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​​​RESEARCH AGREEMENT

This Agreement is made on the 

day of 


      , 2019.
BETWEEN
UNIVERSITI TEKNIKAL MALAYSIA MELAKA, a public university established pursuant to the provisions of the Universities and University Colleges Act 1971 and having its address at Hang Tuah Jaya, 76100 Durian Tunggal, Melaka (hereinafter referred to as “UTeM”) of one part;
AND

XXX, (Co. Registration No.:…………………..), an ………………….. and having its address at ………………….. (hereinafter referred to as “XXX”) of the other part.
UTeM and XXX shall hereinafter be referred to singularly as “Party” and jointly as “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) XXXX, …………………….
(C) UTeM and XX are mutually interested to collaborate in strengthening the research cooperation through “name of project” (hereinafter referred to as the “Project”) described in Appendix One of this Agreement, subject to the terms and conditions herein contained.

NOW THEREFORE, in consideration of the mutual agreements and undertakings set out in this Agreement and in consideration of the mutual covenants and agreements herein contained, and for other good and valuable consideration in kind, the receipt and sufficiency of which are hereby acknowledged, the Parties have granted the rights and accepted the obligations hereinafter appearing and it is agreed as follows:-

1.
INTERPRETATION 

1.1 In this Agreement, the following words and expressions shall have the following meanings unless the context otherwise requires:
	“Agreement”
	means this Agreement and all the schedules and annexure to it (as amended from time to time in accordance with the terms contained herein);



	“Commercialization”
	shall include (but is not limited to) all acts of commercializing from the Results of the Project and/or the Intellectual Property in respect of the Project such as outright sale, sales, assignment, royalties, commission, licensing, marketing, advertising etc.;


	“Commencement Date”
	means the date of this Agreement;



	“Confidential Information”
	shall include (but is not limited to):-

(a) all information and documents related to intellectual property, trademarks, trade names, service marks, service names, logos, emblems, slogans, industrial designs, patents, copyrights, trade secrets, know how, products and inclusive of in the form of photographs, video and/or CD filming, digital images, drawings, designs, CAD Data, financial, marketing, economics, commercial and strategic reports, information on territories of distribution, corporate and product information and all copies, reproductions, reprints and translations thereof, supplied by the Disclosing Party to the Receiving Party in connection with and in the course of the Project.

(b) information and material demonstrated and furnished verbally or in any other mode which may reasonably be regarded by either Party as confidential regardless of whether these have been explicitly or tacitly identified as being secret or confidential. Any information which was expressly named or marked as being confidential shall in any case be deemed to be Confidential Information in the sense of this Agreement.

(c) all of the above information disclosed in connection with the Project whether before or after the date of this Agreement.


	“Grant”
	means such sums of money provided by UTeM and XXX for the Project under this Agreement;



	“Information and Documents”
	include plans, maps, sketches, ground levels, drawings, specifications, estimates, designs, calculations, computer programmes, photographs, reports, models, manuals and other documents, whether in whole or part;



	“Parties”
	means, parties to this Agreement and “Party” means either of them;



	“Product”
	means, ……………………… (name of product)

	“Project”
	means the research study/project activities by UTeM, the details and scope of which are as stated in Appendix One hereto;



	“Project Leader”
	means the person appointed by UTeM to lead the Project as described in Appendix One; 



	“Result”
	means the outcome of the work in respect of the Project;



	“Specified Person”
	means either UTeM’s or XXX’s employees, officers, directors, advisors, consultants, agents, contractors, sub-contractors, students, researchers, research assistants, lecturers (temporary, on contractual basis or permanent), visiting lecturers, or representatives, or subsidiaries, group companies or affiliates (their officers, directors, advisors, consultants, employees, sub-contractors or representatives); and


	“unexpended grant”
	means the total amount of the grant which is unexpended at the time of the completion of all milestones.



1.2
The schedules attached hereto shall form integral parts of this Agreement and shall have the same force and effects as if the same is expressly set out in the body of this Agreement.

1.3
The headings in this Agreement are inserted for convenience only and shall be ignored in construing the Agreement.
1.4
Any word or expression defined in this Agreement, shall unless the context otherwise requires, have the same meaning in the Schedules to this Agreement.

1.5
Any reference in this Agreement to a statute or any provision of a statute shall be constructed as a reference to that statute of provision as amended, re-enacted or extended at the relevant time.

1.6
References to persons shall include incorporated persons, references to the singular include the plural and vice versa and references to the masculine include the feminine.

1.7
The heading in this Agreement and any reference thereto shall not be deemed to be part thereof or be taken into consideration in interpretation or construction of this Agreement.

1.8
The singular includes the plural and vice versa.
2.       
COLLABORATION PROGRAM
Without prejudice to the generality of the foregoing and in consideration of the Parties entering into this Agreement, provision by the Parties of the relevant facilities, place, research and development, manpower and granting permission to UTeM and XXX’s Specified Person to access and utilize Parties premises, data and documents relating to the Parties, for the “name of Project” (hereinafter referred to as the “Project”) pursuant to this Agreement hereinafter described in Appendix One herein.
3.
DURATION
3.1
This Agreement shall be effective and come into effect from the date of this Agreement and shall continue for a period of ………….. (….) months, unless terminated earlier by a written notice by any of the Parties herein. The Parties may extend the duration of this Agreement with mutual agreement by both Parties. The details of the timelines herein described in Appendix One.
3.2
The Parties shall carry out the Project in accordance with the provisions, terms, conditions and within the duration of this Agreement.
4.
THE GRANT
4.1
UTeM shall procured a grant of RINGGIT MALAYSIA ………… (RM………….) ONLY which shall be used for the purpose of carrying out the Project and payable in the manner as specified in Appendix One herein (hereinafter referred to as “UTeM’s Grant”).
4.2
XXX hereby agrees to contribute an industrial grant of RINGGIT MALAYSIA ……………. (RM……….) ONLY which shall be used for the purpose of carrying out the Project and payable in the manner as specified in Appendix One herein (hereinafter referred to as “XXX’s Grant”).
4.3 All payments and all other monies payable pursuant to this Agreement shall be paid directly to UTeM.

5.
ROLES AND RESPONSIBILITIES

5.1 UTeM’s responsibilities –
(a) shall procured the Project by contributing the Grant to UTeM as particularised in Appendix One;
(b) to provide Specified Person, premises, relevant facilities, place, research and development, manpower, data and documents to facilitate the Project as stated in Appendix One herein;
(c) shall facilitate the Project as stated in Appendix One herein;
(d) shall be responsible in the financial management of the Grant throughout the duration of this Agreement;
(e) the Project shall be done according to the milestone as described in Appendix One herein;
(f) shall be responsible to inform the other Party of any change of researcher(s) as stated in Appendix One hereto;
(g) the ownership and maintenance of any equipments/machinery purchased with the Grant (if any), shall always remain with UTeM and maintained by UTeM;
5.2 XXX’s responsibilities –
(a) shall fund the Project by contributing the Grant to UTeM as particularised in Appendix One;
(b) to provide Specified Person, premises, relevant facilities, place, research and development, manpower, data and documents to facilitate the Project as stated in Appendix One herein;
(c) the Project shall be done according to the milestone as described in Appendix One herein;
(d) shall be responsible to inform the other Party of any change of researcher(s) as stated in Appendix One hereto; 
(e) shall be responsible to ensure that the grant is fully utilized by UTeM for the purpose of the Project according to Appendix One hereto;
6.
REPRESENTATIONS, UNDERTAKINGS AND WARRANTIES 
6.1
Each of the Parties represents and warrants to the other Party that at the date of execution of this Agreement:

(a) This Agreement constitutes legal, valid and binding obligations of the Party in accordance with their respective terms;

(b) All acts, conditions, things, approvals, consents, authorizations and licenses required to be done, fulfilled, performed or obtained in order to-

(i) enable the Party to lawfully enter into, exercise its rights under and the obligations expressed to be assumed by it in this Agreement; and
(ii) ensure that the obligations expressed to be assumed by the Party in this Agreement are legal, valid, binding and enforceable have been done, fulfilled, performed or obtained.
(c) Neither the execution and delivery by it of this Agreement nor the performance or observance of any obligations hereunder does or will – 

(i) conflict with, or result in any breach or violation of, any judgment, order of decree, indenture, mortgage, trust, deed, arrangement, obligations or duty by which is bound; or
(ii) cause any limitation of any of its powers whatsoever, however imposed, or on the right or ability of the Directors of it to exercise such powers, to be exceeded.
(d) No litigation, arbitration or administrative proceedings are presently current or pending or threatened which default, litigation, arbitration or administrative proceedings, as the case may be, might materially affect the ability of the Party to enter into and/or to perform its obligations under this Agreement; 

(e) All Information and Document furnished by the Party in connection with this Agreement does not contain any untrue statement or omit to state any fact the omission of which makes any statements made therein in the light of the circumstances under which they are made, misleading, and are made on reasonable grounds after due and careful inquiry and the Party is not aware of any material facts or circumstances that have not been disclosed to the other Party which might, if disclosed, adversely affect the decision of a person considering whether or not to enter this Agreement; and

(f) The execution, delivery and performance of this Agreement are within its corporate power, have been duly authorized by all necessary corporate action, does not contravene their Constitution or Memorandum of Association and does not violate any law or regulation or any judgment, order or decrees of any governmental authority, or any governmental authority, or any contract or undertaking binding on or affecting it.

7.
PROTECTION OF INTELLECTUAL PROPERTY RIGHTS

7.1 
The protection of intellectual property rights shall be enforced in conformity with the respective national laws and regulations of Malaysia.
7.2 
The use of the name, logo and/or official emblem of any of the Parties on any publication, document and/or paper is prohibited without the prior written approval of either Party.
7.3 
“Background Intellectual Property” means any intellectual property rights that are possessed by each Party prior to the effective date of this Agreement and/or developed independently by the Parties. Any Background Intellectual Property that are made available as between the Parties for the performance of the Project shall remain the separate property of the Party making such Background Intellectual Property and nothing in this Agreement shall be construed to grant any implied license to the other Party to use such Background Intellectual Property other than in performance of this Project.

7.4
The Parties acknowledge that the Foreground Intellectual Property rights may arise from the implementation of this Project.
7.5
“Foreground Intellectual Property” means any intellectual property rights that arise, or are obtained or developed, created, written, prepared and discovered jointly by the Parties, arising or otherwise brought into existence pursuant to this Agreement.

7.6
The Parties agree that this Agreement shall not affect the ownership of any Background Intellectual Property of a Party or in any other technology, design, work, invention, software, data, technique, know-how, or materials that are not the Foreground Intellectual Property. The Parties also agree not to use any of the Background Intellectual Property in any technology, design, work, invention, software, data, technique, Know-how, or materials belonging to the other Party except for the purpose of carrying out the Project.

7.7
Any Foreground Intellectual Property arising from the Project shall be owned jointly between the Parties subject to Clause 7.15 hereof. Any dispute pertaining to the same shall be determined upon further discussion between the Parties.
7.8
Each Party shall promptly disclose to the other(s) all Foreground Intellectual Property generated by it and each Party shall co-operate, where required, in relation to the preparation and prosecution of patent applications and any other applications relating to Foreground Intellectual Property.
7.9
For clarity purposes, the proportion, rights in and title of any Foreground Intellectual Property and terms and conditions in relation to the Commercialization will only be determined by the Parties after the completion of the Project, taking into consideration the financial and technical contributions of the Parties concerned to the development of the respective Foreground Intellectual Property and the Parties will enter into a separate agreement pertaining the same.

7.10
Each Party is hereby granted an irrevocable, non-transferable, royalty-free right to use all Foreground Intellectual Property generated in the course of the Project for academic and research purposes.

7.11
If any Party (the “Exercising Party”) requires the use of Background Intellectual Property of any other (the “Other Party”) in order to exercise its rights in the Foreground Intellectual Property (whether solely or jointly owned) then, provided the Other Party is free to license the Background Intellectual Property in question, the Other Party will not unreasonably refuse to grant or delay granting a licence to the Exercising Party so that the Exercising Party may use such Background Intellectual Property for the purpose of exercising its rights in Foreground Intellectual Property. The Exercising Party and the Other Party shall negotiate in good faith and agree on the reasonable terms for the grant of the license of the Other Party’s Background Intellectual Property to the Exercising Party.

7.12
Notwithstanding anything contained in this Clause, the ownership of research finding and the intellectual property rights which is developed by using the UTeM’s premise and facilities, not for the purpose of this Project, shall belong to UTeM.
7.13
It is agreed by the Parties that the contents of any written report, findings, results and/or recommendations made by UTeM’s researcher, shall be for the Project and shall be based on real industrial testing data using Information and Document provided by either Parties, whichever is relevant for the successful completion of the Project under this Agreement. 
7.14

Either Party undertake not to use or license the Products and/or concepts to any third party without prior written consent from the other Party.
7.15
Upon expiry or early termination of this Agreement, any Foreground Intellectual Property arising from the Project shall be solely owned by UTeM if XXX has breach Clause 3.1.2 of this Agreement. Therefore:-

7.15.1
any research grant paid by XXX to UTeM pursuant to this Agreement is not refundable (if any); and
7.15.2
XXX shall have no further claims against UTeM for any losses or damages for breach of Clause 3.1.2 of this Agreement or any terms of this Agreement.
8.
CONFIDENTIALITY

8.1
Confidential Information

Each Party shall undertake to observe the confidentiality and secrecy of documents, information and other data received or supplied to the other Party during the period of the implementation of this Agreement or any other agreement made pursuant to this Agreement. The Parties agree that the provisions of this Clause shall continue to be binding between the Parties for the period of this Agreement and shall continue to be in effect for a further period of ………… (…) years after completion or termination of this Agreement.
8.2 Undertaking to Keep Information Confidential

8.2.1
Each of the Parties hereto undertakes that it will keep confidential any Information and Document supplied to it by the other Party and will not disclose any such Information and Document to any other person save to the extent that and subject to applicable laws, rules, regulations and procedure: 

(a) Such disclosure is required for the purposes of carrying out its obligations under this Agreement;

(b) Disclosure of such information is made to UTeM’s researchers involve in the Project;
(c) Disclosure of such information is necessary for the purposes of raising finance; or 

(d) The obligations of confidentiality under these clauses shall not apply to any information or material which the recipient party can prove – 

(i) Was already known to it prior to its receipt thereof from the disclosing party; or

(ii) Was subsequently disclosed to it lawfully by a third party who did not obtain the same (whether directly or indirectly) from the disclosing party; or

(iii) Was in the public domain at the time of receipt by the recipient party to the disclosing party;

(iv) Was required to be disclosed by any law or regulation wherein the receiving party notifies the disclosing party of such requirement within seven (7) days before such disclosure in order to enable the disclosing party to take the necessary steps to protect the interests of the disclosing party.
8.2.2 Subject to and unless otherwise agreed between the Parties in writing, the Parties shall, to the extent practicable and possible, procure that their respective representatives shall keep confidential all information received hereunder.

8.2.3 No Party shall unless required by law or any government, official or agency in connection with obtaining any permit, licenses or approvals necessary or appropriate for the conduct of the Project (either before or after the termination of this Agreement) disclose to any person not authorized by the relevant party to receive the same, any information relating to such party or to the affairs of such party or which the party disclosing the same shall have become possessed during the period of this Agreement and each party shall use its best endeavours to prevent any such disclosure.

8.2.4 No Party shall, save as required by any applicable law or regulation, cause to be made any public announcement about this Agreement or the business and affairs of the Project without the prior written consent of the other Party.

8.2.5 The obligations set out in this Clause shall survive the termination of this Agreement but shall not apply to information that is or becomes generally known to the public other than due to breach of this Agreement. 

9.
JOINT PUBLICATIONS

9.1 Neither Party shall publish any information, articles, photographs, drawings and/or illustrations arising from the Project unless consented to in writing by the other Party. 
9.2 The decision to publish the results from the Project would be made jointly by the Parties. In the event a publication ensues, authors from the respective Parties who have played a part in the work shall be named as co-authors.
9.3
Parties shall exchange of information, publication of joint papers and materials which are related to the Project. 

10.
JOINT PUBLIC COMMUNICATION

10.1
Any announcement (written and oral) relating to the Project shall be made jointly by the Parties. Such announcement shall acknowledge that the Project and the findings thereon (if any) is the result of the collaborative effort between Parties. 
10.2
The Parties shall jointly coordinate all press conferences, press releases, public statements or any other publicity, if any, about the Project or its subject matter, including without limitation, the existence or contents of this Agreement. Public Communication shall not be allowed without the mutual consent in writing of both Parties hereto.

10.3
Joint organization and coordination of public communication such as seminars, conferences, workshops, courses etc in relation to the Project, subject to the provisions of this Agreement and the future separate ownership agreements between the Parties in respect of the Intellectual Property and its Commercialization. Provided always that such public communication may only be held with the written consent of both Parties. 

10.4
Joint organization and coordination of public communication such as press releases, announcements, promotions etc in relation to the Project, subject to the provisions of this Agreement and the future separate ownership agreements between the Parties in respect of the Intellectual Property and its Commercialization. Provided always that such public communication may only be held with the written consent of both Parties.

10.5
Neither UTeM nor XXX shall without first consulting in good faith with the other party hereto, make any public announcement, directly or indirectly, regarding the Project, nor disclose the nature of such Project to any person; except as required by any applicable law, rule or regulation.

10.6
Neither Party shall use the name, insignia or logos of the other Party or any variant thereof in any form of advertising, promotional literature or press release, without such other Party’s written consent, which consent shall not be unreasonably withheld, delayed or conditioned.
10.7
Neither Party shall use the name of the other or its respective employees, directors and officers in any publicity, advertising or news release without the prior approval of the other Party which approval shall include approval for the form and content of such publicity, advertisement or news releases, which will not be unreasonably withheld or delayed. 

10.8
Neither Party agrees not to make or procure or permit a Third Party to make an announcement in respect of the Confidential Information.

10.9
Neither Party shall disclose and/or announce to the public the contents of this Agreement, its’ contents and obligation of the Parties. 
11.
Suspension


Each Party reserves the right for reasons of national security, national interest, public order or public health to suspend temporarily, either in whole or in part, the implementation of this Agreement which suspension shall take effect immediately after reasonable notification has been given to the other Party.
12.
REVISION, MODIFICATION AND AMENDMENT


Either Party may request in writing a revision, modification or amendment of all or any part of this Agreement. Any revision, modification or amendment agreed to by the Parties shall be reduced into writing and shall form part of this Agreement. Such revision, modification or amendment shall not prejudice the rights and obligations arising from or based on this Agreement prior or up to the date of such revision, modification or amendment.

13.
EXPIRY OR TERMINATION

13.1 In the event a Party is in breach of any terms or conditions of this Agreement (hereinafter referred to as “the Breaching Party”) other than as a result of Force Majeure, the other aggrieved party (hereinafter referred to as “the Non-Breaching Party”) shall be entitled to serve a written notice on the Breaching Party notifying it of the said breach and requesting the Breaching Party to remedy the said breach within thirty (30) days from its receipt of the written notice failing which the Non-Breaching Party shall be entitled to serve a further notice on the Breaching Party immediately terminating the Agreement.

13.2
Notwithstanding any provisions in this Agreement, either Party may elect to terminate this Agreement, or portions thereof, at any time before the expiration of the period of this Agreement by giving thirty (30) days prior written notice to the other Party. In such an event, the Parties shall specify the disposition of all property, patents, any other results of work accomplished or in progress, performed under this Agreement when such disposition is not otherwise specified in this Agreement. Upon a termination by mutual consent, the Parties shall not make any new commitments and shall, to the extent feasible, cancel all outstanding commitments that relate to this Agreement or portions thereof mutually terminated, by the termination date, or as soon thereafter as feasible and no Party will have any further right, claim, entitlement, obligation or liability under this Agreement.
13.3
Termination of this Agreement shall not affect any right which either Party has accrued up to and on the termination date.

13.4
Upon termination of this Agreement, for any reason whatsoever, the Party disbursing any monies under this Agreement shall forthwith cease any further payments for the uncompleted portion of the Project.

13.5 
Notwithstanding the above, all Information and Documents transmitted or furnished by one Party to the other Party and any copies made thereof shall be returned if requested to do so and the Party shall not at any time make copies of any Confidential Information without the other Party’s express written consent.

13.6
The provision under Clauses 6, 7 and 8 hereof shall survive the termination or expiration of this Agreement.

14.
NOTICE
14.1
Any notice, approval or request required or permitted to be given or made under this Agreement shall be in National or English Language. Such notice, approval or request shall be deemed to be duly given or made when it shall have been delivered by hand, mail or facsimile to the Party to which is required to be given or made at such Party’s address specified below, or at such other address as either Party may specify in writing.

For UTeM:

Name

:

Address
:

Tel. No.
: 


Fax No.
: 


Email

:


Attention to
: 

For XXX:

Name

:

Address
:

Tel. No.
:

Fax no.
:

Email

:

Attention to
:


14.2
Any notice, approval or request shall be deemed to have been received when delivered if delivered by hand.

14.3
Any notice, approval or request shall be deemed to have been received seven (7) days after being duly deposited in the post office (in the case of a notice by registered post), or by facsimile to the numbers aforesaid, at the time of transmission provided that the sender has a valid transmission report and a copy of the notice, approval or request is also sent by normal post.

14.4
No notice, approval or request shall be sent by e-mail unless it is also sent by post or facsimile.
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.

IN WITNESS WHEREOF the Parties have hereunto set their hand the day and year first above-written.
Signed on the ………………………….day of …………………………………

	For and on behalf of

XXX
………………………………………………


	For and on behalf of 

UNIVERSITI TEKNIKAL MALAYSIA MELAKA 
………………………………………….
PROFESSOR DATUK WIRA DR. RAHA BINTI ABDUL RAHIM
VICE CHANCELLOR

	In the presence of
………………………………………………


	In the presence of
…………………………………………
PROFESSOR DR. ZULKIFILIE BIN IBRAHIM

DEPUTY VICE CHANCELLOR
(RESEARCH & INNOVATION)



APPENDIX ONE
Project Title:  
1. Objective

2. Team Chart




3. Responsibilities 

The responsibilities in term of percentages are shown as in Table 1. 

	No
	Schedule
	Responsibility (percentage)

	
	
	UTeM
(%)
	XXX
(%)

	1
	
	
	

	2
	
	
	

	3
	
	
	

	4
	
	
	


Table 1: Responsibility of the task given.

4. Deliverables

The deliverables for UTeM and XXX as listed in Table 2

Table 2: Deliverables 
5. Justification

The justifications of the project and university are lists below:

6. Project Timeline (Gantt chart)
7. Financial Contribution 
	
	BUDGET/BELANJAWAN

	
	Please indicate your estimated budget for this research and details of expenditure according to the guidelines attached including GST.

Sila nyatakan anggaran bajet bagi cadangan penyelidikan ini dan berikan butir–butir perbelanjaan lengkap dengan berpandukan kepada garis panduan yang dilampirkan termasuk kadar GST.

	
	Budget details

Butiran belanjawan


	Amount requested (RM)
	Contribution

	
	
	
	UTeM
	XXX


	(i)


	Vot 21000 – Terhad kepada 10% jumlah yang dipohon
Travelling Expenses and Subsistence/

Perbelanjaan Menghadiri Seminar(Termasuk perjalanan dan penginapan.

Sila nyatakan secara lengkap dengan pecahannya sekali


	
	
	

	(ii)
	Vot 24000 - 

Rental

Sewaan

Sila nyatakan secara lengkap dengan pecahannya sekali


	
	
	

	(iii)


	Vot 27000 - 

Research Materials & Supplies 

Bekalan & bahan-bahan lain 

Sila nyatakan secara lengkap dengan pecahannya sekali.


	
	
	

	(iv)
	Vot 28000 - 

Maintenance and Minor Repair Services


	
	
	

	(v)


	Vot 29000A – 

Temporary & Contract Personnel
Elaun RA/ SRA


	
	
	

	
	Vot 29000B –

Special Services/Honorarium
Perkhidmatan Ihktisas, yuran pendaftaran seminar)dan/atau latihan teknikal/khas. Yuran Penerbitan Jurnal selepas mendapat kelulusan CRIM dan perkhidmatan lain termasuk hospitaliti /enumerator. Sila nyatakan secara lengkap dengan pecahannya sekali


	
	
	

	(vii)
	Vot 35000 –Siling Jumlah (Vot35000 + Vot36000) adalah tidak lebih 40% daripada bajet dipohon
Special Equipment (Fix Asset)
Sila nyatakan secara lengkap dengan pecahannya sekali


	
	
	

	
	Vot 36000 - Siling Jumlah (Vot35000 + Vot36000) adalah tidak lebih 40% daripada bajet dipohon

	
	
	

	
	TOTAL AMOUNT

JUMLAH BESAR
	
	
	


XXX
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