THIS AGREEMENT is made on 30 November 2018

BETWEEN

ABC SDN BHD (registration no.259111 V), a company registered in Malaysia and having its registered address at B1 - 28 - 2, Midfields Square West, Jalan 11/108C, Off Lebuhraya Sg. Besi, 57100, Kuala Lumpur (hereinafter referred to as “ABC”); 

AND

PENANG GLOBAL TOURISM SDN. BHD. (Company No. 50689-X), a company incorporated in Malaysia at 8-B First Floor, The Whiteaways Arcade, Lebuh Pantai, 10300 Penang, Malaysia (hereinafter referred to as “PGT”). 

(PGT and ABC shall collectively be referred to as “Parties” or individually as “Party”) 

WHEREAS:

a.   	ABC is the organiser for the XXX Festival, to manage and offer technical, service, as well as logistical support for event related activities.

b. PGT is the State Tourism Bureau of Penang, set up to work with key tourism players both inside and outside of Penang and to promote Penang through better forged ties, reliable data, feedback and synergistic activities.

c. Parties are desirous to collaborate and organize an event to be known as “XXX Festival” (hereinafter referred to as “Event”) – 

(i) on 9 February 2019 and 10 February 2019 (hereinafter referred to as “Event Dates”); and

(ii) at Setia SPICE Arena, Jalan Tun Dr Awang, Bayan Baru, 11900 Bayan Lepas, Penang, Malaysia (hereinafter referred to as “Event Venue”).

d. The Event will be supported/presented by PGT. For this purpose, PGT has appointed ABC as the Event’s principal organiser and ABC will provide professional services of giving technical support and logistical aspects required of the Event. i.e. sourcing and managing all event elements, manpower arrangement, ticketing, sales, obtaining licensing and advanced coordination of activities and other operational aspect of activities on and during the Event Dates.

NOW IT IS HEREBY AGREED BETWEEN THE PARTIES as follows:

1. INTERPRETATION

In this Agreement, unless the context otherwise requires:

	“Agreement” shall mean this agreement made between ABC and PGT. 

“Confidential Information” shall have the meaning ascribed in Clause 10.
“Force Majeure” shall mean any act of God, fire, act of government or state, war, civil commotion, embargo prevention or hindrance in obtaining any raw material, supplies, labour disputes of whatever nature and any other reason beyond control of either Party. 

2. OBJECTIVES OF THE AGREEMENT

All Parties shall collaborate to market, promote, plan and co-ordinate the Event pursuant to and in accordance with the provisions of this Agreement and their respective obligations and duties.

3. PAYMENT STRUCTURE

3.1	As full consideration of ABC’s obligations under this Agreement, PGT agrees to pay to ABC a total sum of RM 134,610.00 (Ringgit Malaysia XXX only) (hereinafter referred to as “Payment Sum”). The Payment Sum is to be paid into the following bank account:

			Account Name:		ABC
Bank Name:		Malayan Banking Bhd
Bank Account No.		01220000057
Bank Address:		209 - 210 JALAN NEGARA 2
TAMAN MELAWATI
53100 SELANGOR DARUL EHSAN 

 
3.2	The Payment Sum is to be paid in four (4) instalments as follows but not necessarily in the order of payment by ABC to third parties: -
	
	a.	15% or RM 100,841.50 upon signing date of this Agreement for
· Event management fee (partial)

	b.	45% or RM 300,000.50 on 10 January 2019 for 
		- Event Management (partial) 
		- Air Tickets for Guests
- Marketing / Web Design / Video / Design work
- Partial Construction costs (Stage / Exhibition)
- Partial Accommodation costs for Guests
- Esports tournament prize money

	c.	30% or RM 30,000.00 on 1 February 2019 for
		- Manpower Fee
- Event Management (partial)
- Partial Construction costs (Stage / Exhibition)
- Final payment of Accommodation costs for Guests 
- Appearance fee for Guests
- Esports tournament prize money

d.	10% or RM 80,000.00 within 30 days from completion date of the Event for
- Tournament prize money
- Event Management (final)
- Final payment for Construction costs (Stage / Exhibition)



4. OBLIGATIONS AND DUTIES OF EACH PARTY

Notwithstanding the provisions of this Agreement, Parties also agree that PGT and ABC shall perform duties necessary to organise the Event. For this purpose -

Person in-charge from PGT are XXX (Project Manager).

Person in-charge from ABC are XXX (Event Leader, Tournament Management) , xxxx (Event Management) and XXX (Guest Management & Hospitality).

5. COLLECTION OF SPONSORSHIP

a. 
b. 
c. 
c.1. 
c.2. 
c.3. 
c.4. 
c.5. 
5.1. PGT is entitled to receive all collection of sponsorship from the Event but not limited to the following:
i) XXX event (RM50 per person)
ii) Joint Ventures (Side Activities)
iii) Cash Sponsorship

5.2. All collection of proceeds under Clause 5.1 shall be deducted from the final sum payable by PGT to ABC pursuant to Clause 3.2(d). 

5.3. ABC will submit the ticketing report to PGT within (2) weeks after completion of the Event.

5.4. Any sum received in excess of the total bill under 3.2 (d) shall be returned to PGT. 


6. ACCOUNTING RECORDS

d. 
e. 
f. 
f.1. 
f.2. 
f.3. 
f.4. 
f.5. 
6.1 The Parties agree that ABC will procure and administer proper accounting and financial records related to the Event in accordance with applicable accounting and financial regulatory standards. 
6.2 For clarity, the calculation of the sponsorship achieved shall not include any relevant taxes. 
6.3 ABC will submit the ticketing report to PGT two (2) weeks after completion of the Event.

7. AUTHORITY

6.1 Each Party shall be solely liable for the contracts which such Party enters into with third parties under its duties. Notwithstanding the foregoing, any third-party contract(s) which is not relative to any Party’s specific duties hereunder shall be discussed and agreed to by all Parties prior to its execution.

6.2 This Agreement does not constitute or represent a permanent partnership and is only valid from the date of this Agreement and until 30 days after the Event.

8. INDEMNITY

8.1. Each Party represents and warrants that (a) the Party is in good standing with the laws of the country the Party is organized and existing in, (b) the Party has the full power, rights, and authority to enter into this Agreement without violating any other commitment, agreement, local laws and regulations, or third party’s rights of any sort and (c) the party is not under any legal proceeding such as for liquidation or bankruptcy, and is not expected to enter into such proceedings during the existence of this Agreement.

8.2. Without prejudice to any other provisions in this Agreement, each Party shall indemnify the other party from and against all liabilities, obligations, losses, damages, actions, proceedings, judgements, suits, claims, expenses, costs of any kind whatsoever arising out of any breach of the Party’s representations and warranties or breach of the provisions of this Agreement.

9. [bookmark: _Hlk9670563]	INTELLECTUAL PROPERTY

Intellectual Property shall mean all intellectual property rights of whatever nature anywhere in the world and all rights pertaining thereto, whether recorded or registered in any manner, or otherwise, including without prejudice to the foregoing generality, patents, trademarks, registered designs (including applications for any of the same), copyright, design rights, database and software rights, mask works, trade secrets, know-how, business names, trade names, brand names, domain names and all other legal rights anywhere in the world protecting such intangible property.

Each Party hereby acknowledges the right, title and interest of the other Party and its affiliates in and to their respective intellectual property displayed and used in the Event and/or the broadcast of the Event (if applicable). Each Party agrees not to claim, adopt or do variation to the other Party’s Intellectual Property during nor after the term of this Agreement. Any and all goodwill arising from the use by each Party of the Intellectual Property shall inure solely for the benefit of the other Party. 

10. DATA PROTECTION

In furtherance of either Party’s performance of its obligations under this Agreement, either Party may disclose information that constitutes personal data as defined by the Personal Data Protection Act of Singapore and Malaysia to the other Party. In the event of any known unauthorized, unlawful, and/or unintended use, access, disclosure, alteration, loss, or destruction of personal data received from either Party, the affected Party shall immediately notify the other Party and cooperate to investigate and remediate such incidents and provide appropriate response and redress.

11. TERMINATION

8.1  Default by ABC

In the event ABC without reasonable cause –

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

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

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

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

8.2   General Default

         Each Party shall have the right to terminate this Agreement by notice should either Party incur any of the following events or items: -
(a)	If a petition is filed for provisional attachment, attachment or auction, or for the commencement of bankruptcy proceedings, the commencement of civil rehabilitation proceedings, or the commencement of corporate reorganization proceedings, or it goes into liquidation; or
(b) 	the other Party breaches any provision of this Agreement and fails to cure such breach within thirty (30) days following its receipt of written notice thereof from the terminating Party.


8.3     Consequences of termination 

Upon termination of this Agreement under Clause 8.1 or 8.2 –

(a) the powers and rights granted by and the obligations in this Agreement shall terminate immediately PROVIDED THAT the termination shall not affect or prejudice the rights of any Party which have accrued prior to the date of termination of this Agreement and the obligations under this Agreement shall continue even after the termination of this Agreement in respect of any act, deed, matter or thing happening prior to such termination of this Agreement; and

(b) Parties will discuss the outcome of such termination and the Payment Sum will be returned or prorated to PGT after deducting expenses paid to third-parties and service fee to ABC.


8.4	Termination on Corruption, Unlawful or Illegal Activities

(a) Without prejudice to any other right of PGT, if PGT is satisfied that ABC, its personnel, servants, agents or employees is or are involved in corruption or unlawful or illegal activities in relation to this Agreement or any other agreements that ABC may have with PGT, PGT shall be entitled to terminate this Agreement at any time by giving immediate written notice to that effect to ABC.
(b) Upon such termination, PGT shall be entitled to all losses, costs, damages and expenses (including any incidental costs and expenses) incurred by PGT arising from such termination.
(c)	For the avoidance of doubt, the Parties hereby agree that ABC shall not be entitled to any other form of losses including loss of profit, damages, claims or whatsoever upon termination of this Agreement under this Clause.

8.5	Termination on National Interest

(a)	Notwithstanding any provision of this Agreement, PGT may terminate this Agreement by giving not less than thirty (30) days’ notice to that effect to ABC (without stating any reason thereof) if the State Government of Penang considers that such termination is necessary for the national interest, in the interest of national security or for the purpose of Government policy or public policy.
	(b)		For the purposes of this Clause, what constitutes ‘national interest’, ‘interest of national security’, ‘Government policy’ and ‘public policy’ shall be solely made and determined by the State Government of Penang and such determination shall for all intent and purposes be final and conclusive and shall not be open to any challenge whatsoever.
 (c)	In the event PGT exercises its rights pursuant to Clause 8.5(a), ABC shall not be entitled to damages and/or compensation. 

12. FORCE MAJEURE

No Party shall be in breach of this Agreement if there is any total or partial failure of its performance of its duties and obligations under this Agreement occasioned by any Force Majeure. Should all Parties agree to cancel the Event due to any Force Majeure, both Parties will not be liable for compensation and be exempted from all responsibilities; both Parties will then discuss the outcome of such cancellation and the Payment Sum will be returned or prorated to PGT after deducting expenses paid to third-parties and service fee to ABC. 

PROVIDED THAT an event of Force Majeure shall not include economic downturn, non-availability of or insufficient funds or lack of financing on the part of ABC to perform their obligations under this Agreement.

13. CONFIDENTIAL INFORMATION

13.1	No Party shall, at any time during the period of this Agreement or at any time thereafter, disclose to any other person or use for any purpose except as permitted hereunder, the negotiations, arrangements and provisions of the Agreement, the Event and/or any part or parts thereof (hereinafter referred to as “Confidential Information”) unless it shall be required to do so by the laws of Malaysia,  provided that such disclosure shall be limited to the minimum amount required by the applicable laws.
[bookmark: _GoBack]13.2	Each Party may divulge such Confidential Information to its authorized officers, employees, its affiliates, agents and advisors provided that such Party shall make a disclosure on a confidential basis and shall be responsible for any breach of the terms of confidentiality set out in this Agreement.

14. GOVERNING LAW

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

15. ENTIRE AGREEMENT

This Agreement constitutes the whole agreement between the Parties hereto in respect of the subject matter hereof and supersedes and cancels any previous agreements, arrangements, representations and/ or warranties between them in relating to the subject matter hereof, whether such be in writing or oral. 

16. SEVERABILITY

If any provision of this Agreement is  held to be illegal, invalid or unenforceable under present or future laws or regulations effective and applicable during the duration of this Agreement, such provision shall be fully severable and this Agreement shall be construed as if such illegal, invalid or unenforceable provision had never comprised as part of this Agreement and the remaining provisions shall remain in full force and effect and shall not be affected by the illegal, invalid or unenforceable provision.

17. ASSIGNMENT

No Party may assign or transfer all or any part of its rights or obligations under this Agreement without the prior written consent of the other Party.

18. SUCCESSORS BOUND

This Agreement shall be binding upon the respective agents, administrators, permitted assigns and successors-in-title of the Parties.

19. LEGAL COSTS

Each Party shall bear its own Stamp Duty and Legal costs, if any, in connection with the negotiation and the execution of this Agreement.


20. NOTICES

All notices, demands or other communications required or permitted to be given or made hereunder to each Party shall be in writing and served upon the recipient at its address set out herein either by hand, e-mail or by post or facsimile to the following Parties:

To PGT
	Attention:	Mr Ooi Chok Yan
			Chief Executive Officer
		      	8-B First Floor, The Whiteaways Arcade
			Lebuh Pantai, 10300 Pulau Pinang
			Malaysia
	
	E-mail	:	chokyan@penangglobaltourism.com
	Fax	:	+604 264 3455



	        To ABC
	Attention:	Ms Nur Izzati Khairudin
			Chief Executive Officer
			ABC
			B1 - 28 - 2, Midfields, 
			Jalan 11/1C, Sg. Besi, 
			50000, Kuala Lumpur
	        
         E-mail	:     abc@gmail.com
	         Fax	:    + 603 7981 8797
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21. HEADINGS AND SUB-HEADINGS

Headings and sub-headings to the Clauses in this Agreement are for convenience of reference only and shall not form part of this Agreement or be considered in the interpretation of this Agreement.

IN WITNESS WHEREOF the Parties hereunto executed this Agreement on 30 November 2018

Signed by: 	YB Yeoh Soon Hin				}
Designation: 	Chairman 					}
For and on behalf of PENANG GLOBAL TOURISM SDN. BHD	}					





Signed by: 	Ms XXX			}		
Designation: 	Chief Executive Officer			}
For and on behalf of ABC SDN BHD			}	
						
2
