BC, . AGREEMENI - DAPITAN PUBLIC . AARKET

KNOW ALL MEN BY 1HESE PRESEN IS:
] g%%

This agreement enteted [nto this ‘\} ay of , 19 , by and
between: : ¢ '

THE QUEZON  CHY  GOYERNMENT, a local
governmenl unil existing under and by vilue of
IPhifippine laws, with address at Clty hall, Quezon Cily,
herein represented by its Mayor, HON. ISMAEL A, .
MATLIAY, IR, heeinaller reiened w as QUEZON

Clt Y
and

HEEL CORPORATION, a cotpuralion existing under
ad by vitlue of Philipplue laws, with addiess at 733
Wouod Sueal, Malibay, "asay Chlly, hereln 1epnesented
Ly its General Manager, DELFIN M. SIGUA, hereinaller
releried Lo as THTHEL.

WEINESSET I

WEHERLAS,  the QUEZUN CIHY GOVERNMENT is (he owuer In fee simple
ol a parcel of Tand with an aea of 5,200 square melers mote or less and cuvered by
Certificale of Title No. 15735 logether with an old dilapidated Public Markel
viecled thereon; ' ‘

WIIEREAS, on December 1995, HIHIEL submitted an unsulicited proposal

~ur the cunstruction, management and operation. of  the Daplan Public’ Market -

located at Mayun Slreet, Barangay Sta. Teresila, Quezon Cily In pursuance of the
Bulld-Operate-Transler (BO 1) scheme under Republic Act No. 69.;7, as amended by
Republic Acl No. 7718 : <

WI- 1LREAS QULZON chy belleves in the vlabilily of lhe project and in its
necessity (o pump-prime ecunumic growth, lmprove the state of the Luilding and

- enhante (he aesthelic character of the market, hence the imperalwe need for the

eally pr usecullan/ construction uI the mu; ecl;

WHEREAS, in compliance with legal requirements, QUEZON CITY caused -

. to be published In the newspapers of general circulalion Invitativns for other project |

proponents 1o prequalify and subinil comparatlve or compelilive proposals for the
improvement of Dapltan Public Markel, and upon complelion of the construction,
shall be operated by the Project Proponent-Operator for a certain penod of time and
therealter shall be ransfeired Lo e QUEZON CITY.

WEIEREAS, nu_comparitive |)mpus‘1|/splupusa!s have so far been IELG‘VG(.I
Ly the Quezon Clly g ;,uvennnenl

WI-II':I{EAS, the ‘technical and  Financing  Proposals — of  FIHIEL
CORPORATION was [ound to be most advantagevus to QUEZON CITY;

WHIERFAS, iidder  Resolution No. 1 dated © _November 6, 1996 the
Prequalification Bid Awards Conmillee tecommended the award of contract (o
HHIEL for the (inancing and construction of Dapilan Public Market, under a Build-
Operate-Transler (BO1) scheme provided in RAFGYS7 (as amended) under teins
and conditions prescribed heteunder,

Y



NOW THEREFORE, fur and in consideration of the foregoing |némises and
all olher commitments, obligations and uidertaking assumed and auepled Ly

FHIEL, (e parties have agreed as followst f

AITICLE 1. 'I'HE PROJECT .

INFHEL shall cause the new design; developmest, construction; management,
maintenance and vperativin of the Laptlan Public Market located at Dapitan Street,
Quezon Cily In dccourdance wiliv the Plans and Specifications thereun duly
approved by the Olffice .of Bullding Oflicial of QUEZON CITY Whl(..ll is atlached

heieto and made part hereofl as Anex “A”,

All custs il expenses  {or the project vo the Dapitan Public Market as
povided above shall be botme excltmlvely Lay TLEL,

Fuither, 1T} IILL undestakes (0. wnslruct a !Ieallh Cenler Uulldlng wlth a total
flour area of 100 syuare melers and an Engineering Qflice with a lotal loor area of
20 square melers al the communily park which Is adjacent to the markei, at a
maximum cost of # 80U, UUU U0.{ EIGHT HUNDRED II IOUSAND I’LSOS ONLY))

ARTICLE 11 AVAIU\UILI]Y OF IHE SI IE

QUEZON CF IY shall make .wmlable Ure markel site containing a'lot area of
5,350 syuare melers IIIiILL for the purpose ul' develupmg and operaling e
Dapitan Pulslic Markel _ o

QUEZON CITY, shall, cause the removal of the syualters and their shantias
hom the Site and tum over pussession thereol to ITHIEL prior 1o the grant of the
Nuuue 10 Proceed with the developmeni of the Dapilan I’ublic Markel

ln'uider that- QUEZUN CITY may deliver the slle o IIHILL vacant and clear
ol existing and legitimate slallholders, and [or the laller not'lo be dislocated and
conlinue .wlith thelr trade during the conslruction’ of the new Dapilan Public -
Markel, ITHIEL shall within {hirty (30) days ffom nolice lo proéeed, construcl
temporary stalls at the vacant portion of the. conumunlly park where QUEZON CITY
may leimporarlly relucate sald stallholders. - ITHIEL, shall operate. and manage said
leimporary matkel and stallholders shall conlinue paylng thelr current remtals/rates
unto FTEHEL durlng the constructon of llle Daplian Publlc Malkel by ITHIEL.

QULZUN CIY shall ensure thal all necessary access to and from lhe Sile .
and communily park are made avallable 10 ITHIEL, Iis enployees, contraclurs, sub-
conlractors and advisors and thal all necessary utilitles such- as electriclty, water,
corminunication lines and the lke are made available at the Site and park as may be :
resjulred fur the construction of the Dapitan Public Market, ealth Cenler Building, -
Fugineering Olfice and lenorary markel and that the dralnage syslem surrounding
the Site aid paik Is working. [

ARTICLE Hl. I’EI_{IOU

~ ITHIEL shall bave the right W uperale the Dapitan Public Markel for a period
of Forty Nine (49) years counted from the date of a nutice to proceed o be issued
by the City Lngmeel, uuezun Cily.




ARTICLE IV.  USE AND RA'TES

v order that ITHIEL may be wlupensaled for its advam_es on lhe cosls .md
axpenses in the construclion of the Health Center Building, Engiheering Office, a
leinporary  markel . wheretn  the vendors will. be relocated, and
renovativi/beaultification’ of the purtion of the communlily park used as lemporary
market, and for providing linancial assislance lo. the squalters {as maybe agreed
upon). ITHIEL shall be free frum the payinent of any consideration for the use of (e
site for the (irst three (3} years flom llle slall of the construction’ of the Dapitan

Public Market.

Starting on the 4th year and untl} o™ year from the start of the consiruction,
HIEL shall pay QUEZON CITY a monthly fee of SIXTY THOUSAND PESOS (P
YRTTITVR UU). Sald 1ale shall lnuease Ly (ive pelrenl (5%} every (lve {5) years slarting
on the 9" year up to the 15" year, On the 16" year up to 44" year, lhe rate shall
be adjusied every lwo (2} years based on Inflation rate per consumer price index

* publishied by NEDA and/ur Central Bank of the preceding year.

ARTICLE V. OBLIGATION OF QUEZON CITY .

Section 1, It shall provide and surrender the possession of the site of the Public
Maiket and the currespunding dght of way upon Issuance lo ITHIEL of Notice. to
I"ruceed: : '

Seclion'2, It S|ld|| malain for ITHIEL, the peacelul and undisturbed possession of
Ihe project site for the entire duration of the construction wuuks and operation
period, SULJLCI lo Aiticle IV hereul.

[ . . -

Section3, N shall exlend to ITHIEL such legal assislance as may be necessary
and indispensable fur .lhe early expedilious completion uf the cunslruction °.
works and ellicient operation .of he Public Market assislance o facililale, :
se&.urlng license, permils lrom govelnmenl agencies, ' : '

Secliond. It shall not grant any third parly any privilege and/or concession to
construct and operate a public market within a 3 kin. radius lrom the Dapilan

Manket site, until alter the ITHIEL shall have recovered its investments, plus a
Teasunable rale of relur theveon, viberwise ITHIEL shall be fully (.ompensaked
fton funds.of QUEZON CIHY. - T

S

Seclion 5 W shall hold free and harmiless and Jefend the ITHIEL from any and all
a IIUIIS, clahus, labititles and suits thal may arlse in connection wlll: llle rojecl
site and/ur ight of way.

ARNCLE VI, OBLIGATION OF ITHIEL

Section . [t shall constiuct the Dapitan Public- Market, inctuding the paking
aceas instriet compliance with the 1eguirements ol the plans and specifications
thuly appnoved by :the building offlcial, and according lo sound engineering
[naclices.

Section 2, 10 shall provide its own fund, materals, plans and  equipment
necessary {or the early amd expeditious completjion of the Dapltan Public
Maiket, including thesnecessivy parkhisg areas, 1elocation of allected existing
government lnstituttons ad its shelters and temporary slalls fur the bonalide
stallholddis includiog hygienic sanitary facilities.
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© section 3. Ishdll colplete the _consiusiion of the Relucation and Temporary

Facilities and of the Public Market including parking areas within four. hupdred

“fify (450) calendar davs, (i ieceinl ol Nelice 1o Proceed, as indicated in the
Mstruction W Bidders, save in case of valid extension/suspension ol conlract -
tmie granted and/or in case of such additional/exira work that'the parlies herelo’
may agree upon that will require a revised completion date.

Seclion 4. To guaraniee e (althful exegution of lhis Agreement, FIT-NEL shall
pust a Cwmlfﬂmﬂm&wﬂ in the amounl Of Seven Million P'esos r»
7,000,000.00) for the Public Marke, including the parking areas.

The Perfosnance Bond may ellher be i form of cash, manager’s -check,

Ievocable standby leter of cradit or a surety bond, callable on:demand, {ssued by

" aaeputable and aceredlied fnsurance company by the fnsurance Cunmumnlssion, ora’ *
cumbination thereof. ‘The Performance Bond shall Le valld and enforceable from

e elfectivily of the gontract and co-lerminus wilh the completion of the

construction works, Including Ume exlenslons_allowed, Il any.

The Perfurmance Bond shiall be liable for.every day of delay in the execution
of U Projects vutside. or beyond the contract tima and exlenslons of time granted,
if any, and shall be subject 1o furlelture in the event of abandonment of the projects
andfor in the event the contract is rescinded by the City for valid reasons. '

In the execution of the Performance Bond, the (ollowing cunditions shall be
conmplied with: 2 .

a. 1l shall be execuied in accordance with the prescribed fori;
. ] .

L. It shall be co-lérminus with the completion of the project;

form part of the Perfonmance Bond: ”1‘135_
[ 3680 _of

The following provisions shall

usecution of Uie profedl ed,”

5 | iereby ackniowledzed and conflon

seclion 5. J1HIEL shali alils uwn cust obtain all Luilding, construction and other
pernits, licenses and approvals for the project, -

Soclion 6. ITHIEL shall” secure e necessary Environimental  Compliance
Centificate llum the apprupriate goverment agency and shall observe strictly the
~requirenents thereol in re construction of the project. '

Section 7. HHHIEL shall pay all U electric bills, water, gas and other charges
payable during the period uf cunstuction and during the uperation of improved
Public Maikel. : :

section 0. 1THEL stall not ke or sufler any alleration or change in the plans .
and spocilications during the  constructivn o alieration/ - changes in the
completed shucture duiing the uperation parivd withoul the wrilten consent of
QUEZOM CITY. T case ol 1equest {or alleration/changes, QUEZON CITY shall
act on the saine within fifteen (15) calendar days, vtherwise the reguest shall be
considered as approved. -
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Section Y. [HFIEL shall not make or sulfer any unlawful, Iimproper or vlfensive
use of tlie premises, nor any use hereol other-than the purpose for which the
facility has been constructed  per plans and specifications and conlaine_d,in the
technical propusal withoul the wrilten consent of QUEZONCITY.

Seclion 10. Insurance, The insurance policies required to protect the parties in
connection with the project are as lullows: Cat

insurance During Operation by ithiel

HHIEL shall, at its uwn expense, keep the Dapitan Public ‘Markel
inswred against accidenta! damage from all hormal risks and o a level
narmal for prudent operators of shilar facilities. In addition, ITHIEL shall
secure adequale Insurance cover for i employees as may be required by

,|UW.‘ ’ . '

Section 11. Al the-end ‘uf the 49" year mentjoned_above, ITHIEL shall tansfer to .
the QUEZON_CITY GOVERNMENT, free from auy, Hen or encumbrance and -
without the payinent by le C‘I_g_{wgr[z_guxqs;qu,m,g;]g,‘a‘lj_quj,,éﬂrlls right, title and ™ |
interest i the building, " eqalpment  and all limprovements Introduced tn the |

Dapitan Public Markel. L

QUEZON CHTY shall Le vespunsible for all costs and expenses (Including
legal fees and laxes ur dulies) Incuried in connection with said tansfer and shall, at”
its own cusl, obtain or effect all govermmental and uther approvals, for any and all
documents and take such viher aclions as may Le necessary tu elfecluate the
transfer contemplated herain. L ‘
section (2. Grant uf tease 1o stalhulders. ITHIEL shall give priurily tu legithnate

slqﬂjgghlqrs ol 'w Dapitan Public Matkel as appearing In the list  of

Markeiiflaaidr lﬁ‘évbhpilan Public Markel on e dale uf completion of the
construction 10 occupy the stalls in the newly cunstrucled Dapitan Public
Maiket, provided Ut they qualify under ITHIEL's lenancy crileria, as specified
in the attached Anuex “B", ' ’

b

Seclion (3. Excepl In cases of Force Majeure, ITHIEL shall be responsible for any
and all losses and dawages lu lhe Project due lo apny cause o causes
whatsvever, Juring the project implementatlon, ' '

Section (4. - THIEL shall Le responsible for” all damages lo any projeily of
QUEZON CITY, 1o any private propedty or that'of govenument, except lu the
exlent (hat such damage arises frum the negligence of QUEZON CITY or lls
agenls, . o _

Section 15.  HIIEL shall be responsible Tor Uie deally arid/or injury that may be
sulfered by the personel of the QUEZON CITY GOVERNMENT in connection
witl the execution of the Agreement, unless.the death and/or injury is Lhe result
of (he negligence uf such personuel. -

Section 16, HITHEL shall hokd free and harless and forever defend QUEZON
CUY hom any and all activns, claims, liabilities, and sults, for losses and
damages 1o properties of other contracturs, ifany, and/ or third pailies arising
tom, the prosecution uf the Projects and during the operation of the markel after
conpietion,




section 17.  ITHIEL shall be responsible for its employees’ strict observance of the

laws of e Republic of the Philippines relevant lo the' execuliun of the

Agreement, ITHIEL shall.execule the: Agreenienl ‘with due regard (o safely
agalnstaccidents to its eniployees and (o the employees of QUEZON CITY al

the work site, if- any, and shall provide such machinery, guards, sale walkways
- and such other safely devices as imay be needed for the preventlon of accidents,
HIFIEL shall be respunsible for the payment of all indemnities, “including

hospital and medical expenses, arising out of ‘any labor accidents which may

veeur In the course of the project prosecution and for yTIHIEL may-be responsible
under P.D. 442, as amended by the Labor Code. : '

Suction 18..  (THIEL shall nol lrespass over the Ninits of e property of any third

' patty without having previously received the relevant penuit, it shall, nwreover,
be respunsible for, the care of all public and private. properties that wtay, be -
alfected by the hnplementation of the project and adopt such reasunable v
precaullons o avold injury or hanm over the same, olherwise, he shall
recondition or -repair or replace or reconsltrucl tha damaged or destioyed .
propesly at his own expense, or pay conpensation for the damage within the
shoitest pussible period. ' '

Section 19, IHIEL shall assume full tesponsibility for the cusl arising (rom any
adverse environmenlal effects/damages or vther impacts that may resull from the
constiuclion of the project. QUEZON CITY shall however prior lo Issuance of.
Notice o Proceed unclog the diainage system within the vicinily of the project.

. Section 20.  NFIEL shall charge such lees, tentals and charges nol exceeding lhe
tates prevailing t privale miarkels. - ‘ ~

_ During the Q_r_s_uga.uiuuﬂ.ilhzu_wuf the Dapilan Public Market, ITHIEL shall
not increase he renlal rates now being paid 1o QUEZON CITY by the duly
accredited stalllwlders-or vendors. .o ' . _

Starting-on the 2" vear, ITHIEL may increase said rentals/charges subjecl lo
review every year laking into considerativn the lncrease in cost ofinainlenance. and .
operation ol the new Makel resulling o an increase ol buyers patronizing the
markel, ' o '

. Section 21, [IHIEL shall uperate and maintaliy the facility in accordance with all
envitonmental and othey Philippine and lucal laws and regulations and shall
comply with any changes in such law and regulalions and with any new laws
and r1egulations provided that il to comply wilh such change or new regulatioi
would i . ' ' '

a. vesull In ITHIEL Leing unable to operate in accurdance ‘wilh the agreed
specilications and paramelers; or :

b, resull in the interest of TIHIEL in the facility and/or the ITHIEL's expectalions
ol its economic returh nel of tax or other impusition) on Its investment being’ .
materially or adversely aflected,

then the parties shall meel and “endeavor 1o agree lo an amendiment ol this
Agreaiment, ' i -




ARTICLE 1X., MISCELLANEOUS IMOVISIONS

Section 1. - The QUEZON CITY GOVERNMENT tor. Its duly  authorized .
representative has the Hght o enter upon and: examine the premises at all
reasonable limes upon wiitten notice 0 ITHIEL, bollv during the construction
and uperation pertuds. ' ' )

\

Section 2. The Partles shall have the right lo lerminale. the Agieement without
esoling 1o legal proceedings in case of any substantial breach of conditions/
obligations and responsibilities. A allern of continuing or repeated .non- .
nerformance, willlul violation or non-compliance of the terms and conditions
hereof will be deemed a substantial breach of Agreement.

Seclion 3, Defaults and Termination.  The pastles shall have the right o
letminate the Agreaient, withoul resotting (o legal proceedings, for the causes |
and according to the modalities indicated in this clause. Upon occurrence of
an-event uf Default , the parly alleging the default shall deciare the other party
10 be In default through delivery of a notice, and 1ake aclion lo enforce any of
the speciiled remedies stated hereln.

e veeurrence of any of the {ullowing evenls shall constilule ITHIEL's

Delault: - ' :

Ca [HHIEL fails to pefonn any mateal covenant, apreement or obligalion
hereunder within 60 days aller receipl of a nulice of default specilying the same;
provided, however, that such pertod shall be extended il the malter complained
of in such nolice can be corrected bul nol reasonably wilhin 00 days, and .
FHFIEL  Legins lo correct such) maller within such 60 days and thereafter
prusecules the currectioin o completion with reasonable djligence.

L. TTHHEL in its reporis o be submitled ,lo QUEZON CITY shall have knowingly -
and intentionally misliterpreted or omitted any malerial information required o
e included In such reports and shall.(ail o cotrect the, same within 60 days
[rom receipt by HTHIEL, of the notice of defauli; provided' howevet, that such
period shall be extended if the mailer complained of in such nolice cannol

reasonably be conecied within 60 days and Proponent begins lo correct such
maller within 60 days and therealter prosecules the correction o completion

with reasonable diligence; or ' ' '

¢, A voluntary or involuntary case or ulher proceeding may be commenced againsl

HEEL *seeking  liguidation, revtganization, dissotution, winding up, an

arrangement with credilors, a readjustiment of debts, or vther reliel, with respect

. to TCHIEL or ITHIEL's debts under any bankruplcy, insolvency, or olher similar

law now or herealter ins elfecl, or seeking the appointment of a lruslees, receiver,

liuidator, custodian, or uther similar official ol ITHIEL or any substantial part of

HIEL’s assels, or like telief, or the issuance of the wilt of alachment, execution

or similar process and such involumary case or other proceeding shall nol be

contested by TTHIEL for a period of Y0 days fron notice thereof, '

The vceurtence of any of the lollowing eveitls shall constitute a Default of
QUEZON CLIY: ' _ . . ' ' )
a. Any represenlation ur waoanty made by QUEZON CITY and relied upon by

HEITEL (o its detriment shall um oul W be false in any malerial respect;




.

QUEZON CIHY falls 1o petfonn any material covenant, agreement or obligation
hereunder ur under any relaled Agreement wilhin GU days afler receipl of a
notice of default specilylng the same; provided, however, that such perlod shall
be extended if the matter complained of in such notice'may be corrected but
cannot reasunably be correcled  within 60 days and QUEZON CiTY begins to
conrect such matter witliln such 60 days and lherealler prusecuted the correction
Lo completion with reasonable diligence.

QUEZON CITY’s Remedies

Upoun Lthe occurrénce of ITIHIEL's Default, the QUEZON CITY may by
Notlce of Default, lakg one ur more of e followlng acltions: '

a. lerminate this Apreement and ‘enler Inlo a concession agreement with
another party for the Dapitan Public Markel. '

. enter upon and take possession of the Dapitan Public Markel Project and
complele the project or advertise the project for rebidding.

¢. request lhat auy.t_mcumpleled-design and ~consiruction contracts be
“assigned o QUEZON CITY; or

d. allow ITHIEUs lenders/credilors (o lake over and proceed with (he
conipletion of the Project under the same lenns and conditions of this
Agreetnent. ‘ o

" Each right of remedy hereunder shall be cumulative and shall be in
addition to every olher right or remedy provided herein or now or herealter
existing al law or In equily or by slalus or otherwise and the exercise or
beginning of the exercise by QUEZON CITY ‘of any one or more of any of -
such rights or retiedies shall not preclude ihe’ simultaneous or laler
exercising by QUEZON CITY of any or all other such rights or remedies.

{ TmEl's Remedies

Upon the occurtence of a QUEZON CITY’s Delault, ITHIEL may by
Notlce uf Defaull, lake one or more uf the foullowing acllons: ‘ .

a. lenninale this Agreenient and any other Agreement execuled between
the parties in refation o the Project. ' '

L. any and all remedies and compensation available at law or in equily or
by slalute or otherwise, ’

QUEZON CITY shall pay. ITHIEL for the costs and it had incurred in the

implementation of this Contact plus its expected rale of relumn during Whe agreed
perivtl of opertion of the market and ITHIEL shall not be excluded (rom the sight
and Whe project upon such payment. ' '

Fach right or remedy hereunder shall be cunulative and shall be in addition

lo every other right or temedy jnovided herein pr now or hierealler existing at law or
i wquily ur by status or olherwise and the exercise or beginning of the exercise by -
FHNEL of ainy one or mote of any of such rights ur remedies shall nol preclude the
slinultaneous o later exercising by 1THIEL of - any or all other such rights or

“'“"‘(Ii"g' -



Procedure for Terminalivi

Upon vecurrence of an Event,of Defaull by gither party that is not
cured within the applicable period, the non-defaulting party may at ils
option, inltiate tesnivation of the Agreement by delivering a Terminalion’
Notice o the Parly In default. Such notice $hall specily the event of default
giving rise lo the Tenmination Notice.

Following the giving of a Terminalion Notice, the parties shall consult
fur u periud of lluee (3) months {or fonger period as they may agree) as
what steps shall be taken with & view lo mitigating the consequences ol the
relevant evenl giving regard to all the circuinslances.” '

Al the expiry of the said pertud and unless the paities shall have
otherwise agreed ur lhie event giving rise (o the Tenmination Notice shall
have been remedied, the Party having given the -V'l'el'miuallun'_Nulice may.

terminate the Agreement by glving wrillen notice lo the olller'eparly, wheie
upon the Agreemetit shall immediately tlerminate,. .\ ' :

wi
W . ol
Dyt S .

Seclion 4. I entering . intu  this® contract;# the - partlés |'ecog|1iie._ that il is
impractical 10 include provislons for eyery cusilingency that inay arise tn the
course of the perfonnance hereol. Accordingly, the parties bereby declare I o
be intention thal this Agreemment shall operale belween them wilh faimess and
equily without detriment to the interest of elther of them. !f in the course ol the
performance of this Agtesiment, unfaimess to any paity is disclused -or ‘arises,
then the parlies shall exercise their best efforls lo agree upon such aclion as may

he necessary dnd equitable lo remove Lhe cause or causes of lhe same. -

. Seclion 5. All dispules atising oul of or in connection willy this Agreeent which ;-
" cannot be sellled by the partles shall be referred for Arbitralion In accordance -
wilh Philippine Arbitration Law by a Tribunal of three (3) ‘Arbilralors, one
selected by QUEZON CITY and one selected by ITHIEL and the last onelo be T
chosen by the two thus selected.: - ' ' '

Seclion 6:  Force Majeyre. No failure or omission lo carry-oul or observe any of
the lerms, provision or conditions of this Agreement shall give rise’lo any claim’
by or against either parly herelo, or be deemed 10 be breach of this Agreement if - -
tha saine shall be caused by or arise out of & ' ' o

-

a. {olber than as referred to in paragraph {l;)’ below), any war, declared or not or .

+ lhostllities, or of belligerence, blockade, revolulion, insurreclion, riol, public
disorder, expropriation, requisition, confiscation or nationalization, export or
fmport reslriction by any govemmental authorities, closing of harbars, docks,
canals, or other assistance lo or adjuncls of the shipping to navigation of or
within ‘a place, rationing or allocation, whether imposed by law, decree or
regulalion by, or by, cumpliance of industry at lhe - Insislence "of any, -
povernmental authorlly or lire, eaithyuake, unusual (lood, volcanic activity,
storm, lyphoons, lighting, tide {other than nornmal tides), tsunamls, perils of the
sea, accidents of mavigation or breakdown or injury ol vessels, accidents 1o
harlxis, docks, canals, or other assislance lo or adjuncls of shipping or -
navigation , epidemic, quarartine, strikes or combination of wotkmen, lockoults,,
ur other labor distwbances or any olher;evenl; maller wr hing, whether
ocewrring, which shall not be within the reasonable contiol of the parly allected
thereby; or '




. war, declared or not or hostitities occurring in or Involving the Republic of the
Philippines, or of Lelligerence, bluckade, revolution, insurrection, riot, public
disurder, expropriation, requisition, conliscation or ‘naliunallzation by or
oceurting i or involving the Republic  of the Philippines, export to timport '
restrictions by any governmental, regional or municipal authorities of or withiry
e Republic of the Philippines, closing of harbors; docks, canals, or olher -
assistance 1o or adjuncts of the shipping or navigation of or wilhin the Republic
of the Philippines, or any olher evenl, malter or thing, whalever occurring,
which shall be wilhin the reasonable control of QUEZON CITY ur the
governmment of the Republic -of the Philippines or any agency or regional or
municipal authority thereof, each of the foregoing events, matlers or thing being
culled “Foice Majeure” In this Agreement, e S ,

" Exceplivns . S .
Notwithstanding the above provision, QUEZON CITY shall nol be
entitted 1o clabn fur itself Force Majeure In respect ol any Force Majeure
+ mentioned n the above sub-paragraph (L); and shall not be relieved of its
vbligatiuns lo- the Proponent :as provided In this Agreement by the
oceurrence of any Force Mafjeure mentivned n the above sub-paragraph
whether affecling QUEZON CITY or ITHIEL. B

-

)’:‘uu'edure ) e
The party invoking Furce Majeure shall:

a. nolify the other parties as suon as reasunably possible by telex or cable of

" the nature of the Force Majeure anhd Lhe exlenl to which the Force

Majeure suspends the affected party’s obligation under his' Agreemeny;

and . ‘ S = -

b. resume perfonmance of its obligations as soon as possible alter the Force
Majeure condition has passed, . - A

Revised Timetable

If Force Majeure applies prior Lo the Completion Dale, the Parlles will

meel "to discuss a revised ‘limelable for the complelion of e Project

~ {ndicaling the propused complelion dale. Il the Force Majeure has existed
for a period in excess of 180 days and such Force majeuré is contained in
sub-paragraph (L), then the Buy-Oul provisions shall apply. . :

Cooperation Period

' :  Fuice Majeure applies by the vccurrence of any Force’ Majeure
mentioned In sub-paragraph (&) above during the Construction periud, the-
Construction Perivd shall be extended by a period equal lo.thal during which
the effect of the Furce Majeure applies provided thal if such effect applies for
a perlud i excess of 100 days (he parlies herelo will meel v discuss the
basis und teims upon which the arrangements sef out in this Agreerent may
Le conlinued.




v

«

Consultation

¢

_ The paities shall consult with each other and lake all reasunable sleps
10 minimize the lusses of either party resulting from Force Majeure. ‘

Section 7. Any suspension or cancellation of this. Agreement shall nut relieve either
party af any liability hal may have already vccurred lhereunder. :

Section 0. Failure of eilher pady to this Agreement. lo insisl upon a stricl
peiformance of any of the terms, conditions and covenants hereof, shall not be
deemed a relinquishient ur waiver of .right or remedy hal either Parly may

have, nor it shall be construed as walver uf any subsequent breach or default of
the lerms , conditions of cuvenatis hesein contained, which shall be deamed in

[l foree and effect. No walver of any right by elther Parly shall be deemed-to’

have been made, unless expressed In writing and duly signed by them or thelr
authurized represenlalives. o c

Seclion 9. The invalidation of any of Lhese covenanls, conditions and reslrictions

or paits thereof by a (inal decision or judgment ol a Courl of law/compelent '

authurity, shall in no- way affect the other provisions hereof.

Section 10, T1THHEL hereby warrants that 1t has not given or promised any gift or

consideration to any official .ol QUEZON CHY in order 1o oblain this
Agreement, and thal the executor’ of this Agreement shall not result directly. in
Violation of the Anti-Gralt and Corupl Practices Act, and Code ol Ethics.

LIHIEL shall commmence work under this Agreement within _gg _ days [rom
Notice to Proceed olherwise the project shall be considered as abandoned by

HIFHEL.

Section 11, Buy-Oul.  The [ullowing clicumstances will constitute conditiong
leading to a buy-oul. ' : .

a. Change in Circumslances: = Iy {he event that as a sesult of" any laws or
regulation of (he Republic of the Philippines, ot ahy agency or other body
under the control of the Govertiment of the Republic of the Philippines or
any regional ‘or municlpal authority  Wliereof, coming v effec aller the
Elfectivily Date, ur as a resull uf any such laws or regulations (including any
official Interpretation thereof which QUEZON CITY has relied upon in
entering Intu the Agreement) it force al the date of signing of the Agreement
being amended, modified or 1epeated, the Interest of QUEZON CITY in the
site, the project and/or the QUEZON CITY's ecunomic return and the parlies
(alled lo agiee on amendments o the Agreetnent after 180 days.

If the abuve ciicumstances aiise or if, il earlier than 20 years after the

Completion Lale, QUEZON CITY gives not. dess. than 90 days notice to ITHIEL that

it wishes 10 dlose, QUEXON CIHY shiall purchase ail the 11HIEL'S right, title, and
interest i and 1o the facility and-shall pay ITHIEL its expecled rale of relum during

e ageed perlpd of vperation of the market @d thereupon all the THHIEL's™

ohligations under the Agreement shall cease,

| \

, In respect ol any tansler of, the [&ld'ilygl)tll.ﬁl.lalll v the above Atticle, the
facility shall be transleted on an “as is where Is” basis and QUEZON CITY shall be

respunsible for all cosls and expenses incurred in connection with the transfer. The. .
facility shall be uansfenied fee from any lien or encumbrance crealed by the



b Force Majeure. An evenl of Foice Majeure occurring more than 180 days
privr W the taigel Completion Date. - (

PRECOMPLETTON BUY-OUTPRICE, If he buy-oul provision applies prior to the .
Conmpletion Dale, the purchase, price payable shail be an amount equal to Lhe
agepate of all the ‘costs, expenses and labiiities incurred Ly FTHUEL 0 connection

hetewilh as esthnated by an independent accountanl Jointly appointed by both , i
panties plus an anmount equal (o (hiny percent (30%) of such aggregale. '
. . : . . ‘ ,\.‘
Soction 12, - Benefit Of Agreement, [THIEL way, fur the purpuses of arranging or "
re-mranging (he (inancial aspect uf the Project, assign or transler 1o any person. "
providing (inance tu the Moject all or any part of. its rights and benefits X
hereunder but ol 1ts ubligations and QUEZON CITY shall July acknowledge * ‘.'
any such assigniment ot lranser of which I is given notice. ITHIEL may asslgn - K
totally or partially all its rights, interest and obligations in'the project to any b
il party upon written consent of QUEZON CITY which should nol be
urneasonably wilhheld. o - ?
IN WITNESS WEIEREOF, (he Paities hereol, acting hrough llleir'respeclive'
duly authorized 1epresentatives, have caused thls Agreement to be signed in their’ N
tespective naines as ol the day, year pnd place (irst above wrilten. - ' \
LD
| ' . . .- X
ARRIIEE CQI!I’OR/\I ION _ QUEZON CIY GOVERNMENT ‘i
“‘,’: [jy; K 4

DELE / HON. ISMAEL A MATIH/
General Mahager : ~ City Mayor o -

.0

APPROVED BY: * SANGGUNIAN y
Resolution No,t L o T
Dated 1 ' . T e

tH
B |
L3

R IR o C % -.;,;
K o - TN _j ’
! 1 et :

SIGNED IN T PRESENCE O

A}

L LUDIVIud CGMANA
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ACKNOWLEDGMENT .
' LU SR ' t )
: A Y L .
Respuihlic of ther Philipapines) B ', i
MMZOW CEY, ss .
\,,li;\m’f{!; ML, o Moty Public lor and " Philippines, on this™ s
R\ -u.ldny :l"_,f_ A -, personatly appeared the following petsons and . -
exhibited 10 me theld Conununity Tax Certiicatds raspectively:.

. ) } ) ) . ,_' r __. - t e . . '
Nane o e Ne, Plage/Late Issued
o )

o Vo, lemael AL Mathiay, Jooo _- ' _‘1_{."|_ [AROCR 2

2. Dol K4 S I Lass Pinos/3-27-96.

i
hoth Bonosvn e me and 10 e known o b e s persens wheo axncoted e
fenopoing BUIL-OPERATE-AND-TRANSIER AGREEMENT “lor Dapilan Public
AMarket, which instrument consists of fhitteen (1) pages -incheling the page on
which this scknowledpment is wiitten and siphed o (e Jodt hand nagin of each
anibevery pagges by the paities exacuting this inshement and thelr wlinesses and
eralodd withe my notial seal and afonesalel panles o knowledpgaed o e thal the
s bs thedr o Toe and volitany acb ard dend, ' -

T o

TUL e e bwarres s e A e
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