
SERVICES AGREEMENT
Number of Contract :
000/PKS/XXX/YYY/IV/19


This Service Agreement (“Agreement”) is made and entered into this 25th April, 2019 by and between Corporation for PT. XXXXXXXXXXXXXXXXXX, a corporation duly organized and existing under the laws of the Republic of Indonesia with its principal office at Jendral Gatot Subroto Street Kav 1-3 Karet Semanggi, Setiabudi, South Jakarta, Jakarta 12930 (hereinafter referred to as “Customer”) and PT. YYYYYYYYYYYYYYYYY a corporation duly organized and existing under the laws of the Republic of Indonesia with its principal office at Cyber Building 10th Floor, Jalan Kuningan Barat No. 8, Jakarta Selatan 12710 (hereinafter referred to as “Developer” ).
Based upon mutual agreement, both parties shall conclude this Services Agreement and shall faithfully execute it in accordance with the principal of good faith and covenant of faithfulness, and shall prepare two copies of the SERVICES AGREEMENT as proof of this agreement as contractual obligation. 

WHEREAS:

Customer wishes to acquire services to adopt a process for invigorating debit cards and Development of In-house Core Banking from or through Developer and Developer has agreed to provide or arrange for the same, subject to and on the basis of the terms and conditions.

NOW THEREFORE, the parties hereto hereby agree as follows: 


Article 1. Content and Scope of the Services

The Content and Scope of the Services to be provided by Developer to Customer under the Agreement shall be a Development of Invigorating Debit Cards (In-house development), Developing process & procedure of the current system by implementing the range of tasks to revitalize debit cards.
This service development is supposed to be completed in-house built core banking system development with the following requirements shown below. 

1. Issuance of Debit Card & Delivery Management  
a. Effective process of massive card issuance procedure through online channel partnership.
b. Implementation of process on inquiring into card issuer and applying of card production result.
c. Development of traceability management in delivery process for clients/branches with dispatched debit cards. 

2. Fraud Detection System 
a. Effective process in associate with fraud prevention to meet the needs of gradual expansion for a number of online affiliate members.
b. Development of process to manage faulty affiliate members via registering and modifying information of faulty affiliates. 
c. Implementation of history information management in case of FDS approval rejection occurrences.

3. Reconciliation 
a. Apply of receiving transaction results between intermediary institutions.
b. Implementation on reconciliation process to compare concordance for both transaction results and the results from intermediary institutions. 
c. Appliance automation process for post/follow-up procedure to deal with normal withdrawal and payment cancellation as well as results validation on transaction reconciliation. 

[bookmark: _GoBack]Article 2.  Terms and Conditions

This Agreement shall be effective from the 25th April 2019 and continue to be effective until 30th of November 2019 . If both parties agree together prior to ending date, or the service is acknowledged to finish by the Customer, this Agreement shall be terminated automatically.


Article 3.  Performance of Service

1. Developer shall provide the Services hereunder in accordance with general commercial practices and shall use its best efforts in connection with the provision of the services.

2. Customer shall provide Developer with development place and appropriate environment with all supplies and consumables utilized by Developer at Customer’s expense, in providing the Services. (Included but not limited to, electric facilities, telephone).  


Article 4.  Service Fee 

1. The first scenario is the case in which the front-end Development (HTML pages) is done remotely in Korea and there back-end in-house core banking development is done in Indonesia. It assumed all the local development, implementation in Indonesia, testing and launching is going smoothly according to schedule. 

2. The second scenario is the case project is running behind the expected schedule, which is determined 3 month after launching the projects. In this case two developers from Developer will be assigned to work on-site in Jakarta.

 The Summary of the Cost is as follows: (not include VAT)
	No.
	Description
	Total Cost (in IDR)
	Duration

	1
	Development of In-house Core Banking for Invigorating Debit Cards
	IDR 0000000.00
	Until  30th of November 2019


*	 Payment Rate – After contract 30%/ Midterm 30%/after project finished 40%.

*	Payment Schedules: 
	No.
	1st Payment (30%)
Date after contract
	2nd Payment (30%)
Midterm of project
	3rd Payment (40%)
Midterm of project
	Total Cost

	1
	IDR .00
	IDR .00
	IDR .00
	IDR 0.00

	Date
	25th April 2019
	15th July 2019
	30th November 2019
	-



1.  For the Services provided by Developer, Customer agrees to pay the fees by the Total amount of IDR within period stated in Article 2. 

Customer shall pay the fees on 3 separate times, and all payments due and payable under this Agreement.

	Payment Dates : 1st Payment :	within 10 business days from 25th April 2019
2nd Payment:    within 10 business days from 15th July 2019
Final Payment:  within 10 business days from 30th November 2019.




Article 5. Confidentiality

Either of the parties shall not disclose any Information, and facts related with this Agreement to the third party without the prior written consent of the other party. Each party acknowledges that all material and information which has or will come into the possession and knowledge of each in connection with this Agreement or the performance hereof, consists of confidential and proprietary data, whose disclosure to or use by third parties will be damaging. Both parties, therefore, agree to hold such material and information in the strictest confidence, not to make use thereof other than for the performance of this Agreement. And, each party shall advise its employees and agents who receive any of the other party’s information of its confidentiality. 


Article 6. Transfer Prohibition
 
Customer and Developer cannot transfer or donate all or part of the right and obligation regarding this Agreement and cannot use them for the purpose of mortgage unless there is written pre-agreement by the other party.


Article 7. Access to Source Code

Developer cannot access to source code and MIS system without the prior written consent of Customer.


Article 8. Maintenance

Developer shall provide the application maintenance to Customer regarding the additional system maintenance under the Agreement. 


Article 9. Force Majeure 

Both parties will not take any responsibility for the damages one causes to the other party by such reasons as natural disaster, violation, terror, government’s measurement, riot, the court’s order or any causes beyond Customer or Developer control.


Article 10. Termination

10.1 If either party materially defaults in the performance of any of its duties or obligations hereunder, and default shall not be substantially cured within 10 business days after a written notice is given to the defaulting party specifying the default, or, with respect to any default that cannot reasonably be cured within 10 days, if the defaulting party fails to proceed within 10 business days to commence curing said default and thereafter to proceed with all due diligence to substantially cure the same, then the party not in default may, by giving written notice thereof to the defaulting party, terminate this Agreement.

10.2 If either party hereto is the subject of any resolution, procedure or proceedings relating to its liquidation, insolvency or for the appointment of a receiver, administrator or similar officer or makes an assignment for the benefit of all or substantially all of its creditors, or enters into an Agreement for the composition, extension, or readjustment of all or substantially all of its obligations to its creditors, then the other party may, by giving written notice, terminate this Agreement.

10.3 Even if the Agreement is terminated, the right and obligations that both parties had already will not be affected.

10.4 In case the contract is terminated, original, duplicated, electronics copies of all document and data that Developer received from Customer should be returned to Customer.


Article 11. Indemnities and Liability

11.1 Developer and Customer will accept the liability for direct damages awarded under the governing laws for death or injury to persons or damage to tangible property caused by the willful act, willful omission or negligence of that party.

11.2 Developer and Customer shall comply with Indonesian law including but not limited to OJK Regulations and shall implement the terms and conditions that determined in OJK Regulations (such as : Risk Management Implementation for Information Technology, Outsourcing and Bank Secrecy). 

11.3 Notwithstanding any other terms of this Agreement, if Developer is held of found to be liable to  Customer for any matter relating to or arising in connection with this Agreement, whether based on an action or claim in contract, equity, negligence, intended conduct, tort or otherwise, the amount of damages recoverable against Customer for all events, acts, or omission will not exceed 5% of the total charge amount in this Agreement. 

11.4 Developer shall completely the Services as stipulated in this Agreement on schedule and shall give progress report to Customer. If Developer cannot deliver within the schedule agreed in this Agreement, Developer will be imposed with a fine in a form of a reduction in value or discount of a maximum of 5% of the total charge amount in this Agreement. 

11.5 Customer shall direct the Service to the Developer and Developer shall comply with the Customers’ directions and the Customer shall review the result of the Developers’ Service.

11.6 In no event will the measure of damages include, nor will Developer be liable for, any amounts for loss of income, profit, or savings; or for any indirect, incidental, consequential, or punitive damages of any party, including third parties.


Article 12 Non-Competition

Developer and Customer agree not to directly or indirectly recruit the other party’s personnel provided in the Agreement, nor to receive any separate services form such personnel or hire them during the Term of the Agreement and for three (3) years after the termination of the Agreement without the prior written consent of the other party 


Article 13 Tax Payment

The Fee and any amount payable under this “Agreement” are subject to taxes pursuant to Indonesian tax regulations.

Article 14 ENTIRE AGREEMENT

14.1 	This Agreement will be translated into Indonesian language, if needed, and the translation fee shall be borne by the Parties. If any different interpretation arises, the Parties agreed to use Indonesian language.

14.2	This Agreement constitutes the entire Agreement between Customer and Developer. All agreements are shown at the Agreement, and any changes, resignation, or exemptions not made by both parties’ written agreement are invalid. 
Article 15 ARBITRATION, GOVERNING LAW AND COURT

15.1 This Agreement shall be interpreted in accordance with, and governed by the laws of the nation where the head office of the Customer is located.

15.2 If any legal proceedings should be taken, the court whose location is the same as Customer is located will be appointed as Governing Court.








IN WITNESS WHEREOF, Developer and Customer have caused this Agreement to be executed by their duly authorized representatives in duplicate as of the date and the year first above written, each party retaining one (1) copy thereof, respectively.









	Customer
PT. XXXXXXXXXXXXX

Jendral Gatot Subroto Street Kav 1-3 Karet Semanggi, Setiabudi, South Jakarta, Jakarta 12930
Indonesia







                                        
Authorized Signature



President Director

	Developer 
PT. YYYYYYYYYYYYYYY

Cyber Building, 10th Fl. 
JL. Kuningan Barat, No. 8.
Jakarta 12710
Indonesia







                                        
Authorized Signature



President Director













