Instructions for Completing the Agreement 
This Agreement template is to be used exclusively for the purposes of the Call. Please follow the instructions below carefully:
1. Arm’s Length Principle
Parties must be selected in accordance with the Arm’s Length Principle. This means:
· The conditions of the collaboration must be the same as those that would apply between independent parties.
· There must be no element of collusion.
· No potential conflict of interest should exist between the contracting parties.
If you believe that a potential conflict of interest may exist, please contact projects.legalservices@um.edu.mt as soon as possible for guidance.
· Any transaction arising from an open, transparent, and non-discriminatory procedure is deemed to comply with the Arm’s Length Principle.
[bookmark: _Hlk200449437]N.B. This requirement applies not only to companies or entities directly linked to the Principal Investigator, but also to those with which any employee of the University of Malta has an affiliation, whether through ownership, employment, directorship, consultancy, or other personal or financial interests.
2. Signature Requirements
[bookmark: _Hlk200449461]The Agreement must be signed by a duly-authorised legal representative of the private/public entity (the “Entity”).
If the signatory is not a legal representative (e.g. Rector, director or other authorised signatory), a formal delegation of authority - such as a Board resolution or power of attorney — must accompany the signed IP agreement.
N.B. In the absence of valid authority or delegation, the Agreement may be deemed unenforceable or invalid under the applicable law. It is the Entity's sole responsibility to ensure that the Agreement is executed by an individual with the proper legal authority to bind such Entity. In the event that in future, it is determined that the person signing the Agreement on behalf of the Entity has not been duly authorised to do so, such person shall be held liable by the University for any eventual damages.
3. Acceptance of Terms
The terms outlined in this Agreement are acceptable to the University of Malta for the purpose of this collaboration. No amendments to these terms are permitted, unless such amendments are strictly necessary to avoid jeopardising the collaboration.
4. Submission
The final, signed Agreement must be submitted to the Research Support Services Directorate (RSSD) together with all other required application documents. 
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SERVICE AGREEMENT
BETWEEN 
UNIVERSITY OF MALTA
AND
[NAME OF THIRD-PARTY] 
This agreement (hereinafter the “Agreement”) is made by and between:
1. The University of Malta, having its offices at the University of Malta, Msida, MSD 2080, Malta represented hereon by Prof. Alfred J Vella, the Rector (hereinafter the “University”); and
2. [INSERT NAME OF THIRD-PARTY], a [company] registered in [PLACE, COUNTRY] with registration number [INSERT] and having its registered office at [INSERT ADDRESS] and VAT number [INSERT VAT NUMBER], represented hereon by [INSERT NAME, SURNAME], (ID Card No. [XX]) [INSERT DESIGNATION], as duly authorised (hereinafter the “[INSERT 3PA]” and/or “Client”).
Hereinafter jointly referred to as the “Parties” and individually as the “Party”.
PREAMBLE
(a) Whereas Xjenza Malta (“XM”) offers funding under the “Innovation for Industry” (hereinafter the “I4I”) which aims to incentivise industry to seek technical support from Higher Education Institutes (HEIs), to ensure incremental product or process improvement;
(b) Whereas the Client intents to submit the proposal entitled [title/acronym] (hereinafter the “Project”) under the I4I 2026 call (hereinafter the “Call”);
(c) Whereas the University is acting as a service provider with the purpose of assisting the Client to fulfil work packages and deliverables of the Project; 
(d) Whereas the University is willing to provide its services to the Client as described in this Agreement, if the Project is accepted for funding; and 
(e) In pursuance of the above, the Parties wish to enter into this Agreement
NOW THEREFORE, THE PARTIES HEREBY AGREE AS FOLLOWS:
1. Interpretation
1.1 The definitions and rules of interpretation in this clause 1 apply herein.
1.2 For the purposes of this Agreement, unless the context otherwise requires, the following terms shall have the following definition:
(a) “Agreement” means the present agreement;
(b) “Background IP” means Intellectual Property owned or controlled by either of the Parties at the Effective Date or which shall at any time thereafter become so owned or controlled otherwise than as a result of this Agreement;
(c) “Confidential Information” has the meaning attributed to it in clause 4;
(d) “Effective Date” means the latest date of the signature of either of the Parties of this Agreement, as indicated on the last page of this document;
(e) “Force Majeure” means an occurrence beyond the control of a Party and includes pandemic, fire, flood, storms, earthquakes, acts of war, civil unrest, industrial action, governmental action or any other event that is beyond the control of the Party so affected;
(f) “Foreground IP” shall have the meaning attributed to it in clause 9.3;
(g) “I4I” has the meaning attributed to it in the Preamble hereabove;
(h) “Intellectual Property Rights” or “IPR” means patents, rights to inventions, copyright and related rights, trade-marks, trade names and domain names, rights in get-up, goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in computer software, database rights, rights to preserve the confidentiality of information (including know-how and trade secrets) and any other intellectual property rights, in each case whether registered or unregistered and including all applications (or rights to apply) for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which may now or in the future subsist in any part of the world; 
(i) “Intellectual Property” or “IP” means inventions, discoveries, developments, methods, processes, compositions, works, concepts and ideas (whether or not patentable or copyrightable or constituting trade secrets) conceived, made, created, developed or reduced to practice and which may result in Intellectual Property Rights;
(j) “Principal Investigator” means [NAME AND SURNAME], resident academic at the University’s [FICS] the University’s contact point for the provisions of the Services;
(k) “Project” has the meaning attributed to it in the Preamble hereabove;
(l) “Service Fee” has the meaning attributed to it clause 5.1;
(m) “Services” has the meaning attributed to it in clause 3.1;
(n) “Term” has the meaning attributed to it in clause 2.1; 
(o) “Termination” means termination hereof for whatsoever reason; and
(p) “XM” has the meaning attributed to it in the Preamble hereabove.
1.3 The headings in this Agreement are inserted for convenience only and shall not affect its construction.
1.4 A reference to a particular law is a reference to it as it is in force at the time of its application, therefore taking account of any amendment, extension, or re-enactment and includes any subordinate legislation for the time being in force made under it.
1.5 Unless the context otherwise requires, a reference to a gender shall include a reference to all other genders.
1.6 Unless the context otherwise requires, words in the singular include the plural and in the plural include the singular.
1.7 Any phrase containing the term "include", "including", "in particular" or any similar expression will be construed as illustrative and will not limit the meaning or sense of the words preceding that term.
1.8 Any reference to a clause shall mean a reference to a clause in this Agreement.
1.9 Capitalised terms used therein shall have the same meaning assigned to them in the main body of this Agreement.
2. Term and Termination
2.1 This Agreement shall come into force on the Effective Date. It shall continue to remain in full force and effect (the “Term”) until such time as stipulated below: 
(a) Until the date of receipt by the Parties of a communication from XM notifying them that the Project has been rejected; or
(b) In the event that the Project is accepted for funding by XM, until the date of the complete fulfilment of all obligations undertaken by the Parties under this Agreement, unless this Agreement is terminated prematurely pursuant to clause 2.3.
2.2 Notwithstanding the foregoing, this Agreement may be terminated prior to the expiry of the Term, as follows:
(a) By one Party giving thirty (30) days’ notice to the other Party if the other Party commits a material breach of this Agreement which breach remains unremedied during the said notice period; 
(b) By one Party forthwith by giving notice the other Party if:
(i) the other Party discontinues its operations; or
(ii) the other Party is unable to pay its debts or enters into a voluntary winding up or is the subject of a winding up order (other than for the purpose of effecting a reconstruction or merger or amalgamation in such a manner that the entity resulting from such reconstruction, merger or amalgamation if a different legal entity shall agree to be bound by and assume the obligations of the relevant Party under this Agreement) or enters into a compromise with its creditors or has an official receiver or an administrator appointed or ceases for any reason to carry on business or takes or suffers any similar action which in the opinion of the Party giving notice means that the other Party may be unable to pay its debts;
(c) By the University forthwith by giving notice to the Client if any of its shareholders, directors, officers, representatives or employees is:
(a) accused or convicted of any criminal offence which may, in the opinion of the University, bring the Client or the University into disrepute; or
(b) is subject to any criminal investigation in any jurisdiction, or is accused or convicted of any criminal offence in any jurisdiction which may, in the opinion of the University, bring or the University into disrepute;
(d) By either Party at any time withdraw from this Agreement for any reason whatsoever, by providing thirty (30) days’ notice of Termination to the other Party; or 
(e) By mutual written agreement of the Parties.
2.3 Termination shall not affect the accrued rights of the Parties arising in any way out of this Agreement as at the date of such Termination and, in particular but without limitation, the right to recover damages against the other. In addition, all provisions which are expressed to survive this Agreement following Termination shall duly remain in force and effect. 
2.4 Clause 2.3 shall survive Termination.
3. The Services
3.1 The Services provided by the University hereunder shall be as described in Schedule I (hereinafter the “Services”).
3.2 The Services shall be provided according the timeframes established in Schedule I.
4. Confidentiality 
4.1 The Parties agree that all information that is supplied to the University hereunder that is clearly marked as “Confidential” (hereinafter “Confidential Information”) shall be treated as confidential by University. 
4.2 The duty of confidentiality under clause 4.1 does not apply to any information in the public domain or which University can show was either already lawfully in its possession prior to its disclosure by the Client or acquired and/or generated without the involvement of the Client, or is required to be disclosed by law, or pursuant to the direction of a court or government agency by a subpoena or other legal process. In any of such event, the University shall notify Client of this circumstance immediately and always before such disclosure takes place and shall comply with the latter’s reasonable instructions to protect the confidentiality of the Confidential Information.
5. Financial Terms
5.1 In the event that the Project is accepted for funding, the Client shall pay the University the [total amount] of € [INSERT FIGURE] (hereinafter the “Service Fee”) in consideration of the Services provided to it under this Agreement 
5.2 For the avoidance of any doubt, the Service Fee is inclusive of Value Added Tax (VAT).
5.3 The Service Fee shall be payable as follows: 
(a) eighty percent (80%) of the Service Fee will be payable in month one (1) of the Project; and 
(b) the balance will be payable after the full completion of the Services prior to the end of the Project.
5.4 All sums payable by the Client to the University under this Agreement shall be paid in Euro against the presentation of an invoice provided by the University to Client. 
5.5 The Client shall pay sums due to the University to such bank account with such details as duly notified to it by the University under this Agreement. Payment of all sums due to the University under this Agreement shall be made within twenty (20) working days from receipt of the respective invoice by the Client.
6. Indemnity and Liability
6.1 [bookmark: _Hlk84512369]Each Party (herein referred to as the “indemnitor”) shall irrevocably indemnify the other Party (herein referred to as the “indemnitee”) from and against any and all liability, loss, damage, harm, costs or expenses which the indemnitee may suffer, incur or sustain as a result of any breach of this Agreement by the indemnitor or as a result of any unlawful act, willful misconduct or negligence of the indemnitor or of any of its employees except to the extent that any such  liability, loss, damage, harm, costs or expense arises from the indemnitee’s  breach of this Agreement, unlawful act, willful misconduct or negligence; provided that the following shall apply:
(a) The University’s aggregate liability here under shall be limited to the amount paid to it by the Client by way of Service Fee;
(b) The University shall expressly not be liable to XM or any third party for the Client’s failure to fulfil its obligations in relation to the Project; and
(c) Each Party shall not, under any circumstances, be liable towards the other Party for consequential, incidental, special or indirect damages arising out of or related exclusively to the purpose of this Agreement.
6.2 Notwithstanding the preceding provisions of this clause 6, neither Party shall be liable for failure to perform any of its obligations under this Agreement in the event that such failure arises by reason of Force Majeure. Provided that the Party affected by force majeure shall immediately notify the other Party of the force majeure and, if possible, take all reasonable steps to remedy or reduce the effects thereof on the implementation of this Agreement. 
6.3 Nothing in this Agreement shall limit or exclude any liability for fraud.
6.4 The provisions of this clause 6 shall survive Termination for any reason.
7. Notices
7.1 A notice required to be given under this Agreement or information or other documentation required to be sent under this Agreement shall be validly given if sent by e-mail to the following addresses and shall be considered validly received upon transmission:
(a) For the University - Email: [INSERT]
(b) For the Client - Email: [INSERT]
or to any other email address notified by one Party to the other from time to time.
7.2 For the purposes of this Agreement, any notice duly sent by email shall be deemed to be delivered and received upon transmission, provided that if it is sent after 17:00 hours on a working day (referring to the time in the place of receipt), or if it is sent during the weekend or on any public or national holiday in the place of receipt, it shall be deemed to have been received at 09:00 hours of the immediately-following working day in the place of receipt.
7.3 This clause does not apply to the service of any proceedings or other documents in any legal action.
8. Data Protection 
The Parties agree that any personal data made known to them by virtue of this Agreement shall be processed in accordance with the provisions of Regulation (EU) 2016/679 (the General Data Protection Regulation, GDPR).
9. Intellectual Property
9.1 Each Party accepts and agrees that the Background IP of a Party shall be and remain at all times the sole and exclusive property of that other Party. Access to and use of a Party’s Background IP by the other Party shall be limited to what is necessary for that other Party to perform its obligations under this Agreement.
9.2 For the avoidance of doubt, should the University involve students in the research required for the purposes of the provision of the Service hereunder, nothing in this Agreement shall prevent the said University students from submitting, in fulfilment of a degree of the University, a dissertation / thesis based on or relating to the said IP, the examination of such a dissertation/thesis by examiners appointed by the University or the deposit of such a dissertation / thesis in a library of the University in accordance with the relevant procedures of the University. In such event, the Parties undertake to cooperate to allow the timely submission, examination, publication and defence of any such dissertation / thesis and, in doing so, shall take such steps as are necessary to safeguard the Confidential Information and Intellectual Property Rights of the Parties, as applicable.
9.3 Title in IP created in the course of the implementation of the Project (“Foreground IP”) shall be vested in the Client, who shall grant the University a royalty-free, non-exclusive, irrevocable, worldwide license for the use of all Foreground IP for the purposes of academic teaching and academic research, including for publishing, provided that the above rights shall be subject to conditions laid out in clause 9.4 below and to confidentiality in terms of clause 4. The University shall obtain the written consent of the Client to use any project materials in students’ scientific works and research, including further publications. The University shall ensure that confidentiality is maintained throughout the whole of the process.
9.4 The Parties recognise that academic research and teaching, as well as publications, are crucial aspects of the University’s activities. Prior to making use of, or publishing any content relating to the work undertaken by the University in terms of this Agreement, or to any information related to the Project, or to any information belonging to the Client, the University shall obtain the written consent of the Client to ensure that such activities do not impinge on any Intellectual Property Rights belonging to the Client and do not reveal any Confidential Information. The Client shall not unreasonably withhold its consent to such material being made use of or published and, in any case, shall notify its decision in writing within seven (7) days of receipt of a written request from the University to the Client for authorisation to make use of the said material, or for authorisation to publish any such material. 
Provided that, if no communication is received from the Client at the expiration of such period, the University shall be within its right to assume that there are no objections to the publication or any other activities. All notifications and requests in terms of this clause shall be made in accordance with clause 7.
9.5 Any use of the name of a Party in connection with any publication arising out of the Foreground IP, including its trademark and logo will require the prior written permission of that Party. 
9.6 This clause 9 shall indefinitely survive the expiration or termination of this Agreement.
10. General Provisions
10.1 No modification, amendment or waiver of this Agreement or provision hereof shall be binding upon any Party unless made in writing or confirmed in writing by their duly authorised representatives.
10.2 Should any part, term or provision of this Agreement or any document required herein to be executed be declared invalid, void or unenforceable, all remaining parts, terms and provisions hereof shall remain in full force and effect and shall in no way be invalidated, impaired or affected thereby.
10.3 Each Party is an independent contractor under this Agreement. The Parties agree that this Agreement does not create any partnership, agency or any other relationship under which either Party may be deemed responsible for the acts or omissions of the other Party and this Agreement should not be construed so as to render the parties liable as partners or as creating a partnership or agency or any other similar relationship.
10.4 No failure or delay on the part of either Party hereto to exercise any right or remedy under this Agreement shall be construed or operated as a waiver thereof nor shall any single or partial exercise of any right or remedy as the case may be. The rights and remedies provided in this Agreement are cumulative and are not exclusive of any rights or remedies provided by law. 
10.5 This Agreement may be executed in any number of counterparts, each of which, when executed and delivered, shall be an original, and all the counterparts together shall constitute one and the same instrument.
10.6 No person other than a Party to this Agreement may enforce any of its terms.
10.7 Without prejudice to the foregoing clauses, this Agreement constitutes the entire agreement between the Parties with respect to the subject matter hereof and supersedes any previous agreements or arrangements whether written or oral.
10.8 This Agreement or any dispute or claim arising out of or in connection with it or its subject-matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the laws of Malta and any dispute arising from this Agreement which cannot be resolved amicably in good faith shall be referred to final and binding arbitration in terms of the Arbitration Act (Chapter 387, laws of Malta) under the applicable Arbitration Rules of the Malta Arbitration Centre.

SIGNED - 
					 

____________						____________________	
Prof. Alfred J Vella					[NAME AND SURNAME]	
Rector							[Position]			
University of Malta			[Client’s Name]	




_________________________		
[NAME AND SURNAME]		
Principal Investigator		
[FICS], University of Malta



Schedule I: The Services
[bookmark: _bookmark2][bookmark: _bookmark1][bookmark: _bookmark3][bookmark: _bookmark4][bookmark: _bookmark5]The University will provide the following services:
1. [PROVIDE DETAILED DESCRIPTION OF THE SERVICES, INCLUDING DEADLINES].
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