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MEMORANDUM OF AGREEMENT
BETWEEN
XXX
AND
UNIVERSITI TEKNOLOGI MALAYSIA









This Memorandum of Agreement (The “Agreement”) is made on this ……… day of ………………………… by and between,

1. UNIVERSITI TEKNOLOGI MALAYSIA (hereinafter referred to as “UTM”), an institution of higher learning established under the Universities and University Colleges Act, 1971, having its address at Universiti Teknologi Malaysia, 81310 UTM Johor Bahru, Johor, Malaysia, 

     and

2. XXX (hereinafter referred to as “XXX”, established on ……………………………, having its address at ……………………………………………………..


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

WHEREAS:

1. 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 into various collaborative arrangements with other parties to enhance scientific research and human capital development.

2. XXX is a certified training academy which offers professional competency training programs primarily to the __________________________ industries. The training programs are acknowledged by important certified bodies and organisations.

3. The parties are desirous of entering into this Agreement on the terms and conditions hereinafter appearing.

4. The Parties are desirous to cooperate with each other to encourage and establish collaborative research, technology transfer and development of human resources.

5. The Agreement entitled “....................................................”.







NOW IT IS HEREBY UNDERSTOOD AND WITNESSETH AS FOLLOWS:

ARTICLE 1		Interpretations

1.1 The headings contained in this Agreement are solely for the purpose of reference, are not part of the Agreement of the Parties and shall not in any way affect the meaning or interpretation of this Agreement.

1.2 The following rules of interpretation apply unless the context otherwise requires:

· The singular includes the plural and vice versa and a gender includes all genders.
· A reference to a person includes a body corporate, an unincorporated body or other entity and vice versa.
· A reference to a Section, Article, Schedule or Appendix is to a section or article of or appendix or schedule to this Agreement.
· A reference to any Party to this Agreement or any other agreement or document includes the party’s successors and permitted assigns.
· A reference to any agreement or document is to that agreement or document as amended, novated, supplemented, varied or replaced from time to time.

1.3 The Schedules or Appendices to this Agreement constitute an inseparable part of this Agreement and are binding on the Parties. However, if there should be a conflict between the Schedules or Appendices and this Agreement, the parties shall consult to resolve the inconsistency. However, if such inconsistency cannot be resolved, this Agreement will prevail.

1.4 The Parties, subject to the terms of this Memorandum of Agreement and the laws, rules, regulations and national policies from time to time in force in each Party’s country, will endeavour to strengthen, promote and develop co-operation between the Parties on the basis of equality and mutual benefit.


ARTCLE 2		Purpose of this Agreement

2.1 The purpose of this Agreement is to define:

· ____________________________________________

· ________________________________________


ARTICLE 3		Role of the Parties

3.1. XXX shall support the finance of the Program by allocating the amounts as described in Appendix I for the Program defined in Article 4. XXX reserves the rights to amend or change the amount provided and the cost distribution with the agreement of both Parties.

3.2. UTM shall at its discretion, provides expertise training support and access in the course of carrying out the Program, at all reasonable hours, following the Program protocol.

3.3. XXX shall provide training materials and facilities to conduct the Program for both online and physical modes, at any stipulated venue.

3.4. UTM shall nominate an authorized staff to coordinate the Program throughout the term of Agreement. The identity of the said staff shall be given to the other party before the commencement of this Agreement. Any change of the said staff shall be informed to the other party forthwith.


ARTICLE 4		The Programs

4.1	The Parties agree to carry out the following Program as described in Appendix I of this Agreement.

4.2 The details of each Program which shall be undertaken by UTM spearhead by XXX are attached hereto in Appendix I. The details shall include staff involved, resources/contents to be supplied by UTM and/or XXX, Program duration and any other relevant details.

ARTICLE 5 	Financial Arrangement

5.1	 XXX shall pay UTM for the provision in respect of the Project a fee of Ringgit Malaysia ……………………………………………………………………………………... only (hereafter the “Fee”) as mentioned in Appendix _____________.

5.2	All payments reimbursed by  XXX to UTM shall be made by way of cheque under the name of “BENDAHARI, UNIVERSITI TEKNOLOGI MALAYSIA”.   
             


ARTICLE 6		Confidentiality

6.1 	Access to information on training materials shall be strictly limited by the Parties to the technical personnel participating in the Program defined in Appendix I.

6.2 	UTM shall take all reasonably practicable measure to secure expert training materials obtained from another Party.

6.3 	Except with the other Party’s written agreement neither Party shall disclose to any third Party any information obtained from the other Party in any document or correspondence marked ‘Confidential’ or any trade or business information obtained in confidence from the other Party during a visit to that other’s place of business work offices in connection with this Agreement.

Any such information disclosed by any Party shall be reduced in writing within THIRTY (30) days of disclosure to the other Party.

The obligation in Article 6 shall be in force form the commencement date of this Agreement and after expiry of termination of this Agreement shall remain in force for a period of ONE (1) year except for:

· Information that at the time of disclosure is in the public domain;

· Information that after disclosure is published or otherwise becomes part of the public domain through no fault of any of the Party; 

· Information that was in the possession of the party at the time of disclosure and was not acquired from the other party under an obligation of confidentiality;

· Information that a party provides written permission to disclose; or

· Information that is required by law to be disclosed.

The Parties agree that all aspects of the know-how, technology patents, designs and other intellectual property rights to which, whether as owner or a licensee shall be treated as confidential information.

The Parties agree that all results issued from the Program shall be treated as confidential information.




ARTICLE 7		Agreement Period

7.1  This Agreement is deemed to have commenced upon signing of the Agreement and thereafter shall continue to in full force for a duration of ONE (1) year. This Agreement may be renewed by the Parties for such period and on such terms and conditions as may be mutually agreed between the Parties.


ARTICLE 8		Termination

8.1 This Agreement may be terminated by either Party in the event of non-performance of one or several of the obligations contained in the Agreement’s various clauses. Such termination becomes effective THIRTY (30) days after the dispatch of a certified letter with return receipt, explaining the reasons for the complaint, unless within this time period the non-performing Party has satisfied his obligations or provided evidence of a hindrance resulting from force majeure. The exercise of this termination right does not exonerate the non-performing Party from fulfilling its contractual obligations until the date of termination comes into effect nor of damages that may have been suffered by the complainant because of the early termination of the Agreement.


ARTICLE  9	Disputes, Proper Law and Jurisdiction

9.1 This Agreement shall be governed by and construed and enforced in accordance with the substantive law of Malaysia as to all matters, including, without limitation, matters of validity, construction, effect, performance and remedies.

9.2 The Parties shall strive to resolve on an amicable basis any dispute that may arise between them relating to the terms of this Agreement. In the event that the Parties cannot settle a dispute between them the matter shall be finally settled in accordance with the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules. The place of arbitration shall be Malaysia and the arbitration language shall be English.


ARTICLE 10		Limitation of Liability

10.1 Notwithstanding any other  provision of this  Agreement, neither Party shall be liable to the other in contract, tort (including  negligence) in respect of any loss, damage or claim howsoever arising and whether or not caused by negligence, for loss of profits (actual or anticipated), loss of the use of capital or revenue, facilities downtime, loss by reason of shutdown (partial or complete) of operations, non-operation or increased expense of operation through delays or otherwise, costs of money, claims of customers or any consequential loss or damage. 


ARTICLE 11		Force Majeure
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11.1  Neither Party shall be liable to the other Party for any loss or cost or otherwise for any delay and/or failure in the performance of any or all of their respective obligations hereunder, if such delay and/or failure is due to force majeure which shall mean unforeseeable events caused beyond the reasonable control and without the fault of negligence of the Parties and could not have been prevented or overcome by the exercise of due diligence by the said Party including but not limited to, occurrence of consequences arising out of the Acts of God, public enemies, forces of nature, fire, lightning, rebellion, tempest, riots, civil commotion, authority of law (including but not limited to, the withdrawal of any governmental authorisation required by either Party to carry out the terms of this Agreement and issuance of a directive from any relevant authority which is competent to do so to cease carrying out the terms of this Agreement), either Party hereto may elect by notice in writing to determine this Agreement and thereupon all claims hereunder except those which have arisen prior to the date of such election shall be at an end.


ARTICLE 12		Miscellaneous

12.1	Relation of the Parties

The Parties to this Agreement acknowledge that, pursuant to the terms and conditions of this Agreement, each of them is no more than the independent contractor of the other Party to this Agreement. This Agreement shall not constitute any Party the legal representative of agent of the other, nor shall any Party have the right or authority to assume, create or incur any liability or obligation of any kind express or implied, against or name or on behalf of any other Party.

12.2 	Injunctive Relief

The Parties acknowledge that any material breach of any provision of Article 5 and 6 of this Agreement would entail irreparable injury to the other Party of this Agreement or its Affiliates and that in addition to other remedies, this Party and its affiliates shall be entitled to injunctive relief issued by any court or competent jurisdiction restraining any breach of the Party and those with whom it is in active concert, and other equitable relief to prevent any such actual, intended or likely breach, pending arbitration pursuant to Article 10.

12.3 Successors and Assigns

This Agreement and the rights and obligations hereunder shall be binding upon and shall inure to the benefit of the Parties and their respective successors and permitted assigns; provided, however, that except as otherwise expressly provided herein this Agreement may not be assigned nor transferred, either in whole or in part, by operation of law or otherwise by a Party, without prior written consent of the other party.

12.4 Amendment, Modification and Waiver

This Agreement may be amended, modified or supplemented only by written agreement of the Parties. Either Party hereto may waive compliance by the other Party with any term or provision hereof only by an instrument in writing. The waiver by either Party hereto of a breach of any term or provision of this Agreement shall not be construed as a waiver of any subsequent breach. The failure by either Party to enforce at any time of for any period any one or more of the terms or conditions of this Agreement shall not waiver of them or of the right at any time subsequently to enforce all the terms and conditions of this Agreement.

As further assurance should either Party requests an amendment to this Agreement in light of changed circumstances affecting such Party, the Parties agree to negotiate in good faith in order to reach agreement on such amendment.

12.5  Legal Enforceability

Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof. Any such prohibition or unenforceability shall not invalidate or render unenforceable such provision in any other jurisdiction. The extent provided always that it is the intention of the Parties that any provision herein shall be read and interpreted in the widest possible sense to the extent permitted by law and to include such implied terms as may be necessary to render the provision enforceable. Any mandatory provision of law applicable to this Agreement shall not, insofar as possible, invalidate or render unenforceable any other provision thereof to the extent that such provision may be construed in a manner which is consistent with such provision of law.



12.6 Entire Agreement

This Agreement, including the annexes, schedules and exhibits and the agreements and other documents referred to herein and incorporated herein by reference, constitutes the entire agreement between the Parties with respect to the subject matter thereof and shall supersede all previous agreements, negotiations, commitment and writings with respect to such subject matter.

12.7 Notices

All notices, demands, requests and consents hereunder shall be in writing and shall be deemed to have been duly given, at the time of delivery, if delivered, or after FORTY-EIGHT (48) hours from the time of mailing, if mailed by registered or certified mail and addressed to:

i) If to XXX:

	…………………………………..
	…………………………………
	………………………………..
	…………………………………	
	Telephone No.		: .........................
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ii) If to UTM:

…………………………….
……………………………
Universiti Teknologi Malaysia
81310 UTM Johor Bahru, Johor, Malaysia
Telephone No.		: (07) …………….. or (.......) …………..
Email			: ……………………………




IN WITNESS WHEREOF the Parties hereto have hereunto set their hands the day and first above written


Signed by						Signed by
for and on behalf of 					for and on behalf of

UNIVERSITI TEKNOLOGI MALAYSIA	XXX

	


……………..…………………………
PROF. DR. ROSLI BIN MD ILLIAS  
Deputy Vice Chancellor
(Research & Innovation)
Universiti Teknologi Malaysia

Date:

	


……………..…………………………
Director



Date:







In the presence of:			 	            In the presence of:
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Appendix I

Expert Training Program:
Competency Training to Healthcare Workers
    

Program Description

—-------------------------------------------------------------------------------------------------------------
—----------------------------------------------------------------------------------------------------
—----------------------------------------------------------------------------------------------------
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