
SOFTWARE MAINTENANCE AGREEMENT

- and -

I. DEFINITIONS

Software Maintenance Agreehent with Floro lnternational Corporatlon

This Software Maint€nance Agreement (.Agreement") executed thisaaffi-Slt@!-- at by and between:

FLORO INTERNATIONAL CORPORATION, a corporation duly
organized and existing under and by virtue of the laws of the
Philippines, with principal omce at Unit 401 Jonathan Center, Samat
St., Corner Kings Road St., Mandaluyong City represented herein byits Vice President and Corporate Secretary,
Ms. Patricia Ann A. Floro, as shown in the Corporate Secretary,s
Certificate dated 26 March 2025 attached hereto as Annex.K.,
referred to as 'SUPPLIER";

DEVELOPIIIETIIT BANK OF THE PHILIPPINES, a government
financial institution duly created and existing under and by virtue of
the provisions of Executive Order No. 81, otherwise known as the
"1985 Revised Charter of DBP", as amended by Republic Act No.
8523 dated 14 February 1998, with principal office at DBp Building.
Sen, Gil Puyat Avenue corner Makati Avenue, Makati City,
representd in this act by its President and Chief Executive Officer,
Mr. Michae! O. de Jesus, hereinafter referred to as "DBp,'

(The SUPPUER and DBP shall be individually referred to as..party,,
and collectively, be referred to as the ..parties,,).

WITNESSETH: That

WHEREAS, DBP is in need of maintenance and support services for a period of
three (3) years (the'Services") for the Globobox Document Management System (the
'software") which DBP uses to centrally store and manage the electronic/digital copies
of DBPt documents;

WHEREAS, the SUPPLIER has offered to provide the Services and DBp has
agreed to accept the same and procure the services of the suppuER through Direct
contracting as an alternative method of procurement under the Revised
Implementing Rules and Regulations of Republic Act No. 9184 and under Republic Act
f?$09, and its Implementing Rules and Regulations;

NOW THEREFORE, for and in consideration of the foregoing premises, the
Parties have agreed to enter into this Agreement under the terms and aonditions set
forth below, including the Annexes.
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Certain terms used in this Agreement are defined in Annex..A,,. Other terms
used in this Agreement are defined where they are used and have the meaningi
there Indicated. Unless otherwise specifically defined, those terms, a.ronyrisand phrases in this Agreement that are utirized in the IT services industry orother pertinent business context shall be interpreted in accordance with theirgenerally understood meaning in such industry or business context.

SOFTWARE AND SCOPE OF SERVICES

The. Softurare and the Scope of Services covered by this Agreement are setforth in Annexes ..B,, and ..C,,, respectively.

CONTRACT PRICE

For and in consideration of tl_"-.S:.ryig9: ylder this Agreement, DBp sha paythe amount of PESoS: sEvEN HUNDRED NINETY-iIVE THoUSAND SEVEN
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HUNDRED THIRTY-FM (PhP 795,735.00) yearly ("Annual Contract prtce.), or
an aggregate sum of PESOS3 TWO IT|ILLION THREE HUNDRED EIGHW-
SEVEN THOUSAND TWO HUI{DRED FM (php 2,387,2O5.OO1for the enHre
Term as herein defined, inclusive of all applicable taxes and fees, hereinafter
referred to as the 'Total Contract Price".

4. PAYMENT TERITIS AND CONDITIONS

The Expanded Withholding Tax (EWT) due to the government shall be
withheld by the DBP from any payment made to the SUPPLIER. The EWT
deducted by DBP shall be at the rate prescribed by the Bureau of Internal
Revenue (BIR), and shall be remitted directly to the BIR. It shall be indicated
in the creditable withholding tax return to be filed with the BIR that the tax
being withheld is to be credited to the SUPPLIER. The Certificate of
Creditable Tax Withheld at Source shall be submitted by DBp to SUPPLIER
within fifteen (15) calendar days from receipt of payment by the SUPPLIER.

Final payment shall be subject to submission of updated and valid tax
clearance. if the previous tax clearance has expired pursuant to BIR Revenue
Regulations (RR) No. OLl -2024.

5. TERM AND TERI"IINATION

DBP shall pay the Annual Contract Price to the SUPPLIER via credit to its deposit
account with DBP within forty-five (45) calendar days from its receipt of the
SUPPUER's sales invoice, Notarized Certificate of Coverage and Maintenance
Subscription and the issuance by DBP of the Certificate of Acceptance, as well
as the Suppliert submission of the documentary requirements enumerated
under the Terms of Reference hereof, if any, subject to the usual government
audivaccounting/procurement policies, provided the SUppLIER has generated
a positive performance assessment to be conducted by DBp in accordance with
established metrics as stated in Section 9 hereof.

SUPPLIER shall acknowledge the credit to deposit account/receipt of payment
not later than the next banking day from such credit/payment. Failure to
acknowledge within said period shall be deemed confirmation of credit/receipt
of payment. SUPPUER shall issue official receipt for the amount credited to its
deposit account.

TERttl. This Agreement shall be for a period of three (3) years
commencing on 27 January 2025 until 26 ranuary 2028 and shall bq1
terminated earlier when either or both Parties decide to terminate it fit
accordance with the provisions on Termination, hereinafter set forth.

A.

c
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B TERITIINATION BY EITHER PARW. When either of the Parties
commits a substantial breach of its obligation and such breach is not
correctd within thirty (30) days from the date of receipt of written
notice, duly served to the defaulting Party by the other Party, the other
Party may terminate this Agreement.
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TERITIINATION DUE TO DBP'S DEFAULT. In the event of termination
due to DBP'S default, the SUPPLIER shall set a termination date in
writing and the following shall apply:

1. The SUPPUER shall r€tain any payment receivd under this
Agreement, DBP shall pay any outstanding invoices as of
termination date, less any amount due to DBP and provided all
those covered in the invoices are delivered and accepted by DBP

as provided in Section 4.

2. DBP shall pay for any agreed deliverables as stated in the
Agreement delivered by the SUPPUER but not yet invoiced.
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D TERMINATION DUE TO SUPpLIER,S DEFAULT. In the event of
termination due to the SUPPUER'S default. DBp shall set a termlnation
date in writing and the SUPPLIER shall refund to DBp, within fifteen (15)
days from receipt of notice thereof, the applicable Contract price fiom
termination date to expiry date of the Agreement pro-rated on a per
month basis. DBP'S right to refund is without prejudice to its right to
claim damages and act on/claim against the Warranty Security sef forth
in Section 5 hereof.

TER INATION WITHOUT CAUSE. Either of the parties may
terminate this Agreement without cause by serving a thirty (30) day
written notice to the other party prior to the intended date of
termination, or at any time upon the instruction of the Bangko Sentral
ng Pilipinas (BSP).

3 When payments have been made by DBp, the SUPPLIER shatl
deliver all materials and other deliverables due as of termination
date.

TRANSITION ASSISTANCE. In the event of termination for any
cause, the SUPPLIER hereby agrees and guarantees that should DBp
decide to transfer the Services to another provider or other
arrangements, it shall provide DBP the necessary level of assistance
during the transition,

E
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BUSINESS CONTINUIW PLAN. The SUPPLIER warrants that it has
existing Business Continuity Plan which includes continuity service and
disaster recovery plans that minimize the probability and impact of
interruptaons to DBP and an exit plan to be implemented upon
termination of this Agreement that provides, among others, for
transition assistance should the SUPPLIER convert to other service
providers or other arrangements.

6. WARRANTY SECURITY

The SUPPUER shall be required to submit a warranty security either in the form
of a Special Bank Guarantee or a Letter Confirmation for the retention money,
subject to the following conditions:
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In case of merger, consolidation and/or change in name, change in
ownership, assignment, attachment of assets, insolvency. or
receivership of the SUPPLIER, the SUPPLIER shall likewise provide DBp
the necessary level of assistance to ensure a smooth transition. For the
avoidance of doubt, the surviving or consolidated corporation shall
assume all liabilities and obligations under the terms of this Agreement,
provided that the SUPPLIER and/or the surviving or consolidated
corporation submits proof of such merger or consolidation acceptable to
DBP.

1

Form of Warranw Securiw Conditions
Special Bank Guarantee The amount should be equivalent to five

percent (5olo) of the Total Contract Price.
The Special Bank Guarantee shall be
effective and in full force from 27 January
2025 to 26 January 2028 and shall only
be released after the lapse of the Term,
provided however that, the Services are
free from patent and latent defects and
all the conditions imposed under this
Agreement have been fully met.

Letter Confirmation for the retention
money

The retention money shall be equivalent
to five percent (5olo) of the Annual
Contract Price, which shall be deducted
for every progress Dayment.
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The retention money shall be required for
the entire three (3)-year Term, The
retention money for the first year from
27 )anuary 2025 to 26 January 2026
shall be released withtn forty-five (45)
calendar days from the date of DBp,i
acknowledgment of the letter request for
refund, provided however that, the
Services delivered are free from patent
and latent defects and all the conditions
imposed under this Agreement have
been fully met.

For the succeeding years, the aforesaid
conditions shall apply until the
Agreement expires on 25 January 2028.
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WARRANTY

In accordance with and for the entire Term of this Agreement. the SUppUER
warrants the correctness and good quality of the Services it shall provide
hereunder and that such services conform to the instructions and specifitations
of the manufacturer of the Software.

GOOD FAITH

The Parties shall assist each other with fairness. equity and efficiency in
overcoming their difficulties for the satisfactory performinci of their obligations
under this Agreement.

RIGHT TO AUDTT AND CORRECTIVE ACTION CLAUSES

The SUPPLIER agrees that tt shall glve DBp, the BSp. and other regulatory
agencies the right to audivexamine the/access to the (i) necessary infoimation
regarding the Services tn order for DBp, BSp, or such olirer regulalory agencies
to fulfill their respective responsibilities; (ii) the operations of the supplten in
order to review the same in relation to the Services; and. (iii) necessary
financial information of the suppLIER, provided that any such audit shall not
take place.at SUPPLIER,S place of business, rather jny such information
requested by DBp to be audited shall be requested by DBp and such
information shall be provided by SUPPLIER.

The_ SUPPLIER agrees that DBp shall have the right to conduct SUppLIER,s
p€rformance assessment with respect to its services based on established
metrics. which shall be provided to the SUPPUER upon signing of this
Agreement.

The SUPPLIER warrants that it shall be required to immediately take the
reasonable correcuve measures to sausry the findings and recommendations
ofthe BSP examiners and those ofthe internal and/oiexternal auditors of DBp.

LTABILITY CLAUSE10,

A. In case the suppLIER is unabre to compry with the terms and conditions
of this Agreement or fairs to satisfactoriiy deriver the services on time
inclusive of duly granted time extensions , if any, DBp shall, without
prejudice to its other remedies under this Agreement and under the
applicable law, deduct from the Totat Contract price, as liquidated
damages, the applicable rate of one tenth (f/10) of one (1) perceni oi
the cost of the unperformed porflon for every djy of detiy'until actual
delivery or performance. The amount of liquidaied damiges may be
deducted from the. warranty security, or from any amouniwhich may
become due to the SUPPLIER or collected from any securities o'r
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Any and all claims, liabilities, damages, suits, or causes of action of
whatever nature or kind, now or hereafter arising from or in connection
with this Agreement, including but not limited to those resulting out of
or as a consequence of the acts of employees, personnel, or
representatives of the SUPPLIER, shall be for the account of the
SUPPLIER. The SUPPLIER shall indemnify DBp, its directors, officers,
employees, successors, and assigns against, and hold them free and
harmless therefrom. The obligations of the SUPPLIER under this
provision shall survive the termination of this Agreement.

11. INFRINGEMENTINDEUNITY

The SUPPUER, at its own expense, agrees to (a) defund any claim or suit against
DBP on the basis of infringement of any copyright, trademark, trade secret or
patent ("Intellectual Property Rights") in connection with DBpt use ofthe Software,
and (b) pay any final judgment entered against the DBp on such issue or any
settlement thereof, provided that DBp shall:

(i) Give the SUPPUER sole control ofthe defense and/or setuemenu(ii) Notiry the SUPPLIER promptly in writing of each of such claim or suit and
give SUPPLIER all information known to the DBp relating thereto, and(iii) Cooperate with SUPPUER in the settlement and/or defense.

DBP will be reimbursed for all reasonable out-of-pocket expenses incurred in
providing any cooperation requested by the SUPPUER.

If all or any part ofthe Soft!{are is, or in the opinion of the SUPPLIER may become,
the subject of any claim or suit for infringement of any Intellectual property Right,
or in the event of any adjudication that the Software or any part does infringe, or
if DBPt use ofthe Software or any paft is enjoined, the SUPPUER, at its expense.
may either: (a) procure fior the DBP the right to Use the Software or the affected
paru (b) replace the Software or affected part; (c) modiry the Software or affiected
part to make it non-infringing; or (d) if none of the foregoing remedies are
commercially and reasonably feasible, refund to the DBp the license fees received
by the SUPPUER fior the Software.

The SUPPUER shall have no obligation to the extent a daim is based upon (a) use
of any version of the Software other than a current, unaltered version, if
inftingement would have been avoided by a current, unaltered version; (b)
combination, operation or use ofthe Software with other software andlor hardware
not delivered by the SUPPUER or recommended by the SUPPLIER in the
Documentation. if such infringement could have been avoided by not combining,
operatting or using the Software with such other software and/or hardware, or (c)
any modifications to the Software which were not made by the SUPPLIER.

CONFIDENTIALITY

B

12.

The Parties hereby agree to comply with confidentiality requirements set forth
in Annex "D" hereof.

13. DATA PROTECTION AND SEGREGATION

Unless prohibited by applicable law, the SUppLIER may disclose DBp
Information to third parties providing services on its behalf who may collect,
use, transfer, store or otherwise process it (collectively 'process") in the various
jurisdictions in which they operate either for purposes related to the provisions
of the Services, and/or to comply with regulatory requirements, to check
conflicts, for quality. risk management or financial accounting purposes and/or

slPaseSoftware Maintenance Agreement with Floro lntematlonal Corporation
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warranties posted by the SUPPLIER, at the option of DBp. Once the
amount of liquidated damages reaches ten percent (10o/o), DBp may
rescind or terminate this Agreement pursuant to Section 5 hereof,
without prejudice to other courses of action and remedies open to it.



the provision of other admrnrstrative support servrces (colecflvery "process
Purposes'), provided that the written consent of DBp has been seiured, and
provided further that the suppLIER, its afflltates and thtrd parties to whom the
confidential information were disclosed shall stricfly adhere to the
confidentiality of the rnformation. The suppLIER shal be responsibre for
maintalning the confidentiallty of DBp Information.

Whenever applicable in performlng its obligations under this Agreement, the
SUPPUER shall, at all times. comply with the provisions of Republic Act No.
10173 or 'the Data privacy Act of 20L2,. its Implementing Rules and
Regulations, and all other laws and government issuances which are now or wi[
be promulgated relating to data privacy. segregation and the protection of
personal information.

SUPPLIER will hold Client personal Information as long as is necessary for
performing, or having performed, its obligations under the Agreement, and for
ensuring, after Services have been provided. that such Client personal
Information is held for relevant statutes of limitations periods in the ph ippines,
not to exceed five (5) years. Upon request by DBp, SUPPLIER shall ensure that
Client Personal Information is de-identified in SUppLIER,s application
databases. If DBS wishes to obtain a copy of its client personar Information
prior to it being de-identified, then it may request the copy, in a reasonable
format, and SUPPLIER shall provide that copy, at DBp,s cost, to DBp within 30
days of the written request. For purpose of this paragraph, .Client personal
Information" means any information about a person obiained by SUPPLIER on
behalf of DBP that could be used to identiry that person, including a name,
email address, or voice sample.

The SUPPLIER being the personal information processor shall:

1. Process the personal data only upon the documented instructions of
the personal information controller, including transfers of personal datato another country or an international organization, unless such
transfer is authorized by law;

2, Ensure that an obligation of confidentiality is imposd on persons
authorized to process the personal data;

3. Implement appropriate security measures and comply with the Data
Privacy Act of 20t2, its Rules, and other issuances of the National
Privacy Commission ('Commission") ;

4, Not engage another processor without prior instruction from the
personal information controller: provided, that any such arrangement
shall ensure that the same obligations for data protection under the
contract or legal act are implemented, taking into account the nature
of the processing;

5. Assist the personal information controller, by appropriate technical
and organizational measures and to the extdnt iosiiUte, fulfill the
obligation to respond to requests by data subjects relative to the
exercise of their rights;

6. Assist the personal information controller in ensuring compliance
with the Data Privacy Act of 2012, its Rules, other relevint laws. and
other issuances of the Commission. taking into account the nature of
processing and the information available to the personal information
processor;

7.. At the choice of the personal information controller, delete or return
all personal data to the personal information controller after the end of
the provision of services relating to the processing: provided. that this

6lPege
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includes deleting existing copies unless storage is authorized by the
Data Privacy Act of 2012 or another law;

8. Make available to the personal information controller all information
necessary to demonstrate compliance with the obligations laid down in
the Data Privacy Act of 2OL2, and allow for and contribute to audits,
including inspections, conducted by the personal information controller
or another auditor mandated by the latter; and

9. Immediately inform the personal information controller if, in its
opinion, an instruction infringes the Act, these Rules, or any other
issuance of the Commission.

14. PROPERTY RIGHTS

B.

A. All memoranda, reports, worklng papers, schedules, computer records
and data bases and any other such materlal (collectvely deflned as
"Data") produced/processed, provided andlor transferred by DBp to the
SUPPLIER in the course of the use of the Software and performance of
the Services shall at all times be the property of DBp, and the same shall
not in any way be reproduced or duplicated. Upon termination or
expiration of this Agreement or at such other time as DBp may request,
the SUPPLIER shall return all the Data to DBp.

DBP retains the exclusive rights over the Data processed and systems
developed under this Agreement and the SUPPLIER nor any of its officers,
directors, stockholders, employees, agents or representatives. shall not
directly or indirectly, in any event whatsoever, reproduce, distribute,
exploit, lease or license, or handle or cause or permit to be reproduced,
dlstributed, leased, licensed, exploited or handled any of the Data and
systems' procedures, applications and other derivatives.

15, PROPRIETARY AND OWNERSHIP

16. WAIVER

L7, FORCE MAJEURE

In case of the occurrence of force majeure, such as but not limited to
earthquakes. storms, floods, fires, epidemics, strikes and other concerted labor
actions, civil unrests, riots, wars, or any other unforeseen or unavoidable
Disaster or event which shall be beyond the control of a party, the party
affected shall be excused from performing its obligation under this Agreement
for a period equivalent to the number of days that they are affected or
prevented by the event of force majeure, provided that:

A. The force majeure is the proximate cause which delayed or prevented
the Party's performance of its obligation under this Agreement;

B. The Party concerned took all possible measures to overcome and
mitigate the effects of such force majeure; and

Software Maintenance ASreement with Floro lnternational Corporatlon TlPage

All of the copyright and intellectual property rights in the Documentation and
all copies thereof are owned by the SUPPLIER or its subsidiaries, or their
respective suppliers and are protected by copyright andlor trade secret laws
and international treaty provisions. DBp acquires only the non-exclusive, non-
transferable right to use the Documentation as permitted herein, and do not
acquire any rights of ownership in the said Documentation, subject to Section
25 hereof,'Successors-fn- Inte rest. "

No waiver ofany Party with respect to a breach or default ofany right or remedy
and no course of dealing shall be deemed to constitute a continuing waiver oi
another breach or default or of another right or remedy, unless such waiver be
expressed in writing and signed by the party to be bound.
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c The Party affected shall inform the other party in writing of the
occurrence as well as the abatement of such force majeure, including a
detailed description thereof and the measures taken to overcome and
mitigate the effects of the same.

Each Party shall hold the other free from any liability, claims, and/or damages
of any kind and nature arising from or in connection with the occurrence of Jny
force majeure, as well as for those incidents or events attributable to thiri
parties.

The SUPPLIER acknowledges that in addition to other prevailing/applicable
Philippine laws, rules and regulations, DBP has an existing Code of Ethics. which
prohibits any gift, fee, commission or benefit in favor of any of DBp's officers
and/or employees and/or any other persons to be given as a condition to, or
as an additional consideration for. the award of the cofltract to ttle SUPPLIER.
The SUPPLIER further acknowledges that under DBP'S Code of Ethics and other
prevailing rules and regulations. DBP's personnel have the duty to report to
superior officers any possible violation of the policy. Furthermore, the SUppLIER
commits itself to conduct its business professionally and ethically by equally
abiding by the provisions of DBP's Code of Ethics, particularly the norms of
conduct and the rules on coflflict of interest, insofar as applicabte to the
SUPPLIER's nature of business and for the duration of its business relationship
with the DBP.

18. GOVERNTilG LAW, DISPUTE RESOLUTIOIIT AND VEmrE OF ACTTON

This Agreement shall be governed and construed ln accordance with the
provisions of Republic Act No, 9184, otherwise known as the Government
Procurement Reform Act, Republic Act No. 12009 or the New Government
Procurement Act and other applicable laws of the Republic of the philippines.

All disputes and controversies that may arise from this Agreement involvlng
but not limited to demands for the specific performance of the obligations a;
speclfled herein and/or in the interpretation of any provislons or clauses
contained herein, shall, in the first instance, be setfled through amicable
means.

In case of failure to settle amicably the dispute upon the lapse of thirty (30)
days from either party's request for good faith negotiations or discussions with
a view to amicably settling the dispute (or upon lapse of such extended period
as the parties may agree in writing) shall be submitted to arbitration in
accordance with Republic Act No. 9285 (Alternative Dispute Resolution Act of
2004).

Any legal action necessary to promote arbitration or ancillary to such arbitration
shall be instituted in the appropriate courts of Makati City, to the exclusion of
other courts of equal jurisdiction,

19. ACKNOWLEDGMENT OF TRA]TSPARENCY OF TRANSACTION

Furthermore. in compliance with the Section 47 of R.A. 9184 and RA 12009,
as well as the provisions on Conflict of Interest under DBp's Code of Ethics, the
SUPPLIER warrants that it is not related to any of the directors of DBp, members
of the Bids and Awards Committee, the Technical Working Group (if any), the
head of DBPt project management office and project consultants (ifany), end-
user or implementing unit, by consanguinity or affinity up to the third civil
degree,

The SUPPLIER is aware that DBp is a government-owned corporation and that
the receipt by any of DBP'S officers and/or employees and/or other persons, as
well as the giving by the SUppUER, unless opportunely disclosed pursuant to
the provisions of (Presidential Decree No, 749) of such glft. fee or commission,
are crimes punishable under the provisions of the Anti-Graft and Corrupt
Practices Act (R.A. No. 3019). Titie V[ of the Revised penal Code on Crimes
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20.

Committed by Public Officers. the Code of Conduct and Ethical Standards for
Public Ofncers and Employees (R.A. No. 6713), the plunder Law (R.A. No.
7080), as well as under other applicable laws and governing presidential
decrees.

The SUPPLIER further acknowledges DBpt pollcy to refer any such violation to
the proper government agency for criminal prosecution.

NOTICES

All notices, demands, requests, or other communications under this Agreement
shall be in writing and shall be deemed to have been duly given or made: (a)
if-made by hand delivery, when delivered; (b) if sent Uy mait, seven (7) ddyi
after being deposited in the mails, postage prepaid; and (c) if sent by fbisimite
to a facsimile receiver at the proper number of a party hereto as specified
below. when receipt is acknowledged, addressed as follows:

For the SUPPLIER: (Please see Annex.'E,,)

For the DBP:

Name Development Bank of the Philippines
Address DBP Bldg., Sen. Gil

Avenue, Makati City
Puyat Avenue corner Makati

Attention AVP Dexter I. Tan
Fax No. L02) 8-8191308

2I. SEVERABILITYAND NON.ASSIGNABILITY

In the event any party changes its address, it shall notiry the other party ofthe
change of address in writing within five (5) calendar days from the date the
change of address took effect.

Should any provision of this Agreement be declared or become wholly or partly
illegal, invalid or unenforceable, the legality, validity or enforceability of the
remaining provisions of this Agreement shall not be affected as a result. The
same applies in case the Agreement contains a gap in its provisions. Instead
of the provisions which are ineffective or impracticable, or to fill the gap. a
suitable provision should apply which, insofar as legally possible, comes closest
to the original intention ofthe Parties. Should individual stipulations exceed the
duration of this Agreement, such stipulations will remain valid even after the
effectivity thereof.

Neither party may assign, in whole or in part, any right, obligation and/or
benefit under this Agreement without the prior written consent of the other
party.

22. NO POACHING CLAUSE

23, ANNEXES

The following Annexes shall, by this reference, form an integral part of this
Agreement:

Annex Definition of Terms
Software
Scope of Services
Confidentiality

Ann
Ann
Ann
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Except as provided in Section 5 (F), DBp or any of its affiliates will not engage,
either directly or through other service provider and/or agencies, the personnel
or consultants engaged or provided by the SUPPUER to the former within
twelve (12) months from the day of the termination of this Agreement unless
there is a written waiver from the SUPPUER.



Annex E
Annex F
Annex G
Annex H

Annex I

Annex J

Annex K

24. DISASTER RECOVERY

25. SUCCESSORS-IN-INTEREST

26. SUB-CONTRACTING

27. MODIFICATION AND AIIIENDMENT

24. SUB]IIISSION OF TAX CLEARANCE

The Parties sha]l endeavor to harmonize the provisions of this Agreement and
the Annexes so that each shall be effective. In the event of anylnconsistency
between the terms of this Agreement and the Annexes, the terms of the
Annexes shall prevail to the extent necessary to resolve such inconsistency. In
the event of any conflict between the provlsions of thls Agreement includtng
the annexes and the Terms of Reference, the terms of the ierms of Referenc6
shall prevail.

Notice to Supplier
Notice of Award
Technical Specifications
Warranty Security
Performance Evaluation of 3rd party
Contracts/Agreements
Data Privacy Consent Form (Bids/procurement)
SUPPLIERT Secretary's Certificate for Board
Resolution
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In the event of a Disaster, DBp shall have authority to avail of the Services at
its Disaster Recovery site. If the circumstances warrant, DBp shall provide an
initial oral notiFtcation on the reguest for the performance of the Services at
the DBP Disaster Recovery site. but such oral notice must be followed by a
written Disaster Notification within twenty four (24) hours after initial
notification, provided that. the twenty four (24) hours written notice period
may be extended depending on the circumstances. The availment of Services
at the Disaster Recovery site shall also be allowed in case of a Disaster
Recovery Testing.

The availment of the Services by DBp's affiliates, subsidiaries and/or acquired
companies shall be subject to the prior written notice to the SUPPLIER.
Likewise, in case of mergers, consolidation and/or change in name of DBp, the
latter or its successor-in-interest can still avail of the Seivices under the terms
of this Agreement, provided that there is prior written notice to the SUPPLIER
of such transfer of the Services.

a

b

Subcontractlng of any portion of the Services does not relieve the
SUPPUER of any liability or obligation under the Agreement. The SUppuER
shall be solely liable and responsible for the acts, defaults, and negligence
of its Sub-contractors, agents, servants or workmen as fully as if these
were the SUPPLIERT own acts, defaults, or negligence.

In the event that any Sub-contractor is found by DBp to be incompetent
or incapable ln discharging assigned duties, DBp may request the
SUPPLIER to provide a replacement, with qualifications and experience
acceptable to DBP, or to require the SUPPUER to resume the performance
of the work itself.

No modification/amendment or waiver of any provision of this Agreement shall
in any event be effective unless the same be in writing and duly signed by the
Parties.

As required under Executive Order (EO) 398. the SUPPLIER shall submit incomeand business tax returns duly stamped and received by the
Bureau of Internal Revenue before entering into and during the effectivity of

Software Maintenance Agre€ment with Floro tntemational Corporation
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the 

- 

day of 

-

29. ENTIRE AGREEMENT

Both Parties acknowledge that this Agreement and the relevant Annexes
constitute the entire agreement between them and shall completely supersede
all other prior understandings, previous communications or contracts, oral or
written, between the Parties relating to the subject matter hereof.

30. occc REvrEw

The Parties agree to su pplement/amend/restate this Agreement, including all
its amendments/supplements, to incorporate the comments/revisions, if any,
of the Office of the Government Corporate Counsel, with effect from the date
of signing thereof.

IN WITNESS WHEREOF, the Parties hereto have signed this Agreement on
tn

DEVELOPi{ENT BANK OF THE
PHILIPPINES

By: By

PATRICIA ANN A. FLORO
Vice President - Corporate Secretary

MICHAEL O. DE TESUS
President and EO

Signed in the presence of:

o o. FLoRo FV DENNIS S. TAN

11 lPaBeSoftware M.intenance Agreement wlth Floro lnternational Corporation
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this Agreement. The SUPPLIER, through its responsible officer/s, shall also
certify under oath that it is free and clear of all tax liabilities to the government.
The SUPPLIER shall pay taxes in full and on time and that failure to do so will
entitle DBP to suspend or terminate this Agreement.

FLORO INTERNATIONAL CORPORATION

(SIGNED) (SIGNED)

(SIGNED)(SIGNED)



ACKNOWLEDGMENT

BEFORE
_ day of
following:

ME, a Notary Public for and in the City of Makati, Philippines, this
2025, personally appeared the

t which consists of _
ment is w This

Atty. CYRIL UFI

ry Public

Ap
'146

31,2025

known to me and to me known.to be the same persons who executed the foregoing
document and ldentified by me through competeni evidence of identity, to be th;;;;;
persons in the foregoing document, who exhibited to me the above IDs. It was
acknowledged to me that the execution of this document is the free and voluntary act
and deed of the entities represented and that herein signatories have the authoriiy to
sign in behalf of their respecflve principals.

The toregqiqE ilgwlent is a Software Maintenance Agreemen(-. l.P?gESJfmJ{W_ $e pase where this Acknowteds
acknbwleilgi.nenr:l6cnh) integral part of the said document.

d.,nio. ricl''. '?=z
r{-igi;No.El - ,.. 

=&,of ruo. l/ ; -l S
Seiies.of 2025. " ..\*

DsT, t"ta 1 ^1.rt5'llA5 
".,...r

.' 
"'. i.',)lll :t"REPUBLIC OF THE PHILIPPINES)

MAKATI CITY ) SS.

pointment No M-

1oth Flr. DBP Bldg Ave., Makti CitY

IBP No.016409 (Lifetme

UntilDecembel
Sen. GilPuyat

mot Uncer RA7160

Makati CitY

Roll N0.68575,
PTF. xe

the City of Makati, Philippines, this
2025, personally appeared the

Name Competent evidence of
identity

Date and Place of
Issu Ex iration

DEVELOPMENT BANK OF
THE PHILIPPINES

rrN 000-449-509

Michael O. de Jeus Eassport No. Pl3743588 DFA Manila/April 5, 2019

Name Competent evidence of
identity

Date and Place
Issue/Expiration

of

FLORO INTERNATIONAL
CORPORATION

TrN 000-081-897-000

Patricia Ann A. Floro Passport No. P0999459C East/luly 20, 2022DFA NCR

known to me and to me known to be the same persons who executed the foregoing
document and identified by me through competent evidence of identity, to be theiamE
persons in the foregoing document, who exhibited to me the above IDs. It was
acknowledged to me that the execution ofthis document is the free and voluntary act
and deed of the entities represented and that herein signatories have the authoriiy to
sign in behalf of their respective principals.

The foregoing document is a Software M nce Agreement which consists of) pages including the page knowledgment is written, This
acknowledgment forms an in cument

Doc. No.
Page No.
Book No.

/?-6:b.4.

Notary rublic ,or and in Oxe:on City
ttorney's R€lt o. 91254llotarialAp po intn'e n I No..tlP.a08 {ii25.2026)Yali(l Uiltil i,r(.cc.rbor 31,2026

lis Piias Clty
Seraes of 2025. PTR No. 12653000Ji0? i

IBP 0fficiat Receior Nn 17a

TIN: 603.302.i8t.

'rludr! a02i
561i2l) 0

Suite
ccenbcr ?02S / Cavite502.3 5 r Fl..or. tt/!

tres)fl8,troP.e$?flt
b.
h

.let Suitdinq

')ad, Que
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REPUBLIC OF TH E PHILIPPINES)
MAKATI CITY ) SS.

C. PELAYO

BEFORE ME, a Notary public for and in
dav ofr"rr"*i"st--ilAm

(

(SIGNED)

(SIGNED)


