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TEMPLATE LETTER OF UNDERTAKING (RESEARCH)

*Disclaimer : 

The Template provided here are for the sole purpose of reference and not in any manner and purpose whatsoever, making the Legal Adviser Office liable for any loss, damage, failure or adverse consequences of its use.

Template yang disediakan ini adalah untuk tujuan rujukan semata-mata dan tidaklah dengan apa-apa jua cara dan maksud sekalipun menyebabkan Pejabat Penasihat Undang-Undang bertanggungan terhadap sebarang kehilangan, kerosakan, kegagalan atau akibat buruk yang diakibatkan oleh penggunaannya. 















Faculty of ……………..
UNIVERSITI TEKNIKAL MALAYSIA MELAKA
Hang Tuah Jaya, 76100 Durian Tunggal,
Melaka, Malaysia.

(Attn: …………………….)

Dear Dr.,

Re: ………………………………
· Letter of Undertaking (“LoU”)

This Letter of Undertaking (“LoU”) is made on this _____day of _____ 20….

BETWEEN

XXX, (Company Registration Number: …………….), a company established pursuant to the ………………………….. and address at ………………………………. (hereinafter referred to as “XXX”) of the one part, 

AND

UNIVERSITI TEKNIKAL MALAYSIA MELAKA, a public University established pursuant to Universities and University College Act, 1971 and having it address at Hang Tuah Jaya, 76100 Durian Tunggal, Melaka (hereinafter referred to as “UTeM”) of the other part.

XXX and UTeM shall hereinafter individually be referred to as a “Party” and collectively as “Parties”.


For good and valuable consideration, we XXX, hereby covenants and undertakes –

To collaborate in carrying out further research and development works for a project known as “……………………………………….” (hereinafter referred to as “the Project”).

1.	DURATION

This LoU shall be effective and come into effect from the date of approval by UTeM's and XXX's Approval Authorities, whichever the later, and shall continue for a period of …………… (………) months, unless terminated earlier by a written notice by any of the Parties. The Parties may extend the duration of this LoU with mutual agreement by both Parties.

2.	THE GRANT

(i)	XXX shall award the fund for industrial matching grant in the amount of RINGGIT MALAYSIA …………….. (RM…………..) ONLY which shall be used for the purpose of carrying out the Project, whereby the grant shall be paid as provided below:

a. Upon issuance of LoU: Preparation for Lab Test is 50% from total budget from XXX; and

b. Upon completion of reliability test: Reliability test in lab-scale and field test with various conditions and boundary conditions is 50% from the total budget from XXX.

(ii)	UTeM shall procured a grant in the amount of RINGGIT MALAYSIA ……………………. (RM…………..) ONLY which shall be used for the purpose of carrying out the Project.

3.	UTeM ROLES AND RESPONSIBILITIES

(i) 

(ii) 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

(viii) 

(ix) 

4.	XXX ROLES AND RESPONSIBILITIES

(i) 

(ii) 

(iii) 

(iv) 



5.	OTHER SALIENT TERMS

(i) XXX shall fund the Project by contributing the Grant to UTeM as particularised in Appendix One.

(ii) UTeM shall procured the Project by contributing the Grant as particularised in Appendix One.

(iii) XXX and UTeM shall ensure that the Project are carried out using the highest skill, care and diligence in discharging their professional services to the Project so as to comply with XXX requirements, estimated cost and schedule.

6.	CONFIDENTIALITY

(i) In consideration of the disclosure of the Confidential Information by the Disclosing Party, the Receiving Party undertakes to hold any Confidential Information in the strictest confidence and shall not:

1. Make use of the Confidential Information for purposes other than in connection with the Project.

2. Use the Confidential Information in any manner detrimental to the Disclosing Party.

3. Disclose, disseminate or otherwise communicate any Confidential Information to any persons without the prior written consent of the Disclosing Party.

(ii) “Confidential Information” means any information or material in whatever form (whether in written, magnetic, electronic, digital or other physical form) provided to the Receiving Party by the Disclosing Party or any third party on its behalf which includes without limitation commercially valuable, proprietary and confidential commercial, business, financial, technical, operational, administrative, marketing and other information concerning, amongst others, the Disclosing Party and/or its related corporations.

(iii) ‘Disclosing Party’ means the Party which is disclosing its Confidential Information to the other Party.

(iv) ‘Receiving Party’ means the Party which is receiving Confidential Information from the other Party.

(v) Confidential Information does not include information which:

1. 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.

2. The Confidential Information is now or hereafter becomes available to the public in the form of a printed publication through no breach of this LoU.

3. The Confidential Information is subsequently disclosed to the Receiving Party without restriction by a third party having lawful right to disclose such information.

4. The Confidential Information is required by law to be disclosed.


7.	TERMINATION

Notwithstanding anything in this provision, either Party may terminate this LoU by notifying the other Party of its intention to terminate this LoU by a notice in writing given at least FOURTEEN (14) days prior to its intention to do so. The termination of this LoU shall not affect the ongoing activities and/or programs and commitments which have been agreed upon by the Parties prior to the date of the termination of this LoU.

8.	INTELLECTUAL PROPERTY RIGHTS

(i) 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.

(ii) The use of 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 the other Party.

(iii) “Background Intellectual Property” means any intellectual property rights that are possessed by each Party prior to the effective date of this LoU 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 nothing in this LoU 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.

(iv) “Foreground Intellectual Property” means any intellectual property rights that arise, or are obtained or developed, created, written, prepared or discovered in connection with or in the course of the Project solely or jointly by the Parties.

(v) The Parties agree that this LoU 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.

(vi) Any Foreground Intellectual Property arising or is generated from the Project, shall be owned jointly between the Parties. Any dispute pertaining to the same shall be determined upon further discussion between the Parties.

(vii) 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.

(viii) 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.

(ix) 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.

(x) 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.

(xi) 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.

(xii) 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 LoU.

(xiii) Either Party undertake not to use or license the outcome of the Project and/or concepts to any third party without prior written consent from the other Party.

9.	JOINT PUBLICATIONS

(i) 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. 

(ii) 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.

(iii) Parties shall exchange of information, publication of joint papers and materials which are related to the Project.

10.	LAW APPLICABLE

This LoU shall be governed by and construed in accordance with the laws of Malaysia and the Parties irrevocably submit to the exclusive jurisdiction of the Courts of Malaysia.

11.	SETTLEMENT OF DISPUTES 

Any difference or dispute between the Parties arising out of the interpretation or implementation or application of any of the provisions of this LoU 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, the Parties agree to submit to the jurisdiction and determination of the Courts of Malaysia.


12.	BINDING EFFECT

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

13.	INDEMNITY

Both Parties shall be responsible for and indemnify each other against all damage, loss(es), cost(s), expense(s), action(s), demand(s), proceeding(s), claim(s), and liability(ies) occasioned to the Project or to any person caused by any act, default or negligence of either Party or the servants agents or, licensees or invitees or any persons in the Project expressly or impliedly with either Parties’ authority SAVE AND EXCEPT those caused by latent defect, and to pay and make good all and every loss and damage whatsoever incurred or sustained by the aggrieved Party as a consequences of every breach, non-performance or non-observance of the defaulting Party covenants, conditions or other provision herein contained.

14.	REVISION, MODIFICATION AND AMENDMENT

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

15.	ENTIRE AGREEMENT 

This LoU 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 LoU, it has not relied on any representation or warranty save as expressly set out herein or in any document expressly referred to herein.

16.	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 LoU which suspension shall take effect immediately after reasonable notification has been given to the other Party.

17.	EXPIRY OR TERMINATION, FORCE MAJEURE AND SEVERABILITY

17.1	Expiry of Termination

(i) In the event a Party is in breach of any terms or conditions of this LoU (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 LoU.

(ii) Notwithstanding any provisions in this LoU, either Party may elect to terminate this LoU, or portions thereof, at any time before the expiration of the period of this LoU 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 LoU when such disposition is not otherwise specified in this LoU. 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 LoU 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 LoU.

(iii) Termination of this LoU shall not affect any right which all Parties has accrued up to and on the termination date.

(iv) Upon termination of this LoU, for any reason whatsoever, the Party disbursing any monies under this LoU shall forthwith cease any further payments for the uncompleted portion of the Project.

(v) 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.

17.2	Force Majeure

(i) 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 LoU.

(ii) 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.

(iii) In the event the Force Majeure shall result in either UTeM or XXX being unable to perform its obligations hereunder, the obligations of 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 LoU and where it is still reasonable for the Party concerned to continue with the performance of its obligations under this LoU, 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 LoU shall terminate.

(iv) Notwithstanding Clause 15 (i), 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 LoU as impossible or impracticable, such Party may opt to terminate this LoU by written notice to the other specifying the date upon which the termination is to take effect.

(v) The term “Force Majeure” as employed in this Clause and elsewhere in this LoU 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.

17.3	Severability

(i) If any of the provision of this LoU 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 LoU as if it had never formed a part hereof and the remaining provisions of this LoU shall remain in full force and effect.

(ii) 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.

18.	Each Party shall bear its own cost and expenses including legal cost, which it may incur on its part in connection with the negotiation and execution of this LoU and/or any matters pertaining thereto and payable pursuant to this LoU. The stamp duty payable in connection with this LoU (if any) shall be borne by the UTeM.

19.	This LoU is sent to you in duplicate. Please indicate your acknowledgement of understanding and agreement to the foregoing by signing and returning the original document to us within seven (7) calendar days from the date of receipt of this LoU and the other copy for your record.

Thank you.


Yours faithfully,




XXX
(Designation)























ACCEPTANCE

We, Universiti Teknikal Malaysia Melaka (UTeM), hereby confirm our acceptance to undertake ………………………………………. subject to the terms and conditions as stipulated in this Letter of Undertaking Ref No. ……………………… dated _____________.


Accepted this _____day of ___________________ 20…..


Signed for and behalf of Universiti Teknikal Malaysia Melaka (UTeM)



.........................................................................................
Name: PROFESSOR DATUK WIRA DR. RAHA BINTI ABDUL RAHIM
Designation: VICE CHANCELLOR, UNIVERSITI TEKNIKAL MALAYSIA MELAKA


Witnessed by



.........................................................................................
Name: PROFESSOR DR. ZULKIFILIE BIN IBRAHIM
Designation:   DEPUTY VICE CHANCELLOR (RESEARCH & INNOVATION), 
                       UNIVERSITI TEKNIKAL MALAYSIA MELAKA




Appendix One
Details of the Project

Project Title



Executive Summary




Research Background



Milestones



Team Members



Deliverables



Budget of the Project


	Budget details
Butiran belanjawan

	Amount requested by applicant (RM)

	Contribution

	
	
	UTeM
	XXX
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