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DBP Development Bank of the Philippines

SOFTWARE MAINTENAMCE SUBSCRIPTIOMN AGREEMENT

This Software Maintenance Subscoription Agreement {("Agreement”) executed by
and betwesn;

SYSTEMANTECH, INC,, a corporation duly organized and exesring
wrder and by wvirlue of the laws of the Philippines, with princepal
office ar Unit 1417 Corporate 145 Building, Mother Ignacia svenue,
Brgy. South Trhangle, Quezon City, represented herein By its
President and CEC, ROBERTO A, ILAGAN, duly authorized under
Secrartany’s Cortificale dated 17 October 2025 (attached hereto as

AMMNEX "A"], herginafter referred bo as "SUPPLIER";
- and -

DEVELOPMENT BANK OF THE PHILIPPINES, 2 government
fimnancial inskibution duly created and existing under and by wirtue of
the provisions of Executive Croer o, 91, otherwise known as the
"I 386 Revised Charter of DEP°, as amended by Republiic Ao Na.
8523 dated 14 February 1998, with principal office at DEPF Makati
Head Office, Sen. Gil Puyat Avenue carner Makatl Avenue, Makatl
City., represented im this act by its First Vice President,

in his capacity as Head of Technalagy [nnovabions
Group, ouly aummorized under Secrefarys Certificate 21 July 2027
rattached hersto as ANNEX "8), harainafter referred to as "DEP”,

{Each, a "Party”, and colfectively, the “Farties”].

WITHESSETH: That

WHEREAS, DEP = in need of maintenance and support subsonption (the
*Subscription”) for SolarWinds Network Server and Applicatson Mordtoring System, which
cemves a5 a backbone for the conbinuows monitarng and management of DBP's Natwork
servers and applicataons;

WHEREAS, the SUPPLIER has offered to provede the Subscription of the Saftware
end DBF has agreed bo accept and procure the same from the SUPPLIER through Small
Walue Procurement under Saction J4.10 of the Implemeniing Ruwes and Regufabions of
Repubfic At No. 1200%9;

NOW THEREFORE, for and in considaration of the forggalng premises, Lhe Parties
have agreed to enter into this Agreement under the termas and conditions set forth below,
including the Annoces

1, DEFINITIONS

Lertain terms used in this Agreement are defined in ANNEX *C*, Other terms used
in this Agreement are defingd where they are used and have the meanings
indicated thergin, Unless otherwise specifically defined, those terms, acranyms and
phrases in this Agreement that are utitized in T services industry or other pertinant
busiress context shall be interpreted in accordance with thedr generally understood
meaning ik Such indusbry or business conbext.

r SOFTWARE AND SCOPE OF SUBRSCRIPTION

The Software and the Scope of Subscription covered by this Agreemant are set
farth in ANNEXES "D" and “E”, respectively.

CONTRACT PRICE
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For and in considergtian of the Subscription under this Agreement, DBP shall pay
the amount of PFES0S: ONE MILLION ONE HUNDRED FIFTEEN THOUSAND
FIVE HUNMDRED NINETY-FIVE AND 26/100 [(PhP1,115,595.26) for the entire
term as herein defined, inclusve of all applicable taxes and fees, hereafter referred
to as the “Contract Price”

PAYMENT TERMS AND CONDITIONS

D8P shall pay the Contract Price on a quarterly basis to the SUPPLIER vea credit to
its deposit account with DBP within thirty {30) catendar days upon compléts
submission apd werfication of the SUPPLIER‘s official receipt/Sales Invaice,
issuancs by DEP of the Certificate of Acceptance, SUPPLIER's submisséion of the
Quarterly Praventive Maintenance/Haalth Check Report and other documentary
réguirgments enumerated under the Technical Specificatiens herecf, if any, subjact
ta the wsual gavernment auditfaccounting/procurement palicies; provided, that,
thit¢ SUPPLIER has penerated a positive performanca assessment o be conductad
by OEP in accordance with established metrics as stated in Seciion ¥ hereof,

The Expanded Withhaolding Tax (EWT) due to the government shall be withheld by
DBP from any payment made to the SUPPLIER. The EWT deducted by OBP shail
e a1 the rate prescribed by the Bureaw of Internal Revenue (BIR), and shall be
rermitted directly to BIR. It shall be indicated in the creditable withholding tax
return to be filed with BIR that the bas being weithbeld is to be credited to the
SUPPLIER. The Certificate of Creditable Tax Withheld at source shall be submitted
oy DBEFP to the SUPPLIER within ffteen (15) celendar days from receipt of payment
by the SUPPLIER,

TERM AND TERMINATION

4 TERM. This Agreament shall be for 2 panod of sne (1) year commencing
on 01 December 2025 to 20 Movember 2026, and may be terminated eariber
when either ar both Parties decide to terminate it in accordance with the
provisions an terrminabon, hereinafter set forth

B. TERMINATION BY EITHER PARTY. When either of the Parties commits a
substantial breach of 11s pbligation and swch breach s not corracted within
thirty {30 days from the dabe of receipt of wrigten notice duly served to the
defaulting Party by the other Party, the other Party may terménate this
Agreement,

i TERMINATION DUE TO DBP'S DEFAULT. In the event of termimation
due to DBEP's default, the SUFPLIER shall set a bermination date im writing
and the following shall appiy:

1. The SUPPLIER shall retain any payment réceived under this Agreement,
0B shall pay any cutstamding woices as of termination date less any
amount due ta DEPF and provided all those covered in the invoicas are
delivered and accepted by DEP a5 provided in Sectir 4;

2. DBP shall pay for any agreed deliverables as stated in the Agreemant
delivered by the SLUPPLIER but mot yet invoiced; and

3. When payments have been made by DEP, the SUPPLIER shall deliver all
materials and ather deliverables due as of termination date.

C. TERMINATION DUE TO SUPPLIER'S DEFAULT. In the event of
termination due to the SUPPLIER'S dafault, DEP shall set a tarmination date
in writing and the SUPPLIER shall refund to DBP, within fiftesn (15) days
fram recelpt of notice thereof, the applicable Contract Price from
termination dabe ta expiry date of the Agreement pro-rated on a per manth
bagis. DB & right to refund is without prejudice to its nght to claim damagas
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and sct onfilaim against the Peformancs Security set forth m Section &

hereof.

TERMIMATION WITHOUT CAUSE. Either of the Parties may terminate

Ehes Agresnsit without cause by serding a thirty {30)-day written notlce to

tha other Party pnor to

the intended date of termination, or at any tme

dupon the instruction of Bangko Sentral ng Pilipinas {B5F).

In no case shall the Agraement be terminabed due o recoven evants, as

provided in the BSP Man

ol of Raguiations for Banks (MORE).

TRAMSITION ASSISTAMCE. In the event of termination for any cause,

the SUPPLIER hergby agress and guarantees that should DB# decide to

tramsfer the Subscription

to another provider ar obher arrangemants, o shall

provide DBP the necessary level of assistanse during the Fansion.

In case of merger, oo
ownership, assignment,

nsolidation andfar change in naime, change in
attachment of assets, insolvengy, or recelvership

af the SLUPPLIER, the SUPPLIER shall likewise provide DBF the necessary

level of assistance o e

nsura a smookh transition. For the awaidance of

doubt, the surviving or consolidated corporation shall assume all liabiiibes
and obligations under the terms of this Agreement, provided that the
SUPPLIER andfor the surviving or consolidated carporation submits proof of
such mergar ar consalidation acceptable to DBS,

BUSINESS CONTIMUITY PLAM. The SUPPLIER warranks that it has

cxisting Business Continwity Plan, which includes continuity service and
disaster recovery plans that minimize the probability and impact of
mnterruptions to DBF and an exit plan to be implementod upan tarmination

af this Agrasmeant that
should the SUPPLIER
arFangernants.

PERFORMAMCE SECURITY

provides, amang others, for transition assistance
convert to other service prowiders or other

To guarantes the faithful performance of the SLIFPLIER of (ts cbligations under thiz

Agreamiant, the SUPPLIER sha

il post, in Favor of DBP, the reguered amount of

Performance E-El:l.ifl['!.f inaccordance with the fallowing schedute:

Form of Security

 Minimum % of Tetal | Minimuem ameunt |
Contract Price |

1. Cash, cashiers/managers
cherk mgued by & Univarsal

gr Commercial Bank

2, Bank draftfguarartes or
Irrawacable latter of cremdit

Commrnercial Bank, providad,
nowsawar, hat, & shall be
confirmed & authenticated
by a Univargal ar
Cammercis| Bank, if s=sued
by a Foraign Bank; |
|

|
issued by a Universal or |

Five parcent {5%) PhPSS, TT9. 76

3. Surety Bond mallable upon
demand maeed by 8 Sunsty
o INSUMANCE Company
tegechar vrth certificate
msued oy Insurance
Comsmissan corisfying the
sty ar Insurance
company Is authorized to
igsue such surety bond,

Thirty percant (30% ) PhFI34 &7TE 58

Fige 5ol M
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The Performance Security shall be effective and im full ferce and effect for the entire
Term ol this dgresmant. In the event of any extension of the Term of the
Agreement, the Performance Security shall be renewed accordingly.

Should the SUPPLIER, based on any of the conditions stipulated under Section 5
(TERM & TERMINATION), terminate this Agresment, (except IF the causs of
termination 5 default or breach by DB#], the Performance Security shall be
forfeited in favor of DBP withoot any need of judicial action, Furthermaore, any
thanges in this Agreement shall not require the prior approval of the surety and
shall in na way annul, release ar limat the ability of the SUPPLIER

WARRAMTY

[n accordance with and for the eative durstion of the warranty period stated s the
Technical Specifications, the SUPPLIER warrants the corectness and good guality
of the Subscrigtian it shall provide hereunder and that such Subscription conforms
te the imstructions and specfications  of the manufacturer of the
machine/esquipment concemed.

GOOD FAITH

The Parties shall assist each other with fairness, equity and eficiency in
owarcoming their difficulties for the satisfactory performance of their obligations
under this Agresmert.

RIGHT TO AUDIT AND CORRECTIVE ACTION CLAUSES

The SUPPLIER agrees that it shall give DEP, BSP, and other regulatory agencies
the nght to auditfexamine thelaccess to the; (1) necessary information regarding
the Subscription in grder for DBP, BSP, or such other regulatory agencies bo fuifill
their respective responsibilities; (8] operations of the SUPPLIER in order to review
the same n refabaon to the Subscription; and, (i) recessary financial information
of the SURPLIER.

The SUEPPLIER agrees that DBP shall hawve the right to conduct the SUPPLIER's
performance sssessment with respect to ks Subscripfion based . on established
metrics, which shall b= provided to the SUPPLIER upon signing of this Agreement,

The SUPPLIER warrants that it shall be reguired to immediately take the nocessary
corrective measures to satisfy the Frdings and recommendations of the BSP
examingrs and those of the mbermal and/ar external avditors of DBP

For avoldance of doubt, the immediately preceding fscal/calendar year-2nd was
the kast independent and/or third-party awdit/review upon DEP,

LIABILITY CLAUSE

A In case the SUPPLIER &5 unable to comply with the terms and conditions of
this Agreement or Fails to satisfactorily deliver the Subscription on time,
inclusive of duly granted time extensions, W any, DBP shall, without
prejudicg too its other remedies under this Agreement snd under the
applicable law, deduct from the Contract Price, as liguidated damages, the
applicable rate of one tenth [1/10) of one {1%) percent of the cost of the
unperformad portion for every day of delay wntil actual defivery ar
perdformancs. Once the amount of iguidated damages reaches ben percent
(10%:), DBP may rescind or terminate this Agreement pursuant to Sechtion
5 herecf, without préjwdice o other courses of action and rémedies opan to
it

A, Any and all claims, Habilities, damages, swits, or causes of actom of
whatever nature or kind, now or herpafter ariging frem or in connection with
this dgreement, including but not limited to those resulting out of or as a
consequence of the acts of employees, personnel, or representabives af the
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SUCPLIER, chall be for the account of the SUPPLIER, The SUPPLIER =shall
indemnify DBEP, ita directors, afficers, employees, sdccessors, and assigns
against, and hold them free and harmmiess therefrom. The obligations of the
SUPPLIER unmder this provision shall sdarvive the terminatiom of this

Agrecmment
INFRINGEMENT INDEMNITY

The SLPELIER, at Ifs cwin expense, agrees ta; (a) defend any caim or sutt against DEP
on e basis of mfingement of any copynght, trademark, trade secret or patent
[("Inteliectual Property Rights") in conmection with DBFS use of the Software, and I:_I:I:I
pay any final judgment entered against DBP on such issue or any settlemeant thereof;
pravided that. OB# shall;

fi] Ghve the SLIPPLIER sole control of the defense and/or settiement;

fiih Matify the SUPRLIER prompty in writing of each of such claim o sud
and give SLUIPPLTER all infarmation known [0 DEP relating thereto; amd

(i} Cooperate with the SUPFLIER in the settlement andfor defense.

DEP will b reimbursed for all ressenabls out-of-pockst expanses indurfed In providing
any conperatian requested by the SUPPLIER.

If &l ar ary part of the Softwars g, ar in the opinion of the SUPPLIER may become,
the sebpect of amy claim or suit for infringement of any Intellectual Property Right, or
in the event of any adjudication that the Saftwane ar ary part doas infringe, or if DEPS
use of the Software or any part is enjomed, the SUPPLIER, at its expense, may either:
(2} pracurs for DEP the rght to wse the Softwene or the sffected part) (b)) eplace the
Software or affected part: (c] modify the Software or affectad part to maks it non-
infringing; or {d] if mone of the foregoing remedies are commercially and reasonabdy
feasible, refund to DBP the license fees received by the SLUIFPLIER far the Softwiare.

The SUPPLIER shall have no abligation o indemnify DEP f a claim is based upon: (&)
use of any wvarsion of the Software obther than a ourment, unaltered wversiony F
infringemeant would have been awoided by & current, craltersd version; [(B)
cambination, opemation or use of the Software with other software and,/or hardware not
delivered or recommended by the SUPPLIER in the doecumentation, if such infringameant
could have been avoided by not combineng, operating or using the Software with such
other software and/or hardwars; or (c] ary modifications to the Software, which were
nat made by the SUPPLIER.

CONFIDENTIALITY

Tha Parties hereby agree to comply with confidentiality requirements set farth
AMNNEX “F° hereof.

In the event of any violation of R.A. 1405 (the "Bank Secracy Law”), the Parties
shall be solidanly liable, thus, the Bank may take acticn against the SUPPLIER for
breach of confidentiality or any form of discloture of Confidential Information, and
the SUPPLIER may be held liable for the applicable penalties, as may be provided
b-'yl' I:II'EIH'HI|IT1g laws, rules and regulations,

DATA PROTECTION AND SEGREGATION

Lnless prohibited by applicable law, the SUPPLIER may discioge DBP Information
to third parties providing services on s behalf, who may coliect, use. transfer,
store or otherwise process it {collectively “Process™) in the various jurisdictians in
which they pperate eithar lar purposes related o Fha prowisions of the Subscriplion,
and/or ta comply with regulatary requirements, to check conflicts, for quality, risk
management or finangial accounting. purpeses andfor the provision of ather
administrative support services {collectively "Process Purposes”); provided, that,
the written consent of DBP has been secured; and provided, further that, the
SUPPLIER, its affiliates and third parties to wham the confidential information were
disclosed shall <trictly adhere ta the confidentiality of the infarmation The

f‘.:g-: Lol I



ST ARE WA YTEN AN E STUBSCRIPTHIN AGREEWENT
Suestemnnntech, fac

14,

16.

SUPPLIER shall be responsible for maintaming the confidentiality of DEP
Information.

Whenever ‘applicable In performing it= obiigaktions under this Agresment, the
SUPPLIER shall, at all Hmes, comply with the provisions of Reculiic Aot Vo, 10173
artive Oata Prvacy Act of 200127 its Implemanting Bules and Regulabions, and all
cther laws and gowvernment issuances, which are now or will be promulgated
relating to data privacy, sagregation and the protection of personal information

DOWNERSHIP

A DEP shall twhn &ny usdge statistics, réports, scores and resufts gamerated
froon client's anthorized e of SUPPLIER S tools [collectively "Results™), For
avoldance of doubt, Results shall mot Incliede the design, Form or format of
reports, or any SWPPLIER conbent or competincies contained within a report,
Tha SUPPLIER will have ng proprietary inberast i any Resulks, except thal it
shall have the right b2 usa the Resules in ananymized and aggreqated form
fer b5 statistical normming, research and development. When wsed for these
purpcses, these Results will not be personally dentifable, nor will such
infigrmation be aggregated in such a way as o compromiga the ananymity of
the participants,

B. Ay intellectual property provided by DEP ("DEE Intellectual Praperty”) shall
remalin the sale property of DEP. DEF provides such DEP [ntellectual Property
under a non-exclusive, non-cransferable, mon-sublicensable license for the
SUPPLIER to use salely i the provision of Products and Services hereunder
and for no other purpose

i SUBPLIER may provide recommendations of third-party content o use with
the goods, and DBF acknowledges and agrees that it is solely responsible for
abtaining from such thisd-party the proper lcense(s) to use such third-party
conkent, includmg any intellectual property therain, if it elects to acoess any
such third-party contant

. Excent for subsections &, B and C above, the SUPPLIER shall retain all right,
tithe, and interest in ond o all goods, including Materals and tools. The
SUPPLIER shall prowide DBP a non-exclusive, non-transforabde,  non-
sublicensable, worldwide license to use goods solely for DBP's imternal
business purposes. The Subscription that the SUPPLIER provedes require that
it shall protect the anonymity of the participants and maintain the intagrity
and value of the goods; and as such, DBP will not have access to the line-
itarm responses provided at the participant level. DBP must purchase a license
for Goods for each participant,

E. "Matariaks” means all copyright-protected products provided to DBP by the
SUPPLIER, Mo right to modify, translate, or copy such Materials is given,
uniess previoushy provided i writing by the SUPPLIER. The SUPPLIER. will
retain the copynght on all modified, copied, and transiated Materials.
Configured or tailored Materials are not returnable for refund.

WAIVER

Mo waiver of any Party with respect to a breach or default of any right or remedy
and no ¢oirse of dealing shall be deemed to constitute a continuing waiver of
another besach or defaule or of ancther rght or remedy, unless such waiver is
expressed in writing and signed by the Parly to be bound.

FORCE MAJEURE

In case of the occurrence of force majeune, such as, but not imited to earthguakes,
storms, floods, fires, epidemics, strikes and other concerted labor actions, crvil
unrests, riokts, wars, or any other unforeseen or unawoidable Disaster or event,
which shall be beyand the control of & Farty, the Party affected shall bn excused

Page & ol I¥
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from performing its oblgation under this Agragament for a period eguivalent to the
number of days that they are affected or prevented by the event of farce majsure;
provided that

A, The foroe mafewre is the proximate cause, which delayed or prevented thea
Party's performance of b5 obligation under this Agraemant;

B, The Party concerned Mook 8l possible measures 1o overggme and mitigate
the affects of such farce majaure, and

= The Party afected shall infarm the pther Party in writing of the acourrence
as wall as the abatement of such force majeuns, Including 3 detaidled
description thereof and the measures kaken to0 overcome and mitigate the
effacts of the same

Each Party shall hald the other free from any liability, claims, andfor damages of
amy kind and ramure arising fram ar in cosnection with the ccourrence of any farce

mafewre, as well as for those incidents ar events attributable to third-parties.

GOVERNING LAW AND VENUE OF ACTION

This Agragrrent shall be govamed and construed in accordance with the proavigons
of Repubiic Act Mo, 12009, atherwise known as the Mew Government Procurament
Act and gther applicable laws of the Republic of the Philippines, Wenue of all ackons
arising from this Agreemeant shall be brought exclusively te the jurisdiction of the
appropriate courts of Makati Ciby, Philippines,

ACKNOWLEDGMENT OF TRANSPAREMCY OF TRANSACTION

The SUPPLIER acknowledges. that in addition o ather prevailinglapplicabla
Philippine laws, rules and regulations, DEP has an ewisting Code of Ethics, whech
profiits any gift, fee, commission or banaflt n faver of any of DBP's officers and/or
emplayees and/or any other persons to be gwen as a condition to, or as. an
additional consideration for, the award of the contract to the SUPPLIER. The
SUBDLIER further acknowledges that under DBP's Code of Ethies and other
prevailing rules and regulabtions, DBP's personnel hawe 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 provisigns of DBEP's Code of Echics, particularly the norms of conduct and
the rules an conflick of interest, insofar as applicable ta the SUPPLIER'S nature of
business and for the duration of its business relationship with the DER.

Furtherimors, in compliance with the Sashion 81 of BA. 12008 as well as the
provizions on Conflick of [nterest under DAP'S Code of Ethics, the SUPPLIER
warrants that it is not related o any of the directors aof DBEP, members of tha Bids
and Awards Committes, the Technical Warking Group (If any), the head of DBP's
project managemnent office and project consultants ¢if any), endsuser ar
implamenting unit, by consanguinity or affinity up to the third civil degree.

The SUPPLIER is aware that DBF is a govemment-owned and controfled corporation
and that the receipt by any of DBP'S officers andfor employvees andjor other
persons, as well as the giving by the SUPPLIER, uniess opportunely disciosed
pursuant to the provisions of (Presidential Decree Mo, 7499) of such gift, fee o
COMMISSIon, are Crimes punishable under the provisions of the Anb-Graft and
Corrupt Practices Act (R.A, No. 3019), Titie VIT of the Rewisad Penal Code an Crimes
Committed by Public Officers, the Code of Conduct and Ethical Standards far Pubic
Officers and Emplayees (R.A. No, 713}, the Plunder Law (R.A. No. 7080), as well
as under ather &pplicable laws and governing presidential decrees

The SUPPLIER further acknowledges DBP's policy to refer any such violation to the
proger gavernment agency for criminal prosecution.
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NERETH IRE WMAINTEY A YOE S BSCRIPTHON AGREENENT
Spstenramiert, Foc,

19

20

F3

22

NOTICES

Bl notices, demands, requesis, of other communicasons under this dgrsemeant
shall be in writing and shall be deemed b hawve bean duly given ar mada: (a) if
made by hand delivery, when delivered; (b)Y IF sent by mall, seven (1) days after
berng depasited in the mails, postage prepaid; and () iF senk by facsimile to a
facsimile recalvar at the proper numbear of a party hereta as specified balow, when
receipt is acknowledged, addressed as follows

For thie SUPPLIER: {Plesse sea ANMNEX "G"]

Far the DRP!
Name . T Develupment Bank of the Philpgines =
Address - DEP Makati Head Office, |
Sen. Gil Puyat Avenue comer Makat Avenue, [
Makat) City |
Attention : SAVPE Jackleen G. Ramios |
SM Robart B Calimlim |
| Tel Ma. : {32d) 8818-9511 |

Any change of address shall be effective only after five (5] days from racelpt of
the other party of a written nobice of change of address from the other party

SEVERABILITY AND MON-ASSIGNABILITY

Should any prosisiaon of this Agreamant be declared or become dllegal, the legality
and watidity of the other prowisions of this Agregmant shall not be-affected.

Neither party may assgn, 0 whold ar in gart, any nght, obligacon and/or beneflk
undar this Agreamanr without the prior written consent of the othar party.

MO POACHING CLAUSE

Except as pravided in Sectiorn 5(F), D8F 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 SUPPLIER to the farmer within fwelva (12)
manths from the day of the termination of this Agraamant, unless thera is a written
walver from the SUFPLIER.

AMNNEXES

The following Annexes ghall, by this reference, form an integral part of thie
Agreamant:

Annex & 1 Secretary’s Certificate of SUPPLIER
annex B Secretary’s Certificate of DREP
Anmex 3 Definition of Terms

apmex O @ Software

Arnnex E 1 Scope of Subseription

Annax F | Confidentiality

Annex G @ MNotice to Supplier

Anmnex H  : Maobtice of Award

Apnex 1 | Techmcal Specifications

Annex ] Perlermance Securily

Annex ¥ : Performance Evaluatien of 3rd Party Contracts/Agreaments
Annex L Data Privacy Consent Form

The Parties shall @ndeaver to harmanize the provisions of this covering agreaméent
and the anrexes so that each shall be affective. In the event of any inconsistency
batween the terms of this covering agreement and the annexes, the terms of the
annexes shall prevail to the extent necessary to resolve such Inconsistancy. In the
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event of any conflict between the provisions of this Agreement including the
annexes and the Technical Specifications, the terms of the Technical Specifications
szl prevail.

MATERIALITY OF OUTSOURCING ARRANGEMENT

Pursuant to 85f Cicwlar Mo, 1137, senes of 2022, amending Sectforr 112 of the
Marual of Regulations far Banks, the requirement for prior approval of the BSP is
not applicable for the Subscription outsourced hereen.

DISASTER RECOVERY

In the avent of a disaster, DBPF shall have awthority to avail of the Subscripbon at
its Disaster Recovery Site. IF the circumstances warrant, DBF shall provide an initial
oral potilication on the regueest for the performance of the Subscription at the DEP
Disaster Recovery Site, but stch pral notice must be followed by & writtén Digaster
MWotification within fsenty-four (24] bours after initial notification; providad that,
the twenty-four (24) hours written notice period may be extended depending on
the ciroumstances. The availment of Subscription at the Disksber Recowery Site
shall aiso be allowed in case of a Disaster Recovery Testing,

SUCCESSORS-IN-INTEREST

The availpeent of the Subscription by DBP's affillates, subsidiaries and/or acquired
comganies shall bea subject to the pricr wrtten notice to the SUPPLIER. Likewise,
in case of merngers, consalidation and/or change in name of DBP, the latter or i1s
successor-in-interast can still avall of the Subscription under the terms of this
Agreement; provided that, there is prior written notice bo the SUPPLIER of such
transfer of Subscription.

SUB-COMTRACTING

A, Bub-contracting of any portien of the Subscripbtion does mot relieve the
SUPPLIER of any liability or abligaticn under the Agreemend. The 5UPPLIER
shall be solely able and responsible for the acts. defauits, and negligence
of its Sub-cantractors, ageonts, sérvants or warkmen, as fully as if thesa
ware the SUPPLIER S own acts, defaults, or negligence,

B. In the éveént that any Sub-contractor is found by DEF to be meompebent or
incapahble in discharging assigned duties, DEP may reqguest the SUPPLIER (o
provide a replacement, with gualificatons and espenence acceptable to
DBP, or to require the SUPPLIER te resume the performance of the work
ks,

C. In the event transition to an alternate service proveders 5 necessary in view
of unforeseen circumstances, the SUPPLIER shall provide the necessary
Transition Assistance under Section 5 hereof and in accordance with the
requirements under .4, 12009 (the "Wew Governmend Procurement 4ct™)

MODIFICATION AND AMENDMENT

Mo modificationf/amendment or walver of any provision of this Agreement shall in
any avent be efective, unless the same be in writing &nd duly signed by the
Parties.

SUBMISSION OF TAX CLEARANCE

A5 required under Execubive Order No. (EO) 398, the SUPPLIER shall submit
ncome  and  business  tax  returns  duly  stamped and  received by
BIR before entering Into and during the effectivity of 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 tawes
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in full and on time and that failure bo do sa will @ntitle DBP to suspénd or berminste
this Agresmeant.

249 EMTIRE AGREEMENT
Both Parties acknowledge that this Agreement and the refevant annexes constitute
the entire agreemeant Bebwaen them and shall compietely suparseds all other prior

l.II'IdEFEEI‘IdII'Iﬂ:E. Previous communicatians or oontracts, oral or writben, between
the Parties relating to the subject matter hereof

IN WITNESS WHEREOF, the Parties hereto have gigned this Agregment on the

day of . IR = _ _ = ~
SYSTEMANTECH, INC. DEVELOPMENT BANK OF THE
[SUFPLIER) PHILIPPINES
By: [DEF)

g?i\.%j}gﬁgn" P SEtIHEnNFrEEEZZt and

Head of Technalogy Innovaticns Growp

Signed in the presence of

SIGNED
FLuwliﬁ:%_Fn.j TURINGAN (S | G N ED;

r SUPPLIER Wiltress for DB

(L This parfion i infensignally A2 hignk. )
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ACKNOWLEDGMENT

REFHSLIC DF T PRPINES i
i QURZON CIE Y s

BEED . T:m‘-'_unhc for and in the City of ®akatl, Philippines. Ehis
day of :fﬁ‘j 2025, persanally appeared the following

Mame Government ID Place and Date
Presanted Issued
QEVELOPMENT BAMK OF THE
PHILIPPIMES
By

SYSTEMANTECH, THNL.
Bry:

Raberto £. llagen

known to ma and to me known te be the same: persens who executed the foregoing
decument and identified by me through competent evidence of identity, o be the same
persans in the foregoing document, who exhibited to me the abave [Ds 6 was
acknowledged To me that the axecution of this document 18 the free and voluntary act and
deed of the entities represented and that herein sipnatories have the authority to sign in
befalf of their respective principals

The faregoing document (s a Software Maintenance Subscription Agreement which
coneEsts of twanty-nino (297 pages incleding the page where this Acknowksdgment is
writen. This ackaowledament farms an integral part of the said document,

I TESTIMONY WHEREDQF, T have herguntn set my hand and affixed my notanal
seal at the place and on the date first above written.

Dac. Mo
Page o, (SIGNED)
Boalk Mo ALY .

—af
Sernes of 2026 HOTARY FOR QUEZCH CImy'

WAL UNTIL DEC, 3. 20
ROLL OF ATTORSEY MO, 85231 1 TiK 20457753
WP N STEAT, Dacembar 30, 1025, OC
BICLE RO VI8 -ON1L205, \ALID LINTIL 1asPmioes
P MTL WSO, Jariay 5. 2006, MARTKINA ZTY
B2 ERGA DOAMOND FRANCE, CURAD, 0C
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