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THIS RESEARCH AND DEVELOPMENT COLLABORATION AGREEMENT is made on the • day of  •		 202•

BETWEEN:

1.	UNIVERSITI TEKNOLOGI MALAYSIA, a public university established under the Universities and University Colleges Act 1971 [Act 30] of Malaysia and having its address at Universiti Teknologi Malaysia, 81310 Johor Bahru, Johor (hereinafter referred to as “UTM”) of the one part; 

AND

2.	The Collaborator whose particulars are described in Paragraph 1 of Schedule 1 of this Agreement (hereinafter referred to as “the Collaborator”) of the other part.

(UTM and the Collaborator shall collectively be referred to as “Parties” and any one of them as “Party” as the context may require).

WHEREAS: 

A. UTM is an established university which strives to enhance and strengthen its academic and research activities and has taken various initiatives to complement its educational excellence. UTM has entered various collaborative arrangements with other parties to enhance its research capabilities.

B. The Collaborator is the entity as described in Paragraph 1 of Schedule 1 of this Agreement.

C. Pursuant to several discussions between the Parties, the Parties agree to collaborate with each other to undertake the R&D Project (as hereinafter defined).

D. Pursuant to Recital C above, the Parties are desirous of entering into this Agreement to record and formalise their arrangement and to set out hereinafter their respective rights, duties, obligations and mutual covenant relating to the R&D Project, subject to the terms and conditions contained in this Agreement.

THE PARTIES NOW FURTHER AGREE as follows:

1. DEFINITIONS AND INTERPRETATIONS

1.1 Definitions 

In this Agreement, the following words and expressions shall have the meanings herein assigned to them unless the context, subject matter or content is inconsistent with such meanings:

	“Additional Equipment”
	refers to the equipment(s) as determined by the Parties, which is required to be purchased using the Fund, to enable the Parties to undertake the R&D Project;

	
	

	“Agreement”
	means this research and development collaboration agreement executed between the Parties together with any attachments, exhibits, schedules and appendices thereto as amended from time to time by mutual written agreement of the Parties;

	
	

	“Background Intellectual Property”
	refers to the Intellectual Property (and the Intellectual Property Rights therein) which is required by the Parties in undertaking the R&D Project as specified in Schedule 8 of this Agreement;

	
	

	“Business Day(s)”
	means a day on which banks are open for business in Johor and shall exclude Friday, Saturday and public holidays;

	
	

	“Chairman”
	having the meaning as defined under Clause 6.9 below;

	
	

	“Confidential Information”
	means information and documents in any form that are by its nature confidential and shall include (but shall not be limited to) the terms of this Agreement, information and documents relating to the R&D Project, as well as any information relating to the business, affairs, finances, trade secrets, technologies, methodologies, customers and suppliers of the Parties but does not include:

(a) information already known to the receiving Party at the time of disclosure by the other Party; or

(b) information in the public domain other than as a result of disclosure by a Party in breach of its obligations of confidentiality under this Agreement;

	
	

	“Effective Date”
	means the date of this Agreement as appear on the first (1st) page of this Agreement;

	
	

	“Employees”
	means the employees of a Party which include but are not limited to the Party’s officers, servants, agents and any other person duly authorized by the said Party;

	
	

	“Equipment”
	refers to the tools, devices, apparatus, paraphernalia, machines, machinery and software of any kind provided by one Party to the other Party to be used in conducting the R&D Project;

	
	

	“Force Majeure”
	means a circumstance beyond the reasonable control of the Parties which results in a Party being unable to observe or perform on time any of its obligations under this Agreement as stipulated in Clause 10 of this Agreement;

	
	

	“Fund”
	having the meaning as defined in Clause 4.2(a) of this Agreement;

	
	

	“Intellectual Property”
	means copyright, trademark, industrial design, patent, layout design of integrated circuit, business method, domain name, trade secret and any other intellectual property right in any field or industry;

	
	

	“Intellectual Property Rights”
	means all present and future rights conferred by statute, common law, equity or any other law in relation to the Intellectual Property;

	
	

	“Representative”
	having the meaning as defined under Clause 5.1 of this Agreement;

	
	

	“R&D Project”
	means the collaborative research and development project as described in Schedule 2 of this Agreement;

	
	

	“R&D Project Completion Date”
	means the date of issuance of the R&D Project Final Report;

	
	

	“R&D Project Final Report”
	refers to the R&D Project Final Report as determined by the Parties, to be issued by the Team Leads upon completion of the R&D Project;

	
	

	“R&D Project Intellectual Property”
	refers to:

(a) any Intellectual Property as first made or generated by any of the Parties during, in the course of and pursuant to the performance of the R&D Project, including discoveries, tangible properties, computer software, materials, methods, techniques, formulas, data, copyrighted works, processes and/or such other derivative works; and

(b) the technology and/or product jointly developed by both Parties pursuant to the performance of the R&D Project;

	
	

	“R&D Project Management Committee”
	shall mean the R&D Project Management Committee as described in Clause 6 of this Agreement;

	
	

	“R&D Project Milestones”
	means the milestones to be achieved pursuant to the completion of the Scope of Work as specified in Schedule 3 of this Agreement;

	
	

	“R&D Project Team Members”
	refers to the individuals working on the R&D Project on behalf of a Party as identified in Schedule 5 of this Agreement; 

	
	

	“Scope of Work”
	refers to the detailed scope of work for the R&D Project as specified in Schedule 3 of this Agreement; 

	
	

	“Team Lead(s)”
	mean the persons designated respectively by the Parties as identified in Schedule 5 of this Agreement, who will be responsible for the scientific and technical conduct of the R&D Project; and

	
	

	“Term”
	means a period as stated in Paragraph 2 of Schedule 1 of this Agreement.

	
	


1.2 Interpretations

In this Agreement, unless the context otherwise requires: 

(a)	the headings and underlining in this Agreement are for convenience only and shall not be deemed to be part hereof or be taken into consideration in the interpretation or construction of this Agreement;

(b)	words importing the singular includes the plural and vice versa;

(c)	words importing a gender includes any gender;

(d)	an expression importing a natural person includes any company, partnership, joint venture, association, corporation or other body corporate and any governmental agency;

(e)	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;

(f)	a reference to a document includes an amendment or supplement to, or replacement or novation of, that document;

(g)	a reference to a Party to any document includes that Party’s successors and permitted assigns;

(h)	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; 

(i) any reference to a “day”, “week”, “month” or “year” is a reference to a day, week, month or year in accordance with the Gregorian calendar;

(j)	a “month” is a reference to a period starting on one day in a calendar month and ending on the numerically corresponding day in the next calendar month (and reference to “months” shall be construed accordingly) save that, where any such period would otherwise end on a day which is not a Business Day, it shall end on the next Business Day. If any such period starts on the last Business Day in a calendar month or if there is no numerically corresponding day in the month in which that period ends, that period shall end on the last day in that later month save as aforesaid;

(k) 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; 

(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; and

(m) all schedules and appendices to this Agreement shall form an integral part of this Agreement.

2. OBJECTIVE

The Parties agree to collaborate with each other to undertake the R&D Project subject to the terms and conditions contained in this Agreement.

3. TERM

3.1 The Parties hereby agree that this Agreement shall become effective on the Effective Date and be valid during the Term unless earlier terminated in accordance with the terms and conditions of this Agreement.

3.2 Notwithstanding Clause 3.1 above, the Parties agree that the Term may be mutually extended by the Parties subject to the terms and conditions to be mutually agreed by the Parties in writing.

4. OBLIGATIONS OF THE PARTIES

4.1 In respect of the conduct of the R&D Project

(a) The Parties shall conduct the R&D Project based on milestones set out in the Scope of Work:

(i) by performing the activities;

(ii) by delivering the deliverables;

(iii) in accordance with the cost; and

(iv) in accordance with the performance and completion timelines,

as mentioned in the Scope of Work. Any changes or variations to any items in the Scope of Work require the consensus of both Parties in writing. For the avoidance of doubt, each Party is under no obligation to conduct any research related to the R&D Project beyond what is expressly described in this Agreement and the Scope of Work and each Party retains the right to conduct research outside the scope of the R&D Project without any obligation to the other Party.

(b) The Parties agree that the execution of the R&D Project shall be managed by the designated Team Leads, who are responsible:

(i) for overseeing the R&D Project;

(ii) where possible, resolving any issues relating to the R&D Project, failing which, escalating such issues to the relevant party for resolution in the manner provided in this Agreement; and

(iii) completing and submitting the R&D Project Final Report.

(c) Each Party shall, from time to time as agreed by the Parties, submit written report on the progress of the activities undertaken by the Parties in respect of the R&D Project.

(d) The Collaborator shall at all times authorise UTM’s officers, agents and representatives authorised by UTM to inspect any activities related to the R&D Project undertaken by the Collaborator to assess the progress of the R&D Project.

(d)  	UTM shall at all times authorise the Collaborator’s officers, agents and representatives authorised by the Collaborator to inspect any activities related to the R&D Project undertaken by UTM to assess the progress of the R&D Project.

4.2 In respect of the Fund and expenses 

(a) The Collaborator agrees that it shall provide a fund to be utilized by the Parties in respect of the conduct of the R&D Project, a sum of which as mentioned in Schedule 4 of this Agreement (“Fund”). 

(b) The Collaborator agrees that it shall disburse the Fund in accordance with the disbursement timeline as mentioned in Schedule 4 of this Agreement. For the avoidance of doubt, the Collaborator agrees that UTM shall not be responsible for the delay or failure to perform the activities in relation to the R&D Project as mentioned in the Scope of Work in the event the Collaborator fails to disburse the Fund in accordance with the disbursement timeline as mentioned in Schedule 4 of this Agreement.  

(c) The Parties agree that the Fund shall only be utilized by the Parties in undertaking the activities relating to the R&D Project as mentioned in the Scope of Works including, where applicable, the purchase of the Additional Equipment. In this regard, each Party:

(i) shall maintain and accurate record on the manner of the utilization of the Fund by each Party; and

(ii) shall at all times, authorise the other Party’s officers, agents and representatives authorised by the other Party to inspect such record.

(d) Save and except the expenses and costs covered by the Fund as mentioned in the Scope of Work, each Party shall be responsible for its own expenses in relation to the R&D Project including all travel and accommodation costs.

4.3 In respect of the Equipment

(a) The Parties agree that either Party may place (“Equipment Lender”) any relevant Equipment at the others Party’s (“Equipment Borrower”) premises for both Parties’ usage for the sole purpose of the R&D Project. During the Term, unless otherwise agreed in writing: 

(i) the Equipment Borrower shall maintain a complete list of the Equipment including the Equipment listed in Schedule 7 of this Agreement;

(ii) the Equipment Lender shall maintain and ensure the up-keep of the Equipment at its own cost. The Equipment Borrower shall facilitate access for such maintenance as necessary;

(iii) the Equipment Lender shall use its best endeavour to safeguard and ensure the security of the Equipment;

(iv) the Equipment Borrower shall allow the Equipment Lender to examine the Equipment after receiving reasonable notice from Equipment Lender stating its intention to do so; 

(v) the Equipment Lender shall insure the Equipment as necessary at its own cost; and 

(vi) upon completion or early termination of the R&D Project or this Agreement, the Equipment Borrower shall return the Equipment to the Equipment Lender in good repair, considering wear and tear. In the event the Equipment Borrower is unable to return the Equipment, or if the Equipment is irreparably damaged, the Equipment Borrower shall compensate the Equipment Lender for such Equipment. 

For the avoidance of doubt, the obligations under Clause 4.3(a)(i), (ii), (iii) and (iv) above shall apply to the Additional Equipment and on the Party with whom the Additional Equipment is placed. 

(b) The Parties further agree that:

(i) at all time, the ownership of the Equipment shall be retained by the Equipment Lender; and

(ii) the ownership of the Additional Equipment shall be retained by UTM. In this regard, in the event where the Additional Equipment is placed with the Collaborator, upon completion or early termination of the R&D Project or this Agreement, the Collaborator shall return the Additional Equipment to UTM in good repair, considering wear and tear. In the event the Collaborator is unable to return the Additional Equipment, or if the Additional Equipment is irreparably damaged, the Collaborator shall compensate UTM for such Additional Equipment.

4.4 In respect of the R&D Project Team Members

(a) The Parties agree that they shall assign their R&D Project Team Members who have the necessary expertise to undertake the R&D Project, who shall;

(i) work solely on the R&D Project;

(ii) devote his time and expertise in the R&D Project; and
(iii) perform all the obligations of the Parties mentioned herein in accordance with the terms and conditions of this Agreement.

(b) The Parties agree that they shall render full support and assistance at all times to their R&D Project Team Members in carrying out his/her obligations in respect of the R&D Project, including providing uninterrupted access to and usage of the resources, materials, facilities and Equipment of each of the Parties.

(c) The Parties agree that it shall ensure that the Parties’ R&D Project Team Members shall liaise and work closely with each other to ensure successful completion of the R&D Project.

(d) The Collaborator represents and warrants that the R&D Project Team Members affiliated to it are its Employees, contractors or interns and as such the Collaborator has the right to retain ownership of and deal with any Intellectual Property created by such employee, contractor or intern in the manner provided in this Agreement. 

(e) UTM represents and warrants that the R&D Project Team Members affiliated to it are its Employees, contractors, students or interns and as such UTM has the right to retain ownership of and deal with any Intellectual Property created by such employee, contractor, student or intern in the manner provided in this Agreement.

(f) The Parties agree that they shall not add, substitute or replace their R&D Project Team Members with any other individual to undertake the R&D Project without the prior written consent of the other Party save and except in the following circumstances by giving to the other Party a written notice to that effect:

(i) the Party’s R&D Project Team Members leaves his/her employment with the Party;

(ii) the Party’s R&D Project Team Members suffers permanent disability; or

(iii) upon the death of the Party’s R&D Project Team Members.

4.5 In respect of commercialization of the R&D Project Intellectual Property

Upon successful completion of the R&D Project, should either or both Parties wish to explore the commercialization of the R&D Project Intellectual Property, (“R&D Project Intellectual Property Commercialization”) both Parties agree:

(a) to negotiate in good faith on the terms and conditions of the R&D Project Intellectual Property Commercialization; and thereafter

(b) to enter into a separate agreement to govern the rights and obligations in respect of the R&D Project Intellectual Property Commercialization (“Commercialization Agreement”). For the avoidance of doubt, such Commercialization Agreement shall cover, amongst others, the following terms and conditions: 

(i) the Party(ies) who shall be responsible to undertake the R&D Project Intellectual Property Commercialization (“the Commercializing Party”);

(ii) the responsibilities of the Commercializing Party in respect of  the R&D Project Intellectual Property Commercialization; and

(iii) the profit sharing arrangement between the Parties pursuant to the R&D Project Intellectual Property Commercialization by the Commercializing Party.

4.6 In respect of insurance 

The Collaborator shall, at its own cost and expenses, effect and maintain or cause to be effected and maintained during the Term, the necessary insurance policy(ies) with sufficient coverage to cover any liability that may arise (including liability arising from death and personal injury) pursuant to the conduct of the R&D Project. 

4.7 Miscellaneous

(a) Each Party agrees that it shall from time to time, provide the necessary and relevant assistance and/or documents or information to the other Party to enable the other Party to perform its obligations under this Agreement.

(b) The Parties agree that they shall:

(i) at all times maintain and protect the reputation and goodwill of each Party; 

(ii) work together in good faith and in professional manner to achieve the objectives of this Agreement; and

(iii) not enter into any other transactions or agreements or arrangements that will hinder, interrupt or affect the performance of their obligations under this Agreement.

4.8 In respect of the performance standard

The Parties agree that they shall undertake and perform their obligations in respect of the R&D Project:

(a) with generally accepted skill and workmanship in the industry;

(b) with due diligence and efficiency;

(c) in such manner as shall always safeguard and protect the interests of the other Party; and

(d) in accordance with the provisions of this Agreement. 

5. THE PARTIES’ REPRESENTATIVE

5.1 Each Party shall nominate one of its officers to act as its representative (“Representative”) throughout the Term of this Agreement. 

5.2 Each Party’s Representative shall have the authority on behalf of each Party to make and give such approvals, acceptance, directions and other decisions required to be given by a Party to the other Party.

5.3 Any instructions given to the Representative of a Party shall be deemed to be given to such Party.

5.4 Any instructions given by the Representative of a Party shall be deemed to be given by such Party.

5.5 The Parties’ Representative will liaise closely with each other on matters pertaining to this Agreement.

5.6 The particulars of the Parties’ Representative are mentioned in Paragraph 3 of Schedule 1 of this Agreement.

5.7 Each Party shall immediately inform the other Party in the event of any change to its Representative.

6. THE R&D PROJECT MANAGEMENT COMMITTEE

6.1 Establishment of the R&D Project Management Committee

The Parties agree to the establishment of the R&D Project Management Committee to oversee and monitor the Parties’ performance of their obligations under this Agreement.

6.2 Composition of the R&D Project Management Committee 

(a) The Parties agree that the composition of the R&D Project Management Committee shall not exceed the number as stated in Paragraph 1 of Schedule 6 of this Agreement;
(b) The Parties agree that the rights of each of the Parties to appoint its representatives to the R&D Project Management Committee shall be as follows:

(i) UTM shall have the power to appoint a number of representative as stated in Paragraph 2 of Schedule 6 of this Agreement to the R&D Project Management Committee; and

(ii) the Collaborator shall have the power to appoint a number of representative as stated in Paragraph 2 of Schedule 6 of this Agreement to the R&D Project Management Committee;

(c) The particulars of the Parties’ representatives in the R&D Project Management Committee as at the Effective Date are mentioned in Paragraph 3 of Schedule 6 of this Agreement; and

(d) Each Party shall immediately inform the other Party in writing in the event of any change to its representative in the R&D Project Management Committee.

6.3 Powers and duties of the R&D Project Management Committee

The Parties agree that the R&D Project Management Committee shall have the powers and duties as mentioned in Paragraph 5 of Schedule 6 of this Agreement. 

6.4 Convening of Meeting

The Parties hereby agree that the R&D Project Management Committee shall convene a meeting with the frequency as mentioned in Paragraph 6 of Schedule 6 of this Agreement. 

6.5 Notice of Meeting

Notice of any meeting of the R&D Project Management Committee shall be served on each member at his/her correspondence address (and copied to each Party) at least seven (7) Business Days either before the date of such meeting or such shorter period as may be agreed upon by all members of the R&D Project Management Committee.

6.6 Quorum of Meeting

The quorum for the R&D Project Management Committee meeting shall be three (3) members present in person or by their alternates, of whom at least one (1) shall be the representative of UTM and the Collaborator.

6.7 Adjourned Meeting 

In the absence of a quorum at any meeting of the R&D Project Management Committee, the meeting shall be adjourned to the same day, place and time in the next week. If a quorum shall not be present within thirty (30) minutes following the date, place and time fixed for that adjourned meeting, two (2) members present in person or by their duly appointed alternates, of which the presence of one (1) representative of UTM shall be mandatory to form the quorum and the quorum shall be deemed to be reached and the meeting shall proceed.

6.8 Alternative Mode of Convening Meeting 

As an alternative to the physical meeting, all or any of the members of the R&D Project Management Committee may participate in a meeting of the R&D Project Management Committee by means of a telephone conference, audiovisual link-up, video conference or any instantaneous communication medium which allows all persons participating in the meeting to hear each other. A person so participating shall be deemed to be present in person at the meeting and shall be entitled to vote or be counted in a quorum accordingly. Such meeting shall be deemed to be held at such place as agreed upon by the members of the R&D Project Management Committee provided that the following conditions are satisfied:

(a) each member must acknowledge his/her presence at the commencement of the meeting to all members taking part; and

(b) a member may not leave the meeting so conducted by disconnecting his telephone or other means of communication medium unless he has previously obtained the express consent of the Chairman to do so.

6.9 Chairman 

The chairman of the R&D Project Management Committee shall be members appointed by UTM as named in Paragraph 4 of Schedule 6 of this Agreement (“Chairman”). The Chairman shall preside over the R&D Project Management Committee meeting and if the Chairman is unable to attend any meeting of the R&D Project Management Committee, any of the members appointed by UTM shall act as Chairman for that meeting.

6.10 Invitation to Attend Meeting 

Other persons may be invited to attend the R&D Project Management Committee meetings on invitation by the R&D Project Management Committee but shall have no voting rights at the meetings.

6.11 Voting and Casting Vote

Each member of the R&D Project Management Committee shall have one (1) voting right. In the event of equality of votes, the Chairman shall have the casting vote.



6.12 Minutes of Meeting

A copy of all minutes of meeting of the R&D Project Management Committee and decisions made in the meetings of the R&D Project Management Committee in accordance with the provision of this Clause 6 shall be documented in writing and signed by each member present and voting and shall be forwarded to the Parties within fourteen (14) Business Days from the date of such meeting or decisions being made.

6.13 Written Decision Signed by All Members

A decision in writing signed by all members for the time being entitled to receive notice of the meeting of the R&D Project Management Committee, shall be as valid and effectual as if it had been passed at a meeting of the R&D Project Management Committee duly convened and held. Any such written decision may consist of several documents in like form, each signed by one (1) or more members.

6.14 Decisions Binding

All Parties shall be bound by the decisions of the R&D Project Management Committee made in accordance with the provisions of this Agreement.

7. INTELLECTUAL PROPERTY 

7.1 Ownership of the Background Intellectual Property 

The Parties agree that:

(a) all Intellectual Property Rights in respect of UTM’s Background Intellectual Property as specified in Paragraph 1 of Schedule 8 of this Agreement are owned by and are the absolute property of UTM. For the purpose of the R&D Project, UTM hereby grants to the Collaborator during the Term, a non-exclusive, royalty-free license to use UTM’s Background Intellectual Property solely to the extent necessary to carry out the R&D Project; 

(b) all Intellectual Property Rights in respect of the Collaborator’s Background Intellectual Property as specified in Paragraph 2 of Schedule 8 of this Agreement are owned by and are the absolute property of the Collaborator. For the purpose of the R&D Project, the Collaborator hereby grants to UTM during the Term, a non-exclusive, royalty-free license to use all the Collaborator’s Background Intellectual Property solely to the extent necessary to carry out the R&D Project;

(c) all the third party’s Background Intellectual Property that is reasonably anticipated by the Team Leads to be required to carry out the R&D Project as specified in Paragraph 3 of Schedule 8 of this Agreement (“Third Party’s Background Intellectual Property”) are owned by the relevant third party as identified in Paragraph 3 of Schedule 8 of this Agreement (“the Relevant Third Party Owner”). The Parties further agree that:

(i)	the relevant Party as identified in Paragraph 3 of Schedule 8 of this Agreement shall procure the necessary license from the Relevant Third Party Owner for the Parties to use such Third Party’s Background Intellectual Property to carry out the R&D Project based on terms and conditions which are acceptable to both Parties; and

(ii) 	the Parties shall only use the Third Party’s Background Intellectual Property during the Term solely to the extent necessary to carry out the R&D Project based on the terms set out by the Relevant Third Party Owner.

7.2	Ownership of the R&D Project Intellectual Property

The Parties agree that:

(a) all the Intellectual Property Rights in respect of the R&D Project Intellectual Property shall, in the first instance, upon the completion of the R&D Project, be jointly owned by the Parties, based on the following percentage:

(i) 	UTM: 50%; and

(ii)	the Collaborator: 50%; and

(b) they shall immediately upon the completion of the R&D Project, evaluate and review the actual contributions provided by each Party towards the R&D Project and thereafter vary the Parties’ ownership percentage over the R&D Project Intellectual Property under Clause 7.2(a) above to reflect each of the Parties’ contributions towards the R&D Project, the percentage of which shall be agreed by the Parties and recorded in writing. In this regard, each Party shall maintain sufficient, accurate and up-to-date records of all expenses, resources and material utilised by the Party in conducting the R&D Project.

7.3	Restriction on assignment, modification and improvement

The Parties agree that they shall not:

(a) assign their right over the R&D Project Intellectual Property to any other party; and

(b) make any modification and improvement to the R&D Project Intellectual Property,

without the prior written approval of the other Party.

7.4 	Protection

The Parties agree that the Collaborator shall make the necessary applications with the relevant intellectual property office in the relevant country(ies), for the protection of the R&D Project Intellectual Property under the name of both Parties as the joint-owner and shall use its reasonable endeavours to prosecute any pending application for such protection. Any protection obtained pursuant to any such application shall be jointly owned by the Parties. All reasonable costs in respect of the prosecution and maintenance thereof shall be borne equally by the Parties.
  
7.5 Survival 

This Clause 7 shall survive the termination or expiration of this Agreement.

8. PUBLICATION

8.1 No Party shall unless with the prior written consent of the other Party publish, either alone or in conjunction with any other person, any article, paper, interview, photograph, or other publication containing data, information, methods, results or any other matter resulting from or gained in pursuing  the R&D Project under this Agreement (“Materials”) (including through presentation at international, national or regional professional meetings or symposia, and publication in journals, thesis, or dissertations, or otherwise of their own choosing) whether electronic or otherwise, provided that the decision as to whether or not to grant such consent shall not be unreasonably withheld or delayed. 

8.2 The Parties agree that for the publication which contains or reveals any R&D Project Intellectual Property:

(a) The Party intending to publish (“Publishing Party”) the Materials will furnish the other Party (“Approving Party”) with copies of such Materials at least sixty (60) days prior to the publication of the Materials for the Approving Party’s approval to avoid improper disclosure or loss of patent protection; and 

(b) The Approving Party shall have fifteen (15) days after receipt of the copies to object the publication of the Materials and the Publishing Party shall refrain from making such publication for a maximum of forty-five (45) days from the date of receipt of such objection for the Parties to take appropriate measures to protect the R&D Project Intellectual Property. 

8.3 Any such publication will be subjected to primarily, this Agreement and secondarily, established academic practice and protocols for publications. 

8.4 Both the content and the timing of the publication must be consented by the Approving Party, to avoid improper disclosure and to ensure that any publication does not endanger any application for the protection of the R&D Project Intellectual Property. The Approving Party may request modifications or withhold consent if it believes the content could compromise both Parties’ strategic or Intellectual Property interests.

9. CONFIDENTIAL INFORMATION

9.1	A Party shall not, without the prior written approval of the other Party, disclose the other Party’s Confidential Information to any person.

9.2	A Party shall not be in breach of this Clause 9 in circumstances where it is legally compelled to disclose the other Party’s Confidential Information as required by law or by any government or judicial authority. 

9.3	Each Party shall take all reasonable steps to ensure that its Employees, agents and any sub-contractor engaged for the purposes of this Agreement, do not make public or disclose the other Party’s Confidential Information.

9.4	Notwithstanding any other provision of this Clause 9, a Party may disclose the Confidential Information to, where relevant, its Board of Directors, parent company, subsidiaries, associated companies, solicitors, auditors, insurers and accountants on a need-to-know basis, provided however that the Party disclosing such Confidential Information shall remain liable for any breach of this Clause 9 by its Board of Directors, parent company, subsidiaries, associated companies, solicitors, auditors, insurers and accountants. 

9.5	A Party (“the Indemnifying Party”) shall indemnify the other Party against any loss or damage which the other Party may sustain or incur as a result of any breach of Confidential Information by the Indemnifying Party, its Employees, agents or sub-contractors.

9.6	The confidentiality and non-disclosure obligations of the Parties under this Clause 9 shall survive the expiry or termination of this Agreement (whichever is the case). 

10. FORCE MAJEURE

10.1 	Subject to the limitation set forth in this Agreement, in the event that either Party (“Affected Party”) is unable by reason of a Force Majeure event, wholly or in part, to fulfil any obligation set forth in this Agreement, then upon such Affected Party giving written notice and full particulars of such event as soon as practicable after knowledge of the occurrence thereof to the other Party and the other Party agreeing in writing that a Force Majeure event has occurred, such obligation of the Affected Party shall be suspended or excused to the extent affected by the Force Majeure event. For the purposes of this Agreement, a Force Majeure event shall mean an event, condition, or circumstance or its effect which:

(a)	is beyond the reasonable control of and occurs without fault or negligence on the part of the Affected Party; and

(b)	causes a delay or disruption in the performance of any obligation of the Affected Party under this Agreement despite all reasonable efforts of the Affected Party to prevent it or mitigate its effects, and may include:

(i)	unusually severe weather conditions;

(ii)	acts of public enemies or terrorists or acts of war;

(iii)	civil commotion, insurrection, sabotage or riots; 

(iv)	change in law;

(v)	epidemic or pandemic; or

(vi)	accident, earthquake, floods, storms or fire. 

10.2 	The Affected Party shall not be liable for any delay nor failure to perform its obligations pursuant to this Agreement if such delay or failure is due to a Force Majeure event.

10.3	The Affected Party shall:

(a)	not be entitled to suspend performance under this Agreement of any greater scope or longer duration than is required by the Force Majeure event;

(b)	use all reasonable efforts to remedy its inability to perform and to resume full performance hereunder as soon as practicable provided that such Affected Party shall not be required by this Clause 10.3(b) to settle any strikes on terms that are adverse to such Party and not commercially reasonable;

(c)	keep the other Party appraised of such efforts on a continuous basis; and

(d)	provide written notice of the resumption of performance hereunder.

10.4 	In no event shall Force Majeure extend this Agreement beyond the Term. If any Force Majeure event excuses a Party’s performance of any material obligation under this Agreement and such Force Majeure event continues for a time period greater than three (3) months, the other Party not excused by such Force Majeure event may terminate this Agreement, without further obligation.   

11. DISPUTE RESOLUTION

11.1 Any dispute, controversy or claim arising out of or in relation to this Agreement, or the breach, termination or invalidity thereof (“Dispute”), shall be settled, insofar as it is possible, by the Parties’ Representatives within fourteen (14) days (or such other period as may be agreed to in writing between the Parties) from the date of such referral.

11.2 In the event the Parties are unable to resolve the Dispute in accordance with Clause 11.1 above, such Dispute will be referred to and shall be settled insofar as it is possible, by the top management officer of both Parties within fourteen (14) days (or such other period as may be agreed to in writing between the Parties) from the date of such referral.

11.3 In the event the Parties are unable to resolve the Dispute in accordance with Clause 11.2 above, either Party may refer the Dispute through arbitration at the Asian International Arbitration Centre (“AIAC”) in accordance with the AIAC Arbitration Rules and unless otherwise agreed, the number of arbitrator shall be one (1), who shall be appointed by mutual agreement in writing between the Parties to the dispute.

11.4 Nothing in this Clause 11 shall prevent a Party from seeking injunctive or equitable relief at any time from the Malaysian courts. 

11.5 The award of the arbitrators shall be final and binding upon the Parties to the arbitration, and shall be the sole and exclusive remedy between the Parties regarding any claims, counterclaims, issues or accountings presented or pleaded to the arbitrators. Judgment upon any award may be entered in any court having jurisdiction.

11.6 For the avoidance of doubt, where possible, the Parties shall continue their obligations as mentioned in this Agreement pending the settlement of the Dispute.

12. TERMINATION AND CONSEQUENCES OF TERMINATION

12.1 General Rights of Termination

This Agreement may be terminated by either Party forthwith by notice in writing to the other Party, if the other Party commits a breach of any obligations on its part to be performed or observed hereunder which cannot be remedied or, in the case of a breach capable of rectification, fails to initiate steps to rectify the same within twenty-one (21) days after notice is given to it by the Party not in breach requiring such rectification, or shall fail to continue thereafter with all reasonable speed to complete such rectification.

12.2 UTM’s Rights to Terminate

In addition and without prejudice to any other provisions herein, this Agreement shall be terminated by UTM: 

(a)	if an encumbrancer takes possession, or a receiver is appointed, of any of the property or assets of the Collaborator;

(b)	if the Collaborator becomes subject to a winding-up order or makes any voluntary composite arrangement with its creditors; 

(c) if the Collaborator goes into liquidation (except for the purposes of amalgamation or reconstruction and so that the resulting company effectively agrees to be bound by or assume the obligations imposed on the party going into liquidation); and

(d) 	without any liability to UTM, if such termination is necessitated by any directive or regulation from any governmental or statutory authority having jurisdiction over the matters herein or such aforementioned directive or regulation expressly prohibits either Party from performing any of its material obligations under this Agreement.

12.3 Mutual termination

This Agreement may be terminated at any time by the mutual agreement of the Parties, in which the agreement to terminate this Agreement shall be made in writing.

12.4 Continuing Rights or Remedies

(a) The rights given by this Clause 12 to either Party to terminate this Agreement for any breach shall not prejudice any other right or remedy by one Party against the other in respect of any antecedent breach; and

(b) Termination of this Agreement shall not release either party from any obligation accrued hereunder on or before the termination of this Agreement including but not limited to any obligation of damages which would accrue after the termination of this Agreement for any reason related to this Agreement.

12.5 Return of Property/ Recovery or Deletion of Confidential Information

Each Party agrees to return to the other Party any other property/document/information (including the Confidential Information) belonging to the other Party acquired during the period of this Agreement. Each Party shall have immediate access to and the right to recover its property/document/information (including the Confidential Information) and a Party shall delete the other Party’s Confidential Information in its possession when requested to do so by the other Party. Each Party shall within four (4) Business Days of termination, certify in writing to the other Party that it has erased or returned any copies of the other Party’s Confidential Information in its possession including the other Party’s Confidential Information which has been held for back-up purposes.

12.4	Ownership of the R&D Project Intellectual Property upon early termination of this Agreement

	The Parties agree that in the event of early termination of this Agreement in accordance with this Agreement, all the Intellectual Property Rights in respect of the R&D Project Intellectual Property that exist as at the termination date shall be jointly owned by the Parties, based on the following percentage:
(i) 	UTM: 50%; and

(ii)	the Collaborator: 50%.

13. LIABILITY AND INDEMNITY

Each Party hereby agrees to indemnify or keep indemnified the other Party against any loss, damage or liability (whether civil or criminal) suffered and legal fees and cost incurred in respect of the following circumstances:

(a) personal injury to and/or death of any person whomsoever arising out of, whether directly, indirectly, incidental to, or in connection with, the performance of this Agreement due to the wilful intentional reckless acts or omissions of such Party, its Employees, servants or agents; and/or

(b) any loss and/or damage whatsoever to any movable and/or immovable property, including, without limitation to, the premises and/or the Equipment, arising out of or in connection with the performance of this Agreement due to the wilful intentional reckless and/or negligent acts or omissions of such Party, its Employees, servants or agents; and/or

(c) pursuant to any breach of any of the terms and conditions of this Agreement by such Party which result to a successful claim or action being brought against the other Party.

14. REPRESENTATION AND WARRANTIES

Each Party represents and warrants to the other Party as follows:

(a) it has full power and authority to enter into this Agreement and perform the obligations contemplated by this Agreement, and as at the date of this Agreement, this Agreement constitutes valid and binding obligations on it, enforceable in accordance with its terms;

(b) any information, documents or such materials provided to the other Party in connection with this Agreement does not infringe or violate the Intellectual Property Rights of any third parties;

(c) its Background Intellectual Property as specified in Schedule 8 of this Agreement does not infringe or violate the Intellectual Property Rights of any third parties;

(d) no litigation, arbitration or administrative proceeding or claim which might by itself or together with any other such proceedings or claims, is presently in progress or pending or, to the best of the knowledge, information and belief of a Party, threatened or foreseeably contemplated against such Party which either:
(i) would or might materially and adversely affect the exercise or    performance of any of the rights and/or obligations of such Party under this Agreement; or

(ii) by itself or together with any such proceedings or claims would or might materially and adversely affect the financial condition, business or operations of such Party; or 

(iii) 	would or might materially and adversely affect the validity or enforceability of this Agreement.

15.	NOTICES 

15.1 	All notices, demands and other communications (“Notices”) between the Parties which are required to be given under this Agreement shall be in writing in the English language and shall be sent by hand, by pre-paid registered post, by facsimile or by email to the person and address mentioned in Paragraph 4 of Schedule 1 of this Agreement. 

15.2	All Notices shall be deemed to have been served on the recipient when delivered (if delivery by hand) or forty-eight (48) hours after posting (if sent by pre-paid registered post) or on transmission by the sender (if sent by facsimile or email).  

16. MISCELLANEOUS

16.1 Remedies Not Exclusive

Any remedy or right conferred upon each Party for breach of this Agreement shall be in addition to and without prejudice to all other rights and remedies available to it.

16.2 Costs 

Each of the Parties shall respectively bear their own costs incidental to the preparation, negotiation and completion of this Agreement.

16.3 Stamp Duty

Unless otherwise agreed by the Parties in writing, the stamp duties payable in respect of this Agreement shall be borne and paid by the Collaborator.

16.4 Waiver 

Failure by either Party to enforce, at any time, any provision of this Agreement shall not be construed as a waiver of its right to enforce the breach of such provision or any other provision in this Agreement or as a waiver of any continuing, succeeding or subsequent breach of any provision or other provision of this Agreement.

16.5 Entire Agreement

This Agreement contains the entire understanding between the Parties with respect to the subject matter hereof and supersedes all prior agreements or understandings, inducements or conditions, express or implied, oral or written.

16.6 Time

Any time, date or period mentioned in any provision of this Agreement may be extended by mutual agreement between the Parties concerned but as regards to time, date or period originally fixed and not extended or any time, date or period so extended aforesaid, such time shall be of essence.
 
16.7 Severability 

If any provision of this Agreement is held by a court or other competent authority to be unlawful, void or unenforceable, it shall be deemed to be severed from this Agreement and shall be of no force and effect and this Agreement shall remain in full force and effect as if such provision had not originally been contained in this Agreement. In the event of any such severance the Parties shall negotiate in good faith in order to agree the terms of a mutually acceptable and satisfactory alternative provision in place of the provision so severed.

16.8 Further Assurances

Each Party shall at the request and expense of the other execute and do any deed and things reasonably necessary to carry out the provisions of this Agreement.

16.9 Modification

No modification, variation or amendment of this Agreement shall have any legal effect and force unless such modification, variation or amendment is in writing and executed by the Parties.

16.10 Assignment 

Unless otherwise mentioned in this Agreement, the Parties hereby acknowledges and agrees that it shall not assign or attempt to assign any of its rights and obligations under this Agreement unless the prior written approval of the other Party is obtained.

16.11 Binding Effect

This Agreement shall be binding upon each Party and their respective successors in title and permitted assigns.



16.12 Relationship of the Parties 

The relationship of the Parties under and in relation to this Agreement shall be limited to the matters herein contained and nothing herein provided shall be considered or interpreted as constituting the relationship of the Parties as a partnership, association or other relationship in which either Party may be liable for the acts or omissions of the other Party, nor shall anything herein contained be considered or interpreted as constituting any Party as the general agent of the other Party.

16.13 Announcement

No announcement of any kind shall be made in respect of the subject matter of this Agreement except as specifically agreed between the Parties or if an announcement is required by law. Any announcement by either Party or so required by law shall in any event be issued only after prior consultation with the other Party.

16.14 Good Faith

(a) The Parties shall cooperate with each other in good faith in order to achieve the objectives set forth in this Agreement, and shall exercise their best efforts to accommodate each other requests, as long as the same are reasonable and within their capacity to fulfil; and

(b) The Parties shall resolve any issue, which is not expressly addressed herein in the spirit of co-operation and good faith.

16.15 Counterparts 

This Agreement may be executed in any number of counterparts or duplicates each of which shall be an original but such counterparts or duplicates shall together constitute one and the same agreement.

[End of Provisions]














SCHEDULE 1

	No.
	Matter
	Description

	1.
	Particulars of the Collaborator: 
	1. Full Name: 

2. Company Registration No.: 

3. Registered Address: 

4. Business Address: 

5. Business Activities: 

6. Expertise: 


	2.
	Term:
	 () years from the Effective Date.


	3.
	Particulars of the Parties’ Representatives:
	UTM’s Representative:

Name		: 	

Designation	:	

Address	:	

Tel		: 	

Fax		: 	

Official/Working Email Address:	

The Collaborator’s Representative:

Name		: 	

Designation	:	

Address	:	

Tel		: 	

Fax		: 	

Official/Working Email Address:	



	4.
	Details as to the Notices:
	If to UTM:

Name		: 	

Designation	:	

Address	:	

Tel		: 	

Fax		: 	

Official/Working Email Address:	

If to the Collaborator:

Name		: 	

Designation	:	

Address	:	

Tel		: 	

Fax		: 	

Official/Working Email Address:	






















SCHEDULE 2

R&D PROJECT

1. R&D Project Description



2. Specific Objectives



3. Expected Outcomes



4. Research Approach and Methodology






























SCHEDULE 3

SCOPE OF WORK

	No
	Milestone
	Activities
	Deliverables
	Cost
	Responsible Party(ies) 
	Performance/Completion Timeline

	1.
	Milestone 1
	
	
	
	
	

	2.
	Milestone 2
	
	
	
	
	

	3.
	Milestone 3
	
	
	
	
	

	4.
	Milestone 4
	
	
	
	
	

	5.
	Milestone 5
	
	
	
	
	



























SCHEDULE 4

THE FUND

A sum of Ringgit Malaysia ● (RM●), which shall be disbursed by the Collaborator in accordance with the following:

	No
	Payment
	Milestone
	Disbursement Date
	Amount

	1.
	Disbursement 
	Milestone 1
	
	

	2.
	Disbursement
	Milestone 2
	
	

	3.
	Disbursement
	Milestone 3
	
	

	4.
	Disbursement
	Milestone 4
	
	

	5.
	Final Payment
	Milestone 5
	
	






























SCHEDULE 5

R&D PROJECT TEAM MEMBERS

1. R&D Project Team Members for UTM

	No.
	Name
	Designation
	Contact Details

	1.
	
	Team Lead
	Address	:	

Tel		: 	

Fax		: 	

Email Address: 	


	2.
	
	Lead Researcher
	Address	:	

Tel		: 	

Fax		: 	

Email Address:	             


	3.
	
	Researcher
	Address	:	

Tel		: 	

Fax		: 	

Email Address:	             


	4.
	
	Researcher
	Address	:	

Tel		: 	

Fax		: 	

Email Address:	             


	5.
	
	Researcher
	Address	:	

Tel		: 	

Fax		: 	

Email Address:	             


	6.
	
	Research Assistant
	Address	:	

Tel		: 	

Fax		: 	

Email Address:	             




2. 	R&D Project Team Members for the Collaborator

	No.
	Name
	Designation
	Contact Details

	1.
	
	Team Lead
	Address	:	

Tel		: 	

Fax		: 	

Email Address:	             


	2.
	
	Lead Researcher
	Address	:	

Tel		: 	

Fax		: 	

Email Address:	             


	3.
	
	Researcher
	Address	:	

Tel		: 	

Fax		: 	

Email Address:	             


	4.
	
	Researcher
	Address	:	

Tel		: 	

Fax		: 	

Email Address:	             


	5.
	
	Researcher
	Address	:	

Tel		: 	

Fax		: 	

Email Address:	             


	6.
	
	Research Assistant
	Address	:	

Tel		: 	

Fax		: 	

Email Address:	             








SCHEDULE 6

R&D PROJECT MANAGEMENT COMMITTEE

	No.
	Matter
	Description

	1.
	Maximum members of the R&D Project Management Committee:

	

	2.
	Composition of the Parties’ representative to the R&D Project Management Committee: 

	1. ● (●) representatives to be appointed by UTM; and

2. ● (●) representatives to be appointed by the Collaborator.

	3.
	Particulars of members of the R&D Project Management Committee: 



	UTM:

1.          Name:  	
	Designation:	
	Address:	
	Tel: 		
Fax: 		
Email Address:	

2.          Name: 	             
	Designation:	
	Address:	
	Tel: 		
Fax: 		
Email Address:	

3.          Name: 	             
	Designation:	
	Address:	
	Tel: 		
Fax: 		
Email Address:	

The Collaborator:

1.          Name: 	             
	Designation:	
	Address:	
	Tel: 		
Fax: 		
Email Address:	

2.          Name: 	             
	Designation:	
	Address:	
	Tel: 		
Fax: 		
Email Address:	

3.          Name: 	             
	Designation:	
	Address:	
	Tel: 		
Fax: 		
Email Address:	


	4.
	Chairman of the R&D Project Management Committee
	

	5.
	Powers and Duties of the R&D Project Management Committee
	Powers of the R&D Project Management Committee:

The R&D Project Management Committee shall have the following powers:

(a) ; 

(b) ;

(c) ;

(d) ;

(e) ;

(f) ;

(g) ; and  

(h) . 

The powers of the R&D Project Management Committee shall by no means exhaustive. The Parties may from time to time during the Term, add, amend and vary such powers by mutual written agreement between the Parties.

Duties of the R&D Project Management Committee:
    
The R&D Project Management Committee shall have the following duties:

(a) ;

(b) ;

(c) ; and

(d) . 

The duties of the R&D Project Management Committee shall by no means exhaustive. The Parties may from time to time during the Term, add, amend and vary such duties by mutual written agreement between the Parties.


	6.
	Frequency of the R&D Project Management Committee meeting:
	
























SCHEDULE 7

EQUIPMENT

	No.
	Equipment 
	Quantity 

	1.
	
	

	2.
	
	

	3.
	
	

	4.
	
	

	5.
	
	

	6.
	
	

	7.
	
	

	8.
	
	

	9.
	
	

	10.
	
	


































SCHEDULE 8

BACKGROUND INTELLECTUAL PROPERTY

1. UTM’s Background Intellectual Property

	No.
	Description of Background Intellectual Property
	Type of Intellectual Property

	1.
	
	

	2.
	
	

	3.
	
	

	4.
	
	



2. The Collaborator’s Background Intellectual Property

	No.
	Description of Background Intellectual Property
	Type of Intellectual Property

	1.
	
	

	2.
	
	

	3.
	
	

	4.
	
	



3. Third Party’s Background Intellectual Property

	No.
	Description of Background Intellectual Property
	Type of Intellectual Property
	The Relevant Third Party Owner
	The Party to obtain the license

	1.
	
	
	
	

	2.
	
	
	
	

	3.
	
	
	
	

	4.
	
	
	
	

















