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AGREEMENT
SUPPLY, INSTALLATION, TESTING AND COMMISSIONING OF ONLINE

MARKET MANAGEMENT SYSTEM FOR THE MARKET DEVELOPMENT ANT?
ADMINISTRATION DEFARTMENT (RMDALY)

(CAIO-21-IT 615
KNOW ALL MEN BY THESE PRESENTS:

This Agreement entered into by arsd botwsen:

QUEEON CITY GOVERNMENT, a local priveTnivemt umis
under the laws of the Philippmes, with office at Cuezon City Hall
Compoursd, Elliptical Read, Diliman, Coesom City, Metra Marila,
represented herein by HOM. MA. JOSEFINA G, BELMONTE, in her
capacity as City Mayoe, bensinalter seferrod 1o as the “CTTY",

-~

—

SAGESOFT SOLUTIONS, INC. a corparatson duly organgzed
and incarparats under the laws of the Eepublic of the Philippines with
office address at U-905 [afer Place H:I-dg._. Eissthawer Sk, Greenhills, San
Juian City; hereinafter referred to as the "SAGESOFT™.

MA. lﬂﬂﬁh G BELMONTE
ALy Mavor

- I _|:|||n|' sy btk —

CYPFHEREDIGITAL IMC. & -|:1'r|'|::|:'l'ﬁ|1|}|-| '.l'.ll} I_"Emii:l-_l-d_ anid
encarporates] unider the bows of the Bepublic of the Philippires with office
address at T2A Fot I H]-d.ll:.,. 151 Sakweda St .L'EE'-HEF' ".l'i[l.p.:gf Sam
Lorengn, Makati City; hereinafter referred to as the “CYPFHER".

The Joint Venbare of SAGESOFT and CYPHER is duly rqe-;phe-us-enme-d

by ils Authorized Eepresenmbve. MR, BENSON RYAN C CRUZ, and
B hereirafter referred o as “SUPPLIER".

AN C. CRUZ
zing Officer

[CITY anc SUPFLIER may be referred to individuoally o a
“Farty® and collectively, as "Pariies ™)

i

-f !
i
i

RECTTAL

H
Aut

WHEREAS, the Bids and Awards Committes-Gomds arsl Services conducted
A compelilive Hdding on 11 Movember 2021 for the Sopply, Installation, Testing and
Commissioning of Ondine Market Managemeni System for e Market Development
and Administration Department (MDAD) under Project Reference Mo, CMO-21-0T-619
[the “Project™).

.-"

WHEREAS, the SUTFLIER participaied in the competitive bidding and was
declared g be I:I.'-r-!'-.i.ngj:l- Bid &5 Read:
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WHEREAS, the SUPFLIER passed both the detadled evaluabion ard post
quakification stages, and wias doclanad a5 e Snphe Cakalabed and Respomsnee Bil;

WHEREAS, (m ) , the Mobce of Award was isswed and the
SUTFLIER;

NOW THEREFORE, for and in consideratbion of the foregoing premises and of
thee rnubaal covenants and undertakings herelnalier provided, the parties herelo agres,
as ey have hereby agneed, as follows

Soection 1. Medivgraides, FPursuant b amd in accondance with the Contract
Docaments provided herein, the SUPPFLIER urdertakes o deliver o the CITY the

seope of work regquined by the Project, the specifications of which are defined ander

Secthon VIL Tedhnical Specificabions of the Bldding Documents and the Teres of
Rederence.

Section 2 Comtract Documents. The fallowing docamsents shall be
read and desmid incorporabed in this Agreement, piz:

(] Invitatiom bo Bl

b Instruciom b Besddirs:

(<l Bl Dhaka Sheet:

(d] General Corxditions of Comtract;

(=] Special Condibons of Contract;

(F) Sobwdule af Renjuiremvinib;

() Techmical Specifications:

(hj Terens of Beldienee

(il Supplemental Bid Bulbetins, if amy;
i Miotloe of Awrard:

[kl Exl Form;

(1 Scheduale of Prices;

(m} Certificate of Availabality of Fund {CAF;
) Performance Securiky; and

[} Motice o Procesd

The documents mentionad abose shall be collectively referred o as “Contract
Ddmments™

Sertion 3. Delivry Seivedwly, The SUPPLIER shall dediver o the CITY

e regpuiresd deliverables weithin Forty-Pive (45) Calendar Days from peceipt of ghe

Motice to Proceed o commence o amd b0 expire on

Thee Project Duratice will b frosn the bidding award date until nine (%) monthes
fram ghe contract sward date with pravision o renew annually with a solfware histing
and malndenance agrecenent based an project conditions stated in Section X of the
Tezsm= of Eeference.

MILESTONES CALENDAR DAYS
Progect Preparatce ard | 7 Calendar days apon rece|pt of
Mohilizaton Motice b Procisd
Prosvess Mapping 10 Calendar days upon reciipt of

hlotioe o Prooesd

Appllcation.  Programming & | 45 Calendar days upon receipt of
Development o Minimuss | Rotioe b Prosmsd

Vaikl: Product

Reta Testmnp 10 Calendaer davs
Training ared Hand Over 3 Calendar days
Progect Suppori & hlanths
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Sectaot 4. Camtract Prics, In consideration of the complete ard faithfal
delivery of the deliverables defined herein and the pesformance of any and all
abligations of the SUPPLIER under this Agreement, the SUPPLIER shall be pakd the
weal amoant of TWENTY-NINE MILLION FIVE HUNDRED THOUSAND FESO5
(P 29,500, 0000008, inclusive of te 12% Valwe Added Tax (VAT) {the " Conbract Price")

Section 5. Terms of Payment. Payment to the SUPPLIER shall be hased on the
fallenwiryg schedale:

| MILESTOMNE | ACCEFTANCE CRITERIA | FERCENTAGE BILLING |

Pragact Preparation and Inceptin Reparn %
HUH"!_-I"!II-.ﬁﬂ.'-Hl.p-mr“
Busimess Requirements Mo | Spned Bussescss Biaquinemen 15%

. DCuascmmini (BRI )
Applicatien Frogrammisg sand | MMmirmram Viabke Prodoo signed 3%
Deeedopament m Manimem off Ty Q1A and client's apfhoriesd
Wishle Product prsrscaire:]
Lk fuviprtance Tist bor MVE | Betn Testing fror at bt one

murkel. Sagred né by A ard

chiart's seshon sl pewenil

Dhrp ksl | Rigresd off by < liost's srathuori znd 1%
prrenrael.
Training and Docameniation Siarezd ofl by cliend’s aethoroxd 13
rrsarnrad.
Propecs Fasenbon i monihs aiter fradning arsd 10%
Bsnad e er
TOTAL 100°%

Tw processing of pavments will entall the approval by the CITY of the
SUPTLIER's completr docnmentation and deliveraldes befors imvpices may b
processed fof pavment The CITY Hkewise reserves the nght to validate billing/ mwoioe
befare payment af fees.

Sertiow 6. Price Adfustiwend. The Contract Prce shall b fooed amid there shall ke
nir price adjusiment and escalation for the duration of the Agreement until and unless
there exi=tz an extmordinary circomstanoe as may be determaned by the Mabanal
Ecomomic Development Awtsorily that may warrant an increase of the Contract Price

im accomdance with Section 61 of the Implementing Rules and Begulatiors of BA 164,
abherwise Eneswn as the Governenent Procuresnent Beforms Al

Sectron 7. Stamdard of Perforssance. The SUPPLIER shall, consistent with the
TOR, perform the requeired services and carry cat its obligatians with all duwe diligencoe,
efficiency and economy. It shall observe the highest degree of standards based om
indusiry prescticon.

Sectan 8. Pemaltive. The SUPPLIER shall be liable for penalty for any bresch of
comiract urkler all applicable laws, issnances and regulatioens.

stgticn 3. Ligwidated Disuagres. [t is understood and agreed that tiene is of the
semenice af this Agreement. In the évent the SUPPLIER refuses ar fails o completely
augply il deliver to the CITY the requirements for the Project defined benein within
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the delivery schedule provided ander Sectsan 3 hiveod at no fault of the CITY, the
SUFPPLIER shall be liable for quidased damages in the amount equivalent g ane tenth
of orve percent (17 10.0f 1%) of the Comtract Price for gvery day of delay unil the Project
s completely delivered: Pamidsd, that, the total cumulative amount of lgquidated
damapes shall not exceed ten percent (10%) of the Contract Price: Prowéaed, farther, that,
once the camulative amoint of liquidated domages exceeds ten percent (10%) as
provided herein, the CITY, in accordance with Section 68 of the IRR af A ST, may
rescind or terminate this Agreemsent without prejodice o other remedies and other
courses of action avadlable to the CITY under thes Agreement and peirssant o arny and
all apphicable aws.

Sectio 10 Amthority to Deduct Ligwideted Damages. For purposes of
assessment and enforcement of the liguidabnd damages provided under Section B
herend, the CITY, apon written notice to the SUPPLIER. is bereby antharized o deduct
ary amount due as Bquidated damages froe any amoant doe or may becomie due and
ewing b e SUPPLIER ar from any and all bonds or ssurities postes] by the
SUPPLIER in Eavor of the CITY, at the aption of the later. 1t & hereby agreed and
urklerstoos] Hhat e assessment of Hquoldated damages are cumulative and not
altermative remeedies of the CITY under thas & preement.,

Section 11, Represewhetions amd Warramdies of e Japyelier. The SUFPLIER
hereby represenis and warranis o the CITY as follows:

=

Lty Mayos

a The SUPFLIER & an entity duly organized, validly existing and in
poodd sandimg under the laws of the Republic of the Fhalippines

b The SUPFLIER has full kegal right, power amd authority b carry on
fis present business, o own il properises and asseis, and o execube and deliver this
Agreement and all other documents evecuted, or reguired or necessary t© be executed
pursiant therebo, ard &0 perform and observe the terms and comdilions thereok.

ol All appropssate i fecestary corparabe arel begal actions have been
taken by it to authorze the exeoabon and defivery of this Agreement, and all other
documenis execuled, or requined or pecessary © be execubead pursiant theneto and the
performance of all provisiors, conditicms, covenants, and other terms bereotf and
therond, 2 well ag all thee eramsactions conkempliabed herein

dFFicer

maging

d. This Agreement arsl all other documents exeouted, or requdred ar
neces=ary o be exeoabed pursuant thereto, constitute, or when execgbed and Jdeliverned

pursuant therete, will comstitube its legal, valid and binding obligaticns, enforceabds n
acoardance with thedr regpective terms.

harisea

2 The execution and delivery af this Agresment and all other documents
execistid, or neguined or recessary to be executed pursuant thereto and the perdarmanos
of its obligations hereander will nost:

i conflict with ik Articles of Incorporatson, By-Laws or  other
constitutive documents, as may be applicable;

i, conflict with, result in the beach of. or corsihabe an svent which
waukd either inmediately or with the lapse of time ar giving of notice or bath, sesult in

i default under, or sccelerate the perfoemance required by, the berme of any agreement,
document, conisact, instrument or commitment to which it is & pasty o by which it or
ary of its as=ets is bound;
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ii. conflict with or require any writlen conseist of approval under any
mudgment, order, wild, decres, permit or license to which it is a party or by which any
af it assets is bound; or

8 requine the writben consent or approval of any other party B0 amy
agreement, document, contract, nstrument of commitment b which it i a party or by
which any of is mseots is bomrel,

. There are mo pcticm, suits or proceedings exdsting, pending or,
threabenixl against or directly affecting the SUPPLIER and/or any of its assets before
amy court, arbitrabor of govermmental or administrative bodv or agency that affect the
validity or enforceabality of this Agreement or thit wonld affect the shility of the
SUPPLIER i perform its obligabions hereunder,

B Mo event has occurred and s comtiniing which might materially and
adversely affect the carrying cut of its ohligatiors under this Agreement.

h It is in complisnce with all applicable laws and regulations in
cormpdction with the delnvery of the Project

i Each of the representations and warrantios herein shall survive the
exeoubian of this Agrecment and shall be deemed repeated during the effectiviey of this
A rEment

Sectiom 12 [ndemredficalios, The SUFPLIER shall indemnify and save the CITY
arel  all s officers. employees, perscemel and persoms actng as agents or
representatives and rendses them froe and harmless from any and all cladnes, acisons,
Babilitios, kivses and saits which may be brought o instituged against them arisng out
of or resalting from the SUPPLIER'S supply, delivery and performance of it
obligatices under this Agresment.

Section 13, Evesits af Dvfuwlt of dhe Sopplier. Any of the following shall
canslitwie an Event of Default under this Agreement:

A When the SUPPLIER becomes insalvent, or commits or saffers any act
of hankruptcy, which term shall inchede: {I) the filing of a petition, by ar against the
SUFFLIER, in ary bankrupacy, insolvency, administration, sospension of payment,
regani zakiom, '-'l-'.l.rb:|u.1;g-1.|p ar lr:||.|:|-d..1t||:un procesding, or am other promesding
aralogoas in purpose and effect; (i) the making of an assignment by the SUPPLIER fos
the Bemvirfit of its creditors; (iii) the admission in writing by the SUPPLIER of its irahility
ba pay its debis; {iv) the entry of any order of jud gment of any competent coart, trilanal
e administrative agency or body confirming the bankmphy or insolvency of the
EUFI'lIEB'.-ur.:.ppmuh’-g_ﬂ-ﬁ regrganization, windng-up or Bquidation, or (v) the lawiul

appoinkment of a receiver ar trustes i ke possedcgion of the properties of e
SUFTLIER;

b. When s SUPPLIER suspends or discontinues all oF o saibsitytial

partEan of ity busmess operations, whether volangarily or invalantarily, for a pertod of
at beast sity (60] daya;

C. Amy maberial breach by the SUPPLIER of any of s warmanty,
ri et bon or covenant made under this Agmisement.
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Srchon 14 Conzegmences of Defanlt. Upon occurrence of any Events of Default
under this Agreement, the CITY may declare the SUPPLIER in default and shall have

155 -"ghl hx
B. Termningde Hiis Agr&érrlurrl'.

b Call on the Performance Securiby o answer for ary ard all da

af whabéver natare suffered by the CITY resulting or arising from the SUPPLIER's
default; and

0 Taks such other sbeps or actiors against the SUTFLIER for the full
protection and enforcement of the CITY's rights and interests.

Sechion 15 Compliancs with Lates, Orfinemees and  Regelatioms, The
SUTPLIER shall comply with any and all laws, ordinances and repulations of the
national ard lecal govermmest applicable o or binding upan the parties hereto. For this
purpose, any and all pertinent provisiors of RA 9184 and 18 IRR, and other applicable
laws and repulaisons ane deemed written and moorporated in this Agreement. In case
of conflict between any of the provisions of this Agrecenent and thsase af the applicable
lowws amd regrulations, the Lather shall prevail.

Scham 16 Imdmanties and Attomey's Fees, Should amy of the partics resart to
court action in ceder e enforce thedr sespoctive sights under this Agreement, the
prevvailing puarty or fts sucoessors-in-interest shall be enttled to be indemnified by the
other party by way of attorney's fees, a reasormalbile sum egquivalnt wr the achzal amoant
of fees paid of 80 be paidd by the prevailing party.

Section 17 Nofiffeatton. All nitices amd comemmnications shall be deoe in
wriling ancd dhall be directed s folloses:

CITY i OFFICE OF THE CITY MATDR
oo Rids amd Awards Comvmdlies Secretarial
2* Fleor Firamdoe Bldg, Cwezon City Hall
Complex, Elliptcal BEead, Dilisnan, Queson City

SUPFLIER i SAGESOFT CLOLLUTIONS, [ [
CYFHERDMGITAL INC. JOINT YENTURE
UG |Jafer Place Bldg, Esenhower 5Si,
Creenhills, San Jwan ity /72-A Zeta 11 Bldg 191
Saloede St Legaspl Village San Lorenza, Malkati
Clily

Sectéon 18, Effechivity. This Agreement shall be effective upon execation by the
partes herotn.

Sectam 15, Miscellameons Provisions.

a. Th# Agreement, mchuding the doooments and Sor apreemients specifically
imcorporated bereln by meference, constitutes the entire agreement bebween the pariies.
This Agreement may be amended and supplemsenied in writing at anmy Bme as decided
and agreed opon by mutual consent of the partes

b. This Agrecenent ard all decuments refated thereto shall be binding ugsan and
inigne b0 the benefit of the parties herein and/or their respective heirs, agenits,
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representatives, successars-in-interest, ard assigns, The SUPPLIER shall not assign i
rights and abligations under this Agreement withouwt the written corsent of the CITY.

c. Thas Agresmint enabodies the entire arrangement of agreement of the partiee
and no ardertaking, verhal or atherwise, in relation thereto, shall exist between the
parhies except as benein expressly sel farth.

d. The parties herolyy cortily that they have read or caused to be read b0 them
all the provisioms of the foregoing Agreement, receipt of a signed copy of which is
hereln: exprossh acknowbedged by the parties and that they have folly understocd the

AT

i, The parties herely represent and warrant that they bave the necessary pover
and corporate authomby bo execute and deliver this Agreement and perform their
oldigations & incorporabid heretn and that soch execution, delivery amd perbarmanos
do mot and will not contravene any provisan of iweir respective Articles of
Incorporation, by-laws, any agreements of irsbruments towhich they are a party or any
laws ar regulations of any govermmenital muthority

f. If arv provision of this Apgreement b declared by any court or ollws
auibharized agency of the govermment o be null and vaid, the nollity thereof shall not
affect the validity of this trapsaction or any other prowvisons herein which shall ten e
corsiderad a5 valid and binding between the parties.

g Ary and all disputes arising from s implensnlation of this Agreement
shall be submitéed o arhitration m the Philippines acoording, o the provisions of K&
ETR, ollseswine Kncwn as the "Arbittalion Law" amd A 9245, athirwise Konwn as the
“Alterrative Dispute Besolaan Actof 4™ Provided, that, by mrheal agreement. the
parties may agres nowriling ko resort 80 other allermative modies of dispabe resclution.

1IN WITNESS WHEREQF the parties ave hereunin sed their hands 1o this

Apreementon _ day of s at Qhuezon City, Philippines

CUELZCON COITY GOYERNMENT SAGESDFT SOLUTIONS, INC/f
CYFHERDIGITAL INC. JOINT
VENTURE

By: ,é By:

MA. JOSEFINA G. H-EI.H.E_HTF.
Pt}' Mlay e

SIGNED IN THE FRESENCE OF:

BUBY & MANANGL

City Accountamt
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ACKNOWLEDGMENT

REPUBLKC OF THE PHILIPFINES ]
QUEZON CITy (1%

TERER . 7 WL
BEFORE ME a Motry Public for and afPUELON CIE b, Wl
personally appeared:

M Compuetent Proof of ldentity

HOM. MA. JOSEFINA G. BELMONTE,

in her capacity as Mayor of the Local oA - Dogl THY

Govermment of Chuezon City

ME. BENSON RYAMN C. CRUZ, in his PEwieEs Lvlfdyg - WOL =03 ~ChLE |
capacity as the Authorized Mannging Fae el 11 f=8| s

Officer of SAGESOFT SOLUTIONS,
[MCS CYPHERDIGITAL INC, JOINT
VENTURE

all knwwm B0 ene and 1o me know o be the same persons who eoscuted thas
Apgreement, and they acknowledged o me that the same is their free and veluntary act
are] dieed, and the free and voluntary actand deed of the parties which they respectively

represent

| certify that the foregoing Apreement, sigoed by the parties and theis
instrumenial wilmesses, consisis of elght (5] pages, Including this page on which the
ackmowledgement is writhen

WITHESS MY HAND AND SEAL on the date and place abowve-written,

g
Doc. Na. 3_; ATTCARLP.LIM
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