understanding of the Parties pertaining to matters contemplated hereunder at this time.  The Parties signing this MOU intend that any implementing contract, license, or other agreement entered between the Parties subsequent hereto shall supersede and preempt any conflicting provision in this MOU.

By __________________________
By ________________________


Battelle Memorial Institute


___________________________ 

Pacific Northwest Division




Title _________________________
Title _______________________

Date _________________________
Date _______________________
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