MEMORANDUM OF UNDERSTANDING

BETWEEN THE

SAN DIEGO STATE UNIVERSITY FOUNDATION

AND THE

ENTITY 

AND

THE AEROSPACE CORPORATION
I. PARTIES

This Memorandum of Understanding (AGREEMENT) is entered into by The Aerospace Corporation (AEROSPACE), a California nonprofit corporation that operates a Federally Funded Research and Development Center (FFRDC) sponsored by the United States Air Force, and the San Diego State University Foundation, 

SDSU Foundation has been organized to function as a self-contained private corporation and is responsible for the accomplishment of certain University objectives. SDSU Foundation is responsible for many activities that require financial support not provided by the State. These activities occur in all three areas of University life including: instruction, research and community service.
a _______ … (fill in this blank), and the _____ (fill in if your other entity is to be included).  

Institute for Interventional Informatics (I3)
I3 is a not-for profit (501c3) organization dedicated to the intelligent implementation of interactive information technologies.
AEROSPACE, San Diego State University Foundation, Institute for Interventional Informatics (I3) .are each individually referred to as a PARTY, and collectively referred to as PARTIES.  

II.
BACKGROUND

A. San Diego State University Foundation 
The purpose of SDSU Foundation is to further the educational, research and community service mission of San Diego State University. Implement the CORE Initiative, a vision for change developed for the new millennium, to: expand strategic Communications; streamline Operations; enhance Research support; and provide Excellence in service

 .  The San Diego State University Foundation has developed expertise in communications and visualization systems

 … 

B. AEROSPACE has responsibility to provide scientific and engineering support for the accomplishment of General Systems Engineering and Integration (GSE&I) and Technical Review for Air Force space and space-related programs.  AEROSPACE also provides technical support directed at advancing the state-of-the-art in future space and space-related systems and supports a variety of designated non-defense agencies and commercial customers.   The activities of AEROSPACE under this AGREEMENT will be performed in accordance with its understandings with the Air Force.  

Institute for Interventional Informatics (I3)
Is a not for profit corp formed to advance efforts to improve quality of life through the intelligent and socially responsible applications of cultural knowledge and information technologies.

The Institute for Interventional Informatics is creating an ongoing vision of how cultural understanding can be fused with human information technologies.

This infocultural vision will allow the emergence of new patterns of integration, with people of all cultural backgrounds living peacefully and cooperatively through integrative environments.

 I3 is particularly active in technology transfer of aerospace and other defense derived technologies to the fields of health care and education. Specific areas of interest are: advanced instrumentation for the acquisition and analysis of medically relevant biological signals; intelligent  informatic systems which augment both the general flow of   information and provide decision support  and advanced training technologies which will adaptively optimize interactive educational systems to the capacity of the user
III.
PURPOSE

The purpose of this AGREEMENT is to develop a collaborative relationship that leverages and complements each PARTY’S unique capabilities.  Through discussion and consideration of existing expertise, intellectual assets, technology, infrastructure, and affiliations, the PARTIES desire to identify similar directions of strategic development that could be enhanced through cooperation and joint projects that support national, military, civil, and commercial activities. 

IV. GENERAL UNDERSTANDINGS

A. Both, joint and collaborative working relationships, will exist under this AGREEMENT including, but not limited to, pursuing business opportunities to advance the PARTIES’ strategic missions. A joint relationship signifies that there will be a lead and majority role by a particular PARTY in a program, with other PARTIES contributing some element. A collaborative relationship signifies that there will be no designated lead or majority role by a particular PARTY in a program, with other PARTIES contributing some element throughout the program as appropriate to the situation and the required expertise. 

B. Mutual cooperation may occur at various levels of technical interchange:




- Programs (identification, creation, planning, and implementation of programs that have 


value to the PARTIES, and potentially other organizations. 




- Projects (formulation, development, and analysis; cooperative technology 



development planning, execution, and demonstration.)

C. Cooperative ventures are desired in areas where different, but complementary capabilities exist. Collaboration of an identified effort would be implemented through joint planning, evaluation, and other arrangements as set forth in Article VI below.

V. COSTS

A. The PARTIES’ performance of this AGREEMENT shall be on an as-authorized, as-available, best effort basis, subject to understandings with their respective customers.

B. Subject to the foregoing, each PARTY shall bear all the costs and expenses incurred by it in performing or in connection with this AGREEMENT unless otherwise mutually agreed upon in writing.  In accordance with Article VI, IMPLEMENTATION, cost source/sources and cost sharing/cost-bearing particulars specific to a joint effort planned pursuant to this AGREEMENT shall be set forth in the IMPLEMENTATION AGREEMENT, as defined below.

VI. IMPLEMENTATION

A. Implementation and performance of any specific project or effort arising out of this AGREEMENT will require a separate written agreement that will be negotiated on a case-by-case (Task) basis.  (Referred to as IMPLEMENTATION AGREEMENT.)  

B. The IMPLEMENTATION AGREEMENT/s, if any, will establish project goals, schedules, cost/funding arrangements, tasks, deliverables, and any security or other requirements.

C. The PARTIES will jointly prepare, and must approve all joint proposal materials (e.g., white papers, statements-of-work (SOWs), briefing charts, etc.) and any presentations or submissions thereof. 

VII. San Diego State University Foundation’s BACKGROUND INTELLECTUAL PROPERTY

San Diego State University Foundation retains exclusive title and all rights to existing inventions, copyrights, and other intellectual property arising from the efforts of IPS employees or consultants.  

Institute for Interventional Informatics (I3) BACKGROUND INTELLECTUAL PROPERTY

Institute for Interventional Informatics (I3)
 retains exclusive title and all rights to existing inventions, copyrights, and other intellectual property arising from the efforts of CSC employees or consultants.  

VIII. AEROSPACE’s BACKGROUND INTELLECTUAL PROPERTY

AEROSPACE retains exclusive title and all rights to existing inventions, copyrights, and other intellectual property arising from the efforts of AEROSPACE employees or consultants.  

IX. RIGHTS IN FOREGROUND INTELLECTUAL PROPERTY

In the event that any new inventions or the creation of new intellectual property result from performing this AGREEMENT, the following will apply:

A. AEROSPACE shall retain exclusive title and all rights to inventions, copyrights, and other intellectual property arising from the conception or efforts solely of its employees or consultants in performing this AGREEMENT or any implementing agreement thereunder. 

B. San Diego State University Foundation shall retain exclusive title and all rights to inventions, copyrights, and other intellectual property arising from the conception or efforts solely of its employees or consultants in performing this AGREEMENT or any implementing agreement thereunder.

Institute for Interventional Informatics (I3)  shall retain exclusive title and all rights to inventions, copyrights, and other intellectual property arising from the conception or efforts solely of its employees or consultants in performing this AGREEMENT or any implementing agreement thereunder.

C. Each PARTY shall hold title and rights to inventions, copyrights, and other intellectual property jointly which arise from conception or efforts developed by their employees or consultants in performing under this AGREEMENT or any implementing agreement thereunder.

X. NONEXCLUSIVITY AND PROCUREMENTS

This AGREEMENT is nonexclusive.  Subject to any agreed restraints pursuant to Article VII, VIII, IX, XVI and XVII, this AGREEMENT shall not preclude or limit any PARTY from exploring strategic alliances with other parties concerning the activities which are the purpose of this AGREEMENT.  Nothing in this AGREEMENT shall be construed as an obligation by any PARTY to enter into a contract, subcontract, IMPLEMENTING AGREEMENT, or other business relationship with any other PARTY.  Nothing in this AGREEMENT shall grant to any PARTY the right to make commitments of any kind for or on behalf or any other PARTY.  This AGREEMENT shall not cause or imply that there exists among the PARTIES collectively, or between any PARTY, any legal partnership, joint venture, or other combined organization.

XI. PUBLIC INFORMATION RELEASES/ACADEMIC PUBLICATION

A. If any PARTY desires to make any press releases, news articles, speeches or presentations of science papers at public science and technical gatherings, release of research articles and manuscripts to the science and technical community, or other public information releases pursuant to and resulting from this AGREEMENT, each PARTY shall provide written notice with complete text and visuals to, and receive prior written approval from, each other PARTY. 

B.     Release of photographs, videos, motion pictures, and other information to an outside party, that arise from this AGREEMENT, shall require written notice to, and the prior written approval from, each other PARTY.  The approving PARTY will specify any required accompanying references for the publication. 

C.
The PARTIES acknowledge each PARTY’s duty to disseminate information concerning its research activities undertaken in the performance of each PARTY’s contractual obligations, and each PARTY’S rights under those contracts to disseminate information to the scientific and technical communities and to the general public. Nothing in this ARTICLE XII shall be construed to limit or curtail, or prevent the exercise of each PARTY’S rights and obligations set forth by each PARTY’S contracts, or those its employees, except as be expressly provided in an agreement (or other arrangement) implementing a plan developed hereunder. 

XII. INFORMATION EXPORT AND RELEASE LIMITATIONS

The PARTIES understand that information and materials provided to or resulting from this AGREEMENT or any IMPLEMENTING AGREEMENT hereunder may be export controlled, classified, or unclassified sensitive and protected by Federal laws, executive orders or regulations.  Nothing in this AGREEMENT shall be construed to permit any disclosure in violation of those restrictions.

XIII. TERM

This AGREEMENT shall continue from the last date set forth on the signature block of this AGREEMENT through 31 December 2005, unless sooner terminated in writing by any PARTY in accordance with Article XVI TERMINATION.

XIV. NOTICES

Any notice required or contemplated by this AGREEMENT shall be in writing and addressed as stated below and shall be: (i) delivered personally and it shall be effective on the date delivered; (ii) deposited in the United States mail, postage prepaid, and it shall be effective five days after the date of mailing; (iii) delivered by overnight courier and it shall be effective on the date delivered; or (iv) sent by facsimile transmission and it shall be effective on the date the receipt is verified.  Any PARTY may change its party or address by written notice to each other PARTY.

FOR AEROSPACE:





Robert G. Feddes





The Aerospace Corporation

NSG/ATD




15049 Conference Center Dr.




Suite 600






Chantilly, VA 20151-3824


FOR Entity:

Dr. David Warner

Director 

PO 8995

Rancho Santa Fe  CA  92067

FOR San Diego State University Foundation

:Gene Stein,

gstein@foundation.sdsu.edu
San Diego State University Foundation

Gateway Center

5250 Campanile Drive

San Diego, CA 92182

(619) 594-1900
XV. TERMINATION

Any PARTY may terminate this AGREEMENT without cause and for its convenience, in whole or in part, and at any time, with written notice to each other PARTY.  Article VII, VIII, IX, XII, and XVII shall survive termination of this Agreement.
XVII. NON-DISCLOSURE

A.   During the course of the project, any PARTY may become aware of another PARTY’s proprietary information. PROPRIETARY INFORMATION means any PARTY’s business information, technical data, trade secrets or know-how, including, but not limited to, the nature of contracts and proposals, contract deliverables, project data and information, and business transactions, occurrences, materials, methods, practices and procedures, research, research development, product plans, products, customers, collaborators or sponsor requirements, data, services, markets, developments, inventions, software processes, formulas, algorithms, technology, designs, drawings, engineering, apparatus, techniques, procedures, hardware configuration information, marketing plans or efforts, forecasts, business strategy, contract terms, negotiations, finances, or other information disclosed by a PARTY, either directly of indirectly, in writing, orally or by drawings, or made known as a consequence of this AGREEMENT.   Proprietary information does not include information that (i) is in or enters the public domain without breach of this Agreement; (ii) is received from a third party without restriction on disclosure and without breach of a nondisclosure obligation; or (iii) is required to be disclosed by order of a court or other government agency; provided that the Company shall first be given reasonable notice and opportunity to obtain a protective order against disclosure of such information.
B.   Each PARTY agrees not to, either during the term of this AGREEMENT, or for a period of two (2) years thereafter use PROPRIETARY INFORMATION for any purpose whatsoever other than the performance of the AGREEMENT or IMPLEMENTATION AGREEMENT thereunder, or disclose, divulge, furnish, or make available, or cause or suffer it to be disclosed, divulged, furnished, or made available, either directly or indirectly, PROPRIETARY INFORMATION to any outside party.  Further, each PARTY agrees to take reasonable precautions to prevent disclosure of PROPRIETARY INFORMATION.  

C.   Each PARTY agrees that they will not, during the term of this AGREEMENT, improperly use or disclose any confidential, proprietary information or trade secrets of any person or entity with which that PARTY has an agreement or duty to keep in confidence information acquired.  Each PARTY will indemnify each other PARTY and hold them harmless from and against all claims, liabilities, damages and expenses, including reasonable attorneys' fees and costs of suit, arising out of or in connection with any violation or claimed violation of an outside party's rights in this area.

XVIII. GOVERNING LAW

This AGREEMENT shall be governed by and construed in accordance with the laws of the States of New Mexico.

IN CONSIDERATION OF THE FOREGOING, THE UNDERSIGNED HEREBY EXECUTE THIS AGREEMENT AS OF THE LAST DATE SET FORTH BELOW:

FOR AEROSPACE CORPORATION:


((((((((((((   

           ((((((((((((                            

Jon H. Bryson, Senior Vice President 

Date

National Systems Group






The Aerospace Corporation




FOR San Diego State University Foundation:


((((((((((((   

           ((((((((((((                            

Dr. POC




Date

San Diego State University Foundation

Gene Stein,

gstein@foundation.sdsu.edu
FOR Entity: Institute for Interventional Informatics


((((((((((((   

           ((((((((((((                            

Dr. David Warner



Date

Director
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