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BETWEEN



UNIVERSITI TEKNOLOGI MALAYSIA
(“ASSIGNOR”)



AND


NAME OF ASSIGNEE
(“ASSIGNEE”)


******************************************************************************
OUTRIGHT SALE AND ASSIGNMENT AGREEMENT
******************************************************************************





THIS AGREEMENT is made this    		day of                              2022

BETWEEN

UNIVERSITI TEKNOLOGI MALAYSIA, a university established by virtue of the Universities and University Colleges Act 1971, and having its address at Universiti Teknologi Malaysia 81310 UTM Johor Bahru, Johor Darul Ta’zim (referred to as “the ASSIGNOR”) of the one part;

AND

NAME OF COMPANY. a (Company Registration No: _______) a company incorporated under the Companies Act 1965 (replaced by the Companies Act 2016) and having its place ____________________ (referred to as “the ASSIGNEE”) of the other part.

[ASSIGNOR and ASSIGNEE hereto shall be referred to individually as a “Party” and collectively as “Parties”.]

WHEREAS 
A.	The Assignor has been granted with a TYPE OF IP for an invention having a grant number XXXXXXX on XXXXXX, entitled XXXXXX (“the Copyright”)
B.	The Assignor is desirous of assigning all its rights, title and interest in the Copyright and the Assignee agrees to accept and acquiring such rights, title and interest in the Copyright upon the terms and conditions contained in this agreement.
C.	The Assignor has fabricating _________. The Assignor is desirous to sell and transfer/assign the ______. The Assignee is agreeing to purchase and acquiring such rights, title and interest in the _________ upon the terms and conditions contained in this agreement.

NOW IT IS HEREBY AGREED as follows:
1.	DEFINITION
1.1	In this agreement unless the context otherwise requires the following terms shall bear the following meanings:
	“Agreement”	means this Agreement; including the schedule as may be amended from time to time by mutual written agreement of the parties;

	“Commencement Date”	means the date of this Agreement;

“Force Majeure”	means any circumstances beyond the reasonable control of either party (including, but without limitation, any strike, lock-out or other form of industrial action);

“CNC Machines”	means three (3) machines which has been installed with the CNC software fabricated and completed by the Assignor;

“Copyright”	means the invention or method and apparatus for __________ the particulars of which are described in Schedule I	

“Intellectual Property”	means any copyright, trademark, service mark, registered design or any other Utility Innovation, registered design and other intellectual property rights related to the Assigned Invention;

“Assignor”		means Universiti Teknologi Malaysia;

“Assignee”	means _________. 

“Assigned Invention”	means the subject matter as set out in Schedule II; 

“Territory”	means Malaysia or wherever the Intellectual Property is registered and protected;

1.2	The headings in this Agreement are for convenience only and shall not affect its interpretation.
2.	CONSIDERATION
	In consideration of the sum of Ringgit Malaysia _______ (RMxxxx) only the Assignor agrees to assign to the Assignee all vested, contingent and future rights of the Copyright together with all the Assignor’s rights and interests in respect of it and _________ prepared by the Assignor to the Assignee.

3.	ASSIGNMENT
	In consideration of the fee set forth in Clause 2 hereof the Assignor agrees to assign the Assignee the following:
3.1 	All its absolute right, title and interest in the Copyright free from encumbrances;
3.2 	All rights of action, powers and benefits arising from ownership of the Copyright including without limitation the right to sue for damages and other legal and equitable remedies in respect of all courses of action arising prior to, or on or after the date of this agreement.
3.3	All rights and title to use and own on the ______

4.	FINANCIAL PROVISIONS
In consideration of the rights assigned under this Agreement, the Assignee shall, subject to the following provisions, and pay to the Assignor:
4.1  	Purpose of Payment
4.1.1 The sum of ___________ shall be paid by the Assignee for the Copyright assignment fee.
4.1.2	The sum of Ringgit Malaysia ___________shall be paid by the Assignee for the purchase and assignment of _______

4.2	Method of Payment
	The sum of _______________ according to the Schedule III.

5.	ASSIGNOR WARRANTY
	The Assignor warrants to the Assignee that:-
5.1	it is the sole legal and beneficial owner of, and owns all the rights and interests in, the Copyright;
5.2	it is properly registered as the applicant or registered proprietor of the Copyright, and all application and registration;
5.3	it has not licensed or assigned any of the Copyright and the Copyright is free from any security interest, option, mortgage, charge or lien; 
5.4	it is unaware of any infringement or likely infringement of any of the Copyright;
5.5	so far as it is aware, the Copyright is valid and subsisting and there are and have been no claims, challenges, disputes or proceedings, pending or threatened, in relation to the ownership, validity or use of the Copyright, and there is nothing that might prevent any application listed in Schedule 1 proceeding to grant;
5.6	so far as it is aware, exploitation of the Copyright will not infringe the rights of any third party; and
5.7	the materials the subject of the Copyright is its original work and have not been copied wholly or substantially from any other source save where indicated otherwise in the materials;   
5.8 	it shall perform all further acts and procedures and execute and deliver (or procure the execution and delivery of) all further documents which are necessary to give full effect to this Agreement or to vest in the Assignee the full benefit of the Copyright including registration of the Assignee as applicant or proprietor of the Copyright with the cost borne by the Assignee.  
5.9	The Assignor shall, at the request and cost of the Assignee, assist the Assignee with any proceedings which may be brought by or against the Assignee against or by any third party in relation to the Copyright.
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The Assignor irrevocably and unconditionally waives in favour of the Assignee all and any moral or equivalent rights which the Assignor may now or at any time possess in respect of the works comprised within the Copyright in so far as legally possible in any part of the world. 

7.	APPLICABLE LAW AND JURISDICTION
Malaysian law shall apply to the whole of this Agreement, and each party agrees to submit to the non-exclusive jurisdiction of the Malaysian courts.


8.	NOTICES AND SERVICE
8.1	Any notice or other information required or authorised by this Agreement to be given by either party to the other shall be given by:
8.1.1	delivering it hand; or
8.1.2	sending it by pre-paid registered post; or
8.1.3	sending it by facsimile transmission or similar means of communication including and not limited to the e-mail and others;
to the other party at the address given in Clause 8.4.
8.2	Any notice or other information sent by post which is not returned to the sender as undelivered shall be deemed to have been given on the seventh day after the envelope, pre-paid, registered and posted, and that it has not been so returned to the sender, shall be sufficient evidence that the notice or other information has been duly given.
8.3	Any notice or other information sent by facsimile transmission or similar means of communication shall be deemed to have been duly given on the date of transmission, provided that a confirming copy of it is sent to the other party within 24 hours after transmission.
8.4	Service of any legal proceedings concerning or arising out of this Agreement shall be affected by either party by causing the document in question to be delivered to the other party at its registered or principal office, or any other address which is notified in writing from time to time to the party serving the proceedings.

10.	MISCELLANEOUS
10.1	Entire Agreement
	This Agreement and the documents referred to or incorporated in it constitute the entire agreement between the parties relating to the subject matter of this Agreement and supersedes and extinguishes any prior drafts, agreements, undertakings, representations, warranties and arrangements of any nature whatsoever, whether or not in writing, between the parties in relation to the subject matter of this Agreement.

10.2	Assistance
	Each party shall from time to time do all such acts and execute all such documents as may be reasonably necessary in order to give effect to the provisions of this Agreement.

10.3	Costs
	Except as otherwise provided in this Agreement, the parties shall bear their own costs of and incidental to the preparation, execution and implementation of this Agreement. The Assignee shall bear the cost of stamping for this Agreement. 

10.4	Publicity
	Neither party shall make any press or other public announcement concerning any aspect of this Agreement without first obtaining the agreement of the other party to the text of that announcement.

10.5	Time
	Time whenever mentioned in this Agreement shall be of the essence.

10.6	Amendment
	This Agreement may only be amended upon consent in writing signed by duly authorized representatives of the Assignor and the Assignee.



IN WITNESS WHEREOF the parties set their hands on the day and year first above-written

SIGNED BY		
for and on behalf of	]
UNIVERSITI TEKNOLOGI MALAYSIA	]
[the Assignor]                                           ]  Prof. Datuk Ts. Dr. Ahmad Fauzi bin Ismail
	                                             Vice Chancellor
				


in the presence of:- 	]  
	]  PM. Ts. Dr. Noor Azurati binti Ahmad@Salleh
		   Director
		   Innovation and Commercialisation Centre





SIGNED BY		
for and on behalf of	]
XXXX.	]
               [the Assignee]	]  
		   

				


in the presence of:-	]

			
				

SCHEDULE I


THE INVENTION (COPYRIGHT)

Summary of IP informantion

The details of the Copyright will be revealed between parties upon completed payment. 









SCHEDULE II


ASSIGNED INVENTION


COPYRIGHT
Title of Copyright			:	

Copyright Filing Number		:	
Filing Date				:	
Country				:	Malaysia
Owner                       			:   	Universiti Teknologi Malaysia
Project Leader				:	




SCHEDULE III

SCHEDULE OF PAYMENT
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