JOINT-VENTURE AGREEMENT

KNOW ALL MEN BY THESE PRESENTS:

This Joint Venture Agreement {or Agreement) is exccuted on this DEC 2 3 2”24
in the City of San Fernando Pampanga, by and between:

B.BRAUN AVITUM PHILIPPINES, INC, a corporation organized and existing
under the laws of the Philippines with principal office at 15/F Sun Life Centre, 5%
Avenue cor. Rizal Drive, Bonifacio Global City, Taguig City, Metro Manila,
represented herein by its Sales Director, MR. RICKY PAGLICAWAN and its
Managing Director, MR. SINON ESERMANN, by virtue of Secretary’s
Certificatc dated November 28, 2024, and hercinafter referred to as "THE
PRIVATE PARTNER"

-and-

THE PROVINCE OF PAMPANGA, a local government unit duly organized and
existing undet the laws of the Republic of the Philippines, with principal address
at Capitol Compound, Sto. Niflo, City of San Fernando, Pampanga Philippines,
represented herein by its Governor, HON. DENNIS G. PINEDA, and hereinafter
referred to as the "THE PROVINCE".

THE PRIVATE PARTNER and THE PROVINCE are individually referred to
as "party" and collectively referred to as "parties”

WITNESSETH: That

WHEREAS, the PRIVATE PARTNER is engaged in the operation and maintenance
of Renal Centers, sales and marketing of medical equipment, supplies and consumables;

WHEREAS, The Province of Pampanga (THE PROVINCE for brevity) is the owner
of two (2) Free-Standing Dialysis Centers located in the Municipality of Guagua, within the
compound of Diosdado Macapagal Memorial Hospital, and in the Municipality of Apalit, both
known as Pampanga Dialysis Center;

WHEREAS, the estimated total cost of the Project for the operation and maintenance
of the Dialysis Centers for a period of five (5) years is Seven Hundred Twenty-Ninc Million
Nine Hundred Fifty-Seven Thousand Five Hundred Thirty-Five Pesos (Php 729,957,535.00);

WHEREAS, the PRIVATE PARTNER shall manage and operate the Dialysis Units,
provide personnel, and necessary supplies, while THE PROVINCE shall provide the
equipment, space, utilities, and essential services;

WHEREAS, in June 16, 2023, PRIVATE PARTNER submitted an unsolicited
proposal to THE PROVINCE pertaining to the operation and maintenance of the said Dialysis
Centers.

WHEREAS, the appropriate committee of THE PROVINCE, after thorough
cvaluation and deliberations as well as comparison against other proposals that were received
after THE PRIVATE PARTNER submitted its unsolicited proposal, declared THE PRIVATE
PARTNER as the original proponent;




WHEREAS, after a series of negotiations, the commzitee endorsed the proposed

contract for the appf roval of the Provincial Governor; i ;
\"/fl&lill‘Rls‘.Ac the Provincial Board, through Resolution I\EIumber 8540, authorized
HON. DENNIS G. PINEDA, the Governor of THE PROVINCE to enter into a contract with

THE PRIVATE PARTNER on the operation and maintenance ofthe aforementioned Dialysis
Centers.

NOW THEREFORE, for and in consideration of the fotegoing premises, the parties
bereto agree as follgws:

SECTION 1
TERM OF THE AGREEMENT
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1.1 This agreement shall be binding upon signing of the pames and shall be valid for
five (5) years from ﬁbe date the center starts operation. E

PSS

1.2 The agréement may be renewed subject to such terms§and conditions to be agreed
upon by the parties|in writing. The terms and conditions of the renewal or extension of this
agreement shall be subject to the written agreement of the parties.! i i

{ t
1.3 If either party wishes to renew or extend this agreement, lt shall serve notice to the
other party of its intent to renew or extend not later than six (6) months prior to the expiration
date, otherwise the égreement shall be deemed terminated at the ¢ nanon date. In case THE
PRIVATE PARTNER is allowed to continue performing its obl:gatmns under the Agreement
after the Agreement has expired without a new Agreement being! rsxgned, the Agreement shall
be desmed renewed|for another five {5) years.

1.4 In the event any of the parties find difficulty in fa:thﬂ:!iy complymg with the terms
and provisions of" th&s agreement because of the prevailing cendmons economic or ctherwise,
that may lead to the possibility of the concerned party commitiing breach of the agreement, the
affected party may inform the other party, in writing, of its prcdlcament and request for the
renegotiation of the terms of the agreement. The affected party | 311311 be required to present
documents and prouf of its claim. Upon confirmation-of the ciaxmed difficulties, the parties
shall meet and rme%onate the ferms of the agreement, provided, ﬂuﬁ in case the parties fail to
reach an agreemem;ihe Agreement may be terminated pursuant to Sectmn 13 hereof.

1.5 THE PRIVATE PARTNER shall be bound by a loc -m period equivalent to the
term of this Agreement {i.e., 5 years) during which no changes to% th? managemerit, or contro]
of its operations related to this contract may occur without the written consent of THE
PROVINCE. This ¢ the continuity and stability of opcratmgns.

|

i SECTION 2
PE AND COVERAGE OF THE JOINT VEN'I'URE

R
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2.1 This agreement shall cover the two (2) Free-Standing Dia]ysm Facilities, known as
Pampanga Dialysis ‘Centers, located within the compound of Du:isdndo Macapagal Memorial
Hospital in the Mun‘icipahty of Guagpa and in the Municipality of Apaht.

2.2 Withoutjprejudice to the parties’ respective obl!gatxons as stated in the following
paragraphs and sections, THE PRIVATE PARTNER shall, durmg ﬁuc term of this agreement,
shall be responmblé for the general management and. daily opc;raﬁon of the Dialysis Unit,
deplayment of adxminstmﬁve clinical and technical personnel as well as provision of supplies.
THE PROVINCE,ion the other hand, shall be responsible for ﬁlei : provision of the equipment,
space, utilities as well as other necessary medical and admmxstratn}re §emces, provided that the
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value thereof shoulc!l not exceed 50% of the project cost. THE PROVINCE shall likewise be
responsible for the' collection the billing and collection of treatment fees from patients,
Philhealth, PCSO, f{MO and all other organizations that pay for the treatments of dialysis
patients, H

2.3 In the event that either party fails to comply with its undcﬂakmg as provided in this
agreement and is fotnd liable by final judgment of court or compeftent authority, the interest on
the liability shall injno case be lower than the risk-free rate pqu119g at time of execution of
such final judgment; [

Py

SECTION 3
GENERAL OBLIGATION OF THE PRIVATE PARTNER

3.1 General; Management and Operation - THE PRIVATE PARTNER shall be
responsible for the general management and daily operation of tHe Dialysis Unit based on its
established proceduges and protocols, including but not limited to {xent care, maintenance of

medical records, ind
among others.

ventory management, technical concems sucLh as machine maintenance,

l‘

3.2 Machiné Maintenance - THE PRIVATE Pmmmishau be responsible for the
maintenance, including provision of replacement parts and prevemwc maintenance, of all
machines and systelms installed and used on the Dialysis Unit and shail ensure that said
equipment are in good operating condition at all times. Howevcir any replacement item for
defective parts due to malfunctioning main electric.and/or watet; supply as well as damages
resulting from disaster or calamity shall be for the accmmt‘oﬁ THE PROVINCE.

1
3.3 Add::::E or Replacement Dialysis Machines - THE }E’RNATE PARTNER shali
provide up to five (5» units of additional back up dialysis machines; w}:m:h are of the same make
and model or si to the existing machines, when the dialysis c4°nxer achieves an average of
eighty (80) treatmehts per day sustained for at least three (3) consecutive months. THE
PRIVATE PARTNER shall provide the said machines withit sixty (60) days after the
achievement of the recedmg condition. § .

During the term of the agrecment, in the event any of the ex:stmg dialysis machines
shall need replacement upon reaching the mandatory retuement age as prescribed by the
Department of Hi THE PRIVATE PARTNER shall pmvxde replacement units for the
“retired” machines Within sixty (60) days prior to the expected date of retirement of the said

machires, at no cost
of all machines that

3.4 Dialysis |

standard dialysis sup
conduct of the dialy
PARTNER shail prc
under Philhealth Ci
during the effectivity
performance of the

THE PROVINCE ¢

3.5 Dialysis

to THE PROVINCE. THE PRIVATE PAR'I‘NER shall retain ownership
it shall provide. P

Supplies and Consnmables - THE PRIVATE I’AR’I‘NER shall provxde all
plies and consumables as well as phannaceuﬂca[ products necessary in the
ysis treatments. In the performance of this obhgatmn, THE PRIVATE
yvide all items included in Philbealth Hemudm!ysxs (HD) Benefit Package
reular No, 2024-0023 and other future Ph:lﬂealth isspances applicable
y of this agreement. 'However, all medicines tﬁat! are not necessary for the
ireatments as well as maintenance medicines, shall be for the account of
or the patients, whichever is applicable. i

Personnel - THE PRIVATE PARTNER shall provide and employ the

¥ :

necessary adminis

ive, clinical, medical and technical pers:mﬁei for the operation of the

Dialysis Unit. Thes¢ employees shall not, in any way, be consxd'ered as employees of THE
PROVINCE. They, however shall be required to comply with thfi prevmhng policies of THE
PROVINCE in relation to the performance of their duties, which may have direct impact on
the image of THE PROVINCE. THE PRIVATE PARTNER ?c liable for damages for

‘i
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any negligent act/s
THE PROVINCE

For pusposes
number of certified
as well as necessary}

3.6 Physicign en Duty -

deployment of nect:
Department of Heall

Duty.
3.7 Utilities
power, water, cable

or omission of its dialysis personnel resulting.’i m damage and/or injury to
br any of its patients, visitors, employees and qfiécers.

of clarity, THE PRIVATE PARTNER shallprévide and deploy adequate
dialysis / renal mirses, nursing assistanis / technicians, center technicians
administrative personnel. g i
THE PRIVATE PARTNER %hau bear the costs of the
Physicians-on-Duty in complisnce mth the requirement of the
h. THE PRIVATE PARTNER shall select and appomt the Physician-on-

} i
- THE PRIVATE PARTNER shall bear thé C(EJS’ES of utilities, including

and/or intemet services. ! §

3.8 Waste D.lsposal THE PRIVATE PARTNER shall be tespansmle for the proper

disposal of all w.
and shall engage the:

adequate security

, including infectious and medical items, pmduced in the Dialysis Unit
services of a service provider for the transpo and eventual disposal of the
2] wastes, however, shall be dxsposed of throughthe waste disposal facility

entv—fom 24) hours a day

3.10 Comphancc with Prevailing Laws - THE PRIVATE PARTNER shall ensure foll
and religious: cnmphauce with all applicable laws and govemmentiregulahons pertaining to the

aperation and maint
limited to anti-corru
data privacy, among;

3.11 Gender,
PARTNER shall e
disability, and cnv;
recruitment, decisid
marginalized groups

enance of a healthcare facility, specifically a dmlys&s unit, such as but not
ption, labor and enviropmental laws, magna s:aﬁa for health workers and
others. -

Social, Disability, And Environment Saé'céuards The PRIVATE
nsure that all activities under the Project cgomply with gender, social,
ironmental safeguards. This includes: Pmmonng gender equality in
n-making, and service provision, ensuring ser\nces are accessible to
, including those from vulnerable commumtzcs, guarantccmgthat facilities

and services are inclusive and accessible to individuals with dlsabﬂmes and complying with

applicable enviro
impact of the Project.

The PRIV.

hental laws, regulations, and siandards to mnfimlze the environmental

i

%
E PARTNER shall submit regular reports on compliance with these

safeguards, ensuring that all actions are in line with the relevant lbcal and national guidelines

as contemplated un

3.12 Quality
efforts to provide th
such, it shall imple

:i
32

Improvement Program - THE PRIVATE PAR’INER shall exert best
- highest standards of care and services and (Iwments to the patients. As
nent quality systems and programs to mamtam or improve the quality of

er Section 5.4.1 herein.

services that it prov;des 1o the patients. The said programs, shall mclude, but not be limited to

the following:

3.12.1
3122
3.123

representatives from THE PROVINCE,

3.13 ISO Ce
approval of THE P

i
[

Continuous Quality Improvement Systems.
atients' Forum

Quarterly Operational Meeting with the stakeholders, including

covisrstwa T e, At bt

rtification - THE PRIVATE PARTNER, ast 1ts own option and upon

ROVINCE, may include the Dialysis Unit tcg bc one of the I1SO-certified
é
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Dialysis Centers of !IT{E PRIVATE PARTNER Renal Network Prowded that the expenses.
for securing ISO accreditation and certification should be for the account of the Private Partner.

3.14 Data Management System - THE PRIVATE PARTPEER shall implement and
maintain a comprehgnsive patient and treatment data management’ system (NEXADIA), which
shall be utilized t9 ensure better process managemient, mcludmg patient and treatment
monitoring, and data analytics, among others. In addition, THE PR!VATE PARTNER shall
provide a Billing Mgnagement System, which THE PROWCEi may utilize for purposes of
submission of PhilHealth claims. For this purpose, the. partles when! necessary, shall execute a
separate agreement in compliance with the Data ?nvacy Iaw. ; i

3.15 Other Bquipment / Instruments - THE PRIVATE PARTNER shall provide and
bear the costs of equipment and / or instruments that it shall éteed related to Information
Technology (IT) andl other related instruments required for any system that THE PRIVATE
PARTNER shall install or implement in the dialysis unit. .

%
l‘

3.16 QObligation of the Private Partner to Disclose Loan or. I‘mancmc Documents - The
PRIVATE PARTNER shall be obligated to disclose to THE PR;OVINCE upon request, all
documents relating éo any loan, credit facility, or financing an‘anggm&nt it has entered into for
the purpose of ﬁnan;cmg the Praject, if any. Such docoments shali mclude, but not be limited
to, loan agreements promissory notes, morigages, security agreements and any amendments
or addendums there 0. | g

These documenis must be disclosed in full within ﬁﬁeen (15) days from THE
PROVINCE’s request. The Private Partner acknowledges that the failure to comply with this
obligation may be cdnsidered a material breach of the Agreement and.may trigger any remedies
available to THE PROVINCE, including, but not limited to the right 1o terminate the
Agreement or dema?d liquidated damages.

1
S

i i

1
THE PRIVATE PARTNER shall also provide notice m; THE PROVINCE of any
material changes 1 the financing arrangements, within fifteen ; (15) days of such changes

decurring. ; i
§
SECTION 4 3 ;
ENERAL OBLIGATIONS OF THE PROVINCE
I
| ( i
4.1 Dialysis Unit Physical Facilities - THE PROVINCE ishall be responsible for and

bear the costs of theiconstruction andfor physical improvements of the Dialysis Unit including

architectural, electr]
Dialysis Unit as per
needed to renovate
PROVINCE.

THE PROV
and perform its obli
dialysis unit, atno ¢

4,2 Dialysis ]
the dialysis machini

cal, plumbing and other necessary fixtures %aud systems required in a
the gnidelines issued by the Department of Health All licenses and permits
the Dialysis Center shall be for the account nf and be secured by THE

i )
P
INCE shall allow THE PRIVATE PARTNER fo occupy the said facility

igations and functions related to the operaﬁon% and maintenance of the
ost to THE PRIVATE PARTNER. i :

P
Equipment and Systems - THE PROVINCE shall provide, at its own cost,
s, systems and instruments, as required byjthe Department of Health,

necessaty in the ¢

duct of dialysis treatments. THE PROVINCE shall ensure that said

equipment and systems comply with the minimum requirements of the Department of Heaith
and other oovemment agencies that have regulatory jurisdiction o them.

4.3 Facility \
of the maintenance

%

faintenance - THE PROVINCE shali be responsgib!e forand bear the costs
of the infrastructure of the facility and otﬁer non-medical equipment

WL




installed in the dialysis unit, such as air conditioning systems, water and electrical systems as

well as the building/maintenance, among others. }

4.4 Utilities{- THE PROVINCE shall provide the main supply of utilities, including
power and water. ;HE PROVINCE shall also provide and bear the costs of operation and
maintenance of a smtable stand by generator set. g f

4.5 Laboratqry Services - THE PROVINCE shall pmvufe and perform all Iaboratory
requests / requirements of the dialysis patients. THE PRIVATE PARTNER shall refer alt
laboratory requests pxclusively to the laboratory unit of THE I’ROVINCE which shall exert
best efforts to accommodate said requests with reasonable pmmpme

4.6 Dialysis{Unit Medical Director - THE PROVINCE shall provide, appoint and/or
assign, at its own ‘cost, a licensed Nephrologist quahﬂed to head a Dialysis Unit. THE
PROVINCE shall also invite other Nephrologists practicing in the pfovmce to actively involve

themselves in the ¢ :mcai management of the patients and compen:ate them properly as per
Phithealth guidelines. !

4.7 Clinical and Medical Support - THE PROVINCE shzgl ailow and provide consent
to its pliysicians who may want to serve a Physman!s—on—Duty i the Dialysis Unit. THE
PROVINCE shall 3lso ensurc that its other medical facility shaH always be avajlable on call
by the Dialysis Unit:to address any emergency situations that may :mse in the Dialysis Unit,

4.8 Administrative and Technical Personnel - THE I’ROVINCE shall employ and
deploy adequate ng mber of administrative and social service 3 personnel, who shall be
responsible for the screening and classification of patients, praceésmg of their documents and
coordination with relevant offices of THE PROVINCE prior to allowmg the patients to have
their treatments done in the dialysis unit. The said personnel shail assist the patients during their
scheduled treatmentidays.

THE PROVINCE shall also deploy at least one (I) techmcéal personnel who shall be
responsible for the maintenance of the infrastructure, electrical | d water facilities, among
others as mentioned under Section 4.3. § §

4.9 Dialysis Center Registration and Licenses - The Dmlysis Center shall be registered
under the name of THE PROVINCE, as such, THE PROVINCE shall be responsible for and
bear the costs of thelapplication and processing of all related Izccnses and permits perfaining to
the Dialysis Centez THE PROVINCE shall also be respsnsible for the application for
accredifation with Phl]zppme Healtheare Insurance Corporation (Phjlhmlth), PCSO and other
organizations. ?

4.10 Billing and Collection - THE PROVINCE shail be rt:spons1ble for the collection
of treatment fees from the patients, Philbealth and other argamzatmns or third-party payors that
sponsor the treatmerlts of patieats in the Dialysis Unit. In addition, THE PROVINCE shall be
responsible for andl bear the costs of the preparation and submiis$ion of claim documents
required by Philhealih and other organizations. i %

{
4.11 Healthchre Programs - THE PROVINCE shall ;mplmne‘m suitable and applicable
healthcare progxam.$ for the patients of the dialysis unit and shall be responsible for the
dissemination of thejavailability of said programs in the dialysis fagclhty to ifs constituents.

SECTION § |
GENERAL OBLIGATIONS OF PARTIES

S, 5

4
i
?

5.1 Compliance with GEDSI Principles - Both pames shall ensure that the
implementation of this Agreement complies with the principles of Gender Equality, Disability,

H

T

&

i

F
il
H
¥
¥

" i




A

and Social Inclusiqn (GEDSI). This includes ensuring equxtable representatxon of women,
persons with disabilities, and marginalized groups in all re]evanbactmtxcs and opportunities,
when possible. ; l
5.2 Achieveinent of KPIs and Targets - The parties ag;ee to woik collaboratively
achieve the following Key Performance Indicators (KPIs) and targets within the txmehncs
stipulateéd below: % ;
vl
[
P
KPi Target ‘E‘ % Measurement
| Gender Equality | | Percentage of | Achicve at least 50% | Annual reports
women in leadership | representation | of | submitted by  fhie
roles women in leadership | Human ~ Resources
by one (1) year. : department detailing |
! | leadership
é composition.
Disability Inclusidn { Percentage of | Ensure that 80% of { Anmual facility
: accessible facilities. | facililies are ﬁxliy andits conducted by a
| accessible to persons third-party  assessor
with disabilities by to ensure compliance
upon take-over. with  accessibility
% standards.
3
Social Inclusion Proportion of | Ensure, 40% | of | Apnual demographic
marginalized groups | participants 15 tracking of program
participating in | community pregrams patficipants  using
programs or | are ﬁ'om sclf-reported  data
| accessing services. | marginalized groups and  demographic
upon fake-over, i analysis.

3.3 Monitoring and Evaluation - The parties agree to m:iplemant the above monitoring
framework to trackl progress towards the KPIs listed. Data colicctxon shall be conducted
regularly using the following methods: Surveys and feedback i:‘ormsf targeting employees and
community memb ts, facility audits to assess accessubduy comphance and demographic
tracking to monitor %ender and social inclusion metncs : 5

54 Repcrtmg The parties shall submit the following reporrs as part of the Monitoring
and Evaluation framework: z

5.4.1} Annual Reports - A summary of pmgtess toward KPIs, including a
comparison {of actual performance against fargets forsgender equality, disability

inclusion, an‘ social inclusion. 1

. 542 ual Review - A comprehensive eva}uanon at the end of each calendar
year, includihg an analysis of challenges and recommendanons for corrective actions
where tasgets have not been met. 2 {

5.4.3;GEDSI-Specific Reports - Detailed GEDSI Iepnrts focusing on gender,
disability, and social inclusion dimensions, to; be submitted annually to ensure that
marginﬁlize groups are not being excluded from benefits. i

5.5 In the event that any party fails to meet the agrecd—upon KPIs or targets, corrective
actions shall be imiplemented within 30 days. These actions may mclude adjustmends in
program implementation, additional training, or increased resource allomtmn.
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i SECTION 6 i
IMPLEMENTATION OF MILESTONES AND FINANCIAL CLOSE

5

6.1 Mﬂestor[e Tmplementation Schedule - THE I'RIVATE‘PARTNER agrees to adhere
tothe fnllomng m lementatmn schedule and milestones as part of the execution of the Project:

6.1.1 Milestone 1 - Financial Close: THE PRIVAT fPARTNER shall achieve
Financial Close as defined under the IRR of the PPP Co&e mthm ten (10} days from
the date of: Iﬁns Agreement, ensurmg that alf nec l?nancmg is in place and
conditions for financing have been satisfied. .

6.1.2 Milestone 2 ~ Project Commencement: THE PRIVATE PARTNER shail
commence the implementation phase of the project from the Financial Close date or
expiration Q’f the ten-day period as provided in the preoedmg paragraph, whichever
comes first. i E

6.1.3 Milestone 3 - Project Completion: THE BRIVATE PARTNER shall
gnsure dehvi:ry of all project components within five (5) }ieais from the date of project
commencemient, subject to any extensions that: may be gramed by mutual agreement
between the Parties.

j.

6.2 Extensmns of Financial Close - THE PRIVATE PARTNER may request an
extension of the pemod for achieving Financial Close by submlttmg a written request to THE
PROVINCE at leask five {5) days prior to the expiration of the ongmal Financial Close period.
THE PROVINCE jmay, at its discretion, grant or deny such extensmn based on reasonable
grounds. Any extension given shall not delay the project commencement

6.3 Penalt:es% for Failure to Achieve Financial Close - In the event that THE PRIVATE
PARTNER fzils to achieve Financjal Close within the period spemﬁed under Section 6.2,
without any fanit at‘én'buiable to THE PROVINCE, the foﬂumng penaln&s shail apply:

6.3.1} A penalty of the amount of the delayed serélces per day plus one tenth
{ 1/10) of one percent (1%) thereof for every ddy of delay?bc}fond the Financial Close
deadiine.

T

6.3.2 In the event that Financial Close is not achlevjed wzthm the deadline or any
extension thereof, THE PROVINCE reserves the right {o terminate this Agreement
and recover any costs or damages incurred due to such deI%ayg

6.4. Deductipn of Penalties -Any penalties accrued under ﬁns section shall be deducted
from payments due to THE PRIVATE PARTNER under the terms of fthis Agreement or, where
payments are insufficient, shall be invoiced to the Private Partner and payable within fifieen
(15) days from the date of Invoicing.

o S

SECTION 7 1
ACCEPTANCE TESTS ;

¥ dtambetor. vk A

7.1 Purpose}- Upon the commencement of operations uiﬁder this Agreement, THE
PROVINCE shall conduct Acceptance Tests to ensure that the Dlaiyis:s Units, as managed and
operated by THE RIVATE PARTNER, mest the opetatmnaf, chmca] and performance
standards stipulated lin this Agreement. These tests are intended to veni'y that the Dialysis Units
are capable of being operated efficiently, safely, and in‘accordance w:th the Xey Performance
Indicators (KPIs) ahd other criteria sct forth in the Agreementj mcludmg the adequacy of
personnel, equ:pmet and supplies under the following procedure{s ;

7.1.1iNotification of Operational Readiness: THE PRWATE PARTNER shall
notify THE PROVINCE in writing when the Dialysis Umts are ready for operation,
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confirming that all administrative, clinical, and technical personncl have been deployed
and that necessary equipment and supplics are in place to co%nmence operations.

7.1.2 THE PROVINCE or an independent ihxrd-party assessor designated by it
shall condugt the Acceptance Tests. These tests will asscss the operational readiness of
the Dialysis Units including equipment functionality, staff preparedness, and the
availability jof necessary medical supplies, all in coélphance with agreed-upon
performancg‘f standards and clinical protocols. § §

i [

7.1 % If the Acceptance Tests reveal any deﬁcmnclés or failures to meet the
required operational standards, THE PRIVATE PARTNER shall, at its own cost,
rectify the llssucs {e.g.. correcting equipment malﬁmcnuns, deploying additional
personnel, or supplying additional materials) and nonfy TIIE PROVINCE upon
completion |of corrective measures. THE PROVINCE shall re-test the relevant
portions of the Dialysis Units to ensure compliance.

E i'

7.1.4 Once the Dialysis Unit has successfitlly paséed -the Acceptance Tests and
is verified do be aperating in accordance with the terms fnf the Agreement, THE
PROVINCE shall issue an Acceptance Certificate within ﬁve {5) days. The issuance
of the Acceptance Certificate will confirm that the Dialysis Unit is fit for operation
under the management of THE PRIVATE PARTNER. g

i VA ek et
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SECTION 8
PROCUREMENT OF INDEPENDENT CONSULTANT

8.1 Engagement of Independent Consultant — THE PROVINCE shall procure an
Independent ConsuTiant, which may be an individual, parinershlp, or corporation, io provide
independent advice! monitoring, and evaluation throughout the operat{on and maintenance of
the Project and during the handover process, as applicable. The ﬁldependent Consultant shall
provide independent advice to both THE PROVINCE and THE PRIVATE PARTNER to
ensure the effective le;;:ecv.mfm and compliance with the PPP Contéact.

8.2 Scope qf Services - The Independent Consultant shall be responsible for the

following: ;

82.1 Momtonng and Evaluation: Continunous momtormg of the performance of
the contracting parties, ensuring complisnce. with contractual KPIs and targets;
especially in terms of gender, social, disability, and envuonmemal safegunards.

!
8.2.2 Audit and Reporting: Submission of regular mporis to THE PROVINCE
on project performance, including financial and operanonal iaspv:x:ts project progress,
and compliance with environmental and social impact mauagemeut.

{
8.2.3! Dispute Resolution Support: Assisting in the resoluncn of any disputes
that may arise between THE PROVINCE and THE PRI‘VATE. PARTNER.

8.2.4, Oversight of Handover: Ensuring a smooth transmon during the handover
phase, with ¢versight of all required deliverables and comphance Ieasures.

8.3 Timing bf Procurement - The procurement of the Independent Consultant shall
commence within tHirty (30) calendar days from the signing of tht:PPP Contract or from adate
deemed appmpnaté by THE PROVINCE The period of the Independcnt Consultant’s
engagement shall bg consistent with the duration of the Agreement and/or handover phases
stipulated in the PPP Confract. i
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8.4 Costs of" Procurement - The costs for procuring the independent Consultant shall be
shared equally b3;' THE PROVINCE and THE PRIVAZI‘E§ PARTNER. The THE
PROVINCE?’s shate of the costs shall not be considered a form of Subs1dy

8.5 Indeperidence and Integrity of the Consultant - Bmh parties shall provide all
necessary assistance to enable the Independent Consultant to carry uut its duties. No party shali
deceive, intimidate} or unduly influence the Independent Consu[tant or take any action that
could impaet its independence and integrity. H

8.6 Reporting and Communication - The Independent Coisﬂtant shall provide reports
on a regular basis to THE PROVINCE, THE PRIVATE PARTNER, the Commission on
Audit (COA), a desilgnated govemnment panel, and the PPP Center Reporls shali include, at a
minimum, project progress, compliance with social and envxronmemal safegnards, issues and
concerns, risk management plans, and project status in terms of ac::complxshments and delays.

N
SECTION 9 i |
TREATMENT RATES AND REVENUE SHARING
‘ é
9.1 In full compliance with the mandate of Philhealth that all government-owned
healthcare facitity must practice and implement the No-Balance Blll!ng Policy, the dialysis unit
shall not charge thelpayment for the treatment services. 1 !

9.2 In consideration of its services, THE PRIVATE PARTNER shall be entitled to a
share from Phithealth claims equivalent to sixty percent.(60%) of fhe reimbursement rate as
management fee whlle THE PROVINCE is entitled to the remamder Based on the current
reimbursement rate f’f P 6,000.00, net of Professional Fée, this shall amount to Three Thousand
Six Hundred Pesos (P 3,600.00). The said management fee shalﬂbef inclusive of the standard
dialysis supplies and consumables, provision of persennel and other services, as mentioned in
the preceding pmv}smns, that THE PRIVATE PARTNER shaﬂ render in relation to the
operation and maintenance of the Dialysis Center. ; ,2

The above 1ate does not include any additional item or pmduct that the patient may
require. As such, saill item or product shall be for the account of thepaﬁent, THE PROVINCE,
or THE PRIVATE PARTNER, whichever is applicable, in relanon to 3.4 of this contract.

5.3. In the|event Philhealth increases the mlmhutsanient rate, THE PRIVATE
PARTNER shall continue to be entitled to the sixty percent (60")’) Share from the prevailing
rate. However, in the unlikely event that the reimbursement rate lsireduced the parties shall
meet, discuss and agree on the appropriate management fee of THE! ?RIVATE PARTNER.

9.4 THE PRIVATE PARTNER shall provide and su}gm’it to THE PROVINCE
raonthly treatment summary, on which the subsequent Statement ?f Account / Billing shall be
based. THE PRIVATE PARTNER shall submit to The Province the Statement of Account
within two (2) weeks of the following month, P

i

5
9.5 THE PROVINCE shall remit the management fee 1:0i THE PRIVATE PARTNER
sixty (60) days ﬁ-om the release of the Phithealth funds to the }’rovmce

9.6 THE PROVINCE shall set up a separate account ('tmst fund) for the Dialysis
Ceater in which allirevenue and collections as well as addmona] ﬁnancxal support shall be
maintained. The said account shall be the source of payments to TEE PRIVATE PARTNER
for its services and professional fees for the medical pefsonnel.
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SECTION 10 b
PERFORMANCE SECURITY FOR OPERATIONS AND MAINTENANCE
LI
i1

10.1 Posting of Performance Security for Operations and Mamtcnance - Simultanecusly
with the acceptance of the facility, THE PRIVATE PARTNER éshall post a performance
securily for operations. This security will serve as a guarantee for the proper operation of the
facility in accordange with the prescribed minimum yerformanceistandards and speciiications
as set forth in this PPP Contract. The performance security shall be i a form that complies with

the IRR of the PPP Code, as accepiable to THE PROVINCE. | |

. of the performance security shall be detemiméd by THE PROVINCE

based on the project scope and risk profile and must be pested by THE PRIVATE PARTNER
prior to the start of the operations phase.

10.2 Validity and Duration - The performance secuxity for aperanons shail remain valid
for the entire opertions period of the PPP Project. It shall be monnomd and reviewed
periodically by THE PRIVATE PARTNER to ensure its sufﬁcxency and compliance with this
Agreement and the PPP Code. e :

|

10.3 Top-up Mechanism - In the event that the petfomlaucc security falls below the
amount required under the contract, THE PRIVATE PARTNER shall, within fifieen (15)
calendar days ﬁ:om{such occurrence, provide an additional perfo[nﬁauce security to meet the
required amount. This top-up mechanisin ensures that the total performance security remains

1

at the prescribed Ievel throughout the operations period. Pt

i
£

10.4 Adjustinents for Approved Variations - H any goveminent»approved variations
cause an increase jn the Project Cost, the amount of the performance security shall be
proportionately mcr!eased. THE PRIVATE PARTNER must pmvxde the necessary additional
performance security within fifteen {15) calendar days from the appmval of the variation. The
adjusted perfonnani:e security shall be maintained for the remmtda' of the operations period
or until any further modlﬁcamms are required. THE PROVINCE sha!l monitor the sufficiency
and validity of the: perfonnanee security throughout the operahnn; penod,

10.5 Releasc of Performance Security - The performmance; secunty for operations shall
be released by THE PROVINCE upon fermination of'the contract, provided that there are no
outstanding claims filed against THE PRIVATE PARTNER. I dlaims exist, the performance
security shall remam in effect until the resolution of such clalms 16 the satisfaction of THE

PROVINCE. | ;
10.6 Other %Lecurities - Any security interest or encumbzance that THE PRIVATE
PARTNER will create or grant in refation to its rights, assﬂs, or revenues under this

Agreement, should be approved by THE PROVINCE and subject to the following conditions:
10.6.1 Any securily interest granted by the Private Parlner.:sh;ali not:

1. ImpIn'r the ability of the Private Partner to fully perform its obligations under
the Agreement. L

2. erc with the day-to-day management, op‘erﬁtio'n or maintenance of the
facility;

3. Hinder the delivery of services in accordance with ’the KPIs.

10.6.2 Prior Approval from Implementing Agency - TIIE PRIVATEPARTNER
ust obtain! the prior written approval of THE PRO‘?INCE before creating any
security interest over its rights under the confract, assets uscd for operations, or future
revenues derived from the project. Such approval shall :not bc unreasonably withheld.
The security interest must exclude assets deemed cssentxal to the continued operation
and maintenhnce of the facility. f :

11
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10.6. 'i In the case of any such assignment, the Jcnders mustagree i writing to be
bound by the terms and canditions of this Agreement, ensm:mg continued compliance
with KPis, d perational standards, and all relevant contracm-% provisions.

I ¥
SECTION 11 3 g
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11.I No ow;gersh:p shall be acquired by a party with mspecat té information, such as, but
not limited to regulatory, corporate, business, legal, sales, rxmkeung, accounting, fmancial and
techuical informatjon, specifications, drawings, sketches, modeis, samples, data and
documentation, in Whatever form recorded or orally provided (all thereinafier referred to as
"Information™), by one patty that is furnished ar made avaitable ¢ or othermse disclosed in the
course of the prehmmary negotiations. or at any time between che parties, their respective

employecs, agents, and/or representatives. ; -s

11.2 Each party shall protect the information using no less fhan the standard of care with
which it treats its own confidential information but in no event Iess than reasonable care and
shall ensure that the Information shall be handled in such a way as to prevent nnauthorized
disclosure thereof. However, the duty to treat the information i in conf dence pursuant to this
Agreement shall nof apply to Information: (a) which is, or may subsequenﬂy be developed by
the receiving party; or (b) which is, or subsequently may beconie generaﬂy available to the
public as a matter of record without breach of this Agreement by the receiving party; or (c)
which at the time of disclosure to the receiving party was known*to such party and evidenced
by documen‘mtmmr? such party's possession; or {d) whickh the dzsc;csmg parly agrees in writing
to be free of such restriction; or (¢) which may subsequently be bbiained Tawfully for a third
party who has obtaihed the information through no fault of the rez:emng party; ox (f} which is
disclosed to a third party by the disclosing party, or by a division subsxdxary or affiliate of the
disclosing party without a corresponding obligation of conﬁdence. %

11.3 Ownership or Retention of Patents, Technology, and Consultant Reports - THE
PROVINCE retaxrs all rights, title; and interest to any patents, technology, proprictary
knowledge, or conshiitant reports developed or used under the PPP Contract. Any intellectual
property or technology specifically created or adapted for the Project shall be owned by THE,
PROVINCE upon {he conclusion of the coniract or earlier, as mutually agreed upon.

THE PRIVg TE PARTNER may not claim ownership qver any part of these assets
unless explicitly aut orized by the PROVINCE. Any technology cr innovation brought into
the Project that js pre-owned by THE PRIVATE PARTNER shall remam under its ownership
but licensed to 2 PROVINCE for the duration of the Con!

{
!

SECTION 12 §
TEMPORARY OR PERMANENT TAKEOVER
! 3
12.1 In cases of emergency or when public interest so requn'es THE PROVINCE may,
by written notice tqg THE PRIVATE PARTNER, immediately take over the PPP Project or
any part thereof, either temporarily or permanently, under the cond:t}ons set forth below:

12.11 Temporary Takeover — THE PROVINCE fmiy take temporary control
of the PPP Project to rectify, operate, and maintain the m;ect when public interest,
emergencies, or failure by THE PRIVATE PARTNE to perform its obligations
requires such an action. THE PROVINCE shall notify m PRIVATE PARTNER
of the tempaorary takeover and the expected duration. The dmatmn of the PPP Contract

J
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shall be suspended during the temporary takeover period untxl the project is returned to

the Private Pariner, : ;‘

12 1{2 Daring the temporary takeover period, THE PROVINCE shall retain all
revenues or, fariffs generated from the operation of the PPP Project and shall be
responsible for the comresponding costs to rectify, operafe iand maintain the project.
THE PRNJETE PARTNER shall not be liable for any operatxonal costs during this
period unless caused by its own failure or negligence. ; ’

i

12.13 Conditions for Cessation of Temporery iTakcover The temporary
takeover shki.ll cease when THE PROVINCE has determmed that the emergency or
publici mtemist concerns have been resolved. THE PRIVATE fPARTNER shall be given
written notice of the cessation of the temporary takeover and ﬁ;e terms for the return of
the project.

12.1.;4 Upon cessation of the temporary takeov& fhe following terms shall
apply: - ;

1. Compensation - THE PRIVATE PARTNER s’ha]l be compensated for any
s irect and measurable damages incurred durmg the temporary takeover,
mcluding but not limited to loss of revenue, costs associated with rectifying
y defects, and any additional operational cos
: %

2. Adjustment of Key Performance Indicators (KPIs) The KPIs of the PPP
ject may be adjiisted to the extent that defec!s in the project, not
tifiable during the temporary takcover, aﬂ'ect its performance. These

aH_]ustmcnts shall be agreed upon by both pamés m writing,

3. Warranty of Project Return — THE PROVINCE shall ensure that the PPP

roject is retorned to THE PRIVATE PARTNERm 2 state that is capable

of meeting the adjusted KPIs. A warranty penod ﬂm‘ly (30) days from the

time of return shall be in place to ensure thaithe pro_;ect is able to operate in
apcordance with the agreed-upon terms. ‘9 ,

12.2 Permadent Takeover - In the event of a prolangec!l emergency, public interest

concerns, or if THE

PROVINCE deems it necessary for the centmuaus and uninterrupted

operation of the PPE Project, the Government may decide to pennancnﬂy take over the project.
A permanent takeover will be deemed to occur if the takeover contmues uninterrupted for a
minimum period oflone (1) year from the date of receipt by the anate Partner of the written

notice of takeover. i

12.2.1 Termination Payments Due to Private Partner - Upon permanent takeover,
the Private Parmer shall be entitled to Termination Payments in accordance with the
applicable provisions of Title X VI of the IRR of the PPP Code and the terms of this PPP
Contract. Sugh Termination Payments shall be made within mnely (90) days from the
date of pennianent takeover. P

; A

12.2.2 Issuance of Rules and Regulations - {fnecessary, THE PROVINCE
shall issue aixy relevant rules, regulations, or ordumnces}tc facilitate the permanent
takeaver of the PPP Project, including any required adjusiments to tariffs, permits, or
operational ﬁroceduras.
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| SECTION 13 %
TERMINATION AND EFFECT OF TERMINATION

Pt
!
R

13.1 Either shall have the right {0 seck immediate termination of this Agreement
in case of a breach??he other party of any material obligation hereunder Termination may
also be resorted to by either party where such breach cannot bc£ remedxed, provided written
notice is given to the party in breach of its obligation withina reasunah!c time, and such breach
remains unremedied for at least thirty (30) days form. receipt of ?such notice. This agreement
shall not be terminated for an event of default without exhaustmg the correspending remedy.

Only upon failure to
shall take place.

13.2 Netther
its obligations herey
this Agreement, the
of any of the parties

remedy or cure the breach in accordance wxﬂ%the contract can termination

party shall be fiable to the other for failure o dé!ay in the performance of

inder for canses due to force majevre or fomntuus event. For purposes of
term "“fortuitous event” shall include events whmh are beyond the control

such as acts of public authorities, iabnr/n'ansport strikes, epidemics and

other calamities that would render it impossible for the ptartuesitoi perform their respective
obligations herein dnder without risk or danger to themselves or thexr property. The party
affected by any fortpitous event shall notify the other regarding such fact as soon as possible
and shall take such steps in order to mitigate the effects of such ﬁ)rtmtous event. However, if
the fortuitous event shall continue for at least sixty {60) days, ihe other party not affected
thereby shall have the option to terminate this Agreement upon sgwmg wiitten notice to the
other party not less {han fifteen (15) days prior to the intended date of fermination.

13.3 Either

13.3.1 If the other party assigns its rights and obligations hereunder to third
parties, which are not affiliated with the said party, wsﬂmut %he written consent of the
other; i

shall have the right to seck immediate tenminatmn of this Agreement:

!
133. E If the business or property of either party shalI be placed in the hands of
areceiver, as 1gnee or trustee in bankmuptcy, whether ornotby the act of the other party;

13.3.3 ¥ more than fifty percent (50%) of the shares msucd by either party shall
be assigned ito third parties, expect when the asmgnment is made to an affiliate of
concerned p |

13.4 Within {one week afier fermination of the agreement, ! THE PROVINCE shall
allow THE PRIVATE PARTNER to pull out the all machin es and systems that THE
PRIVATE PARTNER provided and installed in the Dialysis Unit ; as well as all unused dialysis
supplies, consumabfes and pharmaceutical products, provided all amounts due and payable to
THE PROVINCE have been fully paid by THE PRIVATE PARI‘NER.

13.5 Termination of this Agreement shall not, In any cércnt, have the effect of
extinguishing any right one party may have against the other arising pnor to such termination.

P

E
13.6 All obligations of either party to the other party become nnmedmtely demandable
and must be settled ivxthm sixty {60} days after the expiration or termmauon of the agreement
except when as prdeed in Section 18 of this Agreement. ;

13.7 Default

d Remedies - Inn the event of defanit by eﬁherparty‘underthls agreement,

the defaulting party
party shall be liable
6% per annum, caler
payment or until the

S A . st Yol AR i M =~ g, e

shail be deemed in breach of contract. Upon suich default, the defaulting

to pay defanlt interest on the outstanding. amoiunt at the legal rate equal to

llated on a daily basis from the due date-of pa ent until the date of actual

date determined by a court of competent Junsdlcnon, whichever is earlier.
i
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13.8 Liquidated Damages - In addition to default mterest,gﬂze defaulting party shall be
liable to pay hqmdaied damages to the non-defaulting party, thheut the need for proof of actual
damages. The ammint of liqnidated damages shall be calculated § m no case be lower than the
risk-free rate gtevaxhng at time of execution of such final _;udgment.*

13.8.1 Liquidated damages shall apply in cases of ﬁulure to meet performance
milestones or tzmehlles as specified in this Agreement; or nun-coniphance with obligations that

materially affect thd timely delivery or completion of the Project. : g

13.8.2 Notice of Default: The nor-defaulting party must otlfy the defaulting party in
writing, specifyingithe nature of the default, the amount of defadlt interest and liquidated
damages payable, axzxd the corrective actions required, if any. § t

13.8.3 Other Remedies: The payment of default interest and liguidated damages. shall
not preclude the npn-defeulting party from pursuing other I‘EBIEdIBS available under this
Agreement, mcludu?g but not limited to specific performance, temnmanon of this Agreement,
or seeking compensption for additional losses incurred.

.,.A-‘-uw..-wu
e et e

SECTION 14 4
VETO RIGHTS OF THE PROWNdEi
}

14.1 Scope of Veto Rights - THE PROVINCE: shall have the right to veto any major
decisions or achon.% by THE PRIVATE PARTNER that may sigmf icantly affect the public
interest, the financial viability of the PPP Project, or its comp%lance with applicable laws,
regulations, or standards.

14.2 Procedure for Exercise of Veto Rights - THE PROWNCE shall exercise its veto
rights by providing written otice to THE PRIVATE PARTNER Within finsert time period]
of being informed of the proposed action or decision by THE PRWATE PARTNER. The
written notice must clearly state the reasons for the veto and onthne any actions THE
PRIVATE PARTNER must take to address the concerms raised. i i

THE PROVINCE hgrees that its veto rights shall be exercised i m gaod faith and shall not be
unreasonably wﬁhhi 21d, delayed, or exercised in a manner that would impede the performance
of THE PRIVATE PARTNER’s obligations under the PPP Contxgact

SECTION 15
MISCELLANEOUS PROVISIONS

i
!

!
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DISPFUTE AVOIDANCE AND
ALTERNATIVE DISPUTE RESOLUTION ( R}
%

15.1 In case jof any dispute or controversy of any kind Whatsoever between the Parties
arising out this Agreement, said Parties shall first endeavor to resoive within sixty (60) days
such dispute by mhtual discussion and amicable means between the President of THE
PRIVATE PARTNER and THE PROVINCE. i %

15.2 Should the dispute (meetings) not be settled amtcably;hy mutual discussion within
sixty (60} days from the initial meeting of the President of THE, PRIVATE PARTNER and
THE PROVINCE, the dispute shall be finally and exclusively res lved by binding arbitration.
The arbitration shalf proceed in accordance with the rules or arh:trat:on contained in Republic
Act No. 9285 or the ADR Law of 2004, in such place as the Parnes may agree. While the
dispute is being arbxtmted, the performance by the Parties of their:respcchve obligations shall

fr | . ¥




1ot be suspended, unless otherwise declared by the arbitral tribunal or otherwise agreed by the
Parties or unless the obligation to be performed is the very issue D:f the arbitration.
[d

15.3 All expert panel and arbitral awards shall be in writing and shall state the reasons
upon which they are based. The decision of the arbitral tribunal shalt be fial, binding and
unappealable. The awards may include an award of costs, mcludmg Teasonable attorneys® fees
and disbursements.{Judgments upon the awards may be enforcéd or executed by any court
having jurisdiction thereof or having jutisdiction over the Parties or theu' assets.

ANTI-CORRUPTION MEASURES A_m:a
RESOLUTION PROCEDURES ;’

15.4 The Parties to this Agreement hereby commit to upholdmg the highest standards
of integrity, spmfencjg and accountability i the performance of then: duties and obligations.
Any form of cormptmn, including bribery, undue influence, or other corrupt practices as

defined under relevant laws and this Apreement, shall not be tclemted.
? i

15.5 All parties shall strictly adhere to the provisions of Sectxon 32 of the PPP Code of

the Philippines, whith outlines the prohibited acts and penalties rclatcd to corruption, including
but got limited to: ; ,‘
EI

15,51 Falsification of documents or submission 'oﬁ false information at any

stage of the project. ai

15.52 Approval of contracts grossly disadvanmgfeoius to the government or
public. ;o
i1

15.58 Acts that restrict transparency, suppress compet(nun or otherwise
influence tho fairness of the bidding process. L

15. S.l!» Collusive bidding, submission of malmous b:ds, and similar activities
aimed at indermining the integrity of the PPP process.  ° ,

Violations of these provisions will result in severe admm;stmtwe, civil, and penal
sanctions, including imprisonment of three (3) to six {6) years, ﬁnes ranging from One million
pesos (P1,000,000.00) to Five million pesos (P5,600,000.00), terrnination of the contract, and
disqualification from future public-private partnerships. ; %

]

i
15.6 Procedures for Resolution of Corruption Allegations - In: the event of allegations of
corruption, the following procedures shall be observed: ; i

15.6]1 Initial Review: A thorough review of the allegations shall be conducted
byan inbemai oversight body within thirty {30) days fmmth? receipt of the complaint.

15.62 External Investigation: Should the initial 1 revxew indicate the need for
further inwv is:hgahoﬂ, an independent third-party enmy, iduiy accredited by the
Commission on Audit or another relevant body, shall be engaged to conduct a full

mvestxgathi § !

156 L Sanctions and Remedies: Ifthe i mvesﬂgatmn conﬁzms carrupt practices,
the guilty party will be subject to sanctions in accordancq thh Section 32 of the PPP
Code and Republic Act No. 3019 (Anti-Graft and Corrupt Practices Act). This may
include the! termination of the contract, imposition of ﬁnes, imprisonment, or
disqualification from future projecis.

16
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15.7 No administrafive, criminal, or civil proceedings shall lie agamst any person for actions
performed in good i‘anh in the regular performance of duties related to this Agreement, This
protection is provxd without prejudice to the accountability of thnse found to have acted in
bad faith or with gross negligence.

=§
ié

SECTION 16
WIND UPAND TRANSFER MEASUR’ES
!

16.1 Prior tg the end of the concession period, THE I;RIVATE PARTNER shall

arrange for the g of an adequate number of THE PRO\HNCE’S personne] in relation to
the operation of the dialysis centers. On the transfer date, THE PRIVATE PARTNER shall
transfer to THE PROVINCE {and shall execute such documents as ipay reasonably be
considered nec to effect such transfer), frce from any henr ur encumbrance created by
THE PRIVATE RTNER and without the payment of any compensation, all its right, title,
and interest in and fp the fixtures, fittings, equipment and all 1mprovements comprising the of
the dialysis centers. g i

16.2 THSF.‘.’J'J:E!VATE PARTNER shall also deliver to T!SLE PROVINCE on such date
such operation aries/fransfer notes, manuals on the cperatmm of dialysis machines and
other information ad may be reasonably required by THE PROVIINCE to enable it take over
the dialysis centers.

i i

16.3 In the %event that as a result of any laws or tegtdatmn of the Republic of the
Philippines, or any agency or other body under the control of the Government of the Republic
of the Philippines, or any regional or municipal authority thereo cammg to effect after the
date of this Agreement, or as a result of any such laws or regulations (including any official
interpretation theredf which THE PRIVATE PARTNER has relied upon in entering into this
Agreement) in force at the date hereof being amended, modlﬁed or repealed, the interest of
THE PRIVATE PARTNER and/or THE PRIVATE PAR'INER’S ﬁnancml rate of return (net
of tax or other xmpqsxtmn, including, without limitation any mthhofdmg or remitfance tax on
the payment of dividends) on its investment is materially reduced, prejudiced or otherwise
adversely affected ({ncindmg without limitation, any restriction on the ability to remit funds in
foreign cumrency ou}mde the Philippines), or any changes which wou]d drastically reduce the
demand for the Proj ject’s services, then the parties hereto shall meet and endeavor to agree to
make amendments ttn this Agreement, and if after 90 days no such ent has been reached,
the provision of this{contract on Dispute Avoidance and Alternative Dlspute Resolution {ADR)
shall apply. % z

16.4 THE PROVINCE and THE PRIVATE PARTNER shall first undergo arbitration
as provided above prior to resorting to a buy-out option should buy-aut be resorted te or ruled
upon in the arbitratipn. The consideration, terms and conditions of the buy-out shall be settled
or ruled upon in thejarbitration.

SECTION 17
NATURE OFRSLATRONSHI? | |

preresn
AL R A e S

17.1 In the performance of their obligations and :ﬁmcnon} under this Apreement, the
parties hereby acknpwledge that there shall neither be‘an emplo er—cmployec co-partnership
nor a principal agen! relationship between them. T i

17.2 The personnel of one party shall not be considered erﬁ%pléyew of the other party. A
party shall be solely, liable or responsible for the acts of its own and ?rganic personnel.
% H
b
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SECTION 18 !
LIABILITY TO PATIENTS !

18.1 As per; the policy of THE PRIVATE PARTNER and THE PROVINCE, the
patients shall be as}-:ed to sign a waiver in relation to the n'eamlents stating among other the
cumphcatlons assogiated with the dialysis treatments. Under this sﬁpulanon, any responsibility
towards the patxent} shall be restricted exclusively to cases mvnlvmg neghigence or acts of
omission committed by the individual personnel representing THE PROVINCE or THE
PRIVATE PARTNER while the patient is undergoing treatmy mt within the facility. This
limitation ensures that liability is specifically delineated to mstances where such actions or
negligence occur within the scope of treatment provided by the reSpechve entities.
§

18.2 Notwithstanding the preceding paragraph, THE PRIYATE PARTNER shall hold
THE PROVINCE free and harmless from any claims from any pauént, who incurred damages
or suffered an injury resulting from the act of negligence or omtsmon uf any THE PRIVATE
PARTNER personnel.

183 leewme THE PROVINCE shall hold THE PRIVATE PARTNER free and
harmless from any c!anns from any patient, who incurred damages or suffered i njury resulting
from the act of negl igence or omission of any THE PROVINCE&)emonnel

i

R I,
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SECTION 19
INSURANCE COVERAGE

19.1 THE PRIVATE PARTNER shall obtain and mamtam, at ils own cost, insirance
policies for the entfre duration of the PPP Contract, covering cperatmns, and maintenance
phases of the Project. These policies shall be tzken out with repntab!e and duly licensed
nsurance companigs, subject to the prior approval «of THE PRO’VINCE and must be
maintained for the duration of the respective risks they cover. The ﬁ)Howmg insurance coverage
shall be required, as applicable: §

19.1.1 Third-Party Liability Insurance: This & msmance shall cover any liability
arising from bodily injury or death of persons, or loss: of or damage to property,
occurring iniconnection with the performance of the Project. 'I'he insurance policy shall
include coverage for damages, compensation, and legal costs%.

19.1.2 Comprehensive General Liability Insurance (CGL): This insurance shall
cover gener?l liabilities arising from accidents; injuries, ¢ br’ damage occurring on the
project site orasa result of the Private Partner’s activities. It shall mclude, but not be
limited to, public lisbility, completed operations, and pmduct liability.

e ot S e e B R
A A e e Y

19.1.3 Insurance Amounts and Deductibles - The ngnmmum insurance coverage
amounts, de%iuctlbles, and specific provisions for cach of the above policies shall be
determined by THE PROVINCE based on the Project’s scope, tisk profile, and legal
reqmremen . THE PRIVATE PARTNER shall provide cemﬁcates of insurance and
copies of the policies to the Implementing Agency prior to the commencement of
operations and coustruction, and on an annual basis thereaﬂ:er

19.2 Proof of Insurance - THE PRIVATE PARTNER. shal;l prowdeTHE PROVINCE
with certificates of } msurance and evidence of payment of premlums as well as copies of the
insurance policies, at such fimes as may be requested by the latter. THE PRIVATE PARTNER
shall ensure that all{insurance policies remain valid and in full force for the periods specified
in this Agreement. P

!

i
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19.3. l“axltm? to Insure - In the event that THE PRIVATE PARINER fails to obtain or
maintain the required insurance covérage, THE PROVINCE rmay obtain such insurance
coverage on behalfiof the former, and the costs thereof shall be borne it, without prejudice to
any other remedies available to THE PROVINCE under this Agteement or applicable law.

b

SECTION 20
FORCE MAJEURE

20.1 No party shall be responsible for any default or ﬁul : to assist or delays in the
delivery and performance of its obligations due to causes beyaszd lits control including, but
without limitation, to acts or orders of the government, fires, floods, fstrxkes epidemics, severe
‘weather or incidents of war unless otherwise expressly st:plﬂa:ed ior delivery is required by
such exigencies as agreed upon by the parties. l

SECTION 21 }
NOTICES ?

21.1 All notices required to be given hereunder shall be madem writing and sent by a
personal delivery or, facsimile (with confirmation copy) to the pames at their addresses stated
herein or as may belgiven by them from time to time. In case of oizce by facsimile, the same
shall be deemed given at the {ime of transmission.
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SECTION 22
ADDITIONS / AMENDMENTS

22.1 This agreement constifutes the entire undersmndmg between the parties with
respect to the matterjhereof, superseding all prior negotiations, dlscussmns and apreement, Any
and all additions, iements and/ or amendments to any to ﬁle provmons hereof shall be
effected provided the same shall be made in writing signed by ;Lhe partics’ duly authorized
representatives. %
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SECTION 23 -
NON-WAIVER OFRIGHTS | |}
2.: 1 The failure of efther party to enforce at any time i)r ifor a period of fime the

provisions hereof shiall not be construed to be a waiver of such provzsmns or of the tight of such
party thercafter to enforce each and every provision.

SECTION 24
REPRESENTATIONS

24.1 Each ofithe parties hereby represents and warrans to lhq other that:

1. Ithds the necessary power, approvals and. authontm tc: ‘enter into this agreement.

2.1t shall petrform the obligations herein prmmicd;m§ a timely and competent
manner. {

3. Thlq agreement was entered into on amns-length bas:s and is to be interpreted
as an agreement between two parties of equal bm;g@mmg capacities.

4. Itshall camply, at all times, with the existing laws o_f the Philippines, such as
but not limited to the Privacy Act, among others.
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24.2 THE Ii'RIVATE PARTNER shall provide a warraniy ensm'mg that the facility’s
operations and management services fully meet the Key Perfounance Indicators (K¥Is) and
related pe:ibnmncé‘ targets for a minimmm period of one (1) year; foﬁowmg the termination of
the contract or transfer of the operational control of the facility to"'I'HE PROVINCE.

24.3 During the warranty period, THE, PRIVATE PARaTI;iER shall ensure that all
defects, deficiencies, or failures in the operations or management sprv:ces, as identified through
performance monitoring, are prompily corrected. i

24.4 Warranty Procedures (Post-Transfer) - Upon the ztransfer of the operational
management of the|facility to THE PROVINCE, the following procedures shall govern the
administration of the warranty: 2

%

2441 Notification of Operationa} Deficiencies - THE PROVINCE shall THE
PRIVATE PARTNER in writing of any opérational or management deficiencies
identified dxinng the warranty period. b
1y

24.4 2 Rectification Timeline - THE PRIVATE, PARTNER shall remedy any
reported ope’ranonal deficiencies within fifteen {15) from the 6ate of notification, unless

a different tfmelme is mutually agreed upon, based on the nature of the deficiency.

P
24.4.3 Waranty Security - THE PRIVATE PARTIE\IER shall furnish a warranty

security to gnsure that the operational KPIs.and management service targets are
maintained during the warmranty period. The amount and ﬁann of the warranty security
shall be determined by THE PROVINCE and snpufated in the PPP Contract.
Acceptable forms of warranty security may include: cash deposxt, bank guarantee,
surety bond,jor any other mutually agreed form of secunty‘ 4

24.3 Conditipns of the Warranty Secarity - The warranty secumy shall be made effective
immediately upo:tl:l:: transfer of operational control to the Implemmtmg Agency.The security
shall be retained thrioughout the warranty period to cover any poumtlal non-compliance with
operational KPJs and management targets.
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SECTION 25 :
CONSTRUCTION AND VENUE | }

25.1 The inferpretation of this Agreement or any part thereof shall be governed by
Philippine laws and any legal action for the enforcement or constmﬁnon of any ofthe provisions
hereof shall be bmught before the proper court in the area of the camplammg party only, to the
exclusion of all other venues. ;

| %
¥

SECTION 26
RIGHT OF FIRST REFUSAL ‘

26.1 THE BROVINCE shall grant THE PRIVATE PARTNER the right of first
refusal or to matc éan agreement proposal submitted by another party upon or afier the
expiration of this meat. Consequently, THE PROVINCE shall award the new agreement
to THE PRIVATE PARTNER if it would be able to offer the sanie or better proposal.

P
»

SECTION 27 -
INCORPORATION BY REFERENCE

27.1 The project proposal dated June 16, 2023 subxmtted by THE PRIVATE
PARTNER to THE PROVINCE, the findings and recammcndauons of the Proviacial

: 4
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Development Council and the Public-The Private Partnership Selection Committee (PPP-SC)
shall be considercd as integral component of this Agreement. In case of any conflict between
the terms contained therein and those stipulated within this Agreement, the provisions of this
Agreement shall prevail.

IN WITNESS WHEREOF, the parties have hercunto set their hands lh.UISEE 2 3 (&024

at _CITY OF sS4
THE PROVINCE OF PAMPANGA B. BRAUN AVITUM PHILIPPINES
INC.

By:

[' Private Partner
\ By: /

] F.
NNIS G. PINEDA MR. RlCKff’AGLlCAWAN
Governar Saleg Director

HO

MR. SINON ESERMANN
Mayaging Director

Signed in the presence of:

ce Governor Y
ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES)
City of San Fernando Pampanga )S.S.

BEFORE ME, a Notary Public, for and in the above jurisdiction, personally appeared
the following:

NAME Government-Issued ID No. | DATE/PLACE ISSUED
DENNIS G. PINEDA
RICKY PAGLICAWAN
SINON ESERMANN _ N

known to me and to me known to be the same persons who executed)the ffregoing ins
and they acknowledged to me that the same are their own free and

WITNESS MY HAND AND SEAL.

Doc. No. Lhas
Page No. _ 30
Book No. LYY |

Series of 2024.

Cliy of San Fepfands, Parganga
Uil Dyfember 31, 2024
Hotariaommission No. 2923
- TR N0 275434 - 010/ 2024 - Bamp
18P Ho. 300926 - 01/02/2024 - Pamp
ACLE Comp. Ne. Vik0012a72- 03/07f202




