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· MEMORANDUM OF UNDERSTANDING
· Between
· “Brick by Brick Uganda”
· And
· “Rakai District Local Government”

· On implementation of a Maternal-Newborn Health Initiative.
· ______________________________________________________________________
· This MEMORANDUM OF UNDERSTANDING (MoU) is executed this _____ day of ____ 2015 (“the Effective Date”) by and between Brick by Brick Uganda and Rakai District Local Government, hereafter known collectively as “the parties”, in the awareness that these organizations wish to expand the basis for friendship and collaborative work on implementation of a maternal-newborn health initiative between members of the parties to this agreement.
· Whereas all the parties, in an effort to achieve their objectives, desire to promote collaboration on implementation of a maternal-newborn health initiative focusing on reduction of morbidity and mortality and overall improvement in the health and well-being of mothers, their newborn babies and families. 
· The parties possess infrastructure, skills and technology that can aid in achieving the objectives described herein.

· The two parties hereby agree as follows:

· ARTICLE 1:
AREAS OF COLLABORATION (hereafter “collaboration”)

· Where feasible and consistent with their respective mandates and applicable policies and regulations, the parties shall work together to promote; Maternal health, newborn health, training in emergency obstetric and newborn care, training in quality improvement and clinical audits, and other such interventions as they become available with the sole purpose of contributing to improved health outcomes.  
· Health Facility Needs Assessment:

· Brick by Brick Uganda will work in collaboration with Rakai District local Gov’t to conduct a comprehensive baseline (needs) assessment to determine the current capacity of the health system to deliver Basic Emergency Obstetric and Newborn Care (BEmONC) and Comprehensive Emergency Obstetric and Newborn Care (CEmONC)
· Brick by Brick will also develop a health services monitoring and evaluation system while strengthening the existing health management information system (HMIS)
· Service Delivery: Within the limits of the initiative and subject to availability of funding:  
· Brick by Brick Uganda and Rakai district will implement a maternal newborn initiative intervention including and consistent with other Articles herein, the parties shall collaborate to: 
· Conduct training and mentorship of health workers in emergency obstetric care and newborn care

· Support quality improvement approaches to improve maternal and newborn health

· Conduct monitoring and Evaluation of the maternal-newborn health initiative to improve data utilisation for decision making

· Conduct any other intervention such as refurbishment of infrastructure, demand creation and advocacy for the betterment of maternal and newborn health.  
· Joint Research Activities: The parties shall collaborate in joint research activities subject to: the availability of funds and other forms of support that may be required for such activities; and subject to applicable laws, regulations, and organizational policies.
· Joint Staff Appointments:  Where feasible, there shall be mutual recognition through appropriate appointment of staff from any of the organizations.  Such appointments shall not carry any form of remuneration and shall be subject to the appointment procedures of the institution for which a without-salary appointment is sought.
· Rakai District Local Government with ensure all health centre IIIs, Health Centre IV and hospitals and their respective staff, especially doctors and midwives are engaged in maternal and newborn care, are available for the needs assessment and implementation and monitoring of the project.  This will also include providing access to Brick by Brick to HMIS and DHIS2 data for monitoring the initiative.

· Provide health workers and ensure their availability to fully participate in this program

· Ensure availability of essential medications, equipment and supplies for the provision of quality maternal and newborn care.

· Ensure access to relevant health facility records and data and fully participate in monitoring and evaluation activities.

· Advocate for full health service utilization through appropriate district mechanisms.

· Provide leadership, oversight and eventual ownership of this program to ensure sustainability. 

· In partnership with Brick by Brick staff, develop a sustainability plan to ensure continuity of quality maternal and newborn care services.

· ARTICLE 2:
OBLIGATIONS

· Where consistent with applicable laws and the parties’ respective policies and procedures, the parties shall jointly solicit for funds (including donor funds, research grants, contributions, subscriptions, and such related funds), for the purpose of realizing any or all the objectives of this Memorandum of Understanding provided it is understood that Brick by Brick has undertaken to be the leader in this solicitation. 
· Where funds are solicited for this Collaboration, all the parties shall give accountability to the donor organizations and to the others at regular intervals.
· Unless otherwise agreed upon in writing, the parties shall bear their respective cost of administering the Collaboration.  This will include all staff related costs and overheads. 
· Upon the expiration of any particular project, ownership of any facility or equipment constructed or acquired in the course of the Collaboration with funds jointly solicited by the parties for that project (hereafter “property”), shall reside with the institution that is the site of the project for which the property was constructed or purchased, unless otherwise specified by the project sponsor or by the parties in writing in a separate written agreement.  At such time, the party whose institution is not the site of the project disclaims all right, title and interest in the property; PROVIDED, however, that the party whose institution is not the site of the project shall be granted license to full use of and access to such property throughout the term of this Memorandum of Understanding.
· The parties shall have the right to make rules governing the use of their respective facilities, including laboratories, library and workshops, including any facilities that are used for conduct of any of the functions of the Collaboration.  This notwithstanding, Brick by Brick shall be provided open access for its staff or other sub-contracted staff to health facilities and health workers, registers and HMIS data for purposes of improvement of implementation of the initiative or measurement of the intervention.
· ARTICLE 3:
EXECUTIVE TEAM MEMBERS
· There shall be an executive team which shall be in charge of this Collaboration.  The members of this team shall be named by each party.  Each party shall be free to change its team members as the need arises so long as information is communicated to the other party once such change has been made.  The executive team members of Brick by Brick and Rakai District at the signing of this MoU are as listed here below:
· Brick by Brick Team Members:

· Dr. Dan Murokora:  Consultant Obstetrician Gynaecologists, Executive Director Brick by Brick Uganda
· Dr. Marc Sklar:  MD; MPH Executive Director Brick by Brick Partners
· ……
· Rakai Team Members:

· Dr. Moses Sakor/ District Health Officer (DHO)
· Chief Administrative Officer (CAO)
· District Local Council Chairman (LCV)
· HSD and Hospital In-charges
· ARTICLE 4:
PATENTS

· Disclosure, Inventorship and Ownership All the parties shall promptly disclose to the others, in the form of a written, confidential invention disclosure, any potentially patentable discoveries or inventions conceived and reduced to practice during the Collaboration.  The parties shall cooperate in discussing and securing intellectual property rights to protect potentially patentable inventions.  Inventorship shall be determined according to the patent laws of the country in which a patent application is filed.  Ownership will follow inventorship.  Each party shall own its undivided interest in joint inventions; each party shall solely own its sole inventions.
· Management:  If two or more of the parties are determined (according to the patent laws of the country in which a patent application is filed) to be joint inventors on a patent application, the parties deemed to be joint inventors will then discuss and determine how expenses and revenue will be shared for the joint invention, and which party will take the lead in patenting and commercializing the joint invention.
· The parties will memorialize such an arrangement in a written inter-organizational agreement at that time.  The lead party will keep the other party(ies) informed and involved in decision-making regarding the patenting and commercialization activities of the joint invention.  Sole inventions shall be solely managed by the sole owner, with no obligation to share information or revenue.
· Reservation or Rights:  The parties to joint inventions shall have the right to use those joint inventions (conceived and reduced to practice under the Collaboration by any parties’ inventors) for educational and research purposes.
· ARTICLE 5:
BIOLOGICAL MATERIALS

· Ownership:  The parties shall consult to determine their respective ownership interests in biological materials that are jointly developed during the Collaboration, and shall consider, amongst other things, their respective financial and intellectual contributions.  Biological materials that are developed solely by a single party shall be solely owned by the developing party.
· Management:  If parties are determined (according to above) to be joint owners of jointly-developed biological materials, the parties will then discuss and determine how expenses and revenue will be shared for the jointly owned biological materials, and which party will take the lead in commercializing the jointly-owned biological materials.  The parties will memorialize such an arrangement in a written inter-organizational agreement at that time.  The lead party will keep the other parties informed and involved in decision-making regarding the commercialization activities of the jointly owned biological materials.  Solely owned biological materials shall be solely managed by the sole owner, with no obligation to share information or revenue.

· Reservation of rights: The parties to joint development shall have the right to use jointly developed biological materials, (that are developed during the Collaboration by more than one of the parties) for educational and research purposes.
· Distribution to Third Parties The parties may distribute and transfer jointly-developed biological materials (that are developed during the Collaboration by more than one of the parties) to parties that are not signatories to this MoU, provided such parties are limited to use the materials for educational and research purposes.
· ARTICLE 6:
PUBLICATIONS

· The parties shall be entitled to publish for academic purposes, provided however, that they shall furnish advance written notice to the other parties at least ninety (90) days in advance of the publication date (“Advance Publication Notice”).  Where the published work is the result of this Collaboration, appropriate counterparts of other parties will be reflected in the authorship.

· ARTICLE 7:
INDEMNIFICATION

· Indemnification by Brick by Brick: Brick by Brick shall defend, indemnify and hold the other parties, the other parties’ staff members, its officers, employees and agents harmless from and against any and all liability, loss, expense, (including reasonable attorneys’ fees), or claims for injury or damages arising out of the performance of this Memorandum of Understanding, but only in proportion to and to the extent such liability, loss, expense, attorneys’ fees or claims for injury or damages are caused by or result from the negligent or intentional acts or omissions of Rakai District, its staff, officers, employees, or agents.

· Indemnification by Rakai District: Rakai District shall defend, indemnify and hold the other parties, the other parties’ staff members, its officers, employees and agents harmless from and against any and all liability, loss, expense, (including reasonable attorneys’ fees), or claims for injury or damages arising out of the performance of this Memorandum of Understanding, but only in proportion to and to the extent such liability, loss, expense, attorneys’ fees or claims for injury or damages are caused by or result from the negligent or intentional acts or omissions of Brick by Brick, its staff, officers, employees, or agents.

· ARTICLE 8:
CONFIDENTIAL INFORMATION

· All the parties agree not to disclose information that is marked confidential (“Confidential Information”) except on a need to know basis to persons subject to confidentiality obligations (or with the consent of the disclosing partner for Confidential Information); not to use the Confidential Information except for purposes contemplated by this Memorandum of Understanding and use their reasonable efforts to prevent disclosure of Confidential Information to external parties.  These obligations of nondisclosure and non-use do not apply to any confidential information that, to the extent that a party can demonstrate by reliable written evidence (i) was generally available to the public at the time of disclosure to the party; (ii) was already in possession of the party at the time of the disclosure, other than pursuant to confidential disclosure agreement between the parties and not due to any unauthorized act by the party; (iii) was developed by the party prior to the disclosure; or (iv) the party is required by law to disclose, in which case the receiving party will notify the disclosing party and take all reasonable steps to further limit disclosure.

· All the parties agree not to do or omit to do anything which might prejudice the filing of patent applications, including (but not limited to) using, publishing, disclosing or making available to the public anywhere in the world, whether in writing or orally, and whether in whole or in any part any invention and/or confidential information.
· ARTICLE 9: HUMAN SUBJECTS IN RESEARCH PROJECT

· All the parties agree that adequate safeguards shall be taken when using human subjects in research, consistent with applicable laws and policies regarding the use of human subjects, including an institutional review committee composed of members with varying backgrounds who will perform a complete and adequate review of projects involving the use of human subjects. Informed consent shall be obtained in accordance with international regulatory laws and authorities, and guidelines on good research practices and ethics.
· ARTICLE 10:
INSURANCE

· All the parties shall maintain general liability coverage concerning its activities in connection with the Collaboration.
· ARTICLE 11:
SERVICES

· All the parties shall be at liberty to employ the services of consultants, managers, auditors, clerks, secretaries and such other staff as may be required and on such terms as to remuneration, tenure, or otherwise as may be required, for the purposes of carrying into effect any or all of the objectives of this Collaboration: procedures and guidelines.  The parties shall agree as to who will bear the costs associated with such employment.

· ARTICLE 12:
DISPUTES

· In the event of any dispute arising between the parties in relation to this collaboration or concerning the interpretation and meaning of this Memorandum of Understanding or the rights and liabilities of the parties hereto;
· The aggrieved party(ies) shall serve written notice on the other party(ies) regarding the existence of the dispute.

· where the party(ies) fail to resolve the dispute amicably the matter shall be submitted to an arbitrator chosen and agreed upon by all the parties.

· the arbitrator’s decision shall be final and binding on all the parties.

· ARTICLE 13:
FORCE MAJEURE

· Any party shall promptly notify (an)other party(ies), in writing, of any situation or event arising from circumstances beyond their control, which they could not have reasonably foreseen, and which make the performance of all or part of the parties’ obligations under this contract impossible (the “Force Majeure”).  Upon notification of the occurrence of such a situation or event, the performance of this contract shall be deemed to be postponed for a period of time equivalent to the caused by the Force Majeure and a reasonable period not exceeding one (1) week thereafter shall be allowed for re-mobilization to continue the performance of the contract.
· ARTICLE 14:
REVIEW AND AMENDMENTS

· This Memorandum of Understanding will be reviewed at three years from the date of signature and/or amended on mutual written agreement.  All such mutual agreements shall be schedules to this Memorandum of Understanding.

· ARTICLE 15:
DURATION OF THE MEMORANDUM

· This Memorandum of Understanding will come into force on the date of its signature by all the parties and will be valid for a period of five years from that date, but may be renewed for a further period in writing and on terms to be agreed by all the parties.
· ARTICLE 16:
TERMINATOIN
· Any party may withdraw from this Memorandum of Understanding for any reason by giving at least ninety (90) days notice in writing to the other parties provided that the withdrawing party shall cooperate to ensure that projects with which it is involved and then in place are terminated in a manner that is not likely to cause harm to third parties and provide that the parties consult at the time that notice of termination of served on the non-withdrawing parties.

· In addition to the foregoing, in the event that any party shall breach any of the material terms, conditions and agreements contained in this Memorandum of Understanding to be kept, observed or performed by it, then the others may exclude from this Memorandum of Understanding, at their option and without prejudice to any of its other legal and equitable rights and remedies, by giving the party which committed the breach ninety (90) days’ notice in writing, particularly specifying the beach; unless the breaching party rectifies the breach within the ninety (90) days period or, if such breach is only reasonably capable of being rectified within a longer time period, the breaching party has taken and continues to take all reasonable measures to rectify it within the 90 days period.
· ARTICLE 17:
ENTIRE MEMORANDUM OF UNDERSTANDING

· This Memorandum of Understanding embodies the understanding and agreement between the two organizations with respect to the subject matter contained herein, and any prior or contemporaneous representation, written or otherwise are hereby superseded.  No amendment, changes to or waivers or termination of this Memorandum of Understanding (including without limitations, changes in the statement or work, total estimated cost, and period of performance) shall be effective unless made in writing and signed and delivered by authorized representatives of the two organizations.
· Notwithstanding the foregoing, the parties shall jointly consult with a view to ensuring that the terms of any sponsor agreements that are in place as of the date of this Memorandum of Understanding are not breached as a result of the foregoing terms.

· ARTICLE 18:
STATUS OF THE PARTIES

· It is the express intention of the parties that their legal status to the others shall be that of independent contractors, thus constituting neither a partnership, joint venture nor a cost-sharing arrangement.  Each party shall be solely responsible for paying or withholding all relevant taxes arising from the compensation paid to its staff members in connection with services provided under this Collaboration.
· Each party shall be solely responsible for all other governmental requirements applicable to itself and its employees arising out of their employment relationship.

· Employees of each party shall have no claim under this Memorandum of Understanding, or otherwise, against another party for workers’ compensation, unemployment compensation, vacation pay, sick leave, retirement benefits, Social Security benefits, disability insurance benefits, unemployment insurance benefits, or any other employees benefits, all of which shall be the sole responsibility of the employing organization.

	· Signed on behalf of Brick by Brick
· _______________________________
· Executive Director; 
· Date: …………………………
	· Signed on behalf of Rakai District
· _____________________________
· Chief Administrative Officer
· Date:

	· Witness for BrickbyBrick
· ________________________________

· Date: …………………………………..
	· Witness for Rakai District
· _____________________________

· Date: …………………………
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