MEMORANDUM OF AGREEMENT

This Memorandum of Agreement (hereinafter referred to as the “Agreement”) is entered into this ___ day of _____ 2025 by and between:
 
ASIAN EYE INSTITUTE, INC., a corporation duly organized and existing under and by virtue of the laws of the Republic of the Philippines, with business address at the 8th  Floor of PHINMA Plaza, Rockwell Center, Makati City, Philippines, represented herein by its Medical Director, DR. JUAN MARIA PABLO R. NAÑAGAS, hereinafter referred as “ASIAN EYE”; 

and

(CORPORATE NAME), a duly registered institution with office at (Corporate Address), represented by its (Position), (AUTHORIZED REPRESENTATIVE), hereinafter referred to as the "REQUESTING PARTY";

Collectively referred to as the "Parties," and individually as a "Party."

Witnessed that – 

WHEREAS, the REQUESTING PARTY seeks to conduct clinical research, including clinical trials, involving human participants, in accordance with Philippine ethical and regulatory standards;

WHEREAS, the ASIAN EYE, through its accredited Research Ethics Committee, is qualified to provide ethical review and oversight of such clinical research;

NOW, THEREFORE, for and in consideration of the foregoing premises and the mutual covenants herein set forth, the Parties agree as follows:

SECTION 1 - SCOPE OF WORK 

The primary purpose of this Agreement is to ensure that all research conducted by the REQUESTING PARTY, and reviewed by ASIAN EYE through its Research Ethics Committee, in collaboration with St. Cabrini Medical Center, adheres to the highest ethical standards for the protection of the rights, safety, and well-being of human participants. This includes:

1. The formal submission of research proposals by the Requesting Party to the Research Ethics Committee.
2. The systematic evaluation and review of these proposals by the Research Ethics Committee against established national and international ethical standards. The review shall be guided by the National Ethical Guidelines for Research Involving Human Participants, the Declaration of Helsinki, Good Clinical Practice (GCP), and other applicable regulations, including amendments thereto.
3. The ongoing ethical oversight by the Research Ethics Committee for all approved research protocols and related documents for the duration of the study.

This scope applies to all research protocols submitted by the REQUESTING PARTY to the Research Ethics Committee for the duration of this Agreement.


SECTION 2 – RESPONSIBILITIES

Responsibilities of the Research Ethics Committee

The Research Ethics Committee shall be responsible for the following tasks and duties (the “Services”):

1. Protocol Review Management:
· To receive, log, and perform a completeness check on all submissions from the REQUESTING PARTY.
· To determine the appropriate type of review (Full Board, Expedited, or Exempt).
· To conduct an impartial and expert ethical review of all submitted study documents.
· To ensure the review is conducted by a duly constituted panel with the required quorum.

2. Decision and Communication:
· To communicate review decisions (Approval, For Modification, Disapproval) in writing to the REQUESTING PARTY within 2 weeks after Full Board Review or Expedited Review.
· To provide a clear, written basis for all decisions, offering constructive feedback for any required modifications.

4. Post-Approval Oversight:
· To review and approve any proposed amendments to an approved protocol before implementation.
· To review continuing review/annual progress reports.
· To review reports of Serious Adverse Events (SAEs), protocol deviations, and unanticipated problems.
· To review the final report upon study completion.
· To conduct site visits as deemed necessary to ensure compliance.
· To suspend or terminate ethical approval for non-compliance.

5. Administration and Record-Keeping:
· To maintain secure and confidential records of all submissions, correspondence, and decisions as required by national regulations.
· To uphold the confidentiality of the REQUESTING PARTY's intellectual property and proprietary information.

Responsibilities of the REQUESTING PARTY
 
The REQUESTING PARTY shall be responsible for the following tasks and duties:

1. Application and Submission:
· To submit a complete research ethics review application package in the format specified by the Research Ethics Committee, including the protocol, consent forms (English and Filipino), data collection tools, investigator CVs, and other required documents.
· To pay any applicable review fees in a timely manner.


2. Ethical Conduct of Research:
· To begin any research activity only after receiving final, written ethical approval from the Research Ethics Committee.
· To conduct the research in strict adherence to the Research Ethics Committee-approved protocol.
· To obtain and document free and prior informed consent from every participant using the Research Ethics Committee-approved form and process.

3. Reporting and Communication:
· To respond promptly and completely to all Research Ethics Committee queries.
· To submit any proposed amendments to the Research Ethics Committee for approval before implementation.
· To report Serious Adverse Events (SAEs) and protocol deviations to the Research Ethics Committee within the prescribed timeframe (within 24 hours upon awareness).
· To submit continuing review/annual reports before the current approval expires.
· To submit a final report upon study completion or termination.

4. Compliance and Documentation:
· To ensure all research staff are qualified and trained in research ethics.
· To maintain complete, secure, and accessible research records for regulatory inspection.
· To cooperate fully with all Research Ethics Committee monitoring and oversight activities.

SECTION 3 – TERM

This Agreement shall be effective from the date of execution of this Agreement and remain in force for a period of five (5) years, unless sooner terminated by any Party in accordance with the terms herein. All service adjustments, such as pricing or review scope, must be communicated in writing at least thirty (30) days prior to effectivity. Parties may negotiate in good faith regarding such changes.

SECTION 4 – FEES AND PAYMENT

Fees for the Services shall be charged on a per-study basis, as agreed to by the Parties. Any additional work that is not included herein is subject to the issuance by the REQUESTING PARTY of a variation order, which shall be subject to acceptance of ASIAN EYE through the Research Ethics Committee and additional fees. All fees are net of all applicable taxes, including percentage taxes or value added taxes as applicable.

The REQUESTING PARTY shall pay ASIAN EYE upon receipt of invoice. All travel-related arrangements and expenses for on-site inspections or reviews shall be the responsibility of the REQUESTING PARTY. REQUESTING PARTY shall pay all undisputed invoices within thirty (30) calendar days of receipt. Late payments shall incur interest at the rate of 2% per month or the maximum allowed by law, whichever is lower. Any invoice disputes must be submitted in writing within the same 30-day period, specifying the contested charges with supporting evidence, while the undisputed portion remains payable by the original due date.




SECTION 5 - CONFIDENTIALITY

Each Party agrees to keep strictly confidential and not disclose to any third party, without prior written consent of the disclosing Party, any information received under this Agreement that is designated as confidential or that by its nature should reasonably be considered confidential. This obligation shall survive the termination or expiration of this Agreement. Exceptions shall apply where disclosure is required by law or regulatory authority, provided that the disclosing Party is given prior notice, where legally permitted.

SECTION 6 – DATA PRIVACY

All Parties shall comply with Republic Act No. 10173 (Data Privacy Act of 2012), its Implementing Rules and Regulations, and the applicable issuances of the National Privacy Commission. Each Party shall adopt appropriate administrative, physical, and technical safeguards to protect personal data in its possession. No Party shall use or disclose personal data received from the other, except as necessary to perform its obligations under this Agreement.

SECTION 7 – INDEPENDENT PARTIES 

Nothing in this Agreement shall be construed to create, or be deemed to establish, a partnership, joint venture, or employer-employee relationship between the Parties. Neither Party shall be considered an agent of the other, nor shall either Party have the authority to make or enter into any commitments, contracts, or obligations on behalf of the other without prior written consent. 

SECTION 8 – WARRANTIES AND INDEMNITIES

1. Each Party warrants and represents to the other that: 
a. It is a corporation duly organized, validly existing, and in good legal standing under the laws of the Republic of the Philippines;
b. It has the full corporate power and authority to enter into this Agreement and to perform its obligations hereunder;
c. Its signatory hereto is duly authorized to execute this Agreement and hereby bind the corporation;
d. This Agreement constitutes a valid, legal, and binding obligation enforceable against it in accordance with its terms; and
e. The execution and performance of this Agreement do not conflict with or violate any other agreement, law, or regulation to which it is a party.

2. ASIAN EYE warrants and represents that its Research Ethics Committee:
a. Is duly constituted, accredited, and qualified to provide ethical review and oversight of clinical research in the Philippines; 
b. That it will conduct all reviews and oversight activities in an impartial and expert manner; and
c. That it will adhere to the PHREB-approved Standard Operating Procedures, hereto attached as Annex “A”, and all applicable national and international ethical standards and regulations, including the National Ethical Guidelines for Research Involving Human Participants, the Declaration of Helsinki, and Good Clinical Practice (GCP). 

3. The REQUESTING PARTY warrants and represents that: 
a. It will conduct all research in strict adherence to the protocol approved by the Research Ethics Committee; 
b. It will ensure all research staff are qualified and trained in research ethics.
c. It will obtain and document free and prior informed consent from every participant using the Research Ethics Committee-approved forms; and
d. It will comply with all reporting requirements, including Serious Adverse Events (SAEs) and protocol deviations, within the prescribed timeframes.

4. The REQUESTING PARTY shall indemnify, defend, and hold harmless ASIAN EYE, its Research Ethics Committee, and their respective directors, officers, employees, and agents from any and all claims, damages, liabilities, costs, and expenses (including reasonable attorney's fees) arising from the REQUESTING PARTY's breach of contract, its warranties, or from its conduct of the research, except to the extent such claims arise from the gross negligence or willful misconduct of ASIAN EYE or its Research Ethics Committee.

SECTION 9 – FORCE MAJEURE

Neither Party shall be liable for any failure or delay in the performance of its obligations under this Agreement when such failure or delay arises directly from a Force Majeure Event. For purposes hereof, a 'Force Majeure Event' shall mean any event beyond the reasonable control of the affected Party, including but not limited to: acts of God, war, insurrection, riots, civil commotion, strikes, lockouts, labor disputes, government actions, epidemics, pandemics, natural disasters, or any other similar causes recognized under Philippine law as constituting force majeure. The affected Party shall: (i) immediately notify the other Party in writing of such event; (ii) use commercially reasonable efforts to mitigate its effects; and (iii) resume performance promptly when the Force Majeure Event ceases. This provision shall not relieve either Party of obligations that became due prior to the occurrence of the Force Majeure Event.

SECTION 10 - TERMINATION

Any Party may terminate this Agreement by giving at least thirty (30) days' written notice. Immediate termination may be invoked upon breach, insolvency, or failure to perform essential obligations. In the event of termination by the REQUESTING PARTY, all outstanding invoices shall be paid to ASIAN EYE within the notice period.

SECTION 11 – DISPUTE RESOLUTION

All disputes, controversies, or claims arising out of or relating to this Agreement shall first be submitted for amicable settlement. Within fifteen (15) days after written notice of the dispute, the authorized representatives of ASIAN EYE and the REQUESTING PARTY shall meet and negotiate in good faith to resolve the matter. If no settlement is reached within thirty (30) days from the initial notice, either party may submit the dispute to binding arbitration administered by the Philippine Dispute Resolution Center, Inc. (PDRCI) in accordance with its Rules of Arbitration. The arbitration shall be conducted by a single arbitrator appointed under PDRCI procedures, and the proceedings shall take place exclusively in Metro Manila, Philippines. The governing law of the arbitration shall be the laws of the Republic of the Philippines, and the language of the arbitration shall be English.

The arbitrator’s decision shall be final and binding, and judgment upon the award may be enforced in any court of competent jurisdiction. The prevailing party shall be entitled to recover reasonable attorney’s fees, arbitration costs, and other expenses incurred in connection with the proceedings.

Notwithstanding the above, either party may seek urgent injunctive or interim relief from the proper courts of Makati City, Metro Manila, which shall have exclusive jurisdiction over any judicial proceedings related to this Agreement.

SECTION 12 – INTELLECTUAL PROPERTY

This Agreement does not grant any Party ownership or license to use the intellectual property of another Party unless separately agreed in writing.

SECTION 13 - MISCELLANEOUS PROVISIONS 

A. This Agreement constitutes the entire agreement between the parties and supersedes all other and prior agreements. Any term, condition, prior course of dealing, course of performance, usage of trade, understanding, purchase order conditions, or other agreement purporting to modify, vary, supplement, or explain any provision of this Agreement is of no effect until placed in writing and signed by both parties subsequent to the date of this Agreement. 
B. Neither party will assign this Agreement without the express written approval of the other, except the assignment of receivables for financing purposes. 
C. If any of the provisions of this Agreement are held to be invalid or unenforceable in any respect, the remaining terms will remain effective, and the Agreement will be construed as if the invalid or unenforceable matters were never included in it. No waiver of any default will be a waiver of any future default. 
D. This Agreement shall be governed by Philippine Laws. 

SECTION 14 - ELECTRONIC SIGNING 

This Agreement may be signed and delivered by the Parties electronically which, when so signed and delivered, shall be valid, enforceable, and admissible for any legal purpose. A Party affixing an electronic signature, or any signature of a Party generated by electronic or digital means (including the scanned copy or photograph of the manual/handwritten signature), to this Agreement consents to the use of such signature to bind itself to this Agreement. The Parties agree and accept that: (i) any such signature is authentic and shall have the same force and effect as a manual/handwritten signature of the person whose such signature was affixed to this Agreement; and, (ii) an electronic delivery of this Agreement shall have the same effect as physical delivery of this written instrument bearing an original signature. Notwithstanding the foregoing, each Party undertakes to affix, as soon as practicable subsequent to affixing such signature and upon the request of the other Party, the manual/handwritten signature on this Agreement. 

Each Party has in place reliable and appropriate internal controls and procedures (including security, technical and organizational measures) to ensure authenticity of its electronic signature or any signature of a Party generated by electronic or digital means (including the scanned copy or photograph of the manual/handwritten signature). 

IN WITNESS WHEREOF, the Parties hereto have affixed their respective signatures this __th day of ____________ 2025 in ______ City, Philippines. 

	ASIAN EYE INSTITUTE, INC.


By: 

DR. JUAN MARIA PABLO R. NAÑAGAS
Medical Director
	(CORPORATE NAME)


By: 

(AUTHORIZED REPRESENTATIVE)
(Position)



SIGNED IN THE PRESENCE OF:
	
	


	___________________________
	____________________________




ACKNOWLEDGMENT


REPUBLIC OF THE PHILIPPINES)	
	  )  S.S.

BEFORE ME, a Notary Public, for and in the above jurisdiction, personally appeared this _______ day  of ____________________, _____:

	NAME
	COMPETENT EVIDENCE OF IDENTITY/CTC NO.
	DATE/PLACE OF ISSUE

	
	
	

	
	
	

	
	
	

	
	
	



to me known to be the same persons who executed the foregoing instrument and they acknowledged to me that the same is their free and voluntary act and deed as well as that of the corporation herein represented.

WITNESS MY HAND AND NOTARIAL SEAL on the day and at the place first above-set forth.



     


Doc. No. _____;
Page No. _____;
Book No. _____;
Series of 2025.
Memorandum of Agreement (SCMC-AEI ERC v2 8.21.2025)	Page 2 of 2

