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MEMORANDUM OF  AGREEMENT

This Memorandum of Agreement (hereinafter referred to as the “Agreement”) is made on the …….. of …….. 2019.
BETWEEN

UNIVERSITI TEKNIKAL MALAYSIA MELAKA, an institution of higher education established under the Universities and University Colleges Act 1971 and having its registered address at Hang Tuah Jaya, 76100 Durian Tunggal, Melaka, (hereinafter referred as “UTeM”) of one part;
AND

XXX, (Company Reg. No. : …………..), a company incorporated under the Companies Act 1965 and having its registered address at ……………………. (hereinafter referred to as “XXX”) of the other part.
UTeM and XXX shall hereinafter be referred to individually as the “Party” or collectively be referred to as the “Parties”.
WHEREAS

A. UTeM, a public university, offering diploma, undergraduate and post-graduate degree programs in the technical fields especially engineering, information technology and techno-entrepreneurship courses.

B. XXX, a ………………………………
C. The Parties, in recognising the mutual interest and benefit in strengthening technical co-operation within a framework of friendship in pursuing of their desire to co-operate in the academic programs offered by XXX, hereby agree to enter into this Agreement and to provide the agreed terms and conditions in connection with the subject matters of this Agreement. 
Now therefore, the Parties hereby agree on the terms and conditions of their collaboration as follows:

1.
INTERPRETATION

1.1 Interpretation

In this Agreement, unless the context otherwise requires:

(a) Words importing the singular shall include the plural and vice versa, wherever the context so admits;
(b) Words and expressions importing the masculine gender shall include the feminine and neuter genders and vice versa;
(c) The headings and sub-headings to the Clauses are the convenience of reference only and shall not affect the interpretation and construction thereof;
(d) Where any word or expression is defined in this Agreement, the definition shall extend to all grammatical variation and cognate expressions of the word or expression so defined;
(e) An expression importing a natural person includes any company, partnership, joint venture, association, corporation or other body corporate and any governmental agency;

(f) A reference to any statute, regulation, proclamation, ordinance or by-law includes all statutes, regulations, proclamations, ordinances or by-laws amending, consolidating or replacing them, and a reference to a statute includes all regulations, proclamations, ordinances and by-laws issued under that statute;
(g) A reference to a document includes an amendment or supplement to, or replacement or novation of that document;
(h) A reference to a Party to any document includes that Party’s successors and permitted assigns;
(i) A reference to a time and date concerning the performance of any obligation by a Party is reference to the time and date in Malaysia;
(j) Any express statement of a right of a Party under this Agreement is without prejudice to any other right of that Party expressly stated in this Agreement or arising at law; 
(k) All appendices and schedules to this Agreement shall form an integral part of this Agreement; and
(l) No rule of construction shall apply to the detriment of any Party by reason of that Party having control and/or was responsible for the preparation of this Agreement or any part thereof.
(m) The term ‘courseware’ shall mean the latest version of related educational materials, which must also inclusive of printed notes, for the use of delivering the Rapid Miner Data Mining and Predictive Analytics courses.

1.2 Language

All documentation under or pursuant to this Agreement shall be in English.

1.3 
Period of Performance

This Agreement shall come into force on …………… and shall continue for a period of ………….. (…..) years unless terminated in accordance with the terms of this Agreement.

2.
OBLIGATIONS AND RESPONSIBILITIES OF PARTIES

2.1 The scopes of the responsibilities of the Parties for the purpose of this Agreement are set out as below:
2.1.1 UTeM

2.1.2 XXX
2.2 The co-operation, pursuant to this Agreement, shall be managed by a Steering Committee consisting of at least two representatives from each Party as set out in Appendix A of this Agreement.

2.3 The Parties shall use their best endeavors to further their mutual interests and, so far as they are able to do, make available to the cooperative activities their expertise, resources and information.

2.4 Each Party acknowledges that the resources of each Party will limit the extent of the cooperative activities and the Parties agree to work together to mutually discuss, identify and obtain appropriate financial support for the cooperative activities in connection with this Agreement.
3. THE COURSES
3.1 The details of the Courses offered to UTeM by Quandatics shall be as specified in Table 1 below.
3.2 The Courses shall only be offered to …………………
3.3 The Courses will be implemented based on the current curriculum of each Party and any changes shall be notified in writing to the other Party.
Table 1: Details of the Courses, Duration, and Price
	Training Courses
	Contract Duration
	Payment Price per pax (RM)
	Remarks

	
	
	
	

	
	
	
	


3.4
The payment will be done by UTeM to XXX within ……………….
4. 
CHANGES IN RATES OF DUTY

4.1
At any time where the Agreement still remains in force and there is any changes in any customs duty, sales tax, tax and excise rates and any other tax imposes, the payment price will be adjusted upon application by any Party.
4.2
No additional or deficient payment will be made on the service that has already been submitted prior to the date of application by any Party for the adjustment in the payment price.
5.
TRAINER (if there is)
5.1
UTeM lecturers, whom being awarded certification by XXX shall be the trainer in conducting the training classroom for UTeM’s Students. They will guide the Students to complete the Programs. 

5.2
Professional exam will be proctor by XXX Certified professionals at UTeM campus without any cost to UTeM.
6.
USE OF NAME/LOGO

6.1 
Each Party shall have a non-exclusive and non-transferable right to use the other Party‘s name and/or logo for marketing and advertisement of the Courses under this Agreement. All materials using the other Party’s name and/or logo must be approved in writing by the other Party prior to its use.

6.2 
All advertising using a Party’s name and/or logo shall identify that Party directly with the Courses which is the subject matter of this Agreement and not link with any other third parties. 

6.3 
In connection with the promotion and marketing of the Courses, the Parties shall provide copies of updates of their marketing information.
7.
CONFIDENTIALITY

7.1 
The Parties undertake to observe confidentiality towards other Party not 
concerned or connected with this Agreement. Any Confidential Information 
disclosed to either Party pursuant to this Agreement shall not without prior 
written consent of the other Party be disclosed to a third party or be used 
for any purpose not expressly permitted in writing by the other Party. 

7.2 
The confidentiality provisions apply to all Confidential Information 
exchanged 
between each Party including any Confidential Information 
exchanged in preliminary discussion and during negotiations relating to 
matters within the scope of this Agreement. Both Parties agree to adopt 
the industry’s highest standards regarding the disclosure and protection of 
their Confidential Information. 

7.3 
For the purpose of this clause, ‘Confidential Information’ includes all technical know-how, financial information and other commercially valuable information in whatever form including, but not limited to, students personal data, unpatented 
inventions, trade secrets, formulae, graphs, drawings, designs, tables, 
flow charts, process charts, models, know-how, copyright in and to 
documents/software and other materials of whatever description which the Disclosing Party claims is confidential to itself or over which it has full control and includes all other such information that may be in the possession of the Disclosing Party’s employees or management.

7.4 
‘Disclosing Party’ means the Party which is disclosing its Confidential 
Information 
to the other Party. 

7.5 
‘Receiving Party’ means the Party which is receiving Confidential 
Information from the other Party. 
7.6 
The obligation of this confidentiality shall not apply under the following 
circumstances:

(a) the Confidential Information was previously known to the Receiving 
Party without restriction prior to receipt hereunder as evidenced by 
the records of the Receiving Party; 

(b) the Confidential Information is now or hereafter becomes available 
to the public in the form of a printed publication through no breach 
of this 
Agreement; 

(c) the Confidential Information is subsequently disclosed to the 
Receiving Party without restriction by a third party having lawful 
right to disclose such information; and 

(d) the Confidential Information is required by law to be disclosed. 

7.7 
Each Party agrees and undertakes that it shall ensure that all employees, 
agents and sub-contractors to whom Confidential Information is divulged 
are made aware of and comply with the obligations as to the confidentiality 
herein contained.

7.8 
Both Parties agree that the provision of this clause shall continue to be 
binding between the Parties notwithstanding the termination of this 
Agreement.
8.
PROTECTION OF INTELLECTUAL PROPERTY RIGHTS

8.1 
The protection of the intellectual property rights shall be enforced in 
conformity with any existing applicable laws, rules and regulations relating 
to intellectual property rights.

8.2 
Notwithstanding anything in paragraph 1 above, the intellectual property 
rights 
in respects of any technological development, products and 
services development, carried out: 

(a) jointly by the Parties or with research results obtained through the 
joint activity effort of the Parties, shall be jointly owned by the 
Parties in accordance with the terms to be mutually agreed upon; 
and 

(b) solely and separately by the Party or with research results obtained 
through the sole and separate effort of the Parties or with the use of 
any products which are proprietary to a Party, shall be solely owned 
by the Party concerned. 
8.3 
Either Party may transfer or assign its title or interest in whole or in 
intellectual property rights covered by this Agreement to the other Party 
upon terms to be mutually agreed. Such transfer or assignment must 
be in writing and shall be effective only upon the written acceptance of 
the other Party. 
9.
RELATIONSHIP OF THE PARTIES
9.1
No provision of this Agreement shall be construed as creating a 
partnership, agency, joint venture or fiduciary relationship between the 
Parties hereto. No provision of this Agreement is deemed to constitute 
either Party as the legal representative or agent of the other Party for any 
Courses whatsoever. Neither Party shall have any right or authority to 
assume, create or incur any liability or obligation of any kind expressed or 
implied against in the name or on behalf of the other Party except as 
otherwise expressly provided herein or as may otherwise be agreed in 
writing by the Parties.
10.
TERMINATION

10.1
Either Party shall be entitled to terminate this Agreement immediately by notice in writing to the other Party (but without prejudice to any rights either Party may have against the other arising prior to such termination) if any of the events set out below shall occurs:

10.1.1
if the other Party shall commit any material breach of any of its 
obligations under this Agreement and shall fail to remedy such 
breach (if capable of remedy) within sixty (60) days after being given 
notice by the 
first Party to do so; or

10.1.2
if the other Party shall go into liquidation, whether compulsory or 
voluntary (except for the purposes of a bona fide reconstruction or 
amalgamation with the consent of the first Party and such consent 
not to 
be unreasonably withheld) or if the other Party shall have an 
administrator appointed or if an administrative receiver or manager 
shall be appointed over any part of the assets or undertaking of the 
other Party.

10.2
Notwithstanding the above, at any time, either Party has the right to terminate this Agreement, without cause, by giving the other Party at least sixty (60) days’ notice in writing.
11.
CONSEQUENCES OF TERMINATION OR EXPIRY OF AGREEMENT

11.1
Where this Agreement is terminated in accordance with the provisions of Clause 10, the Parties shall use their best endeavors to cease down/stop the work carried out in relation to the Courses systematically and where applicable to complete such outstanding work during the relevant action periods. XXX will stop all courseware distribution to UTeM, and UTeM are not allow to deliver the Courses to their students after the termination.
11.2
Where students failed to complete the Courses due to the termination by either Party, the Payment Price owed to XXX shall be re-calculate/re-negotiate in such manner as may be mutually agreed by both Parties.
12.
ASSIGNMENT

12.1
This Agreement shall not be assignable by either Party without the prior 
written consent of the other Party. Any and all assignments not made in 
accordance with this Agreement shall be void. 

13.
FORCE MAJEURE

13.1
Neither Party shall be liable for any failure to perform its obligations under this Agreement if the failure results from events beyond the reasonable control of either Party. For the purpose of this Agreement, such events shall include, but not necessarily be limited to, war, hostilities (whether declared or not), invasion, armed conflict, act of foreign enemies, rebellion,  revolution, insurrection, military or usurped power, civil commotion, act of terrorism, national labour dispute, ionizing radiation or contamination by radioactivity from any nuclear waste, from the combustion of nuclear fuel, radioactive toxic explosive or other hazardous properties of any explosive, nuclear assembly or nuclear component thereof, interruption of external utilities such as electricity, water and gas, pressure waves caused by and articles dropped there from aircraft or other aerial devices travelling at sonic or supersonic speed, aviation disasters, explosives, natural catastrophe including but not limited to earthquake, flood, subterranean spontaneous combustion and any such operation of forces of nature of catastrophic proportion which an experienced and competent person could not reasonably have foreseen and fire, legal process, riot, criminal damage, sabotage, strike, lockout, labour unrest and other industrial disturbances not due to the fault of the either Party.
13.2
The respective obligations of either Party hereunder shall be suspended during the time and to the extent that such Party is prevented from complying therewith by a Force Majeure event provided that such Party shall have given immediate written notice thereof, specifying the nature and details of such event and the probable extent of the delay to the other Party.

13.3
In case of a Force Majeure event the time for performance required by either Party under this Agreement shall be extended for any period during which the performance is prevented by the event but shall not exceed sixty (60) days. In the event the delay exceeds sixty (60) days, the other Party may terminate this Agreement by notice in writing.

14.
NOTICE

14.1
Any notice, approval, consent, request or other communications required or permitted to be given or made under this Agreement will be in writing and delivered by registered mail to the address or send to the electronic mail address or facsimile number as either Parties may have notified the sender and shall unless otherwise provided herein, be deemed to be duly given or made when delivered to the recipient at such address or electronic mail address or facsimile:

To UTeM:
Faculty of ……………
Universiti Teknikal Malaysia Melaka
Hang Tuah Jaya, 76100 Durian Tunggal, 

Melaka, Malaysia.

Tel:  

Fax: 

E-mail: 

Attn:

To XXX:
Address: 

Tel: 
Fax:
E-mail:
 
Attn:
14.2
Any notice sent by prepaid registered post shall be deemed served forty-eight (48) hours after dispatch thereof. In proving the service of any notice it shall be sufficient to prove in the case of a letter that such letter was properly stamped addressed and place in the post or delivered or left at the current address if delivered or subsequently notified for the purposes of this Agreement.

15.
FORCE MAJEURE
15.1
Save as provided in this Clause, in the event of the occurrence of an event of Force Majeure neither Party shall be liable whether by way of indemnity or otherwise to the other if it is unable to perform its respective obligations under this Agreement.

15.2
Either Party hereto shall notify the other in writing of the occurrence of any event of Force Majeure and of the cessation of such event.

15.3
In the event the Force Majeure shall result in either UTeM or XXX being unable to perform its obligations hereunder, the obligations of both UTeM and XXX shall not be terminated but shall be suspended for a maximum of thirty (30) days during which the Parties hereto shall assess the damage or delay brought about by the Force Majeure and take all reasonable steps to mitigate any loss, damage, delay or interruption to their obligations under this Agreement and where it is still reasonable for the Party concerned to continue with the performance of its obligations under this Agreement, the Parties shall agree to new terms and conditions and in the event the Parties fail to agree to the new terms and conditions, this Agreement shall terminate.

15.4
Notwithstanding Clause 15.1, in the event that either of the Parties is of the opinion that the event of Force Majeure is of such degree of severity as to render the performance of their obligations under this Agreement as impossible or impracticable, such Party may opt to terminate this Agreement by written notice to the other specifying the date upon which the termination is to take effect.

15.5
The term “Force Majeure” as employed in this Clause and elsewhere in this Agreement shall mean war, hostilities (whether declared or not), invasion, armed conflict, act of foreign enemies, rebellion, rebellion, revolution, insurrection, military or usurped power, civil commotion, act of terrorism, national labour dispute, ionizing radiation or contamination by radioactivity from any nuclear waste, from the combustion of nuclear fuel, radioactive toxic explosive or other hazardous properties of any explosive, nuclear assembly or nuclear component thereof, interruption of external utilities such as electricity, water and gas, pressure waves caused by and articles dropped there from aircraft or other aerial devices travelling at sonic or supersonic speed, aviation disasters, explosives, natural catastrophe including but not limited to earthquake, flood, subterranean spontaneous combustion and any such operation of forces of nature of catastrophic proportion which an experienced and competent contractor could not reasonably have foreseen and fire, legal process, riot, criminal damage, sabotage, strike, lockout, labour unrest and other industrial disturbances not due to the fault of the either Party.

16.
NON-WAIVER


No failure or delay by any Party in exercising any right, power or remedy under this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of the same preclude any further exercise thereof or the exercise of any other right, power or remedy. Without limiting the foregoing, no waiver by any Party of any breach of any provision hereof shall be deemed to be a waiver of any subsequent breach of that or any other provision hereof. If at any time any provision of this Agreement is or becomes illegal, invalid or unenforceable in any respect, the legality, validity or unenforceability of the remaining provisions of this Agreement shall not be affected or impaired thereby.

17.
LANGUAGE


All notices or other communications under or in connection with this Agreement may be in English or in Bahasa Melayu. If any such notice or other communication is translated into Bahasa Melayu or English, as the case may be, then in the event of any conflict between the original text and the translation, the original text shall prevail.

18.
ENTIRE AGREEMENT


This Agreement constitutes the entire agreement between the Parties hereto with respect to the matters dealt with therein and supersedes any previous agreement or understanding between the Parties hereto in relation to such matters. Each of the Parties hereby acknowledges that in entering into this Agreement, it has not relied on any representation or warranty save as expressly set out herein or in any document expressly referred to herein.

19.  
RELATIONSHIP OF THE PARTIES
No provision of this Agreement shall be construed as creating a partnership, agency, joint venture or fiduciary relationship between the Parties hereto. No provision of this Agreement is deemed to constitute either Party as the legal representative or agent of the other Party for any Project whatsoever. Neither Party shall have any right or authority to assume, create or incur any liability or obligation of any kind expressed or implied against in the name or on behalf of the other Party except as otherwise expressly provided herein or as may otherwise be agreed in writing by the Parties.

20. 
SEVERABILITY

20.1
If any of the provision of this Agreement is found by a court of competent jurisdiction to be invalid, illegal and/or unenforceable, in whole or part, under the present or future laws, such provision shall be deemed to be deleted from this Agreement as if it had never formed a part hereof and the remaining provisions of this Agreement shall remain in full force and effect.

20.2
Notwithstanding the foregoing and in lieu of such invalid, illegal and/or unenforceable provision, the Parties hereto shall thereupon negotiate in good faith in order to agree on the terms of a mutually satisfactory provisions similar in terms, with such modifications as are necessary, to the original provision as may be possible that is valid, legal and enforceable so as to give to the intent of the Parties hereto.

21.
SETTLEMENT OF DISPUTES


Any difference or dispute between the Parties concerning the interpretation and/or application of any of the provision of this Agreement shall at first instance be attempted to be settled amicably through mutual consultation and/or negotiations between the Parties without reference to any Third Party. In the event such mutual consultation or negotiation does not result in any amicable settlement of the dispute, Parties agree to submit to the jurisdiction and determination of the Courts of Malaysia.
22.
MUTUAL TRUST


In entering into this Agreement, the Parties recognize that it is impracticable to make provision for every contingency that may arise in the course of performance thereof and accordingly the Parties hereby declare it to be in the intention that the Agreement shall operate between the Parties with fairness, good faith and without detriment to the interests of either them and if in the course of Agreement, unfairness to any Party is disclosed or anticipated, then the Parties shall use their best endeavours to agree upon such action as may be necessary and equitable to rectify the unfairness.

23.
ASSIGNMENTS

Except with the prior written approval of the other Party, neither Party shall assign or transfer the benefits or obligations of this Agreement or any part thereof.

24.
BINDING EFFECT 

This Agreement shall be binding upon the Parties and their permitted legal assigns and successors in title.

25.
GOVERNING LAW 


This Agreement shall be governed by and construed in accordance with the laws of Malaysia. 

26.
COST AND EXPENSE

26.1
Stamp Duty

XXX shall bear and pay all stamp duties on this Agreement.

26.2
Other costs

Each Party shall pay its own legal and other costs and expenses in relation to the preparation and completion of this Agreement.

[THIS PORTION IS INTENTIONALLY LEFT BLANK]

IN WITNESS HEREOF, the Parties have executed this Agreement the day and year first above-written.

	Signed by

For and on behalf of

XXX
………………………………………………


	Signed by

For and on behalf of 

UNIVERSITI TEKNIKAL MALAYSIA MELAKA 
………………………………………….

Vice Chancellor

	In the presence of

………………………………………………


	In the presence of

…………………………………………
Deputy Vice Chancellor 

(Academic & International)




APPENDIX A
STEERING COMMITTEE
UTeM:
XXX:
1 


