SERVICE AGREEMENT
KNOW ALL MEN BY THESE PRESENTS:

This Service Agreement entered into and executed this ____ day of ______________, in Cebu City, Philippines by and between:
The <Name of Client> a private corporation duly organized and existing under and by virtue of the laws of the republic of the Philippines, with principal place of business at <Address of Client> represented by it’s <Position of Signatory>, <Name of Signatory>, hereinafter referred to as “CUSTOMER”.
- and -
The KAISER-DELA CRUZ CONSULTING, INC., a private corporation duly organized and existing under and by virtue of the laws of the republic of the Philippines, represented by its president, Mr. Robert F. Kaiser, with principal place of business at San Fernando, La Union, hereinafter referred to as   ”PROVIDER”.
-WITNESSETH-
WHEREAS, PROVIDER is a Philhealth Certified Service Provider on the electronic data submission with the Certificate No.: ECLAIMS-04-01-2018-00002.
WHEREAS, PROVIDER has created, customized and implemented for CUSTOMER the computer application software identified as MedSys e-Claims, hereinafter referred to as “SOFTWARE”;
WHEREAS, CUSTOMER will from time to time require maintenance and support regarding the use of the SOFTWARE; 
WHEREAS, PROVIDER has offered, and CUSTOMER has agreed to enter into a Service Agreement for the SOFTWARE;
NOW, THEREFORE, for and in consideration of the foregoing premises and the mutual covenants and stipulations herein set forth, the Parties have agreed as follows:
TERMS AND CONDITIONS
I. Engagement to Kaiser-dela Cruz Consulting Inc.
Hospital hereby appoints Kaiser-dela Cruz Consulting, Inc. as its exclusive HITP/HCI Service Provider for the purpose of submitting its electronic claims to PhilHealth thru the System (the “Services”).
I. Scope of Services
Kaiser-dela Cruz Consulting, Inc. shall render the Services, which shall include the following scope of work and process:
The submission of PhilHealth claims thru the System shall follow the   following procedure, and such other procedure as may be necessary to facilitate claims submission:
A. Eligibility Verification – which includes the checking of the eligibility of the patient as PhilHealth member.
B. Claim Generation – The designated user of the Hospital shall ensure that all necessary PhilHealth forms and entries are accomplished and submitted by the PhilHealth member and subsequently attached to the claim page of the Electronic Claims System.
C. Claim Submission – The designated user shall submit the claim to PhilHealth thru the Electronic Claims System and shall make sure that the same has been successfully transmitted. The system will prompt the user for all successfully transmitted claims. The system shall also allow users to monitor and track the status of all transmitted claims.
The PROVIDER shall issue electronic invoice covering the Transaction Fees pertaining to PhilHealth Claims submission. CUSTOMER shall pay the same no later than fifteen (15) days from receipt of electronic invoice. Non-receipt of payment will result to the immediate suspension of the Services.
II. Transaction Fees
In consideration for the Services to be rendered by the PROVIDER, Hospital shall pay the following transaction fees which will begin on January 1, 2019:
	OPTION 1

	
	· Installation, implementation and maintenance of the e-claims system.
· PROVIDER will provide for the off-site data storage server for the attachments of the transmittal.
	Php 5.00 per successful transmittal

	OPTION 2

	
	· Installation, implementation and maintenance of the e-claims system.
· Data storage server for the attachments will be handled and provided by the CUSTOMER.
	Php 150,000.00 per year payable in 4 equal monthly payments


NOTE: Check the box for your preferred OPTION.
III. Warranties and Representations
A. The Parties hereby represent and warrant that:
i.  They have full power and authority to enter into this Agreement and to engage in the transactions contemplated under this Agreement and all necessary corporate actions have been taken to authorize the execution, delivery and performance of the same;
ii.  All information, documents, and reports which the Parties are required to submit or will submit, from time to time, to the other party, pursuant to the terms of this Agreement are true, complete, and accurate in all material respects, particularly at the time they are submitted to the other party;
iii.  They shall comply with and properly perform all of the requirements, duties and obligations provided under this Agreement and any other contract, agreement or document executed by them in connection with this Agreement; and
iv.  This Agreement embodies valid, legal and binding obligations of the Parties, enforceable in accordance with its terms.
B. All representations and warranties made herein shall survive the execution and delivery of this Agreement.
IV. Termination of the Agreement
a. Grounds.  A Party shall have the right to terminate this Agreement upon thirty (30) days prior written notice on the basis of any of the following grounds:
i. The other Party defaults in the performance of any of its material obligations under this Agreement (other than non-payment of transaction fees which shall be governed by Section II) and such other Party fails to remedy or correct such breach or default within thirty (30) days from the date of written notice of such breach;
ii. receivership, bankruptcy, or insolvency proceedings are commenced by or against the other Party;
iii. the other Party ceases to function as a going concern or to conduct its operations in the normal course of business; or
iv.  upon the execution of an assignment for the benefit of creditors or upon the voluntary winding up or liquidation of its business by the other Party, whether pursuant to a judicial or extra-judicial proceeding.
V.  Confidentiality and Data Privacy
a.  General.  The Parties shall exert all reasonable efforts to prevent unauthorized use, dissemination or disclosure of the other Party’s confidential information.
Each Party agrees that it will, and will ensure that its employees, officers, directors will, hold in confidence all data, information, documentation, data or know-how disclosed to the other Party (the “Information”), and will not disclose to any third party or use the Information or any part thereof without such other Party’s prior written approval. The restrictions in this Section shall not apply, or shall cease to apply, to any part of the Information that:
i. is in the public domain other than by reason of a breach of the confidentiality obligation as provided under paragraph a above;
ii. was in the possession of the recipient Party or any employee, officer, shareholder or director of the recipient Party at the  time of the disclosure;
iii. was obtained by the recipient Party in good faith from a third party entitled to disclose it;
iv. was required to be disclosed to Governmental Instrumentalities pursuant to law, provided the disclosing Party gives notice to the other Party of the order to disclose the Information; and
v. was disclosed to financial institutions, counsels, consultants and contractors whose duties reasonably require such disclosure, provided that such other party shall first have agreed in writing not to disclose the relevant Information to any other Person for any purposes whatsoever.
Parties agree to maintain the terms of this Agreement confidential during the entire duration of the Agreement or even after Termination of Agreement.
b. Proprietary Information.   The Parties undertake to exercise their best efforts to keep and have their respective employees keep any and all Proprietary Information confidential.  It shall be understood that Proprietary Information of one Party shall not be copied and/or reproduced/multiplied by any means without the prior written consent of such Party.  All materials containing Proprietary Information shall be returned immediately after termination of this Agreement.  
c. Data Privacy. Any contrary provision notwithstanding, this Agreement, as well as all transactions, services and dealings contemplated by, arising from, related to or incidental to this Agreement shall at all times be executed and carried out in full compliance with and pursuant to Republic Act No. 10173, otherwise known as the Data Privacy Act of 2012, particularly its mandatory provisions on Processing of Personal Information, Security of Information, and Accountability for Transfer of Personal Information, as may be applicable, and in consistent observance of the Rights of Data Subject as defined under said Act.
VII.    Non-Interference
Each party agrees not to employ, hire, solicit, or engage the services of, any person employed by the other party, of whatever level, nor enter into any contract of employment, consultancy, or any contract 
for service(s) related to the employee’s functions, during the period that such person is employed by the other party or at any time within two (2) years from the date such person ceases to be an employee of a party. 
VIII. Assignment
Neither this Agreement nor the rights and/or obligations shall be assigned or transferred either in whole or in part, without the prior written consent of the other Party.
IX. Force Majeure
 Neither Party shall be responsible to the other party for any loss or damage resulting from the delay or non-performance of its contractual obligations herein if such non-performance or delay is solely due to any cause beyond that party’s control.  Such cause shall include the following:
i. Act of Nature, explosion, earthquake, flood, tempest, fire;

ii. War or threat of war, insurrection, civil disturbance or requisition; and 
iii. Governmental acts, laws or regulations which render legally impossible the     performance of the obligations contracted hereunder. 
iv. Connection error or failure by internet provider or Philhealth system error.
The foregoing, notwithstanding, a party invoking the benefit of this provision shall immediately give a Notice of Force Majeure to the other party and shall, if so required, prove that it has not, by its act or omission, contributed to the aggravation of the adverse consequences arising from the delay or non-performance and that it has exercised due diligence to mitigate the adverse consequences of such delay or non-performance, if any.
X. Miscellaneous
a.
Disclaimer of Partnership or Agency.  The parties are independent contractors and nothing in this Agreement shall construe their relationship to be one of agency nor shall this Agreement be construed as constituting a joint venture or partnership between the parties.
b.
Waiver of Rights.    The failure or delay of a party to exercise any remedy or to enforce any of its right under this Agreement at any one time shall not constitute a waiver by such party of any of its rights or remedies at any other time.
c.
Severability Clause.  If any provision of this Agreement is or becomes illegal, invalid or unenforceable in any respect, the remaining provisions hereof shall in no way be affected or impaired thereby.
d.
Notices.    All notices required to be given pursuant to this Agreement shall be made in writing served by registered mail or delivered by hand at the last known business address of a party, and shall be deemed to be served seven (7) days from the date of actual mailing or on the date actually received if delivered by hand.  Notices given by fax or electronic mail shall not be deemed effective notice unless the same are confirmed in writing in the manner herein provided.
e.
Paragraph Heading.  The paragraph headings in this Agreement are for reference purposes only and shall not in any way affect the meaning or interpretation of this Agreement.
f.
Amendment.  This Agreement may not be amended except upon written mutual agreement of the Parties.
g. Entire Agreement.  The Parties acknowledge that this Agreement is the complete and exclusive statement of the mutual understanding of the parties and supersedes and cancels all previous and contemporaneous written or oral agreements, negotiations, commitments, if any, relating to the subject matter of this Agreement.
h.
Governing Law.  This Agreement shall be governed by and construed in accordance with the Philippine law.
i. Efforts to Resolve Disputes.  The Parties agree to use their best efforts to resolve any Dispute under or in relation to this Agreement quickly and amicably to achieve timely and full performance of the terms of this Agreement. In case said dispute is not settled amicably, parties agree to submit to the jurisdiction of the proper courts in Manila, to the exclusion of any other courts.
IN WITNESS WHEREOF, the parties hereto have caused these presents to be signed at Cebu City this _____ day of ____________________.
	KAISER-DELA CRUZ
CONSULTING, INC.
_________________________________
ROBERT F. KAISER
President
	            <NAME OF CLIENT>
_____________________________
        <NAME OF SIGNATORY>
            <Position of Signatory>


Signed in the presence of:
_____________________                                 ________________________                   
                                                                      
A C K N O W L E D G E M E N T
REPUBLIC OF THE PHILIPPINES)
___________________________ ) S.S.

BEFORE ME, the undersigned Notary Public in and for _______________, Philippines, on this _______________________, personally appeared.

Name




Community Tax
Date/Place Issued






Certificate No.
ROBERT F. KAISER


___________
________________      
<NAME OF SIGNATORY>


___________          ________________
who are known to me to be the same persons who executed the foregoing instrument and they acknowledged to me that the same is their voluntary act and deed and the free act and deed of the entities they represent.

This instrument relates to a Contract consisting of six (6) pages including this page whereon this Acknowledgement is written and signed by the parties.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my notarial seal on the date and place first above-written.








NOTARY PUBLIC
Doc. No.  ________
Page No. ________
Book No. ________
Series of ________



