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Instructions

This template is a guide for UMBC personnel preparing Memoranda of Understanding

(“MOU” or “Academic Agreement”) for written academic agreements with other entities. The template should be used in conjunction with the requirements outlined in the UMBC “Policy on Approval of Written Academic Agreements, “available at http://www.umbc.edu/policies/pdfs/III-7.01.01%20Approval%20of%20Written%20Academic%20Agreements.pdf.

Generally, MOUs are contracts representing agreements between two or more parties,

where each party agrees to perform a set of duties. Because agreements of this type are usually highly customized to the particular academic objectives of the relationship, we provide this general template. 

The purpose of the template is to advise MOU authors as to the appropriate general MOU format and provisions and to facilitate the MOU preparation process so that OGC review can occur expeditiously. The template should be used as a general guide.  The content of each MOU should be tailored to meet the needs of the specific academic agreement. It is not necessary to include in your MOU sections of this template MOU that are not relevant to the academic agreement you are drafting. 

Regarding the format of the MOU, each section that is included in the MOU should be enumerated in some manner and each section titled.
EXAMPLE:

1. Duties and Obligations

2. Admissions Criteria

3. Financial Arrangements

4. Housing

Once the title of the MOU has been referred to in full, it may be referred to as the/this “Agreement.”

Please note that the drafting of MOUs is the responsibility of the department/college

proposing the agreement. Since many terms in any given MOU address academic rather than legal issues, MOU authors should carefully consider and define the academic relationship they intend to develop with the other entity in their draft MOU. Basic academic and other terms may be shared with the other entity in the drafting stage, but you should clearly convey to the other entity that the written agreement is subject to further institutional review and approval at UMBC.

Review of draft MOUs by OGC is just one step in the required review process that is outlined in the UMBC “Policy on Approval of Written Academic Agreements.” Please refer to that policy and the forms attached to it for a description of the full review process.  
It is imperative that all changes to a Memorandum of Understanding be submitted to OGC for final approval before being submitted for signatures, in accordance with the “Policy on Approval of Written Academic Agreements.” Final documents submitted for approval should be sent with an appended copy showing what changes have been made since the initial review by OGC. Please consult the “Policy on Approval of Written Academic Agreements” and this template when drafting and processing all written academic agreements. 

For questions regarding this template, please contact David Gleason in the OGC at 410-455-2709.

Memorandum of Understanding (MOU)

between

University of Maryland, Baltimore County (UMBC)

and 

_____________

Include the following sections:

I. Identification of Parties

Clearly identify the parties, including the other entity, and indicate the country of the other entity if it is outside the U.S. 

UMBC is a constituent institution of the University System of Maryland, an agency of the State of Maryland, located at 1000 Hilltop Circle, Baltimore, Maryland, 21250.

Use abbreviated descriptions of the parties consistently throughout the MOU.
II. Preamble

State clearly the purpose(s) of the Agreement
The Preamble should not contain detailed information about the programs or lengthy justifications for entering into the Agreement.

III. Duties and Obligations
State clearly and distinctly the respective duties of each party.
Make sure duties are not listed in passive voice, e.g., “students will be given schedules,” because such phrasing is not clear as to who has the responsibility.

Delineate clear time limits or expected time frames for performance.
Do not leave any duties or obligations implied or not clearly assigned to a party.
Identify any triggering events that have to happen in order for another event to occur. Verify that the triggering event is defined clearly, and state what happens to the obligation if the triggering event does not occur (by a given time).

Identify adequately the location of the performance of each duty and obligation.
Describe adequately how the program will be implemented, including each duty and obligation, with sufficient clarity so that the parties know how they will be performed and by whom.
IV. Language of Instruction 

Indicate the language of instruction.
V. Admissions Criteria and Procedures 

Describe the admissions criteria. Include a statement:

EXAMPLE: X university’s students must meet all UMBC [degree program; non-degree program] admissions criteria, including TOEFL scores required by UMBC policies. (Avoid stating specific TOEFL scores, in order to prevent an MOU amendment simply for a change in required TOEFL score).

State that UMBC reserves the right to deny admission to any applicant; the foreign university will likely want the same provision.

VI. Financial Arrangements 

Describe how tuition will be paid (to home/host institution) and finances managed.
If tuition waivers are involved, describe how they will work.

Describe any other financial arrangements that are planned. 

Identify payment deadlines e.g., “Payment shall be due 45 days after receipt of a proper, written invoice.”  

If financial arrangements or commitments will be made in the future, state that “Any financial commitments require the signature of authorized representatives of the parties or their designees.”

Clarify students’ financial obligations, i.e., costs for which they will be responsible (housing, health insurance, etc.).

Note: Consult The UMBC Policy on Non-Standard Tuition and Administrative Arrangements regarding any proposed special tuition rates for students coming to UMBC.

VII. Administration of the Program
Name MOU administrators and provide their contact information. 
VIII. Visa Fees 

Include a statement regarding student responsibility for Visa/immigration services fees.

EXAMPLE: UMBC and X institution will facilitate the acquisition of appropriate visas for students from each institution. However, students are ultimately responsible for obtaining required documents and visas in compliance with all relevant visa requirements and immigration laws. This includes payment of any U.S. government or UMBC fees imposed for visa processing or immigration services.

IX. Housing 

Describe any housing options.

If home stays are an option, explain role of either UMBC or foreign institution in securing home stays and include the following statement regarding standard of care:

EXAMPLE: The host institution assures UMBC that it has conducted an assessment of the safety of the home stay option according to the attached checklist.

Any housing solution offered by UMBC outside of UMBC Residential Life on campus housing must carry a disclaimer that makes clearly advises all parties that UMBC may facilitate outside housing but cannot control or be responsible for outside housing conditions, nor is UMBC liable for events which happen in or around outside housing.  

X. Insurance 

Indicate what insurance coverage is available. 

For any excursions, explain insurance coverage for transportation, e.g., indicate if there is a third party vendor; indicate how the organizer of the excursions will protect students’ safety, i.e., indicate if a program representative will accompany the students.
Faculty/employee travel overseas pursuant to MOUs: The Office of Environmental Safety and Health administers an International Travel Insurance Program that provides insurance coverage and travel services for employees engaged in overseas University business, international travel, and work abroad. Individuals covered under this program include employees, volunteer workers, and student workers. The program does not extend to students participating in Study Abroad programs. As insurance coverage for faculty/staff is a matter between UMBC and its employees, it does not need to be included as a term in an MOU with a foreign institution.

UMBC, as a State agency, is self-insured under programs administered by the Maryland Office of the Treasurer.  UMBC cannot provide general liability insurance, nor may UMBC add third parties as additional insureds. 

XI. Health Insurance 

UMBC students participating in study abroad programs or academic activities overseas pursuant to MOUs are generally required to purchase health insurance, including medevac and repatriation insurance.

If the MOU is simply a one-way exchange where UMBC is sending students overseas, do not include a health insurance clause because this is a matter between UMBC and its students, and not between UMBC and the overseas institution with which it is contracting in the MOU.

Foreign student travel to UMBC pursuant to an MOU: Although as a policy, UMBC does not require its students to purchase health insurance, foreign students studying at UMBC pursuant to MOUs are strongly encouraged to purchase their own health insurance, including coverage for medevac and repatriation. (In fact, students who obtain the J exchange visitor visa from the U.S. government to study at UMBC are required by immigration regulations to obtain health insurance and medevac and repatriation coverage). Where the MOU includes the possible study or research at UMBC by persons from the foreign institution, the MOU should include a general health insurance clause (example below):

EXAMPLE: Participants are responsible for obtaining their own health insurance coverage, including coverage for medical evacuation and repatriation.

XII. Indemnification and Limitation of Liability

Indemnification clauses in favor of UMBC generally should be inserted in all MOUs.

EXAMPLE: [X host institution] agrees to indemnify, defend and hold harmless the State of Maryland, UMBC and its students, employees and faculty members against any cost, claim or damage resulting from the negligence or misconduct of its actions or omissions in connection with the agreement and those of its employees, faculty members and agents, except to the extent resulting from the negligence or misconduct of the party seeking indemnification.

If the other party does not agree to an indemnification clause that only protects UMBC, you may insert a mutual indemnification clause. This is most likely to be necessary where there is a mutual exchange of students/faculty, as opposed to a one-way “exchange.” Note: when considering mutual indemnification and liability generally, the State of Maryland prohibits UMBC from agreeing to unrestricted indemnification of another party. Any indemnification offered to another party must include the following limited of that indemnity:
The obligations of the University pursuant to this section are contingent upon the existence of an appropriation to the University by the State Legislature for the purpose of satisfying this clause in particular or clauses of this type, in general at the time that the acts or omissions giving rise to the University’s obligations occur.  If the University has no such appropriation at the time such acts or omissions occur, it will seek an appropriation to satisfy claims pursuant to this subsection, but its obligations to pay (other party) will be subject to the receipt of such an appropriation.
Most MOUs should also include a Limitation of Liability Clause:

EXAMPLE: The liability of any party for any breach of this Agreement, or arising in any other way out of the subject matter of this Agreement, will not extend to any incidental or consequential damages or losses including (without limitation) loss of profits or attorneys’ fees.

XIII. Force Majeure

Force Majeure is an event or effect that cannot be anticipated or controlled and includes acts of nature (floods, hurricanes) and acts of people not associated with UMBC or the other party (riots, strikes, or wars). Most MOUs should include a force majeure provision.

EXAMPLE: Whenever a period of time is herein prescribed for the taking of any action by either party, such party shall not be liable or responsible for, and there shall be excluded from the computation of such period of time, any delays due to strikes, riots, acts of God, shortages of labor or materials (not caused by the party seeking the benefit of this paragraph), war, governmental laws, regulations or restrictions, or any other cause whatsoever beyond the control of such party. The provisions of this paragraph shall not apply to the payment of fees or to any other payments due from either party or to the parties’ obligations to provide assistance to students on-site or to facilitate their return home.

XIV. Governing Law and Forum
Include the following language:

The terms of this Agreement shall be governed by the Laws of the State of Maryland of the United States, not including the law on conflicts of law. Any dispute arising from this Agreement that is not resolved by agreement of the parties shall be resolved exclusively in the Courts and regulatory agencies of the State of Maryland of the United States.
UMBC cannot agree to be bound by the laws of another state or country.

In the event of a dispute about governing law, the parties can remain silent on the issue and the governing law provision may be omitted.

XV. Authoritative Version 
Include the following language:

The English version of this Agreement shall be the authoritative version of this Agreement for all purposes. In the event of a conflict between the English version and any translation of this Agreement, the English version shall control.

XVI. Term, Renewal and Termination of Agreement

Clearly state start and end dates. 

EXAMPLE: This Agreement is dated XX and will last until XX.

Include provisions for renewal.

Avoid statements that agreements will continue indefinitely.

Avoid statements that renewals will be automatic absent notice of termination being given some period of time before the end of the contract.  Indicate that MOU ends on X date.
Describe provisions for early termination.
Describe termination for convenience (included in most agreements): 
EXAMPLE: Either party may terminate this Agreement by providing the other party with X months’ written notice of its intention to terminate the Agreement.

Describe termination for default (usually included only where there is a transfer of funds from institution to institution). A default provision provides generally the terms for curing a default and states that failure to cure the default results in termination of the agreement. It benefits the party providing the payment or service/receiving the students. The MOU authors can weigh whether this clause is needed, but if UMBC is providing payment for or accepting students, it is usually appropriate to include a default clause.

EXAMPLE: If [X study abroad institution] defaults on payments required under this Agreement, UMBC will provide notice of the default. If the payment default is not cured within 10 days of receipt of notice, this Agreement will be terminated. If [X study abroad institution] defaults on a non-payment provision of this Agreement, UMBC will give [X study abroad institution] 30 days notice to promptly commence and diligently pursue cure of the default. Failure to promptly commence and diligently pursue cure of a non-payment default under this Agreement within 30 days of receipt of notice will result in termination of this Agreement.

Describe consequences of early termination for students currently participating in a program pursuant to an MOU. Include the following type of clause in the termination clause:

EXAMPLE: Should termination occur, both institutions agree to carry out the terms of the Agreement for any student currently participating in the student exchange, to the extent practicable without financial hardship on the host institution.

XVII. Collection Activities  

Include in all agreements in which fees are due.

EXAMPLE: Where payments are being received by the host institution directly from students, the sending institution will provide reasonable assistance in collecting from students in the event of nonpayment.

XVIII. Correspondence
Indicate to whom official correspondence should be addressed regarding the Agreement/program.

EXAMPLE: Official notices and correspondence from the parties should be sent to the following designated individuals [provide name, title, addresses, fax and phone numbers, emails].

XIX. Date of Agreement/ Signatures on Agreement/ Authority to Execute

State an effective date for the agreement.
EXAMPLE: e.g. This Agreement is dated as of XX and will become effective upon signature [or at X date] upon signature by authorized representatives of the parties. The undersigned individuals represent and warrant that they are expressly and duly authorized by their respective institutions to execute this Agreement.

XXI. Required Signature

As per the University’s Policy on Academic Agreements, the Vice Provost for Academic Affairs must sign all MOUs. Individual faculty members, department chairs, and other persons not delegated signature authority may not sign agreements binding UMBC to any contractual terms.
The parties identified below agree to the provisions and terms of this MOU.

APPROVED:

_________________________________                                    ___________________________________

Antonio R. Moreira, Ph.D.       
Date



Name and position

Date

Vice Provost for Academic Affairs



of official at other entity

University of Maryland, Baltimore County

