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AND

…………………..
THIS Memorandum of Agreement ("Agreement") is entered into this ................ day of ...................... 2018 
BETWEEN
UNIVERSITI MALAYSIA SABAH, a university established under the Universities and University Colleges Act 1971 and for the purpose of this Agreement having its address at Jalan UMS, 88400 Kota Kinabalu, Sabah (hereinafter referred to as "UMS") of the one part;
AND
………………………………………… of the other part.
UMS and XXX are hereinafter referred to individually as a "Party" and collectively as the "Parties".
WHEREAS:
A. UMS is an established university which strives to enhance and strengthen its research and academic cooperation and has taken various initiatives to achieve its excellence through smart partnership and collaborative arrangement with other parties in related field. 
B. XXX …………………………….. [please state the core business/nature of the agency]
C. The parties are desirous of entering into the agreement to declare their respective intentions and to establish a basis of co-operation and collaboration between the parties upon the terms as contained herein.
HAVE REACHED AN AGREEMENT AS FOLLOWS: -
1. OBJECTIVE
The Parties, subject to the terms of this Agreement and the laws, rules, regulations and national policies from time to time in force in Malaysia, will endeavour to strengthen, promote and develop training collaboration between the Parties on the basis of equality and mutual benefit. 
2. SCOPE OF COLLABORATION
2.1 The Parties shall conduct training programme as stated in SCHEDULE 1 of this Agreement. 

2.2 The Parties agree that any additional forms of cooperation and any relevant activities may from time to time be discussed and agreed upon in a separate written agreement. 

3. OBLIGATIONS OF PARTIES

3.1
Obligations of Both Parties: 

3.1.1
Each Party shall provide the other Party with all relevant information required to carry out the …………….. 

3.1.2 
Each Party shall ensure that its personnel involved in the …………………. are suitably qualified, trained, experienced and competent to perform the tasks assigned to them. 

3.1.3
Each Party shall provide access to the other Party equipment and facilities required for the ………………...

3.1.4
Each Party shall exercise all reasonable skill, care and diligence in performing the ………………………… to its successful completion.

3.2 Obligations of UMS:

3.2.1 UMS shall provide an expertise to carry out the …………………..
3.2.2 UMS shall provide ………………………..
3.3 Obligations of XXX:

3.3.1 XXX shall provide ……………………...
3.3.2 XXX shall bear the cost and expenses for ……………………...
3.3.3 XXX and its agent, employee or representative shall obey the relevant rules and regulations enforce in UMS. 
4. FINANCIAL AGREEMENT
4.1 XXX shall bear the cost and expenses for the …………………. based on the agreed amount between the Parties.  
4.2 XXX shall pay the rental and utilities i.e. electricity, water, telephone, fax, etc (if any) for the satellite office, the amount to be determined by mutual agreement between the Parties, if need of payment arises. The payment will be settled by mutual consent.
5. ENTRY INTO EFFECT AND DURATION
5.1
This Agreement will come into effect on the date of signing and will remain in effect for a period of ….. (…) years.  

5.2
This Agreement may be extended for a further period as may be agreed in writing by the Parties. 
6. NOTICES
6.1
Any notice or other communication in connection with this Agreement shall be in writing (Notice) and shall be sufficiently given or served if delivered or sent: 
In the case of UMS, to:
Universiti Malaysia Sabah
6th Floor, Chancellory Building
Jalan UMS
88400 Kota Kinabalu, Sabah
Attention
:
Vice-Chancellor
In the case of XXX, to:

.xxxx
................
.............................
Attention
:
(Kindly advise)


6.2
It shall be the duty of the Parties to notify the other if there is a change of address or entity by giving a written notice within fourteen (14) days.
7. Confidentiality

The Parties shall treat all Confidential Information arising from the …………………which is not already in the public domain as confidential. 

8. Force Majeure
8.1
Neither the UMS nor XXX shall be in breach of its obligation under this Agreement if it is unable to perform its obligation under this Agreement (or any part of them), as a result of the occurrence of an event of Force Majeure.    An event of Force Majeure shall mean –

(a) War (whether declared or not), hostilities, invasions, armed conflict, act of foreign enemy, rebellion, insurrection, revolution, terrorism or usurped power;

(b)
Ionization, radiation or contamination by radioactivity from any nuclear waste, from combustion of nuclear fuel, radioactive toxic, explosive, nuclear assembly or nuclear competent thereof;

(c)
Pressure waves caused by aircraft or other aerial devices traveling at sonic or supersonic speed;

(d)
Riot and disorders, strike, lockout, labor unrest or other industrial disturbances, sabotage or criminal damage affecting the maintenance of this Agreement or any act of vandalism which is not the fault of the Entity, which cause, or can reasonably be expected to cause, any Party to fail to comply with its obligations under this Agreement; and

(e)
Natural catastrophes including but not limited to earthquakes, floods, subsidence, lightning and exceptionally inclement weather and subterranean spontaneous combustion.

8.2
If an event of Force Majeure occurs by reason of which either Party is unable to perform any of its obligation under this Agreement (or any part thereof), the Party shall inform the other Party immediately of the occurrence of that event of Force Majeure with full particulars thereof and the consequences thereof.

8.3
If either Party considers the event of Force Majeure to be of such severity or to be continuing for such period of time that it effectively frustrates the original intention of this Agreement, then the Parties may agree that this Agreement may be terminated upon mutual agreement of the Parties.

8.4
If this Agreement is terminated by an event of Force Majeure pursuant to the above clause, all rights and obligations of the Parties under this Agreement shall forthwith terminate and neither Party shall have any claim against the other Party and neither Party shall be liable to each other save for any rights and liabilities accruing prior to the occurrence of the event of Force Majeure.

8.5
Neither Party shall be entitled to rely upon the provisions above if both Parties reasonably determine that an event of Force Majeure has not occurred.

8.6
For avoidance of doubt, the Parties shall continue to perform those parts of those obligations not affected, delayed or interrupted by an event of Force Majeure and such obligations shall, pending the outcome of this clause continue in full force and effect.

9. TERMINATION OF AGREEMENT

9.1
Either party without reasonable cause –

(a) suspends the ………….. and fails to proceed regularly and diligently with the performance of its obligations under this Agreement;

(b) fails to execute the ……………. in accordance with this Agreement or persistently neglects to carry out its obligations under this Agreement;

(c) defaults in performing the duties under this Agreement; or

(d) breaches any of its obligations or fail to comply with any other terms and conditions of this Agreement,

then, the aggrieved Party shall give notice in writing to the other party specifying the default and requiring the other party to remedy such default within thirty (30) days after the date of the notice. If the other party fails to remedy the relevant default within such period or such other period, the aggrieved party shall have the right to terminate this Agreement at any time thereafter by giving notice to that effect.

9.2
UMS shall have the right to terminate this Agreement without giving any reason or whatsoever by giving thirty (30) days notice to XXX.

10. SETTLEMENT OF DISPUTES

Any difference or disputes between the Parties concerning the interpretation and/or implementation and/or application of any of the provisions of this Agreement shall be settled amicably through mutual consultation and/or negotiations and upon the failure of the same; each party is at liberty to refer the said matter for legal redress between the Parties without reference to any third party.
11. INTELLECTUAL PROPERTY RIGHTS

11.1
The protection of intellectual property rights will be enforced in conformity with laws of Malaysia.

11.2
The Parties hereby acknowledge and agree that all rights in and to the background intellectual properties are vested, or shall vest, exclusively with the background owner/Party.
11.3
The use of the name, logo and/or official emblem of any Party on any publication, document and/or paper is prohibited without the prior written approval of either Party.

12. MISCELLANEOUS

12.1 Applicable Law


12.1.1
This Agreement shall be governed by and construed in accordance with the laws of Malaysia. 

12.2 Assignment

12.2.1
This Agreement shall not be assigned or novated in whole or in part by either party without the prior written consent of the other party.
12.3 Amendment / modification

12.3.1
Any provision of this Agreement may be amended or modified by mutual consent between UMS and XXX and such amendment / modification shall be in writing and signed by the duly authorised representative of both Parties.


12.4 Stamp Duty

12.4.1 The stamp duty shall be borne by XXX.

12.5
No Agency
12.5.1 Nothing contained herein is to be construed so as to constitute a joint venture partnership or formal business organization of any kind between the Parties or so to constitute either Party as the agent of the other. 
12.6
Severability
12.6.1If any portion of this letter of agreement is rendered void or unenforceable the remaining portions shall be binding on the parties and shall be given effect, to the maximum extent permitted by law, as though the void and unenforceable portions had been wholly deleted.
12.7
Liability and Insurance

12.7.1
UMS shall not assume any liability for any injuries or damage to XXX or its staff and associates incurred during the course of this agreement. XXX shall undertake full responsibility for the purchase of any health and medical, accident or other insurance which may be necessary in respect of any loss, injury damage or illness occurring during the execution of this agreement.
12.8
Sexual Harassment, Sexual Exploitation and Abuse
12.8.1
XXX shall take all appropriate measures to prevent sexual exploitation or abuse of anyone by it or by any of its employees or any other persons who may be engaged by the Contractor to perform any activities under the Agreement. For these purposes, sexual activity with any person less than eighteen years of age, regardless of any laws relating to consent, shall constitute the sexual exploitation and abuse of such person. In addition, xxxxx shall refrain from, and shall take all appropriate measures to prohibit its employees or other persons engaged by it from, exchanging any money, goods, services, offers of employment or other things of value, for sexual favors or activities, or from engaging in any sexual activities that are exploitive or degrading to any person. The xxxx acknowledges and agrees that the provisions hereof constitute an essential term of the Agreement and that any breach of this representation and warranty shall entitle UMS to terminate the Agreement immediately upon notice to xxxx, without any liability for termination charges or any other liability of any kind.

IN WITNESS WHEREOF the Parties have executed this Agreement on the day and year first above written.
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SCHEDULE 1
Collaboration between UMS-XXX
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