MEMORANDUM OF AGREEMENT

Between

GEF IW:LEARN,
Washington, DC, USA

And

ICLARM

also known as

WorldFish Center, 

Penang, Malaysia

AGREEMENT
Between

ICLARM

also known as

THE WORLDFISH CENTER (WorldFish)

of

Jalan Batu Maung, Penang Malaysia

And

IW:LEARN, a GEF project, executed by

The UN Office of Project Management (UNOPS)

Washington, DC, USA
A. Introduction

The WorldFish Center (hereinafter referred to as WorldFish) is managing the GEF-funded project “Knowledgebase for Lessons Learned and Best Practices in the Management of Coral Reefs”, which seeks to formalize the experiences, lessons learned from previous GEF projects, as well as major non-GEF initiatives, involving coral reefs and associated ecosystems.  

The Global Environment Facility (GEF) International Waters Learning Exchange and Resource Network (hereinafter referred to as IW:LEARN) aims to strengthen International Waters Management (IWM) by facilitating structured learning and information sharing among stakeholders. In pursuit of this global objective, IW:LEARN improves GEF IW projects’ information base, replication efficiency, transparency, stakeholder ownership and sustainability of benefits.

This MOA is designed to facilitate and formalize collaborative activities between the two projects in pursuit of their respective objectives.

B. Objectives 

The objectives of this agreement are to: 

1. Promote the exchange of information between the two projects in areas or mutual relevance, particularly relating to the management of coral reefs, as documented in IW:LEARN’s UNDP-GEF Project Document
  (Activity B2.3 and elsewhere) and WorldFish’s UNEP-DGEF Project Document

.

2. Promote the use of common standards and protocols in the identification, filing and dissemination of information relating to coral reef management activities funded by GEF and other major organizations.

3. Enable the development of jointly implemented structured learning exchanges relating to coral reef management, particularly as pertains to GEF projects’ in-field application of discoveries from the GEF Coral Reef Targeted Research project
 [hereafter “CRTR”] and transfer of practical experiences among these and other GEF-funded coral reef-related projects.

C. Terms of Reference 

Both parties to this agreement agree to:

1. Exchange information (including documents, references, reports, metadata) on projects and activities relating to coral reef management projects that they have obtained as part of their respective projects and to allow each party to include this information on their respective web sites and knowledge-bases.

2. Share standards and protocols for the electronic storage and dissemination of information relating to coral reef projects (including meta-data structures, standard  data templates, input forms, output forms)

3. Where feasible, to adopt the same format and data structures for their respective information systems and databases

4. Identify important CRTR discoveries along with their implications for good coral reef management.

5. Annually document any co-financing or cost share (cash or in-kind) received to support joint initiatives.

WorldFish agrees to carry out the following activities:

1. To take the lead in organizing three structured learning events over the duration of this agreement. These events will focus on lessons learned and good practices from ongoing and completed GEF projects and the applicability of new research from the CRTR project to effective management of coral reefs

2. To invite representatives from mutually agreed coral reef projects funded by GEF to attend these learning events

3. To compile a report on the outcomes of these learning events which will be made available IW:LEARN

IW:LEARN Agrees to carry out the following activities:

1. Provide guidance to WorldFish regarding GEF IW Task Force (IW:LEARN Steering Committee) expectations for topical focus, outputs and monitoring and evaluation (M&E) of results/impacts for each structured learning event.

2. Provide timely funding for up to 7 representatives proposed by WorldFish and agreed upon by IW:LEARN to attend each of the 3 structured learning events.

3. Assist WorldFish in participant travel logistics and M&E related to these events.

The details of date, location and topical focus for each of the 3 structured learning events will be agreed by both parties, with approval from IW:LEARN’s Steering Committee. 

D. Duration
This agreement will commence on the date of signature, and will continue until 31 December 2008
, unless mutually extended by the parties through letters.

E. Contractual Sum
No payments between the parties to this agreement will be made. Upon receipt of a mutually agreed upon list of participants, IW:LEARN agrees that it will purchase or reimburse air tickets and provide accommodation, food and standard incidental expenses for participants in each learning exchange event. The total maximum amount payable by IW:LEARN in support of these participants shall not exceed its budget for Activity B2.3 of its UNDP GEF Project Document (or up to 1/3 of such per each of 3 events), as modified with IW:LEARN Steering Committee approval
. 

F. Indemnity and Liability
Neither party to this agreement will assume responsibility for any liability arising from or incidental to the other party’s work specified in Section C herein. Each party shall indemnify and keep indemnified at all times the other party against such damage, loss, suit, claim and demand. This indemnity shall continue even after the termination of this agreement or after the completion of the project.

G. Intellectual Property 

All information, findings, data, results and benefits arising from the project/collaboration shall be treated as, whether or not registered, intellectual property. Intellectual property created in the course of this contract will be shared jointly, as governed by the WorldFish Center’s Guidelines for Intellectual Property (Annex A) and United Nations Office for Project Services (UNOPS) regulations. For this Agreement clause 2b of Annex A applies.

H. Time
Time, wherever mentioned in the Agreement, shall be of the essence.

I. Amendments and Modifications
This MOA may not be assigned, amended or modified unless mutually agreed upon in writing by the parties, and the changes shall then form part of this MOA.

J. Termination 

Either party may terminate this MOA by giving 30 days notice in writing to the other party stating the reasons for such termination, after a reasonable effort to salvage it has failed. Upon the expiry of the notice, this MOA shall be terminated and become null and void. However, the affected party is eligible to claim for payment due and payable until and before the date of the termination. The parties are obliged to submit to one another any reports or manuscripts that are due before the termination of the MOA.

K. Dispute Resolution

Settlement of Disputes: Any controversy or claim arising out of or in connection with provision of this Contract or any breach thereof, shall, unless resolved through direct negotiation, be settled in accordance with the UNCITRAL Arbitration Rules then in force. IW:LEARN and WorldFish shall be bound by any arbitration award rendered as a result of such arbitration as the final adjudication of any such controversy or claim.
Signed

Stephen J. Hall
                             



     Dann M. Sklarew

Director General
Chief Technical Advisor 

The WorldFish Center
IW:LEARN

Annex A: Intellectual Property

1. Intellectual Property: Definition
“Intellectual property” means information, ideas, inventions, innovations, art work, data, designs, literary texts and any other matter or thing whatsoever as may be capable of legal protection or the subject of legal rights and includes the following:

· Patents;

· Information which is of a kind and which has been communicated in such a way as to give rise to a duty of confidentiality;

· Copyright vesting in literary works (including computer programs), dramatic works, musical works, artistic works, films, photos, sound recordings, multi media works, broadcast, published editions and certain types of performance;

· Registered trademarks;

· Unregistered trademarks used or intended for use in business;

· Registered designs and designs capable of being registered;

· New fish (or other biological organisms) varieties and the rights of breeders of such varieties;

· Layout designs of integrated circuits;

· Databases;

· Other rights resulting from intellectual activity in the industrial, commercial, scientific, literary and artistic fields.

2. Intellectual Property Rights

All intellectual property rights arising from the partnership must be treated in the following manner: 

a) If all or a substantive majority of the cost of the collaborative project are borne by the WorldFish Center, the Center reserves the right to own all intellectual property rights resulting from the project but the Center may permit the partner to use the information, and vice versa;

b) If the partner contributes approximately 50% of the cost, the intellectual property rights will be shared jointly and cross-licensed.

3. Intellectual Property Rights Protection

Partners, who believe that intellectual property rights protection should be sought by the WorldFish Center in relation to aspects of the collaborative work, must discuss this with their WorldFish counterpart.

� http://www.iwlearn.net/abt_iwlearn/docs/iwl2_prodoc.pdf


� http://www.gefonline.org\ProjectDocs\Biodiversity\Global - Knowledgebase for lessons learned and best practices in the management of coral reefs\6-28-05 PDF A Project Document.pdf


� � HYPERLINK "http://www.iwlearn.net/publications/prd/pb/File_112866894206" ��http://www.iwlearn.net/publications/prd/pb/File_112866894206� as summarized at http://www.iwlearn.net/iw-projects/Fsp_11279946884





�PAGE \# "'Page: '#'�'"  ��Does UNEP or WFC have a more updated publically-accessible  reference for your MSP ProDoc?


�PAGE \# "'Page: '#'�'"  ��IW:LEARN Project current phase extends only through 4th Quarter 2008.


�PAGE \# "'Page: '#'�'"  ��Currently $125k.


�PAGE \# "'Page: '#'�'"  ��At your discretion, we may wish to place this clause after the Dispute Resolution clause.


�PAGE \# "'Page: '#'�'"  ��Will Stephen or Jamie sign for WFC?


�PAGE \# "'Page: '#'�'"  ��Since no funds are being transferred between us, I believe I can sign for IW:LEARN?





