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target audience participation in this program. Lists of method use is shown on the diagram above.
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Memorandum of Agreement of SALIHIN & FR Mutiara

Pi1M Content Empowerment – SPS Accounting Software Solutions

DATED THIS           DAY OF               
 2016
BETWEEN

FR MUTIARA (M) SDN BHD

(659571-T) 

AND

SALIHIN GST SERVICES SDN. BHD.

(1015385-X) 
MEMORANDUM OF AGREEMENT
This Memorandum of Agreement (“MOA”) is dated 10th November 2016.
BETWEEN
FR MUTIARA (M) SDN. BHD. a private limited company as “Project Directorate” incorporated under the of Malaysia whose address is at A-2-10, Blok A, Jalan Prima 5/5, Pusat Dagangan Puchong Prima, 47100, Puchong, Selangor Darul Ehsan. (hereinafter referred to as “FR”) of the one part.
AND
SALIHIN GST SERVICES SDN. BHD. (1015385-X) a private limited company as “Subject Matter Expert” incorporated under the law of Malaysia whose address is at 555, Jalan Samudra Utara 1, Taman Samudra, 68100 Batu Caves, Selangor Darul Ehsan (hereinafter referred to as “SALIHIN”), of the second part;
In this MOA, FR and SALIHIN shall be collectively referred to as “the Parties” and individually as “the Party”, as the context requires. 

WHEREAS:

A. FR is an established information & technology consultation company with a mission to be  the preferred project management consultant and to become one of the premier player in Malaysia business landscape which provide consultancy services and solutions to different organizations across Malaysia, creating value for clients by leveraging industry knowledge and service offering expertise with an insight into and access to all the emerging technologies.
B. On the representation of SALIHIN capability “as a subject matter expert”, FR agrees to collaborate with SALIHIN to be it’s “subject matter expert” as a “Content Provider” and to establish a unique comprehensive collaboration as a content solutions partner for Pusat Internet 1Malaysia (herein after referred to as “PI1M”) in providing a comprehensive Salihin Accounting Softwares Training & Solutions branded as Salihin Premier Solutions (herein after referred to as “SPS”). 
C. The Parties agreed;

(a)
to collaborate and co-market SPS to PI1M owner, which are Malaysia Communication and Multimedia Commission (herein after referred to as “MCMC”) and Malaysian Ministry of Communication & Multimedia (herein after referred to as “KKMM”); and

(b)
to install and conduct SPS training to PI1M nationwide with limited scope based on what has been agreed in the terms and conditions hereinafter set forth in this Proposed Agreement.
Now this MOA witnessed as follows:-

1.
OBJECTIVES OF THE MOA
1.1. This MOA is entered into between the Parties to collaborate in order to establish a comprehensive SPS solutions to MCMC at all of its PI1M centres and to achieve the objectives set below:
(a) as avenue for underserved communities to be directly involved in the industrial standard accounting software;

(b) to empower the underserved communities with set of enhanced accounting skills i.e. business documentations, basic accounting knowledge and how to manage their financial affairs utilizing software; and
(c) as a training platform for underserved communities to empowering their knowledge with the latest development of accounting related industries and practices.
1.2. The Parties hereby declare that this MOA shall operate between them in accordance with the principal of good faith, with fairness and without detriment to the interests of any of them and that the objectives of this MOA shall be pursued by the Parties to the best of their abilities.
1.3. It is expressly agreed that the Parties have no intention of forming a partnership and the execution of this MOA shall not be deemed to be a de facto partnership or any other type of similar entity or relationship. The Parties shall make this known to third parties, including (without limitation) their suppliers and permitted sub-contractors.
2. ROLES & RESPONSIBILITES
2.1. Responsibilities of FR

2.1.1. Project Management, Promotion & Marketing 


FR shall lead the project management, promote and introduce and promote the SPS in all the PI1M centres. 

2.1.2. Co-Support of Training Program

FR shall handle the project management activities and provide all the assistance to SALIHIN at the PI1M centres where SALIHIN conducts its trainings as required by the programme undertaken by FR from MCMC. The co-support provided by FR to SALIHIN shall include, but not limited to the followings:
(a) To monitor on SALIHIN team movement on installation and training implementation programme.

(b) To prepare site weekly/ monthly report, service and maintenance chechlist and report.

(c) To assists SALIHIN on training session arrangement.

(d) To liase with PI1M Regional Manager/ person in charge for respective PI1M centre.

(e) Attending Steering Committee Meeting, Project Coordination Meeting and Project Contractor Meeting.

(f) To set up booth and training registration.

(g) To provide food and beverages.

(h) To do the promotion

2.2. Responsibilities of SALIHIN

2.2.1. Installation of SPS
(a) SALIHIN shall install SPS into all the agreed number of PI1M as would be set forth in the letter of award (LOA) from MCMC. 
(b) SALIHIN shall handle all technical matters regarding the installation and maintenance of SPS during the agreed period. 
(c) SALIHIN shall handle all support matters regarding operation of SPS in the PI1M during the agreed period.
2.2.2. Promotion & Marketing

(a) SALIHIN shall assist FR in promoting the SPS in the PI1M.
(b) SALIHIN shall also assist FR in promoting this program via necessary channel, direct or indirect and advice FR on the best marketing practice, where applicable.
2.2.3. Training & Certification

(c) SALIHIN shall provide a training timeline and training module acceptable as agreed by MCMC with a program structure and training materials as required to all agreed PI1M centres.

(d) SALIHIN shall provide an examination and certification to agreed PI1M centres.
2.3. Joint Management Committee

Both parties for the purpose of monitoring, guiding, planning and managing the progress and performance of the PI1M project agree to establish a Joint Management Committee comprising of members from the respective Parties. The composition shall be mutually determined and shall be lead by FR representatives. Below the types of committee;
(a) Steering Committee Meeting

(b) Project Coordination Committee Meeting

(c) Project Contractor Meeting
3. FINANCIAL ARRANGEMENTS

Except as otherwise provided hereinbefore under this MOA, the revenue will be shared according to the agreed apportionment.

4. CONFIDENTIALITY
4.1. The Parties undertake to observe confidentiality towards other parties not concerned or connected with this MOA. Any confidential information disclosed to either Party pursuant to this MOA shall not be executed without prior written consent of the other Party be disclosed to a third Party or be used for any purpose not expressly permitted in writing by the other Party.
4.2. The confidentiality provisions apply to all confidential information exchange including in preliminary discussions and during negotiations relating to matters within the scope of this MOA.
4.3. For the purpose of this MOA, “confidential information” includes all technical know-how, financial information and other commercially valuable information in whatever forms including trade secrets formulas, graphs, drawings, designs, tables, flow charts, process charts, samples and other materials of whatever description which the disclosing Party claims is confidential to itself and over which it has full control and include all other such information that may be in the possession of the disclosing Party’s employees or management.
4.4. The obligation of this confidentiality shall not apply under the following circumstances:

(a) The confidential information was previously known to the receiving party without restriction prior to the receipt hereunder as evidenced by the record of the receiving party.

(b) The confidential information is now or hereafter has become available to the public in the form of a printed publication or by any other means through no breach of this MOA.

(c) The confidential information is subsequently disclosed to the receiving party without restriction by a third party having lawful right to disclose such information; and

(d) The confidential information is required by law to be disclosed.

4.5. Each Party agreed and undertakes that it shall ensure that all the employees to whom confidential information is divulged are made aware of and undertake to comply with and comply with the obligations as the confidentiality herein contained.
5. WARRANTIES
5.1. SALIHIN makes the following representation and warranties for the benefit of FR:

(a) it is a corporation validly existing under the law of Malaysia;

(b) it has the corporate power to enter and perform its obligations under this MOA and to carry out the transactions contemplated by those documents and to carry on its business as now conducted or contemplated;

(c) at the time of execution neither the execution and performance by it of this MOA nor any transaction contemplated under this MOA will violate in any respect any provision of :



(i)
its Memorandum & Articles of Association, or



(ii)
any other document or agreement which is binding upon it or its assets; and
(d) no litigation, arbitration, tax claim, dispute or administrative proceeding is presently current or pending or, to its knowledge, threatened, which is likely to have a material adverse effect upon it or its ability to perform its financial or other obligations under this MOA.
6. COMMENCEMENT AND DURATION
6.1. This MOA shall commence on the date of its signing and shall remain in effect for a period of five (5) years, which the Parties may by mutual agreement determine any additional  terms and conditions of this MOA and decide on extension or duration of this MOA.
7.  GENERAL

7.1. Mutual Understanding and Relationship

The Parties realize that it is not feasible to adequately foresee and address every issue involving the collaboration of the Parties herein. Hence the Parties shall use their best endeavours to realize their expertise in carrying out the steps and measures necessary for furthering their mutual interest under this MOA in accordance with the spirit of close cooperation and mutual assistance.
7.2. Dispute Resolution
In the event of any dispute or disagreement between the Parties arising from this MOA, both Parties shall mutually resolve such dispute in good faith and in the spirit of cooperation envisaged in this MOA. 
7.3. Name, Official Emblem and Logo
Neither Party shall use, nor permit any person or entity to use the name, official emblem or logo (or any variation thereof) of the other Party on any publication, document, paper, audio or visual presentation other than for marketing activities without first obtaining the written consent of the other Party.
7.4. Indemnity


Each party shall indemnify the other and keep the other indemnified in respect of any claim or demand made or action commenced by any person against a party or for which a party is liable in connection with any loss or damage whatsoever suffered in connection with any action of a party including but without limiting the generality of the foregoing, any legal costs as between solicitors and the client incurred by the other party or for which that other party is liable in connection therewith.
7.5. Variations
This MOA shall not be varied unless such variation shall be mutually and expressly agreed in writing by the Parties.
7.6. Assignment
Either Parties shall not be entitled to assign or transfer or purport to assign or transfer any of its rights or obligations hereunder without the prior written consent of the other party.
7.7. Notices
(a) All notices to be given hereunder shall be in writing, and sent by electronic mail, normal postage or registered or by hand delivery or by express courier service or by facsimile with the original sent by normal postage to the Parties or at the addresses stated below:

To FR:

Representative
:
En. Azriman Bin Che Abdullah

Position
:
Managing Director

Address

:
A-2-10, Jalan Prima 5/5 Pusat dagangan Puchong




Prima, 47100 Puchong




Selangor Darul Ehsan

Tel. No

: 
019-2121025

Fax. No

: 


Email

:
azriman.abdullah@gmail.com

To SALIHIN:

Representative
:
En. Salihin Bin Abang
Position

:
Managing Director
Address

:
555, Jalan Samudra Utara 1




Taman Samudra, 68100 Batu Caves




Selangor Darul Ehsan 

Tel. No

: 
03-6185 9970

Fax. No

: 
03-6184 2524

Email

:
salihinabang@salihin.com.my
(b) Except as otherwise specified herein, all notices and other communications shall be deemed to have duly given on:-

(i) the date of receipt if delivered personally; 

(ii) three (3) working days after posting if sent by post to an address within the same country and ten (10) working days after posting or sent by post to an address in another country; or

(iii) the date of transmission if transmitted by electronic mail or facsimile.

Any of the Parties hereto may change its address for purposes by notice in writing issued to all the other Party hereto.
(c) In the event that either Party changes its address, electronic mail address, telephone, facsimile numbers the relevant Party shall notify the other Party of the change of address, electronic mail address, telephone or facsimile numbers forthwith, failing which any notice served under sub clause (a) above, as applicable shall be deemed to be sufficient notice.

7.8. Governing Law
This MOA shall be governed by and construed in accordance with the laws of Malaysia in every particular including formation and interpretation and is, or otherwise shall be deemed to have been made.
7.9. Stamping Fees and Legal Costs
Stamping fees and all legal costs and expenses incurred in the preparation of this MOA shall be borne and paid by SALIHIN.

[next page is an execution page]

IN WITNESS WHEREOF the Parties hereto have hereunto executed this MOA on the day and year first above written.
SIGNED by the authorized representative


]

for and on behalf of                    
        


]

FR MUTIARA (M) SDN. BHD.



]

(659571-T) 





]
In the presence of :-              

             

]    


…………………………………………………………


 
Name of Witness:

Designation:

SIGNED by the authorized representative


]

for and on behalf of                                


]

SALIHIN GST SERVICES SDN. BHD. 

]

(1015385-X) 





]

In the presence of :-                                


]






………………………………………………………

Name of Witness:

Designation:

APPENDIX 1: 
Promotion Channel
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APPENDIX 2: 
Numbers of SPS Licenses (SALIHIN’s Deliverables)
	Deliverables
	Total Units

	SPS Accounting Software
	50 License X 600 Pi1M

	SPS Lite Accounting Software
	50 License X 600 Pi1M

	2 year Support and Maintenance
· Software version update
· Viewer support (5 cases)
· On call support (3 cases)
· Online Support
	50 License X 600 Pi1M

	Training (per person)
	Nation-wide

	Additional SPS User License Monthly Subscription (if any)
	Per Request Basis

	Additional SPS Lite User License Monthly Subscription (if any)
	Per request Basis


APPENDIX 3: 
SPS Intallation & Maintenance

Type of Installation of SPS in PI1M Centre (This option drafted based on limitation, complexity and approval from relevant parties)
1. Install at PI1M Server
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2. Install at Salihin Cloud Hosting Server
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3. Auto run at SPS Software Smart Drive

[image: image6.png]Ringkasan

B JUMLAH PERMOHONAN G JUMLAH BAKAL MAJIKAN

A CEMERLANG BAIK MEMUASKAN D GAGAL

Pem 1,000 Pem: 980 Pemohon 20Pemo

Taburan Mengikut Negeri

Pemohon Bakal Majikan

Y Y

ol -5 I oo [ o5 [ oo [ - ol -5 I oo [ o5 [ oo [ -

Senarai Negeri Senarai Negeri

@ Usema - Dashboard

(OSONGAN




Software Maintenance will be run periodicly and will be checked every 6 month. Any SPS and SPSLite software updates and ehnacement will be run remotely as long as all devices are connected to internet.  In the case of remote update malfunction and errors, SPS team will conduct an on-site visit to check, rectify and overcome the problems. Types of software updates (release) will be categorized into followings:
· Major Release – New version or major changes made to current system.

· Minor Release – Partial changes, improvement and upgrading in one of system modules.
· Eemergency Release – Enhancement made due to defect found in any software components.

APPENDIX 4: 
SPS Support
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Team Viewer Support

2. Phone Support


APPENDIX 5: 
Training Modules & Programme
1. Detail of Training Modules
	No
	LIST OF TRAINING
	Class Room
	Web/ Mobile Training Video & Tutorial
	Webinar
	Online Training Materials
	Online Test & Examination

	1
	Business Documentation Training
	√
	√
	√
	√
	√

	2
	SPS Basic Training
	√
	√
	√
	√
	√

	3
	SPSLite Training
	√
	√
	√
	√
	√

	4
	SPSLite Website Training (Basic)
	√
	√
	√
	√
	√

	5
	SPSLite Website Training (Advance)
	√
	√
	√
	√
	√


2. Detail of Training Program

	Details
	8.00
-
9.00
	Session I
9.00-10.30
	10.30 
-
11.00
	Session II
11.00-13.00
	13.00
-
14.30
	Session III
14.30-17.00

	Day 1
	Registration & Breakfast
	Basic Accounting & Business Documentation
	Tea Break
	SPS Lite (Overview, Set Up Process & Expenses Modules) 
	Lunch
	SPS Lite (Sales, general & Report Modules)
SPS Web (Overview & Setup Modules)

	Day 2
	Breakfast
	SPS Full Set (Overview & Set Up Process Modules)
	
	SPS Full Set (Inventory, Purchase & Account Payable Modules)
	
	SPS Full Set (Sales, Account receivables, Other payment, GST & Financial Report Modules)

	Day3
	Breakfast
	Examination & Assessment
	Lunch
	Dismiss


APPENDIX 6: 
Examination & Certification

1. PI1M Online Examination Mock Up Landing Page

2. PI1M Online result Mock Up page

 
APPENDIX 7: 
Revenue Apportionment
	Total Contract Value 
	RM 69,120,000.00

	FR MUTIARA (M) SDN.BHD  
	RM 39,120,000.00

	SALIHIN GST SERVICES SDN.BHD

	RM 30,000,000.00


	Company
	Percentage %
	Remarks

	FR MUTIARA (M) SDN.BHD
	57 %
	Payment Based on Esscrow Account

	SALIHIN GST SERVICES SDN.BHD  
	43 %
	Payment Based on Esscrow Account
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