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Province of Cavite
City of Bacoor

5" SANGGUNIANG PANLUNGSOD

Committee on Public Transportation and Traffic Management

COMMITTEE HEARING REPORT
NO. PTTM-101-2024

Subject: A RESOLUTION AUTHORIZING THE CITY MAYOR, HON. STRIKE B. REVILLA,
TO SIGN A DATA PROCESSING AGREEMENT WITH QPax TRAFFIC SYSTEMS, INC. (PCR
501-2024 dated February 05, 2024)

A RESOLUTION AUTHORIZING THE CITY MAYOR, HON. STRIKE B. REVILLA, TO SIGN A
MEMORANDUM OF AGREEMENT ON BEHALF OF THE CITY GOVERNMENT OF
BACOOR WITH QPAX TRAFFIC SYSTEMS, INC. FOR THE IMPLEMENTATION OF SINGLE
TICKETING PROGRAM IN THE CITY OF BACOOR. (PCR 512-2024 dated Felbrruary 12, 2024)

The City Govemment of Bacoor needs lo enler into an agreement with QPax
Troffic Systems Inc.. which has the technical expertise fo connect with the LTO
database and create a link for the City Govermnment of Bacoor,

The said agreement aims to provide a more efficient ond cost-effective
enforcement of fraffic laws, rules and regulations since traffic constables of the City of
Bocoor will be able fo electronically Bsue citation fickets, immediately verify the
authenticity of driver's licenses, official receipls and cerlificates of regisiration of motor
vehicles, and other documents presented by violators, offer on-site elecironic poayment
options for the setflement of violations, and electronically submit apprehension reports
to the LTO for togging alarms on the motor vehicles, on its registered owner, and/or on
the driver's license, and recording the comesponding demerit points on the driver's
record, in complionce with Republic Act No. 10930 and ifs Implementing Rules and
Regulations.

FINDINGS:

The city intends to ufiize QPax Traffic Systems, Inc.'s systern and services in
connection with the city’s plan, consistent with the national govermnment's direction, to
digitolize and moke use of technology to ensure efficiency and refiability in the
performance of public functions and the delivery of services to the public.
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RECOMMENDATION:

After a thorough review of all the matters brought before its attention, the
Committee recommends that “A RESOLUTION AUTHORIZING THE CITY MAYOR. HON.
STRIKE B. REVILLA, TO SIGN A DATA PROCESSING AGREEMENT WITH QPax TRAFFIC
SYSTEMS, INC." and “A RESOLUTION AUTHORIZING THE CITY MAYOR, HOM. STRIKE B.
REVILLA, TO SIGN A MEMORANDUM OF AGREEMENT ON BEHALF OF THE CITY
GOVERNMENT OF BACOOR WIMH QPAX TRAFFIC SYSTEMS, INC. FOR THE

IMPLEMENTATION OF SINGLE TICKETING PROGRAM IN THE CITY OF BACOOR". be
APPROVED by the Songguniang Panlungsod.

WE HEREBY CERTIFY that the contents of the foregoing report are true ond
comect.

Signed this 4™ day of March 2024 at the City of Bacoor, Cavite.

Committee on Public Transportation and Traffic Management

~ Qs

COUN. ROBERTO L. ADVINCULA
Chairman

COUN. ADRIBLITO G. GAWARAN
Vice Chairman

COUN. RE FABIAN
Member

T
COUN. MIEHAEL SOLIS

Member
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Committee on Public Transportation and Traffic Management

COMMITTEE HEARING MINUTES
NO. PTTM-101-2024

Subject: A RESOLUTION AUTHORIZING THE CITY MAYOR, HON. STRIKE B. REVILLA,
TO SIGN A DATA PROCESSING AGREEMENT WITH QPax TRAFFIC SYSTEMS, INC. (PCR
501-2024 dated February 05, 2024)

A RESOLUTION AUTHORIZING THE CITY MAYOR, HON. STRIKE B. REVILLA, TO S5IGN A
MEMORANDUM OF AGREEMENT ON BEHALF OF THE CITY GOVERNMENT OF
BACOOR WITH QPAX TRAFFIC SYSTEMS, INC. FOR THE IMPLEMENTATION OF SINGLE
TICKETING PROGRAM IN THE CITY OF BACOOR. (PCR 512-2024 dated February 12, 2024)

On 77" regular session of the 5™ Sangguniang Panlungsed of the City of Bacoor,
Cavite held on February 05, 2024, the Chair referred the PCR 501-2024 A RESOLUTION
AUTHORIZING THE CITY MAYOR. HON. STRIKE B. REVILLA, TO SIGN A DATA PROCESSING
AGREEMENT WITH GQPax TRAFFIC SYSTEMS. INC. to the Committee on Public
Transportation and Traffic Management.

On the 78" regular session held on February 12, 2024 the Chair referred the PCR
512-2024 A RESOLUTION AUTHORIZING THE CITY MAYOR, HON. STRIKE B. REVILLA, TO SIGN
A MEMORANDUM OF AGREEMENT ON BEHALF OF THE CITY GOVERNMENT OF BACOOR
WITH QPAX TRAFFIC SYSTEMS, INC. FOR THE IMPLEMENTATION OF SINGLE TICKETING

PROGRAM IN THE CITY OF BACOOR on the Committee on Public Tronsportation and
Traffic Management.

On the 79 regular session held on February 19, 2024 upon reading fhe PCR 301-
2024, Hon. Advincula suggested that before the City of Bacoor enters into an
agreement with QPax Tralfic System, the said item be refered first to Public-Private
Partnership Selection Committee. Hon. Advincula then moved that the said itemn be
Temporarily Archive, which was seconded by Hon. Evaristo.

Hon. Palobrica requested the secretarat prepare o letter of referal to the
Public-Private Partnership Selection Committee (PPP-SC) since QPax Traffic System is a
private entity, the council is not allowed to fake action on any agreement of the cily

with any privale entity without passing through the PPP-5C and must submit their
unsolicited proposal.

Upon reading PCR 512-2024, Hon. Advincula moved for the Temporary Archiving
of the above-mentioned subject matter and for it o be referred to PPP-5C because the
project proposal was unsoliciled and requires further study. It was unanimoushy
seconded by the council.

#
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Alty. Khalid Atego enlighlened Hon, Palabrica that the two agreements
conceming Qpox Troffic System Inc. included in the Order of Business pertain to

different subject matter, Hon. Palabrica requested that the two items be consolidated.

On February 22, 2024, the Office of the City Legal Service sent o consideration

letter to the Office of the Sangguniang Panlungsod stating that the Agreement
between the City Government and QPax Traffic System for the triglrun implementation
of the LTO Single Ticketing System in the City of Bacoor is not covered by the PPP Code.

On the B0™ regular session held on February 26, 2024 Hon. Advincula moved for

the Approval of the aforementioned resolution which was seconded by the council
members. The Chair declared the said item as APPROVED.

‘ Hon. Alejondro F. Gutiemez moved for the adjoumment of the regular session
which was seconded by Hon. Michael Solis. The Chair approved the adjoumnment of
the regular session at 11:00am.

Prepared By:

s

JANE C. BAUTISTA
Local Legislative Staff Assistant |

ARIA

Attested By:

SO 1 T = |

COUN. ROBERTO L. ADVINCULA
Chaiman
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February 6, 2024

HON. ROWENA BAUTISTA-MENDIOLA
City Vice Mayor,

Bacoor Government Center

Bacoor City, Cavite

Thru: Atty. Khalid Atega, Jr,
Sangguniang Panlungsod Secretary

Subject: Endorsement Letter

Dear Hon Bautista-Mendiola:

| hereby endorse lo the esteemed members of the Sangguniang Paniungsod
for appropriate action the letter, dated 6 February 2024, from the Office of the City
Legal Service, relative to the Memorandum of Agreement between the City
Government of Bacoor and QPax Traffic systems for the implementation of single
ticketing program in the City of Bacoor. The said agreement aims to provide a more
efficient and cost-effective enforcement af traffic laws, rules and reguiations since
traffic enforcers will be able to electronically issue citation tickets, immediately verify
the authenticity of driver's licenses, official receipts and certificates of registration of
motor vehicles, and other documents presented by violators, offer on-site electronic
payment options and electronically submil apprehension reports to the LTO for
tagging, among others,

Aftached herewith is the aforementioned tetter, including its attachments, for
your immediate reference.

| trust that you give this matter your utmost considaration
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Republic af the Philippines

Province of Cavite CGRCR-0CLS-02-F01.00
CITY OF BACOOR 10/20/2023

ENDORSEMENT NO. 207, SERIES OF 2024

TO : HON. STRIKE B. REVILLA
City Mayor

THRU: ATTY. PAUL SANGALANG SARMHLAGAS 3 14 iy
Office of the Mayor ORRARINIEE Mo feu

CcC : Atty. AIMEE TORREFRANCA-NERI
City Administrator

SUBJECT Transmittal of the Documents Relative to the Implementation
of the Single Ticketing Program in the City of Bacoor

DATE : 06 February 2024

This Office has reviewed the Memorandum of Agreement with QPax Traffic

Systems relative to the implementation of the Single Ticketing Program in the City of
Bacoor

All things having been found to be in order, we hereby endorse to your good
office a copy of the said draft Memorandum of Agreement for further endarsement to
the Sangguniang Panlungsod for their appropriate action.

Thank you

UMIRA
Office Of the City Legal Services

Approved by

ATTY. KIM I;I&ffﬁ R. LOFRANCO
Cily Legal Officer




MEMORANDUM OF AGREEMENT

This Agrzement is made and entered inte this by and
betwean;

OPAX TRAFFIC SYSTEMS INC., a corporalion duly
organized and existing under Philippine laws, with
principal office located at B Flaor Cambridge Centre
Bldg., 108 Tordasillas cor. Gallardo Sts., Salcado Vill.,
Makati City, Metro Manila (“QPAXT), represenied horein
by its President and Chief Executive Officer, Manclo
Steven M. Ona,

-and -

THE CITY GOVERNMENT GF BACOOR, a local
govemment unil located at the City Govemmant of Baroor
Governmant Ceanter, Moline Boulevard, 4102 Bacoor,
reprasanted hergin by s Mayor, HON. STRIKE B.
REVILLA {*BACQOR LGU"}, as autharized by the Local

Sanggunian through SP Resolulion Mo,
Senes of .

QFAX and BACOOR LGU are each referred to as a
“Parly” an colleclively as the “Partles.”

WITNESSETH that:

WHEREAS, the Land Transponatian Offica [LTO), pursuant (o Republic Act Mo,
8782 otherwise known as the "Elactronic Commerce Act of 2000", Republic Act No. 11032
olherwise known as the “Ease of Doing Business and Efficient Govemmant Service
Celivery Act of 20187, and to fully maximize is Law Enforcement and Trafic Adjudication
Syslem module of its Land Transportation Management System (LTMS), recognizes and
has, in fact, started, tha use of handheld devices dunng physical apprehension of violalors

of traffic laws, rules, and regulations in order to digitalize the issuance of citation Lickels
and reduce oppartunities for corruption,

WHEREAS, ihe Matropolitan Manila Development Authority [MMDAY, in
coordination with he LTO and the seventeen Local Government Unils {(LGUs) of Metio
Marila. established tha Single Tickating System through the Metro Manila Traffic Code of
2023, which was approved and adopted by the Metra Manila Council pussuant o MMDA

Eﬂﬁﬂlutiun No. 23-02, Series of 2023, and recognized physical apprehension of traffic
vidlalors through the use of handheld devices;

WHEREAS. physical apprehonsion using handheld devices will result in mora
efficient and cosl-effective enforcement of raffic laws, nfas, and regulations since traffic
enforcars will be able o electronically issue cilation tiekels, immediately verify the
authenlicily of Drivar's Licenses, Official Receipts (OR) and Certificates of Regisiralion
({CR) of motor wehicles, and other documents presented by violators, offer on-site
glectromc paymani oplions for the satllament of viclations, and electonically submit
apprehension reports 1o the LTO for purposes of tagging of alarms on the motor vahicle,
on 115 registered owner, andior on the drivar's licansa, and recording the coresponding
demerit points on the driver's record, in compliance with Republic Act No. 10930 and ils
Implamenting Rulas and Hegulalons,

I B AL o Agresrnel
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WHEREAS, QFAX proposes to lend a cerizin number of handhald déwicas 10
BACCOR LG to pilot tesl the one ticketing system in BACGOR LGL of Bacoar,

WHEREAS, the praposad handhetd devices of GPAX may be cugtomizad 50 they

can likewise be used to issue clation tickets or Ordinance Violation Receipls for olher
typas of vialations,

WHEREAS, BACOOR LG dacided to accepl the proposal from QPAX

WHEREAS, after conducting a public consultation, the Sangguniang Panrlungsad
passed Cily Resolution No. . Sergs of . approving and ralifying Lhe
terms and conditions sat fanth under this Agreement and authorizing BACOOR, LGU Mayor
o anter into this Agresment with QPAX;

NOW THEREFORE, in consideralion of the foregoing and the mutual covenants
contained hereunder, the Partigs agree as follows:

A OBJECTIVES
This Agreament aims, among olhers, Lo

1. Digitalize the issuance and setllement of Cilation Tickats, theraby making it
efficient and cost-effective;

2. Raduce opportunities for coruption and

3. Improve vehicular raffic fow.

B. TERM

This Agreement shall commence from the date it is signed by both Parles and
shall continue for a period of six {6} months. The Term shall be avlomatically extended
or renewed for wo successive terms of six (B) monlths unlass aither Party gives the olher
Parly written notice of non-extension or renewal of this Agreement not less than Lhifty {30)
days priar 1o the and of the {hen-current term,

. CONTRIBUTICNS AND OBLIGATIONS OF QFAX

GFPAX shall, at its own cost and in accordarce with the Minimum Pefomance

Standards and Specfications or “MPSS" (attached as Annex "B"} andfor tha Key
FParformanca Indicators or "KPks™ {aliached as Annex "G

1.  Develop and maintain @ minimum of twenty-five {25} Handheld Devicas,

inchading Lhear intermat connectivity, for BACOOR LGLU,

Finance, provide, and maintain sdditional Hangheld Devices, subject to ihe

tarms of this Agreement, as may be requinsd or requasted by BACOOR

LGL,

Euppl‘_.r the thermal paper for printing Citation Tickets using the Handhald

BvICES,

4, Operate, rgubleshoot, andfor maintain e Equipment necessary for lhe
astablishmant of the interconnectivity between BACOOR LGU and the
LTO's LTME using the QPAX System,

5. OPAX shall provige BACOOR LGU with one [ 1) warkstation, such as an
internat-ready personal compuler and compatible software/programming,

2.

Mamorarat i ol Agtesmen
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10.

11.

which it will exclusively use to access tha LTMS and Viclations Data stored
in the QPAX Syslem. )

Design, troubleshoot, and maintain a poral or websaile for E_ﬁ._E:DDH_LG_‘U.
which can be used to keep a record, access. and administer (_:Ltalmn
Tickets, facilitale tha setUament thereof, genarate reports, and submit traffic
apprehension repors lo the LTG,

Upan notice fram BACOOR LGU, promplly troubloashodl or mplan::la the
components of any Handheld Cevice that is damaged or malfunctioning or
otherwise has become unusabke doe lo causes not attribulable Lo Lhe fauk
ar neqligence of BACOOR LGU or any of its personnel;

Provide and/or maintain sufficient onsite or cloud siorage spaces NoCassary
to parform the services undsr this Agreament without disruption, _
Motify BACOOR LGL within a reascnable time of all the changas n
fzatures, functisnality, and availability of the QPAX System or Equipment
that have a bearing on the abifity of BACOOR LGU to perform its ebligations
OF Sevicas.

Frovide e necessary user training lo Authorized Personnal for the
operaion and maintenance of Handheld Davices, the portal or websile,
Enforcers Self-3ervice Application, Back-entd System and Equipment, and

Render services retaied to the foregoing or a5 oltharwise agreed by the
Panias.

D. ODBLIGATIONS AND RESPONSIBILITIES OF BACOOR LGU
BACOOR 1.GL! shall:

1.
2,

10.

Motify QIPAX of and provide assistance in ensuring compliancs with any
specifiic requirements relating to the Froject.

Exract data from s exigting sysiern, if any, for migration 1o the GPAX
System; ensure integrity and accuracy of he data to be migrated and placed
in a spacific fotmal that will fecililate uptoading to the QPAX System;
Confirm its acceplance of the Handheld Devices in accondance with Lhe
MPSS by having its Projact Manager or ather authorized represantativa sign
the User's Acceptance and Testing Cerificate sent by QOPAX. Tha cartificate
must be signed within Aive (5} days from receipt of the Natics, stherwise, the
Handheld Devices are desmed accepted by BACOOR LG,

Frovide the necessary access to BACOODR LGU's propanies and facilities
in order 10 allow QFAX Lo camply with ils obligations and to perform tha
services under this Agraement;

Provide avery firsl business day of every maonth for the entire duration of the
Tarm of this Agreemenl a reporl to QPAX delailing BACOOR LGU's 1ssued
and paid apprefensions of the previouws monlh and such other inlormation
as (IFAX may reasonably request and lawlully oblain in relation to his
Agreement;

Provide all necessary electrical and telephone services or assist QRAX m
securing such services for the Handheld Tevices and Equipment,

Assign ana (1) Handheld Device to every Autharized Parsonnal, and direct
tham 10 only issue Citation Tickels using the assioned Handhekd Device;
Frozcribe all Authonzed Perseonnel from manually issuing Citation Tickats
unlazs the assigned Handheld Davice s unable to issue Citation Tickets
due {0 causes not attributable o the fault or negligence of Auihorized
Personnal, BACODR LGU, ar any of tha other personnal of BACOOR LGU.
Ensurg that all its personnel will exarcize due diligenca lo safeguard and
pravert causing any avoidable damage ta or loss of the Handheld Devices,
the Equipmenl, and the QIPAX Sysiem:;

Reimburse QPAX for the cost of repiacement of any Handheld Device thal

Memorandum < AgreaemH
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11.

was damaged or lost due to the faull or negligence of BACOOR LGU or any
of its personnel and . .

Handie, address, and resalve all quasiions, complaints, and issues related
te the issued Citation Tickets, and hold QPAX free and ham:'lags fromt any
dispute, claim, or fiability in connection with or ansing from (he issuance of
Citation Tickels.

E. VIOLATIONS PROCESSING

From the Effactive Dale and undil the expiration or tarmination of this Agreement,
Violations shall be processed as follows:

1.

3.

Aulhorized Personnel shall, before reporting For field duty, ensure thal the
Handheld Device is lully charged, in good working condition, and has an
adenuate supply of thermal paper. Upon deploymenl, they must bring with
thern the accompanying penpherals, such as a backup battery of charging
davice:

Authorized Parsonne! must use the Handheld Dewce in issuing Cilation
Tiwckats for all Violations;

BACCOOR LGY gor Authorizad Parsonnel shall be the sole, unitateral, and
exclusive discrelion to issue a Citation Ticket, and in no avent shall QFAX
have the ability or authcrization to issue or otherwise cause the issuance of
a Citation Ticket,

All Violations Dala shall be siored in the QPAX System andior the
applicable system of BACQOR LGLE

BACOOR LGL shall exert all practical and reasonabla effors to pursus the
collection of tha Fines in connedclion with the Cilation Tickets,

For traffic-related Violabions or Cilation Tlckets, BACOOR L GL shall ensure
thal the comesponding apprehansion repor has baen submitied o the LTO
for purposes of tagging alamms on the mator vehicie, on its registered owner,
andfor on the drivers licensa, and recording the coresponding demert
poinls an the driver's record, as mandated under Republic Act No. 10930
and its implemanting Rufes and Regulalions;

BACOOR LGU shall maintain detailed and accurale records of lhe
collection of Fines assessed in connaction wilh aach Citabon Tickat;

F. OTHER RIGHTS AND OBLIGATIONS.

1.

BACOOR LGU shall fully cooperate in implemanting the Project and
execuling, jssuing, and delvering such other documents, inatruments,
sngfor cerifications that may he necessary in connection with the Propact,

BACCOR LG shall dg all lhings necessary 1o ensure this Agreament is
complhan! with the requiraments of the FPP Code.

Lpon submission of, or compliance wilh, the requirements by CGPAX,
BACOOR LGU shall provide or sacura all permits, ioanses, agreamants,
and approvals necessary far the implementation of the Project (colisclively,
Ihe “Approvalas™ and other Legal Requiremenis from Lhe relevant
Governmental Authorities. Unless due o its own fault or negligence, OPAX
shall not be desmed in dafault when it is causad by the non-isSuance or
delay in the issuance of Lhe Approvals,

QPAX shafl asesist BACOOR LGU in public information and educaton
efforts, including the develapmant of artwork for ulility bill inserts and prass

M el B BUT O Mgt ey
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10.

11.

Lra

releases for any public launch of lhe Project, provided aciual print and
produclion costs shall ba the sole rasponsitility of BACOOR LG unless
olherwise agreed upon by the Parlies.

BACOOR LGU authorizes OPAX to use the BACOOR LGU's name, louas,
rademarks, or other marks for purposes related, such as placing tham in
the porlal of websita and in the Citation Tickets to be issued using the
Handheld Davice.

BACDOR LGU shall assign a Project Manager and othar personnel who will
hava overali responsitility over the Project. including making decisions 10
finalize the design and configuration of the Handheld Oevices to conform
wilh ihe reguirements and purposes of BACOOR LGU.

The QPAY Projact Manager ard tha Project Manager shall regularly mest
thraughout the duration of Lhis Agreerment, at such imes and placas as the
QPAX Project Manager and the Project Manager shall muiually agrea upon,
19 discuss the prograss of, and resolve matlars relatng 0, the

implemandation of this Agreemani, or as may be required by Ihe
circumslances.

BACOOR LGL shall nol:

a. Accass the QPAX System or uvse the Handhelt Dewvice in any
manner which: (1) restricls or inhibils any other persen from using the
QPAX System, or {ii} could damage, disable. impaw, of overburden
the QPAX System of Handhetd Device;

b.  Gain, atiempt to gain, or cause anather persen lo gain, or atlempt io
gain, unauthgrized access to: (i) any accounl of another Pearsan
maintaingd ty QPAX or lhe OPAX System, (it) any computer
systems of networks connected ta the QFAX Systern, or {iil} any
materials or information ralated to GPAX or the GPAX System by

means of hacking, password mining. of any other method
whatsoever, and

e. Insiall any program or applicatioon nol authorized by QFAX on, or
otharwise modify, alter, or tamper with, the QPAX Systam ar Lhe
Handhak! Devicas withqut [ha price whbten consent of QPAX,

BACOOR LGU shall maintain the confidenliality of any usemams,
password, or othér process or device used to access the OPAX Systerm.

BACOOR LGGU shall promptly advise CGPAX of any changes i any
Applicable Law relevant b the Project.

BACOOR LGLU shall promplly reimburse QPAX for the cost of fixing or
reacing any portion of the QPAX System, the Equipment, or the Handheld
Device thal is damaged due to Lhe fault or negligence, whether directly or
indiractly, of BACCOR LGU or any of ils employeass, conlraciors, or agents.

During the Term of thiz Agreemant, QPAX will mainkain insurance covarage,
in such amounts as is customary in the Philippines for projecis of a similar
nalure, for personal injury and progerty damage claims that may anse in
cannection with OPAX's perfarmance of its ohligations pursuant to this
Agraament.

RApendr e wm OF B s i
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G.

H.

TRAINING

1.

QPAX shall provide lraining regarding the QPAX System al_'u:l the Hart dhedd
Device o Authorized Personnal and other perions involved in tha
implemantation of the Project, induding with respect lo slratagres fof
mesenting Viclations Dala in judicial, adminisirative, or other perlinant
proceadings.

QPAX shall provide such training to BACOOR LGU personnel as shall be
reasonably necessary in order to allow such personnel 1o gﬂl as expart
witnassea on behalf of BACOOR LGL with respect 1o tha Froject,

Subject to the Applicable Law, QPAX shall interact with judicial and
administrative personnel to addrass issues regarding the implementalian af
the COPAX System, the implementaton of the QPAX Syslem, and the
development of lhe process 1o allow the presentation of Viotations Data in
judicial or administrative proceedings.

LICENSE AND RESERVATION OF RIGHTS

1. License. Subject Lo the terms and comditiona of this Agreemenl, GRPAX

hereby grants BACOOR LGU, and BACOOR LGLU hereby accepls from
QFAX. upon the terms and condilions harein specified, a non-exclusive,
nen-sublicensable, and nor-lransferable license during the Temm of this
Agreemanl lo access and use the QPAX System for the purpose of
reviewing Violations Dala siored therein, and to pnnl or otherwise make

availabla copies of any content pasied on the GPAX Syslem in connaclion
therewith.

. Ressrvabion of Rights. BACOOR L GU hereby acknowledges and agrees

that: (it it has no claim o any Aght, Ute, or interast in the QPAX System
including. but nol limited to, in any images, pholographs, animation, lexis or
micro application thereof, the QPAX Marks, any QPAZX, printed materials, or
any OFAX Propeny, and (i) it shall not gain any such righl, title, or interest
by reason of the exercise of its rights and perdommance of ils obligations
pursuant to Lhis Agreannent.

. Restricted Use BACCOR LGU hereby cowenants and agrees that iL, is

emplovess, of ils agenls shall not: (i) servica, replaca, repair, or make any
modifications o tha QRAX Syslem; (i) service, replace, repair, or maks any
modifications to he Handheld Device wilhout the assistance of GPAX; (i}
allgr, remave, replace. or tamper with any GPAX Marks: {iv] use any of the
QPAX Marks in any way which might prejudice thew distincliveness or
validily or the goodwill associated tharewith; {v} use any lrademarks or other
marks othar lhan the QFAX Marks in connection with BACOOR LGU's use
of the QFAX System, without firsl gbtaining the prior congent of QPAX: (vi)
disassamble, decompile, or otharwise perform any ype of reverse
enginaaring on lhe QPAX Syslem or any QPAX Property; [vii) renl, laase or
lend out the PAX System: ar {viii) cause or allow any other Parson to do
any of the foregoing.

. Protection of Rights. QPAX shall have the right 1o take whatever aclion it

deams necassary or dasirable ko remedy or pravent the infringsment of any
QPAX Proparty, intluding wilhoul limitation the filing of applicalions o
register a3 trademarks in any jurisdiction any of the QPAX Marks, the filing
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aof palent applicalions far any of the QPAX Proparty, and making any other
applications o filing with appropriate Governmantal Autharties. EAC_QQR
LG shall not take any aclion Lo remedy o prevent such infringing activitias
and shall AL, in its own name, make any registrations ar filings with respect
to any of the QFAX Marks or the QFAX Property without the priof writien
consant of QIPAX.

Infringement, BACOOR LGU shall use its best efforts to give OPAX prompt
nolica of any activities, or threatened activilies, of any Person of which it
becomes aware that infringes or violates the QPAX Marks or any of the
QPAX Property or that constitute misappropriation of trade secrels, acl of
unfair cormpetiion. o violalion of any patent, tradernark, copyright, trade
secrat or gther Intellectual Property, thal might dilute, damage, or destroy
arvy af the QPAX, Matks or any of the QPAX Property. QFAX shall have thse
exclusive rght 1o make settiements with respect to the foregaing. In the
event that QJPAX commences an enforcement action with respect lo any of
the foragoing, BACCQOR LGU shall render to QPAX such reasonable
cooperation and assislance as |5 reasonably requested by QPAX, and
LPAX shell be entited o anmy damages or other monetary amount Lhat
might be awarded after deduction of aclual costs, provided thal QPAX shall
reimburse BACOOR LGU for any reasonatde costs incurred in providing
such cooperation and assistance.

. Infringing Use. BACOOR LGU shall give QFAX prompt writlen notice of
any aclion or claim, whethar threalaned or pending, against BAGOOR LGU
glleging Lhat the CQPAX Marks, ar any QFAX Property, infingas or viglates
any patenl, rademark, copyright, trade secrat, ar olher intellactuzl Proparty
of any other Person. and BACDOR LGU shall render te OPAX such
reazonable cooperation and assislande a5 is reasonably regquested by
QPAX in the delanse lhereol provided that QPAX shall relmburse
BACOOR LGU for any reasonable costs incumed in praviding such
cooperation and assistance. if such a claim is made and QPAX determines,
in the axercise of its sole discretion, that an infringemant may axist, QPAX
shall have the right, bul not the abligation, bo procure for BACCOR LGU the
nghl to keep using the allegedly infringing items, modify tham to avold the
alleged infringamenl or replace them with non-infringing items.

ASSIGNMENT

Excepl as otherwise provided in this Agreement, ne Party may assign s rights,
obligations, or inlerest in this Agraement withaut the express written consent of the ather
Pary. Notwithstanding tha faregoing statement, GPAX may, al its sole discralion, assign
s rghls, obligzalions, and interests in this Agreement to its whally-owned subsidiary.

EXCLUSMITY

QPAX shall have the exclusive right to provide and maintain Handheld Devices to
BACOOR LGY throughoul the duration of this Agreemsnt. In the evenlt that BACDOR
LGU develops, procures, ar atherwise makes use of any device or gadgel similar to the
Handneld Device, QPAX shall nol be obligated to connedt il to the GPAX, System.

REPRESENTATIONS AND WARRANTIES
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1. QFAX rapresenis and warranks that:

It is a corparalion duly organized and validly existing undar the laws
of Ilhe Raepublic of the Philippines. It has all requisite power,
authority, and legal night to execule and deliver this Agreement and
to pardorm its obligations hersunder, and it has taken all appropriate
and necessary comorate and legal action and obtained all nacassary
permils and spprovals for the execution, delivery, and perlormance
of this Agreemenl and all other instruments or documents
contemplaled hereunder,

Its signalory to this Agreement has full lega! capacity and has been
duly authewized by the Board of Directors of QPAX 1o sign, execute,
ard detiver this Agregment for and on bahalf of QPAX;

This Agreemenl constitutes the legal, valid, and binding ghligation of
PAX, enforceable ageinsl QPAX in accordance with its berms;

Thare is no adverse ltigation, arbitration, investigation, or
procesding panding, or o ds best knowledge thraalenaed, against or
affacting it that could reasonably be expected 1o materially adversaly
atlect ite ability to hifill its obligations under this Agreement or Thal

may affect the legality, validity, or enforceability of this Agreemant;
and

Meither it nor its representatives or agents have offered any
government officer or amployee, nalional or local, any considaration
of commission for its award of this Agreement, nor has it exercised
any corrupt, undua, or unlawful influence, directly or irdirectty,
through refalivas within the third degree of consanguinily or affinily
in gacunng this Agraement.

2. BACOOR LGU represants and warmanis thal:

-

It is a duly organized and validly existing poltical subdivision and
local government of the Republic of tha Philppines and has all
requisite power, autharily. and lagsi right Lo gxecute and deliver this
Agreament ark to parform its obligations hereunder,

This Agreament is entered into with the priarity authorization andior
ralificahon by the Sapgguniang Panlungsad of BACOOR LGL.

It has taken all appropriale legal and/or other action which may be
required or appropriate be authorize the execulicn, delivery, and
performance of this Agreemant and any and all other agreements,
nstrurmnents, or documents conternplated hemaunder:

This Agreemant constilutes ihe legal, valid. and binding obligaticn of

BACOOR LGU, enforceable against BACOOR LGU in accordance
walh its terms;

This Agreement is in satisfactory and proper legal form pursuant to
all Applicable Laws, including the PPP Code; and

t is subject to Applicable Law with respect to its responsibilities
under this Agreemant, and it is not immong from suil, judgment,
exgculicn, or any legal process i connection with said
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responsibilibes. Nothing herein shall be considered a5 waivirg the
immunity of lhe State with regard Lo the assets and interests of tha
Republic of the Philippines.

Litnited Warrantios. Except as olharwise provided in this Agreement, QPAX
makas no wamanties of any kind, express or implied, inciuding bul not
fimitad to warranties of merchantability and ftness for a particular purposes
with respect o the QPAX System or with raspect to the results of BACOOR
L GLU's use of the QPAX Syslam, Motwithstanding anything to lhe contrary
set forth in this Agreement, QPAX does no!l warrant that any of the
Hangheld Devices, or the QPAX Systam, will operate in the way BACOOR
LGY selects for use or thai the operation or use thereof will be
wninterrupted. BACOOR LGU heraby acknowledges ihat the Handheld
Davices and the CQPAX Syslem may malfunction from time to bme, and
subject 1o the terrns of this Agreement, QPAX shall diligently endeaavor i
correct any such malfunciion in a timaty mannear.

L. SUBCONTRACTING

Motwilhslanding anything to the conlrary in this Agreemeni QPAX may
subconiract any parl of the works, provided that primary responsibitity for tha
subcontracied work wall remain with QPAX and will not in any way relieve QPAX of its
liability ardfor responsibilily under this Agreament.

M. TERMINATION

1.

Balh Parties ressrve the night to terminate or rescnd this Agreement upon
braach of any provisions hereof by serving a written notice of termination or

rescission al least thirty (30) days prior fo the actual lerminalion of
rescission.

Any lermination or rescission of Lhis Agreement shall be without prejudiee
ko lhe rights and liabilities, which have accrued hereunder, the date of
tarmination or rescission, or with respect to any anlecedenl breach of the

lerms herecf, pricr to terminalion or rescission, or any amauni owing or due
uncter this Agreamant,

The tarmination of this Agreement shall aot relkeve either Party of any
fiability that accrued prior to such termination. Moreover, upon termination:

a. PAX shallimmediately caase o provide saervices and Lo perfonm its
obligations and respansibilities under this Agreement.

b. BAGOOR LGU shall: (1) immedialely cease using ira Handheld
Devices, the QPAX System, and the QPAX Property, and (2}
promptly deliver to QPAX any and all Proprietary Property of QPAX
prowded o BACOOR LGU pursuant 1o this Agreemant. and

c. Dwnership and possassion of all Handhe'd Devices and Equipment
shall revart back to CIPAX. Uniess BACOOR LGU and QPAX have
aqresd to enter inkd a new agraameant ralaling to 1ha Project or have
sarerd to menew or extend the Term of tis Agreernant, QFPAX shall
recovar alt Handhelo Devices and remove any and all Equipmant gr
olher matanals of QPAX installed in conpeclion with GPAX's
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performance of its obligations under this Agreement.

N. CONFIBENTIALITY

1.

During the Term of this Agreemant and for a penod of three (3) years
thereafler, neilher Party shall disclose 1o any third person or wse for itself in

any way for pecuniary gain ar ofherwise any Confidential Information of the
cther Farty.

Upcn termination of this Agresmenl, sach Party shall relurn to the othar
Farty all tangible Confikential Information of such other Party.

Each FParty shall not disclose 1o any thied party any Confidential Information
of the other Parly without such other Party's express writlan consant,
Bxcapt

a To its employses who are reasonably required to have such
Confidential \inforrmation:

b. To ils agenls. represeniatives, attomeys. and other professional
advisors that hava a need to know such Confidential Information,
provided thal such parties underiake in writing o keep such
Confidenlal Information strictly confidential; and

€. Pursuant to, ang to the extant of, a Legal Requiremeant or a request
or arder by any Govarnmental Authority.

0.  INDEMNIFICATION AND LIMITED UABILITY

Notwithstanding anything to the corirary in this Agreemuent, neither Party shall ba
liable to the cther Party, by reasan of any representation o express or implied warranty,
condition or clher term or any duty under law, for any indirect, incidental, spacial, o lost
profits. however, caused and on any theaory of lizbility arising out of ar relaling 1o this

Agraament.

P. NOTICES

1.

All notices and other communications 1o be sent 1o a Party pursuant to thiz

Agrearmient shall be addressed to such Party and senl lo the address
specified nexd 1o such Party's name below:

Natices to QPAX: 6" Floor Cambridge Cenla Bidg., 108 Tordasilas
cor. Gallardo Sis., Salceds Vill,, Makati City

Naotices o BACOOR LGU: Bacoor City Hall, BACOOR LGU of Bacoor
Govemment Center, Maling Boulevard, Bacoor City, Cavite 4102

Any notices 1o be given hereunder shall be in writing and shall be deemed
te have been given (i) upan dalivery if delivered by hand; (i} three (3) days
after being sant through registered mail; and (i) one {1) business day attar
being delivared through a reputable overnight courier senvice, prepaid and
marked for next day delivery,

Kwrrionnrmiiun of Agraarse
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Q. MSPUTE RESOLUTION

1.

Upan the oocemreance of any dispute, controvarsy, or daim ansing out of,
relaling to, or in connection wilh this Agreemeni, or the breach. termination,
or validity thereof (a "Dispute™), the Paries shall engage in informal, Good
faith discussions and atlempl to rasolve the Dispute. In conneshion
therawith, upon written nolica of edher Party, each of the Parties will appoint
a designated officer whose lask shall ba to meel for the purpose of
attampling to resolve such Dispute. The designatad officers shall maet 10
discuss the Dispule as oflen as the Parlias shall colleclively deam to be
reasonably necessary,

If the Parlies are unable to resolve a Dispute in accordance with Section
28.1, tha Dispute shall be finglly settied by arbitration. The arbiration shall
be conductad in accordance with the arbitration rukes of the Philippine
Lispute Resclution Center Inc. ("PDRCE) in effect at the tme of the

arbitrabion. The seat of the arbitration shall be in Makali City, and it shalt be
conducted in tha English language.

Anylarbitratinn award shalt be final and binding on tha Parlias, ard the
Parlies hereby irmevocably waive their ight to any form of appeal, review, or

FRCOUrse 10 any state court or other judicial authorily insofar as such waiver
mzy be validly made,

The Parties agres that the arbitration shall be kepl confidential and that the
exislence of tha proceeding, any occurrence themin, and element thereof
(including but not limited ta any pleadings, briefs, or other documents
submitied or exchanged, any testimony or olher oral submissions, and any
awards) shall not be disciosed beyond the tibunal, tha PORGI, the Panies,
lhair counsel, accountants and audilors, insurers and re-insurers, and any
persin necessary to the conduct of the proceeding. Thase conkdentiality
obligations shail not apply # and to the extent that (i) disclosure is required
by law of in judicial or admiristrative praceedings or (i) disclosure is
necessary to enfarce the righls arising eul of tha award.

R. TAMATION

1.

Texas on e Execution of the Agreemen! (OPAX shall bear the

Dﬂnumentgry Stamp Taxes and such other taxes and expenses arising fram
the execution of this Agreerent.

Nationat Taxes from the Projeci. Each Party shall bear national taxes dus

on tha income from the Projecl in acocomdance with Ihe slalutory
raquiraments,

5. GENERAL PROYISIONS

1.

Entire Agreement. This Agreement fincluding all documents anriéxad
Rerein) s lhe comptele and exclusive statemenl of agreament concerning
the subject matler of this Agreement and supersedas  all  prior
understandings, oral communicalions, and writings in respact of the subject
matter of this Agreemenl.  This Agreement may be amanded or modified
only in writing and signad by the Parties.

Good Faith. In complying with and implementing the terms of this
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10.

1.

12.

Agreemant, the Partas shall exarcise good fath and coopacation to LAl
their commaon objective.

Refationship of Parties. The relalionship of the Parties under and in relation
o lhig Agreement shali ba limited to the matters herain contained. Nothing
herein provided shall be considered or interpreted as constituting the
relationship of lhe Parties or any of them as a parnership in which any one
ar more of lhe Parties may be liable for the acls or omissions of any ather
Party or Parties, nof shall anything herein contained be considered or
interpreted as constiluting any Party as the general agent of any other Party.

Severability. If any court or other compatent authority hokis ary provision
of this Agreement 1o be void or unenforceable, the remaining provisions not
50 declared shall continus to be valid and enforceable,

Waiver. Any waiver by either Party of a breach of any provision of this
Agrearnent shail net be considered as a waiver of any subsequant breach
of the zame or any ather provision of this Agreement,

Covenant of Further Assurances. All Parlies 1o this Agrearmant shall, upon
reques!, perform any and zil acts and execute and deliver any ang all
cerificates, instrurnents, and other documents that may be necessary or
appropriate to cary out any of the terms, conditions, and provisions hereaf
of 1o carry out the intent of this Agreameant,

Remedias Cumulative, The rights and remedies provided for i thig
Agresment shafl be conslrued 25 being cumulalive, and not ane of them
shall be deemed 10 be exciusive of the others or of any rnighl or remedy
allawed by iz or equity, and pursuil of 2ny one remedy shall not be deamed
2 waiver of any olher remedy.

8inding Effect. This Agreament shall inure o the beneht of, and ba binding
upon, all of the Parties herolo and their respective  execulors,
administralors, successors, and permitlad as3igns.

Compliance with Laws.  Nothing contained in this Agreement shall be
consliued to require the commission of any acl contrary to law. and
whenavar there is 2 conflict between any lerm, condition, or provigsion of this
Agreemaenl and any presant or future statute, law, ardinanca, or regulalion
contrary to which the parties have no legal right to contract, the latier shall
prevail, but in such avent the lerm, condition, or provigion of this Agresmeant
affected shall be curlailed and limited only to the extenl necassary to bring
it within the requirement of the law, provided that such canstruclion is
consistent with the intent of the Parlies as expressed in lhis Agmement,

NO Third-Party Benefit, Nothing in this Agreement shall be deemed to con far
any right or benafit on any person who is not a party ta it

Applicable Law. This Agreement shall be govemed by and conslrued in all

respacls solely in accordance wilh the laws of lha Republic of the
Philippinas.

Lenguage. English is the governing language of this Agreement, which shall
be intsrpreted in accordance wilh English usage, All documeants, notices,
waivers, and olher communicalions, writtan or otherwise, betwaen the
Parties in connactian with this Agreermant shall be in English.
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IN WITNESS WHEREOF, the Parlias have hareunto affixad their signalures on
ke dale and place indicated abova.

CiTY GOVERNMENT OF BACOOR QPAX TRAFFIC SYSTEMS INC.

By: By:
Hon. STRIKE B. REVIL LA, MANOLO STEVEN M. ONA
City Mayor Presidart and Chief Exacutive Qfficer
City Resolufion Na.
Seriesof
WITNESSES
ACKNOWLEDGMENT
Reputiic of the Phitippines)
City of Bacoor 188
_ BEFORE ME, a Notary Public for and in .
Philippines, on this day of . - parsciially appeared the foliowing
persons:
7 T Name T ' Competeni Evidence ot Date { Place tasued
R — _Identity

_Hon, Strike B. Revilla L |

—_— — [ J—

kniow: [o be the same parsans who exscuted the foregoing Memaorandum of Agreemant,
which instrument consists of eighteen (18} pages, including the page on which Lhis
Acknowledgment is written, and sealed with my notarial seal, and aforesaid parties
acknowiedged to me thal lhe same is their free act and dead.

WITNESS MY HAND AKD SEAL on the date and al the place above written.

Motary Puhilc
Chac Na. :
Page No. :
Book No. ;
Series of 2023,
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