ASIA TECHNOLOGICAL UNIVERSITY NETWORK (ATU-Net)
CONSORTIUM COLLABORATION AGREEMENT

This Agreement is made this twenty-third day of October 2023 between the Parties named in
Schedule 1 to this Agreement which may change from time to time. Subject to the foregoing,
at the commencement of this Agreement, this agreement is between the following Parties:

1% UNIVERSITI TEKNOLOGI MALAYSIA (the “Network Host™)
and

2 Members as indicated in Schedule 1

The aforesaid Parties are referred to individually as the “Network Host”, or “Member” as
appropriate and collectively as “the Network™ for the purposes of this Agreement. Thereafter,
the Parties to Schedule 1, which may include some but not all of the aforementioned Parties
and potential new Parties to the Agreement will be the Parties (“Members”) to this Agreement
and shall be bound by the obligations herein. The intention is to allow a mechanism in future
for new Members to join, withdrawing Members to leave and the involvement of breaching
Members to be terminated subject to the discretion of the General Board.

WHEREAS:

A. The first Asia Technological University Network was established by virtue of the gth
University Presidents Forum dated 9 August 2016 at Universiti Teknologi Malaysia,
and its first Board Meeting took place on 17 January 2017 at Universiti Teknologi
Malaysia. The UPF2016 provided a platform for senior figures from technological
higher learning institutions to investigate the feasibility of the creation of the Asia
Technological University Network (the “Network” or “ATU-Net” as appropriate) made
up of the Parties (the Members) to this Agreement and with Universiti Teknologi
Malaysia as Network Host.

B. The Members now wish to collaborate with the intention to bring cutting-edge,
challenge-led research with direct benefits to people and society, and provide education
for the next generation of global citizens who will have to respond to the world’s 21st
century challenges.

PURPOSE
To connect technology-focused institutions of higher learning in Asia.

MISSION

To support member universities in achieving world-class quality of education and research in
engineering and technology through strategic international alliance, by facilitating activities
including but not limited to networking, exploring potential collaborations, and co-operating

in areas of university teaching, learning and research in the areas of innovation,
entrepreneurship and sustainable development.

MEMBERSHIP

Membership is open to all technology-focused institutions of higher learning in Asia.
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DEFINITIONS AND INTERPRETATION

1.1

Membership fee

The words and phrases below shall have the following meanings:

General Board Means the individuals nominated by each of the Members,
pursuant to Clause 3 and Schedule 3 of this Agreement,
appointed to supervise the overall direction of the Network: the
Presidents, Principals, Rectors, Vice-Chancellors, or roles of
equivalent status, of the Member universities. The General
Board makes all the major strategic decisions, and meets once

annually.

Steering Means the individuals nominated by each of the Members,
Committee pursuant to Clause 3 and Schedule 3 of this Agreement:
Directors of the International Office. The Steering Committee is

responsible for senior-level liaison between the Members and

the network, for promoting and fostering network engagement

at institutional level, and for providing advice on the strategic

direction of the Network.

Network Host Means the institution designated by the General Board as the
network host and being responsible for the administration of the

affairs of the Network.

Secretariat Means the individuals appointed by the Network Host; The
functions and responsibilities include planning, directing,
managing and overseeing the activities and operational
functions of the Network, making day-to-day operation
decisions related to the Network, and managing financial

transactions of the Network.

Coordinator Means the individual appointed by the Network Host and
reporting to the Secretariat whose role and responsibilities are
detailed in Clause 3 and Schedule 3 of this Agreement.

The Network Means the Parties (“the Members™) to this Agreement and may

also be referred to as “ATU-Net”.

Member Means the higher learning institutions who are Parties to this
Agreement from time to time as defined in Schedule 1 which

form the Network.

The Schedules Mean the Schedules to this Agreement which form part of this
Agreement and shall have effect as if set out in full in the body

of this Agreement.

Means the payment of the institutional subscription fee in USD
exclusive of all taxes and bank or other monetary charges.



2.

CONDITIONS PRECEDENT & SCOPE

2.1

22

2.3

The formation of the Network is subject to and conditional upon a satisfactory
number of Members joining the Network. If this aforementioned condition
precedent is not met or if Membership income does not cover the annual running
costs of the Network, the Network may automatically be dissolved at the discretion
of the General Board (and a proportion of each Member’s Institutional Membership
Fee as defined in Clause 7.3 will be refunded pro rata to the Member after
deduction of the management and indirect costs incurred by the Network Host in
relation to the Network s activities. In such circumstance, this Agreement shall also
automatically terminate and cease to have effect except for the provisions referred
to in Clause 2.2 and Clause 15.

The termination of this agreement pursuant to Clause 2.1 shall not affect any rights,
remedies, obligations or liabilities of the parties that have accrued up to the date of
termination, including the right to claim damages in respect of any breach of the
agreement which existed at or before that date.

Subject to Clauses 2.1 and 2.2, the terms of this Agreement shall govern the rights
and obligations of the Members. These obligations include paying their respective
Institutional Membership Fee, adhering to the Governance Structure and
compliance with Network objectives as detailed in Clauses 3 and 4.

GOVERNANCE

Sl

The Structure and Governance of the Network shall be comprised of:

+ a General Board;

+ a Steering Committee;
and the Network Host will appoint a Coordinator to manage the day to day running
of Network activities as detailed in Schedule 3 of this Agreement.

RESPONSIBILITIES AND LIABILITIES

4.1

4.2

43

The consideration for becoming a Member of the Network is the Member's ongoing
Institutional Membership Fee. Each Member shall make its respective Institutional
Membership Fee to the Network and the obligation to pay the fee when they fall
due will continue until the Member withdraws or its involvement with the Network
and this Agreement is terminated or otherwise when this Agreement expires or is
terminated. Failure to pay the Institutional Membership Fees is deemed a material
breach of the terms of the Agreement and is grounds for termination of that
Member’s involvement in the Network and this Agreement at the discretion of the
General Board.

Each Party shall be entirely responsible for its own tax affairs.

Each Member confirms that it will act in good faith when complying with its
respective obligations under this Agreement. Further, the Members acknowledge
and agree that they will not do anything which brings the reputation of the
Secretariat as Network Host or the Network into disrepute.



4.4

4.5

4.6

4.7

4.8

4.9

Each Member shall comply with reasonable requests for information from the
Coordinator in relation to the Network and make best endeavours to provide
requested information in a timely fashion.

The Members shall indemnify the General Board and the Network Host to a
maximum amount of each individual member’s annual Institutional Membership
Fee and keep them indemnified at all times against any liability, costs, loss, injury,
claims, professional or legal fees, damage or other costs suffered, sustained
incurred or arising in relation to the Network including but not limited to :

4.5.1 a Member or a Member's representative in relation to any loss. injury,
damage or any costs whatsoever arising out of any act or omission by a
Member or its employees or agents in relation to activities of the Network:
or

452 a third party, in relation to any loss, injury, damage or any costs
whatsoever arising out of any act or omission of the Network or a Member
or Member’s representative in relation to the activities of the Network
except to the extent that such Liability is due to a negligent act or omission
on the part of the Network Host or General Board.

Subject to Clause 4.9 the liability of any Member for any breach of this Agreement,
or arising in any other way out of its subject-matter, will not extend to:

4.6.1  loss of business or profit; or

4.6.2  any indirect or consequential damages or losses.

Subject to Clause 4.9 and Clause 10.3, each of the Members shall remain separately
liable and there is to be no joint liability and the maximum liability of each Member
in contract, tort (including negligence or breach of statutory duty),
misrepresentation or otherwise arising under or otherwise in connection with this
Agreement or its subject matter shall not exceed the amount of its annual
[nstitutional Membership Fee.

[t is the responsibility of the Network Host to manage the network activities within
the Network budget. If an activity is out of budget or requires exceptional
expenditure, the Network Host shall refer the matter for approval to the General
Board and a decision shall be made on a case by case basis.

Except as expressly set out in this Agreement, all warranties, conditions and other
terms implied by statute or common law or otherwise are, to the fullest extent
permitted by law, excluded from this Consortium Agreement. Notwithstanding the
aforementioned, each Member will ensure that it complies with the requirements
of all legislation and regulatory requirements in force from time to time. It is
recognised that it is likely that personal data maybe shared between the parties at
some future date in which case additional contract commitments will be required
with regard to the safe processing of that data.



ADDITION OF NEW MEMBERS

New Members may join the Network with recommendation from the Network Host or
agreement of the General Board, and thereby become a Member of the Network, subject
to the New Member being bound by the terms of this Agreement on the same terms as
existing Members. For the avoidance of doubt, Prospective Parties cannot insist on being
made a Member or Party to this Agreement even if all criteria are met. The admission of
a new Member is at the discretion of the Network Host and/or the General Board.

WITHDRAWALS

6.1

6.2

6.3

6.4

Any Member (the “Withdrawing Member™) may withdraw from the Network by
securing the written consent of the General Board or by serving written notice in
which case the requirements of Clause 6.2 will apply.

The Withdrawing Member may terminate this Agreement by giving to the
Secretariat before the beginning of its fiscal year, i.e. 31% December in any year,
one (1) year’s notice in writing of such intended termination. The notice to
terminate given on or before 31% December in any year shall effect termination on
1*" January of the following year.

The Withdrawing Member shall not be entitled to recover any of its costs incurred
in connection with the Network up until the effective date of its withdrawal and
shall comply with all conditions imposed pursuant to Clause 15.

Schedules 1 and 5 will be amended in line with the termination of withdrawing
Members who shall no longer be Party to this Agreement or Members of the
Network.

FINANCIAL MANAGEMENT

7.1

72

1.5

Members will be invoiced annually. The Network’s fiscal year is 1% January to 31*
December of the respective year. Payment is to be made in full in USD or Ringgit
Malaysia equivalence according to the exchange rate at the point of transfer within
14 days of invoice date by bank transfer into the Network Host’s bank account
excluding all taxes, bank and monetary charges as detailed in Schedule 2.

The financial arrangements for the Network shall be overseen by the General Board
and shall be as set out in Schedule 2. The Institutional Membership Fee will be
reviewed periodically by the General Board and any changes will be communicated
to Members who will be given the option to accept the changes or to withdraw their
Membership of the Network and being Party to this Agreement.

All Members will each pay the Institutional Membership Fee of USD1000 per
annum. At the discretion of the General Board, Associate Members may be invited
to join the Network free of charge but any expenses involved in attendance at
meetings, and other Network related events will be at the Associate Member’s sole
expense. For the avoidance of doubt, Associate Members are not a Party to this



9.1

9.2

10

agreement and will have no rights under it, no representation at Steering Committee
or General Board level, or any decision making power in ATU-Net.

7.4  The annual Institutional Membership Fee of the Network Host is waived.

7.5 Some proportion of the Network’s funds will be allocated for the Network Host to
cover the direct and indirect management costs of running the Network.

7.6 Each Member shall provide the Coordinator on request, with statements of
payments made on an annual basis. The Coordinator will prepare and submit to the
General Board an up to date financial status report of the Network.

IPR OWNERSHIP

This Agreement does not affect the ownership of any Intellectual Property belonging to
a Member. Except as expressly set out in this Agreement, no licence to use any
Intellectual Property belonging and/or controlled by a party is granted or to be implied.

PUBLICATION AND ANNOUNCEMENTS PUBLICITY & USE OF LOGOS

Each Member licences the others on a non-exclusive basis to use its trademarks and logos
for the purposes of marketing and delivering the Network objectives. Save as aforesaid
no Member shall use or reproduce any other Member’s trademarks or logos without the
written permission of the owning party. The use of such trademarks and logos shall be in
accordance with the provisions of any written permission and conditions (not to be
unreasonably withheld or delayed) as may be decided by the owning party.

Each Member shall be responsible for the accuracy of all public information, publicity
and promotional activity produced by or for that Member relating to the Network
howsoever disseminated. The General Board has the power of veto over any such
publicity or information and may require the withdrawal of the material concerned.

TERMINATION

10.1 In the event that the Network Host or General Board identifies a breach by a
Member (“Breaching Member™) of its obligations under this Agreement the
Network Host will give formal notice to such Member requiring that such breach
will be remedied within 30 calendar days from the date of receipt of the written
notice. If such breach is substantial and is not remedied within that period or is not
capable of remedy, the General Board may decide to declare the Member to have
breached the terms of this Agreement and to be in default and the General Board
will decide on the consequences thereof which may include termination of the
Breaching Member’s participation in the Network and this Agreement. Grounds
for termination of a Breaching Member’s involvement in the Network include, but
are not limited to -

10.1.1 the Breaching Member being in persistent breach of the terms of this
Agreement; or

10.1.2 the Breaching Member making a voluntary arrangement with its creditors
or becoming subject to any administration order; or



10.2

10.3

10.1.3 an encumbrance taking possession or a receiver being appointed over any
of the property, assets or revenues of the Breaching Member; or

10.1.4 a review by an external agency or body concluding that the Breaching
Member does not provide satisfactory criteria for being a Member of the
Network or

10.1.5 the Breaching Member being engaged in behaviour or activities which call
into disrepute, reputation damage or damage to the goodwill of any of the
other Members or the Network or

10.1.6 the Breaching Member failing to satisfy its obligations on the financial
arrangements or payment of monies due

Subject to Clause 15, in the event that it is agreed by the General Board that there
are no longer valid reasons for continuing with the Network the General Board may
act on behalf of the Members in deciding by majority vote to terminate this
Agreement and dissolve the Network by sending notice of termination in writing
to all the Members to that effect. The agreement will be deemed terminated thirty
days after despatch of the termination notice.

If any Network funds are unspent on termination they are to be distributed back to
the Members on a pro rata percentage basis, according to and based on each
Members’ original Institutional Membership Fee. If there are insufficient funds to
pay any outstanding debts of the network on termination, the provisions of Clause
4.6 shall be superseded by Clause 4.7 and each Member agrees that any shortfall is
to be divided equally in pro rata proportion to the Member’s Institutional
Membership Fee as defined in Clause 7.3 to such amount as will be required to
satisfy the debts of the Network.

11 CONFIDENTIALITY

11.1

11.2

113

For the purpose of this clause “Confidential Information™ shall mean all
confidential, non-public proprietary information, regardless of how the information
is stored or delivered and regardless of whether marked “confidential” or similar
and whether disclosed before or after the date of this Agreement, and which relates
to the business, products, processes, services, finances, techniques, technology,
Intellectual Property and/or affairs of a Member.

The Members hereto agree to use all reasonable endeavours to ensure that any
Confidential Information disclosed or submitted in writing or any other tangible
to one Member (“Receiving Member™) by the other (*Disclosing Member™) shall
be treated with the same care and discretion to avoid disclosure as the Receiving
Member uses with its own similar information which it does not wish to disclose.
Any information disclosed orally that is identified by the Disclosing Member as
Confidential Information shall be treated the same as if it had been reduced to
writing at the time of disclosure to the Receiving Member.

The Receiving Member shall not, during a period of three (3) years after the
termination or expiry of this Agreement, use any such Confidential Information
for any purpose other than in accordance with the terms of this Agreement.
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11.4

11.5

11.6

DISC

121

122

The undertaking in Clauses 11.2 and 11.3 above shall not apply to Confidential

Information which:

(a) 1s known to the Recipient before its receipt from the Discloser, and not
already subject to any obligation of confidentiality to the Discloser;

(b) is or becomes publicly known without any breach of this Agreement or any
other undertaking to keep it confidential;

(c) has been obtained by the Recipient from a third party in circumstances where
the Recipient has no reason to believe that there has been a breach of an
obligation of confidentiality

(d) has been independently developed by the Recipient and such independent
development can be reasonably demonstrated by documentation; or

(e) 1is approved for release in writing by an authorised representative of the
Discloser.

A Member breaching the obligation of confidentiality may be required by the
other Members to withdraw from the Network and will remain subject to the
conditions of Clauses 6 and 15.

Staff and students and any agents, consultants or sub-contractors engaged to
work in respect of Network related activity will be subject to the principles of
confidentiality outlined in this Clause 11.

LAIMER

Member undertakes to use reasonable endeavours to ensure that any information
provided in respect of the Network is in accordance with accepted professional
and scientific principles and standards and to act with reasonable skill and care but
such Member makes no representation or gives no warranty or representation of
any kind as to the sufficiency or fitness for purpose nor as to the absence of any
infringement of any proprietary rights of third parties or that any information
provided will be fit for any particular purpose. Such Member accepts no
responsibility for any use which may be made of any materials, information,
apparatus, method, process or intellectual property arising from its work or
otherwise supplied to another Member or to which that Member gains access.

It is therefore agreed that any Member utilising such, materials, information,
apparatus, method, process or intellectual property is fully responsible and liable
for any subsequent loss, costs, claims and demands arising from that use, unless
such loss, costs, claims and demands arise out of the wilful default or negligence
on the part of the supplying Member.

FORCE MAJEURE

Force

Majeure shall mean any act, event or condition beyond the reasonable control

of a Party that was not reasonably foreseeable at the time of execution of this
Agreement and is not avoidable under normal circumstances, including but not

limite

d to acts of God, war, riots, acts of Government or any state or political

subdivision thereof, fires, floods, explosions of other catastrophes, labour
disturbances, freight embargoes or material shortages.
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No Party shall be liable for any failure to perform or any delay in performing any of
its obligations under this Agreement if such failure or delay arises out of Force
Majeure. The Party facing an event of Force Majeure shall promptly notify the other
Parties and shall use its reasonable endeavours to remedy any default or delay
occasioned thereby forthwith upon such event ceasing to apply.

In case of frustration of this Agreement or if the fulfilment of substantial provisions
of this Agreement is affected by Force Majeure, the Parties shall endeavour to adapt
the Agreement to the new situation. In the event that the Parties do not agree upon
such an adaptation within a period of three months, the Agreement shall, as far as
such Party is concerned, be terminated without notice by the Party that cannot
reasonably be expected to fulfil the Agreement.

NON-ASSIGNMENT

This Agreement or any of the rights or obligations hereunder may not be assigned or
otherwise transferred or sub-contracted by any Member other than to their respective
Affiliates, in whole or in part, without the express prior written consent of the General
Board.

CONTINUING OBLIGATIONS

On termination for whatever reason (including those in Clause 2.1), the following clauses
shall continue in force and shall survive termination of this Agreement.

(a) Clausel (Interpretation);

(b) Clause 4 (Responsibilities)

(c) Clause9 (Publicity & Use of Logos)

(d) Clause 10.3 (Costs on Termination);

(¢) Clausell (Confidentiality)

() Clause 12.1 (No Warranties)

(g) Clause 16 (Governing law and jurisdiction).

(h) Clause 19 (Entire agreement);

(1) Clause 21 (Notices); and

() Clause 22 (Miscellaneous)
GOVERNING LAW

This Collaboration shall be applied in accordance with the laws and regulations in force
in the territory of each cooperating party, in respect of activities taking place in the party’s
territory.

NO PARTNERSHIP

Nothing in this Agreement shall create or be deemed to create a partnership or a joint
venture or to have created the relationship of principal and agent, employer and
employee, formal business interest grouping or any other legal entity or relationship
between the Members other than as specifically set out herein. For the avoidance of
doubt, except as otherwise provided in further future formal written agreement, no Party
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shall be entitled to act or to make legally binding declarations on behalf of any other
Member or of the Network.

DISPUTE RESOLUTION

The Members shall use good faith efforts to resolve any dispute, claim or proceeding
arising out of or relating to this Agreement via the Steering Committee and Secretariat.
In the event that any disputes cannot be resolved at this level then the matter shall be
referred to the General Board. If the matter is not settled at this level, the General Board
will decide upon and appoint an independent third party to resolve the dispute.

ENTIRE AGREEMENT

This Agreement and its governing Schedules, which are incorporated into and form part
of this Agreement, constitutes the entire Agreement between the Members with regard
to the Network. Each Member acknowledges that it has not entered into this Agreement
on the basis of any warranty, representation, statement, agreement or undertaking except
those expressly set out in this Agreement. Each Member waives any claim for breach of
this Agreement, or any right to rescind this Agreement in respect of, any representation
which is not an express provision of this Agreement. This clause does not exclude any
liability for fraud. Any variation to the terms in this Agreement shall be in writing and
shall be signed by authorised signatories for all Members. Material changes may not be
implemented without the prior agreement of the General Board.

PRECEDENCE

In the event of any conflict between the body of this Agreement and any agreement, the
terms of this agreement shall prevail. In the event of any conflict between the body of
this Agreement and the Schedules, the Schedules shall prevail. Subject to the foregoing,
this Agreement shall take precedence over any other agreement signed between the
Parties relating to the subject matter hereof unless express provision is made to the
contrary in any future formal agreement.

NOTICES

Any notice to be given under this Agreement shall be sent by email and confirmed by
registered mail to the addresses in Schedule 1.

MISCELLANEOUS

22.1 If any part or any provision of this Agreement shall to any extent prove invalid
or unenforceable in law, the remainder of such provision and all other provisions
of this Agreement shall remain valid and enforceable to the fullest extent
permissible by law, and such provision shall be deemed to be omitted from this
Agreement to the extent of such invalidity or unenforceability. The remainder
of this Agreement shall continue in full force and effect and the Members shall
negotiate in good faith to replace the invalid or unenforceable provision with a
valid, legal and enforceable provision which has an effect as close as possible to
the provision or terms being replaced.



22.2

223

22.4

229

No failure to exercise or delay in the exercise of any right or remedy which any
Member may have under this Agreement or in connection with this Agreement
shall operate as a waiver thereof, and nor shall any single or partial exercise of
any such right or remedy prevent any further or other exercise thereof or of any
other such right or remedy.

This Agreement including its Schedules supersedes all other agreements and
understandings, whether written or oral, between the Members about the
Network and constitutes the entire agreement between the Members regarding
the Network.

No Member shall use any other Member’s name, crest, logo or registered image
for any purpose without the express written permission of that other Member.

This Agreement may be executed in counterparts each of which when executed
and delivered is an original but all such counterparts shall be deemed to constitute
one and the same instrument.



EXECUTED by the Parties:

g :

Name : Professor Datuk Ir. Ts. Dr. Ahmad Fauzi bin Ismail

Position : Vice-Chancellor

In the presence of: w7 7

Signature

Name : Assoc. Prof. Dr. Mohd Ariffin bin Abu Hassan

Position : Director of UTM International






