


[Insert Institution]-INCOSE MEMORANDUM OF AGREEMENT

THIS MEMORANDUM OF AGREEMENT ("MOA") is made this ___th day of mmm, 20___ by and between [INSERT CONTRACTING PARTY] (hereinafter “Institution”) and the International Council on Systems Engineering (INCOSE), henceforth known as the Parties. It sets forth the relationship and obligations for Institution and INCOSE relating to mutual participation and collaboration. 

1. PURPOSE: This MOA is intended to promote a collaborative relationship in granting appropriately-qualified Institution engineering students a certification at the level of Associate Systems Engineering Professional (ASEP), Certified Systems Engineering Professional (CSEP), or Expert Systems Engineering Professional (ESEP), based on the terms and conditions hereinafter set out.  This agreement is intended to formalize the working relationship and arrangements.

2. BACKGROUND:
[Insert background about Organization Institution.]

INCOSE is a non-profit membership organization, dedicated to advancing interdisciplinary principles and practices that enable the realization of successful systems.  
In 2004, INCOSE introduced its Systems Engineering Professional (SEP) program.  Through an application, evaluation, and examination process, INCOSE grants qualified system engineers the status of INCOSE Certified Systems Engineering Professional (CSEP). In July 2008, INCOSE introduced an entry-level Associate Systems Engineering Professional (ASEP) credential. In 2010, INCOSE introduced a senior-level Expert Systems Engineering Professional (ESEP) credential. 
3. SCOPE AND OBJECTIVES: INCOSE and Institution will both strive to maintain a high-quality standard for the INCOSE certification program, and to grow the number and diversity of individuals who earn and maintain INCOSE certifications.  This document covers the responsibilities of both parties and the benefits available to Institution candidates when submitted under the terms described herein.

4. Institution Responsibilities: Institution agrees to the following in the context of this MOA:

A) Institution is a paying member of the INCOSE Academic Council or local INCOSE chapter equivalent.
B) Institution will complete an INCOSE Certification Equivalency Mapping for each INCOSE SEP equivalency it desires. Institution will provide interpretive support if any non-English documents are involved.
C) Institution will modify and update as necessary relevant aspects of their academic programs for equivalency with the INCOSE knowledge exam and resubmit the Equivalency Mapping as required.
D) Institution will not claim equivalency to any parts of INCOSE Certification until notified by INCOSE in writing or via email.
E) Institution will immediately discontinue to claim equivalency to any parts of INCOSE certification if so notified by INCOSE in writing or via email.
F) Once recognized, Institution will provide bulk submissions (nominally annually) listing individuals who have met the equivalency requirements.
G) Institution will ensure that no local data protection legislation is violated by the terms of this agreement.
H) Institution will keep a record of its submissions and will ensure these records are retained for a minimum of five (5) years.
I) Institution will support INCOSE, or a designated INCOSE subcontractor, performing regular (nominally annual) quality audits of the provisions of this agreement, promptly implement any necessary corrective actions, and provide evidence of closure. 
J) Institution will provide to INCOSE positive and negative lessons learned from the implementation of this MOA on an ongoing basis (nominally annually).
K) Institution will work with INCOSE to ensure the implementation of this MOA remains consistent with any future INCOSE governance or policy changes. To this end, Institution will make the INCOSE point of contact cognizant of any relevant and applicable governance or policy changes to the Institution program. If the proposed change impacts compliance to one or more of the equivalency requirements, Institution shall notify INCOSE of the impact and submit an updated Equivalency Mapping at least 90 days prior to the change going operational.
L) During the equivalency period, Institution will submit to the INCOSE point of contact any changes made to the applicable parts of their academic program for review to ensure that the changes have not negatively impacted the equivalency.
M) Institution will deliver to INCOSE an updated INCOSE Certification Equivalency Mapping before this agreement may be renewed (after three (3) years).

5. INCOSE Responsibilities: INCOSE agrees to the following in the context of this MOA:

A) INCOSE will provide recognition of the MOA on the INCOSE website.
B) INCOSE will evaluate the equivalency of the Institution program to determine if it is found to be consistent with the requirements of this MOA and the quality standards of the INCOSE certification program.
C) INCOSE retains its role as the final authority on granting equivalency to any parts of the Certification Program. INCOSE will establish a Certification Equivalency Evaluation Committee and criteria that will make the equivalency determination based on the evidence supplied by Institution. Equivalencies will be approved when Institution demonstrates that Institution’s program reflects the assessment of learning objectives equal to or greater than that to which INCOSE measures on the knowledge exam.
D) INCOSE will provide for a process for Institution to address equivalency deficiencies and to appeal equivalency decisions.
E) INCOSE will issue an equivalency certificate(s) for Institution’s program(s) that have been approved as equivalent to an INCOSE certification(s). Each certificate will indicate the end date, which will be three (3) years from the last INCOSE equivalency determination.
F) INCOSE will evaluate interim changes in Institution’s applicable academic programs during the equivalency period, to confirm the equivalency has been maintained.
G) For Institution’s program(s) that have been approved as equivalent to the INCOSE knowledge exam, INCOSE will accept without further evaluation, the list of students as having achieved the knowledge requirement for INCOSE ASEP or CSEP certification. As with the INCOSE knowledge exam, the candidates must complete the requirements for certification within 12 months from notification of beginning the certification process. Notification from INCOSE of achieving the knowledge requirement will count as starting the certification process, if it has not already started. 
H) Institution students will be recognized as having the knowledge equivalent only if they have gone through the Institution program after the approval date for the equivalency.
I) INCOSE will ensure that any Institution individual certification data is handled per the approved INCOSE Data policy and procedures.
[bookmark: _Hlk37421595]6. INDEMNITY: Each Party agrees to save, indemnify, defend and hold harmless the other Party (hereinafter “Indemnifying Party”), and its respective directors, officers, agents and employees from and against any and all losses, damages, liabilities, costs and expenses (including reasonable attorneys’ fees and costs), arising in connection with any and all charges, complaints, actions suits, proceedings, hearings, investigations, claims, demands, judgments, orders, decrees, stipulations or injunctions brought by a third party and resulting or otherwise arising from (i) any business operation of the indemnifying Party; (ii) any breach of representation, covenant, warranty or obligation set forth hereunder this MOA, (ii) and the negligence or willful misconduct of the indemnifying Party. Notwithstanding, the Indemnifying Party shall only indemnify the other Party to the extent and in proportion to the percentage of fault attributed to the Indemnifying Party.  
7. APPLICABLE LAWS: This MOA shall be subjected to, governed by and interpreted in accordance with the laws of the state of California in the United States of America, without regard to its conflict of laws provisions. Any legal suit, action or proceeding arising out of or based upon this MOA or the transactions contemplated hereby may be instituted in the federal courts of the United States of America or the courts of the State of California in each case located in the city of San Diego and county of San Diego, and each Party irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action or proceeding.
8.  PROPRIETARY OR CONFIDENTIAL INFORMATION:  Neither Party shall disclose to a third party Proprietary or Confidential Information of the other Party.  INCOSE may work with academic partners to analyze candidate information as captured in individual application forms, with only aggregated information released to the public. Each Party further agrees to act as trustee for any Confidential Information jointly created or acquired through the Parties’ participation in this MOA. Proprietary or Confidential Information contributed by one party in pursuit of joint working should be clearly identified as such at the point of contribution. Such information shall only be used for the purpose of joint working, and shall be returned or destroyed on Termination of the MOA. 
9. RELATIONSHIP MANAGEMENT: Institution and INCOSE will each name one or more representative(s) who will act as liaison(s) between the organizations, in particular as the authorized senders, recorders and recipients of any proprietary or confidential information, IP or Copyrighted material. The names and contact details of each representative shall be maintained at Addendum A.
10. GENERAL ADMINISTRATION, TERMS AND CONDITIONS:

Binding Effect: This MOA shall inure to the benefit of, and be binding upon, the Parties, their successors in interest, legal representatives, and assigns.

Assignment:  Neither Party may assign or transfer neither its interest in this MOA, nor any interest herein or claim hereunder without the express written consent of the other Party.

Complete MOA:  This MOA constitutes the entire agreement among the Parties and supersedes all other prior MOAs of the Parties for the period to which it applies and may not be modified except in writing signed by the Parties.

Notices: Any notice given under this MOA to any of the Parties may be effected by: (i) email or, (ii) facsimile, receipt of which is confirmed by facsimile confirmation.

Counterparts: This MOA may be executed simultaneously in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.  If either Party uses a scanned or facsimile transmittal, that copy shall be deemed to be an original.

Financial Considerations:  Each party agrees to bear its own cost of participation in this MOA.  

Amendments:  Amendments to this MOA may be made in writing at any time subsequent to the initial effective date with proper coordination and approval between signatories, or their designated representatives. Modifications to Addendum A that do not increase the total commitment of either party may be agreed between designated representatives without requiring re-authorization of this MOA.

Duration of MOA: This agreement shall remain in effect for a period of three (3) years, unless otherwise changed through mutual agreement of both signatories. Three (3) months before the expiry of the MOA, Institution and INCOSE shall meet to discuss renewal or changes of direction. At periods not exceeding each 12-month period from MOA signature, Institution and INCOSE shall meet to review progress towards agreed goals, plus any necessary revisions.

Termination:  
A) Termination for convenience:  Either Party may terminate this MOA upon sixty (60) days prior written notice to the other Party, notwithstanding the foregoing, Institution and INCOSE agree to fulfill their responsibilities as described in Sections 4 and 5 for students currently enrolled at the time of any such termination.
B) Termination for cause:  INCOSE may terminate this agreement immediately upon written notice to Institution if, in INCOSE sole discretion, it determines that Institution: 1) engages in activity or conduct reflects materially and unfavorably upon the reputation of INCOSE or subjects or could subject INCOSE to public disrepute or 2) has made or makes any misrepresentation in any statement or document it supplies to INCOSE, including but not limited to those statements and materials supplied to INCOSE to induce INCOSE to enter into this MOA.

Survival: The following terms shall survive the termination of this MOA:  6, 7, 8, 10.

No Exclusivity: Nothing in this agreement shall prohibit either Party from establishing contracts, strategic alliances or MOAs with any other entity, organization or individual. The Parties shall be independent contractors in their performance under this MOA, and neither the existence nor the terms of this MOA shall be construed as creating a partnership, joint venture or agency relationship or as granting a franchise.  Neither Party will have the authority to make any statements, representations or commitments of any kind nor to take any action binding on the other except to the extent (if any) provided for in this MOA.  This MOA is a non-exclusive arrangement. 

Endorsement Disclaimer: Nothing in this MOA shall be construed as a blanket endorsement of one of the Parties or its activities by the other.  Use of a Party’s name, trademark, or other indicia by the other Party requires prior written approval.

IN WITNESS WHEREOF, this MOA is executed by the Parties hereto by their respective undersigned and authorized officers as of the date first written above.

[INSERT INSTITUTION NAME]				INCOSE

							
_____________________________			_____________________________
Authorized Signature					Authorized Signature

Name (Print)						Courtney Wright

Role / title, [Insert Institution Name]			Certification Program Manager, INCOSE 
													



_____________________________			_________________________________	
Authorized Signature					Authorized Signature

Name (Print)						Kerry Lunney		

[Role]							President
							

Addendum A – Organizational Points of Contact

The individuals responsible for executing this agreement from each Party are listed below. Should any of these individuals discontinue representing their organization, their organization shall notify the other organization as soon as possible.

INCOSE
Courtney Wright
Certification Program Manager
Courtney.wright@incose.org 
+1-703-861-5407

INCOSE
Carol Berardino
Certification Operations Manager
carol.berardino@incose.org
+1-858-541-1725

INCOSE
7670 Opportunity Rd, Suite 220
San Diego, CA, USA 92111


Institution
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