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MEMORANDUM OF AGREEMENT
	This Agreement is made and entered into by and between:
The UNIVERSITY OF THE PHILIPPINES, the national university of the Republic of the Philippines, created and operating under Act No. 1870 and Republic Act No. 9500, represented by DR. MICHAEL L. TEE, Professor and Chancellor of the University of the Philippines Manila, representing [name of college] with office address at the 8th Floor, RCB Building, Philippine General Hospital, Manila, from now on referred to as the  “UNIVERSITY;”
- and -
[NAMES OF INSTITUTION] a corporation duly organized and existing under the laws of the Republic of the Philippines, with principal office at [specific address] represented herein by its [Title/position], [NAME], from now on referred to as the “[ABBREVIATED NAME];.”
BACKGROUND
The UNIVERSITY leads the nation in setting academic standards, initiates innovations in teaching, research, and extension, as well as promotes student and faculty development. It serves the Filipino nation by providing training in leadership, responsible citizenship, and the development of democratic values and nationalism.
The  [ABBREVIATED NAME]” is willing to enter into this Agreement with the UNIVERSITY for 
Hence, the parties agree as follows:
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[bookmark: _Toc]ARTICLE 1 - Purpose
Section 1.	This Agreement is entered into for the following purposes:
XXX
XXX
XXX
[bookmark: _Toc1]ARTICLE 2 - Definition of Terms
Applicable Laws. - refers to the laws, rules, and regulations issued by the Republic of the Philippines through its executive, legislative and judicial branches applicable to the implementation, regulation, and compliance with this Agreement.
“Force majeure” refers to any circumstance beyond the control of a party that prevents the party from performing its obligations under this Agreement, such as, but not limited to, extraordinary weather conditions, ﬁres, earthquakes, or other natural calamities, valid work stoppage, or suspension, orders of the government, civil disorder, war, and other hostilities. It includes fortuitous events as defined under Article 1174 of the Civil Code.
“Intellectual property [IP].” - as defined in the Intellectual Property Code of the Philippines[footnoteRef:2] and its Implementing Rules and Regulations (IRR). [2:   Republic Act No. 8293] 

“Intellectual property rights [IPR].” - as defined in the Intellectual Property Code of the Philippines[footnoteRef:3] and its Implementing Rules and Regulations (IRR). [3:   Ibid.] 

“In writing.” - in paper or through electronic means.
“Personal Data” - as defined under the IRR of the Data Privacy Act of 2012;
“Personal information” - as defined under the Data Privacy Act of 2012;
[bookmark: _Toc2]ARTICLE 3 - Scope of Responsibilities
Section 1.	The UNIVERSITY is responsible for:
xxx
xxx
xxx
Section 2.    The [ABBREVIATED NAME] shall be responsible for the following:
xxx
xxx
xxx
[bookmark: _Toc3]ARTICLE 4 - Intellectual Property Rights
Section 1. 	No Transfer or acquisition of an interest in IP. - A party shall not transfer or acquire any interest in the IP and IPR  of the other party as a result of entering into this Agreement.
Section 2.	Retain Existing IPs. - Each party will retain exclusive interest and ownership of its IPs and IPRs before entering this Agreement.
Section 3. 	Joint ownership. - Jointly created or developed IPs by the parties shall be jointly owned equally unless they agree in writing to a different ownership proportion and sharing of their economic interests.
Section 4. 	Other IPs. - Ownership of all other IPs created beyond the scope and purposes of this Agreement shall be based on the provisions of the Technology Transfer Act of 2009[footnoteRef:4] and such other laws, rules, regulations, and issuances as may be applicable. [4:  Republic Act No. 8293.] 

[bookmark: _Toc4]ARTICLE 5 - Confidentiality
Section 1. 	The parties and students shall keep confidential and not use for any purposes other than for the performance of this Agreement the following information:
Proprietary and business information;
IPs and IPRs disclosed or shared in the course of implementation of this Agreement;
personal information and personal data;
data and information received or disclosed to the other party as confidential.
[bookmark: _Toc5]ARTICLE 6 - No employer-employee relationship
Section 1. 	The parties are independent entities concerning each other. Nothing in this Agreement shall be construed to place the parties in the relationship of partners, joint ventures, fiduciaries, or agents.  
Section 2. 	The parties are not granted any right or authority to assume or create an obligation or bind the other party.  
Section 3. 	A party shall not issue any public statements about or on behalf of the other party without the prior written consent of the party on whose behalf such statements are made.
[bookmark: _Toc6]ARTICLE 7 - Indemnity
Section 1.	Damages, injuries, or death committed by or against the students while on rotation at the institution and within its premises, whether willful or as a result of negligence, shall be prosecuted or defended under Applicable Laws.
Section 2.	The parties shall indemnify, hold free and harmless, and defend at its own expense the other party and its officials, agents, employees, or workers from and against all suits, claims, demands, and liabilities of any nature or kind, including costs and expenses associated in addition to that, arising out of acts or omissions of a party, its employees, workers, or sub-contractors in the performance of any activity in connection with the implementation of this Agreement, including those that may be initiated by its employees, workers, agents, subcontractors, or by any other entity or person against a party because of or in connection with the implementation of this Agreement.
[bookmark: _Toc7]ARTICLE 8 - Dispute Resolution
Section 1. 	Amicable settlement. - 
The parties shall exert their best efforts to amicably settle any disagreement or issue on the interpretation or implementation of any of the provisions of this Agreement.
Any party with such disagreement or issue shall first issue a notice to resolve to the other party stating clearly the matters which need resolution and proposing a date when representatives of the parties will meet to resolve the issues. The notified party shall give its reply and proposal to resolve within 5 working days after receipt of the notice. 
The issues shall be amicably settled within 30 calendar days after receipt of notice to resolve. The parties may, in writing, mutually extend the time to resolve the issues.
The resolution must be reduced in writing and signed by both parties.
Section 2. 	Arbitration. — 
If, in the unlikely event that no settlement is reached after the lapse of the period specified in the preceding section, the disagreement or issue shall only be resolved through arbitration under Applicable Laws. 
The parties may mutually select any of the following modes for arbitration:
A mutually acceptable lone arbitrator.
A committee of three arbitrators is selected as follows: Each party shall nominate an arbitrator not employed or contractually connected with their institutions at the time of arbitration. The nominated arbitrators shall nominate a third arbitrator to form a committee of three who will decide based on the majority decision.
 The arbitration proceedings should not last for more than 30 working days from the date of the first meeting of the parties and the arbitrator/s nor more than 60 days from the time amicable settlement is no longer possible under No. 3, Section 1 of Article 7. It may be extended by mutual agreement in writing by the parties. 
The decision of the arbiter/s shall be issued within 10 working days after the case is submitted for decision unless a more extended period is agreed upon by the parties and the arbiter/s.
Section 3. 	Venue - After the arbitration proceedings are terminated, resorting to the courts of law is only allowed under Applicable Laws, in which case, the exclusive venue shall be in the proper court in the City of Manila.
[bookmark: _Toc8]ARTICLE  9. 	Notices & Communications  
Section 1. 	Representatives
1. 	The UNIVERSITY is represented by the Chancellor of the University of the Philippines as authorized by the University of the Philippines Board of Regents in their 987th Board of Regents Meeting ( 8/24/86). 
2. The [ABBREVIATED NAME]  represents that its signatory is duly authorized by their Board of Trustees to enter into this Agreement as shown by their Secretary’s Certificate.
Section 2.	Notices and communications
1.  All notices and communications between the parties shall be in writing and sent to the addresses or through their e-mail addresses in this Agreement. Any changes of address/email address shall only be effective upon receipt of the notified party.
		UNIVERSITY		Email of implementing unit
[ABBREVIATED NAME]  	Email
4. Notices and communications are deemed received upon receipt by the party or through its employees or agents. Those sent by email are deemed received after the lapse of 48 hours after it is sent. 
[bookmark: _Toc9]ARTICLE  10 - Termination
Section 1. 		Notice of Termination. - The parties may pre-terminate this Agreement by giving a notice of termination to the other party. 
Section 2.		The Termination Date shall be on the 30th day following the date of receipt of the notice of termination.
Section 3. 	Grounds for termination. - Any of the following shall be a ground for termination of this Agreement:
  Breach of any provision under ARTICLES 3, 5, and 6  of this Agreement, which can no longer be remedied through amicable settlement.
 Violation of national or local laws which affects or jeopardizes the implementation of this Agreement or the trust of the party to the violating party.
 By mutual agreement of the parties in writing.   
 Due to force majeure, which will make the implementation of this Agreement no longer feasible.
[bookmark: _Toc10]ARTICLE 11 - Miscellaneous provisions
Section 1. 	Headings - The headings of Articles and Sections are for convenience and reference only and shall not defeat the parties' intent based on the provisions and their context in this Agreement.
Section 2. 	Non-waiver - Inaction by a party on a breach by the other party of any provision of this Agreement shall not constitute a waiver on its enforcement.
Section 3. 	Severability - Any provision in this Agreement held by the arbiter or court to be void or illegal shall not affect the other provisions, which shall remain in full force and effect.
Section 4. 	Interpretation - This Agreement shall be interpreted to enforce its purpose and in harmony with Applicable Laws.
Section 6. 	Amendments - This Agreement may only be amended or supplemented in writing and signed by both parties.
Section 7.	Entire Agreement - This Agreement embodies the parties' entire agreement and supersedes previous agreements and representations.
Section 8. 	Survival of obligations — All provisions relating to the rights of the parties and their enforcement shall survive after the termination of this Agreement.
Section 9. 	Copies - This Agreement may be signed and notarized separately by the parties, and these copies shall be considered original.
[bookmark: _dp8vu][bookmark: _Toc11]ARTICLE 12 - Effective Date, Duration & Renewal
Section 1. 	Effective Date- The Effective Date of this Agreement shall be on the date of signing by all parties or, if signed on different dates, on the date of signing by the party who last signed. If the Agreement is not dated when signed, the Effective Date shall be based on the date of notarization.
Section 2. 	Duration - This Agreement will be for (number of months or years) from the Effective Date.
Section 3. 	Termination Date - The Termination Date shall be on the day following the last day of the duration.
Section 4. 	Renewal and extension - Before the Termination Date, the parties may renew and extend this Agreement in writing.
As evidence of this, the parties signed this Agreement on the date and place indicated.



UNIVERSITY OF THE PHILIPPINES.         [NAME OF INSTITUTION]						  
by:							by:																																								                                                               
DR. MICHAEL L. TEE				[NAME OF REPRESENTATIVE]
Professor and Chancellor				[Title/Position]
UP Manila									
Date:	_____________________			Date:_____________________

Witnesses:


Printed name & signature														Printed name & signature
Title/Position																					Title/Position																		
























Republic of the Philippines)
City of Manila             	)  s.s.

A C K N O W L E D G M E N T

	BEFORE ME, this _______________, in the City of Manila, the affiants exhibited to me their proof of identities indicated below:

NAME			 Gov’t issued ID#  	Issuing gov’t agency
Dr. Michael L. Tee		      0089527      		PRC	
Name of signatory 	  	______________ 		___________________ 	
	
known to me to be the same persons who executed the preceding Traineeship consisting of nine (9) pages, including this page where the acknowledgment is printed. They acknowledged to me that they have entered into this Agreement freely and voluntarily with legal authorization or power from the proper government official/s or by law for the institutions they represent. The parties and their witnesses have signed every page hereof.

	Date, Place	
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