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INTELLECTUAL PROPERTY AGREEMENT

THIS INTELLECTUAL PROPERTY MANAGEMENT AGREEMENT is made this          day of                           , 2017 (hereinafter referred to as “Agreement”);
BETWEEN

UNIVERSITY MALAYSIA SABAH (hereinafter referred to as “UMS”), an institution of higher learning established under the Universities and University Colleges Act 1971 whose address is at Jalan UMS, 88400 Kota Kinabalu, Sabah, Malaysia and shall include its lawful representatives and permitted assigns;
AND

XXXXXXXXXXX (hereinafter referred to as “XXXXXX”), an ………………………………………. and having it address at ………………………………………..and shall include its lawful representatives and permitted assigns;
UMS and XXXXXX hereinafter referred to collectively as “the Parties” and individually as “the Party”, where the context so requires,
WHEREAS:
A. UMS is an established University which strives to enhance and strengthen its academic development and has taken various initiatives to compliment its educational excellence. UMS has entered into various collaborative arrangements with other parties to enhance mutual collaboration and joint venture in academic and research development as well as the sharing of expertise and resources.
B. XXXXXX is an integrated academic cooperative institution developing original and creative research projects.
C. The Parties now wish to enter into this Agreement for the management of Intellectual Property from the project entitled “………………………………………”. The details as stated in SCHEDULE 1.
NOW IT IS HEREBY AGREED as follows:

1. Ownership of the Intellectual Property
(i) Intellectual Property and/or patent from the project will be shared between both parties in a …………….. ratio.

(ii) Either party hereto may apply for intellectual property registration or recording of the IP Rights hereunder, provided that such application shall be notified to the other party within thirty (30) days prior to the date of actual application; upon receiving the foregoing notification, the receiving party is required to provide required documents and execute relevant documents in cooperation with the application.
(iii) Either party hereto shall provide a copy of relevant documents relating to the application for registration or recording of patent or other intellectual property rights to the other party.  The other party is entitled to examine and copy all such relevant documents.
(iv) Any fees incurred in connection with the registration, application or maintenance of the IP Rights shall be borne by both parties based on a __% to __% ratio.
(v) Upon application for recordation or registration of the IP Rights co-owned pursuant to Subsection (i) above, in the event either party fails to respond or convey unwillingness to share the costs in writing within twenty (20) days of receiving the other party’s written notification, it shall be deemed to have waived the co-ownership right and shall bear the obligation of providing requisite documents for waiver of such right and executing relevant documents to effect such waiver.  The other party shall bear all costs and be the sole owner of all the rights.  The foregoing shall apply mutatis mutandis to any party that fails to bear the costs arising from maintenance or preservation of the IP Rights hereunder as provided in the preceding section within three (3) months of demand for cure by the other party after application for recordation or registration of the IP Rights.
2. Joint Prosecution 
Each party agrees to perform all acts that the other party may reasonably request to assist in obtaining the full benefits, enjoyment, rights, title, and interest throughout the world, in the Joint Intellectual Property. Such acts shall include, without limitation, execution of documents, assistance in the prosecution of patents, copyrights, trademarks, and trade secrets. The parties shall each bear their own expenses under this section. 
3. Joint Enforcement 
Upon learning of any infringement of Joint Intellectual Property, from any source, the parties shall first determine if they desire to jointly take action to suppress or eliminate such infringement. If the parties decide to take such action jointly, the parties agree that they will share equally in the expenses related to such actions, and share equally in any recovery as a result of such action

4. Confidentiality

4.1
(a)
Neither Party shall at any time publish or, disclose to any third party, the contents of this Agreement or any Confidential Information of the other Party, acquired pursuant to this Agreement without the written consent of the other Party. 

(b)
For the purpose of this Agreement, “Confidential Information” means any and all technical and non-technical information including patent, copyright, trade secret, know-how and proprietary information, techniques, sketches, drawings, diagrams, methods, processes, apparatus, equipment, algorithms, software programs, software source documents, and formulae related to a technology or invention, and includes, without limitation, its respective information concerning research, experimental work, development, design details and specifications, engineering, financial information, procurement requirements, purchasing manufacturing, customer list, business forecasts, sales and merchandising and marketing plans and information designated in writing to be confidential or by its nature intended to be for the sole knowledge of the receiving party or if orally given in the circumstances of confidence or confirmed promptly in writing as having been disclosed as confidential or proprietary for the purpose of this Agreement; that is conveyed by the disclosing party to the receiving party, in written, oral, digital, magnetic, photographic and/or whatsoever forms. 

4.2 
The Parties hereto acknowledge that in the event of any breach of this clause 4 by either Party, the disclosing Party may suffer substantial loss and damage which monetary damages cannot adequately remedy. The Parties acknowledge and agree that the disclosing Party shall be entitled to injunctive and other equitable relief in enforcing the obligations in this clause 4 in addition to all other remedies available to the disclosing Party in law.

5. Commercialization

Resulting commercialization return/benefit will also be shared between both parties in a ……………… ratio and agreed in separate agreement.
6.
Validity, Termination and Renewal of the Agreement
6.1
This Agreement is valid and shall remain in effect for thirty (30) years from the date of this Agreement. 
6.2
Either Party may terminate this Agreement by giving three (3) months’ written notice to the other Party. Notwithstanding the expiry or the earlier termination of this Agreement pursuant to clause 10 herein, the obligations of the Parties in clause 3 herein shall survive and remain binding on the Parties for a period of thirty (30) years from the expiry or the earlier termination of this Agreement (as the case may be) or, the expiry or the earlier termination of the renewed period (as the case may be) as provided in clause 6.3 herein.

6.3
This Agreement may be renewed upon the mutual agreement of both Parties. 

7.
Right to Publish


The data and information accruing from this Agreement, which are of academic importance for the enrichment of knowledge, may be published by either parties (UMS and XXXXXX) upon discussion and reaching an agreement in accordance with this document.
8.
Relationship of the Parties


Nothing in this Agreement shall be construed as establishing or creating a partnership or a relationship of master and servant between any of the Parties hereto or as constituting any party as an agent or representative of the other Party for any purpose or in any manner whatsoever. 

9.
Name, Official Emblem and Logo 
9.1
Neither Party shall use, nor permit any person or entity to use the name, acronym, official emblem, logo, trade mark (or any variation thereof) or other Intellectual Property that is identified with or belongs to the other Party on any publication, document, paper, audio or visual presentation, or for publicity purposes. 

9.2
Any use of the intellectual property for the purposes stated in clause 9.1 above shall first obtain the written consent of the other Party. 

10.
Termination

10.1
If UMS or XXXXXX (as the case may be) commits any of the conditions stated herein, then, the aggrieved Party shall be entitled to terminate this Agreement by serving a notice to that effect:


a)
either Party becomes insolvent or is unable to pay its debts when due or admits in writing its inability to pay its debts; or


b)
either Party enters any arrangement or composition with its creditors generally, or a receiver or manager is appointed; or


c)
either Party goes into liquidation or passed a resolution to go into liquidation, otherwise than for the purpose of reconstruction; or

d)
either Party fails to comply with any of the obligations under this Agreement.

10.2
The notice to terminate shall not be less than twenty one (21) days, save for in the case of sub-clause 10.1(d), whereby the notice to terminate shall take effect only after the non-defaulting Party first giving twenty one (21) days notice in writing to the defaulting Party to remedy a default, and where such default is not remedied within that period, upon giving not less than further twenty one (21) days notice of termination.

11.
Notices

Any notice or communication between the Parties shall be delivered to the address, or sent to the facsimile number or emailed to the following:

	For UMS:


	Address

Telephone no.

Facsimile no.

Authorized Representative
Email address
	Chancellery Office

6th Floor, South Block, Chancellery Building

Jalan UMS

88400, Kota Kinabalu,

Sabah, Malaysia 

(088) 320 203
(088) 320 217 
Vice-Chancellor
pavcums@ums.edu.my

	For XXXXXX:


	Address
Telephone no.
Authorized Representative

	


12.
Governing law
This Agreement shall be construed and interpreted in accordance with the laws of Malaysia.
13.
Force Majeure

Both Parties shall not be held liable for delays or failures to perform that result from events or circumstances beyond the reasonable control of either Party and in particular, any failure by either to carry out its obligations as set out in this Agreement.

14.
Variation
The terms stipulated in this Agreement shall not be amended, altered, changed or otherwise modified without the mutual consent of the Parties and such amendments, alterations, changes and modifications shall be made in writing and signed by the Parties hereto.

15.
Assignment
Unless otherwise agreed in writing, both Parties shall not transfer or assign all or any of their rights, obligations, interests or benefits hereunder to any third party.  

16.
Stamp Duty

Any stamp duty payable in respect of and/or in connection with this Agreement shall be borne by UMS and XXXXXX.
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IN WITNESS WHEREOF UMS and XXXXXX hereunto have executed this Memorandum of Agreement on the year and date first above written:

	SIGNED BY

for and on behalf of

UNIVERSITI MALAYSIA SABAH
..........................................................................
XXXXXX
Vice-Chancellor 


	SIGNED BY

for and on behalf of

xxxxxxx
.......................................................................

XXXXXX
President


	In the presence of:

………………………………………………………

XXXXX
Registrar

	In the presence of:

………………………………………………………

XXXXX
Deputy President 
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