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INTER-AMERICAN DEVELOPMENT BANK
STANDARD TERMS AND CONDITIONS OF AGREEMENT

1. WORK
“Work” is defined as the whole of the activities, services, materials, equipment, software, matters and things required
to be done, delivered or performed by the seller in accordance with the terms of the contract or purchase order

(“Agreement”) with the Inter-American Development Bank (“Bank”).

2. RELATIONSHIP OF PARTIES

Nothing contained in the entire Agreement shall be construed as the establishment or creation of a relationship of
employer and employee between the Supplier and the Bank, it being agreed that the position of the Supplier and anyone
else performing any of the Work hereunder is that of an independent contractor. The employees of Supplier engaged
in performing Work hereunder are employees of Supplier for all purposes and will under no circumstances be deemed
to be employees of the Bank.

3. SUB-CONTRACTING

Supplier may not subcontract any of the Work hereunder without the prior written approval of the Bank. If sub-
contracting is approved by the Bank, Supplier shall properly direct and control its sub-contractors and shall have full
responsibility for all Work, whether performed by Supplier or its sub-contractors. Supplier shall ensure that any and
all sub-contractors shall be bound to the terms and conditions of this Agreement.

4. TAXES and IMMUNITIES

4.1. The Bank is exempt by law from payment or collection of all taxes. The Bank shall provide the Supplier with tax
exemption certificates as evidence of exemption from payment of sales and use taxes as may be required. The Supplier
shall inform the Bank if any taxing authority refuses to recognize the Bank's proof of its exemption from taxation. The
Bank’s exemption from taxation does not extend to any taxes Supplier must contribute or withhold on behalf of its
officers, agents or employees, including but not limited to, payroll and social security taxes or to any sales or other
taxes Supplier may incur.

4.2. Nothing in this Agreement shall operate to restrict, limit or defeat any rights, privileges or immunities granted to
the Bank or Bank personnel under any treaty or domestic or international law. Supplier shall promptly inform the Bank,
in cases where public authorities or private concerns refuse to recognize the Bank's privileges and immunities accorded
by its constituent Treaty or local legislation so that the Bank can take the actions it deems appropriate to protect such
privileges and immunities. Nothing herein shall preclude the Bank from taking whatever actions are necessary to
prevent immediate, irreparable harm to its privileges and immunities.

5. CONFIDENTIALITY

5.1. The Supplier and its employees or agents are aware that in discharging their obligations pursuant to this
Agreement, they may have access to privileged, confidential and/or proprietary information of the Bank or of another
but in possession of the Bank including without limitation the Bank’s financial, statistical, marketing, business and
personnel information, projections, plans, forecasts, reports, service capabilities or any other data or information
collected and gathered in the provision of the Work and relating to the Bank's business and any information whether
written or oral identified as confidential by the Bank, is confidential information of the Bank (“Confidential
Information"). Under no circumstances, except with the Bank’s express written permission, shall Supplier and its
employees or its agents copy, reproduce, sell, assign, license, market, transfer, give or otherwise disclose to any person
or organization, in any manner or form, now or after the expiration of the Agreement, such Confidential Information
or any part thereof.

Revision # 20 Dated May 24, 2022



ANNEX A Inter-American Development Bank
Page 2 of 8

5.2. Upon request by the Bank or upon completion of the Work, Supplier will immediately return to the Bank at
Supplier’s expense all Confidential Information of the Bank and any other Bank documents or data and all copies
thereof.

6. PERSONAL DATA PROTECTION

6.1 In the event Personal Data' is Processed? by the Supplier in the context of this Agreement, Supplier shall:
(1) comply with all applicable data privacy, protection, security, data breach and related laws and regulations;

(ii) take reasonable steps to ensure that such Personal Data is accurate, relevant, not excessive, and proportionate
to the purposes for which it is disclosed and that it is Processed in a fair and transparent manner with respect
to the individuals concerned;

(iii)have in place commercially reasonable technical and organizational security measures to ensure the
confidentiality of the Personal Data, to protect the Personal Data against accidental or unlawful destruction
or accidental loss, alteration, unauthorized disclosure or access, and which provide a level of security that is
commercially reasonable given the risk represented by the Processing and the nature of the data to be
protected;

(iv) have in place procedures so that any third party it authorizes to have access to the Personal Data, including
processors, will abide by the Supplier’s obligations under this Section and respect and maintain the
confidentiality of the Personal Data, unless access to Personal Data is required for the purposes of meeting
legal obligations, in which case the Supplier will promptly notify the Bank;

(v) identify a contact point to respond to inquiries concerning Processing of the Personal Data and will cooperate
to respond to any such inquiries within a reasonable timeframe.

6.2 Supplier will immediately notify the Bank and the individuals to whom the Personal Data pertains in the event it
becomes aware of any breach of its obligations under Section 6.1. Supplier also commits to take reasonable steps to

remediate such breach at its expense, and cooperate with any requests regarding the breach.

7. RIGHTS IN INTELLECTUAL PROPERTY

All reports, studies, plans, drawings, source code, technical data, specifications, deliverables an any other material
prepared by or worked upon by Supplier exclusively for the Bank under this Agreement are the sole and exclusive
property of the Bank and as such the Bank has exclusive title, rights and interest in all such material including the right
of dissemination, reproduction and publication. All such material shall be considered Confidential Information of the
Bank.

1 «

Personal Data” means any information related to an identified or identifiable Data Subject. An identifiable individual is one who can be
identified by reasonable means, directly or indirectly, by reference to an attribute or combination of attributes within the data or combination of
the data with other available information. Examples of attributes that can be used to identify an identifiable Data Subject include their name,
identification number, location data, online identifier, metadata and factors specific, physiological, genetic, mental, economic, cultural or social
identity.

2 “Process” or “Processing” or “Processed” means any action or set of actions, automated or not, which is performed on Personal Data, or on
sets of Personal Data, which may include, without limitation, its collection, recording, use, consultation, retrieval, disclosure by transmission,
dissemination or otherwise making available, forwarding, organization, storage, structuring, adaptation or alteration, alignment or combination,
restriction, erasure or destruction.
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8. WARRANTIES

8.1. Supplier represents and warrants that it is experienced in and familiar with all aspects of the Work to be provided
under the terms of this Agreement. If any Work has been commenced or performed prior to the issuance of this
Purchase Order Agreement, such Work shall be subject to the terms and conditions of this Agreement.

8.2. Supplier represents and warrants that each of its employees or agents performing Work under this Agreement
shall abide by the confidentiality obligations established herein and in addition Supplier represents and warrants as
part of its employment or contracting process that all of its employees or agents having access to Confidential
Information will be advised of their obligation hereunder with respect to the Bank's Confidential Information. In
addition, the Bank may request Supplier to sign a Non-Disclosure Agreement prior to performance of any Work under
this Agreement.

8.3. Supplier represents and warrants that it is properly licensed, qualified, equipped, organized and financially able
to perform the Work in accordance with all applicable laws, ordinances, codes and regulations.

8.4. Supplier represents and warrants it has the full legal right and corporate power and authority to enter into and
perform all its obligations under this Agreement.

8.5. Supplier represents and warrants that the personnel used in the performance of the Work hereunder will have the
qualifications, skills and experience necessary to perform the Work and will have the work record as represented to
the Bank.

8.6. Supplier warrants that any product, equipment, software, methodology, design, device, material, process, report,
trademark, documentation or information provided to the Bank or used in connection therewith does not violate or
infringe upon any patent, copyright, trade secret or other proprietary right of any third party and hereby indemnifies
and holds the Bank, its officers, agents and employees harmless for any losses, damages, liabilities, causes of action,
judgments, costs, or expenses, including attorneys' fees, which may result from the breach or alleged breach of this
warranty.

8.7. At no additional cost to the Bank, Supplier agrees to replace any infringing part and to provide any service
necessary to maintain the level of performance thereof, provided, however, that upon notice of an infringement or
alleged infringement, the Bank shall have the right to terminate this Agreement upon written notification to Supplier.

8.8. Supplier represents and warrants that it, and, to the best of its knowledge, its controlling shareholders, officers,
and those of its agents and personnel involved in the performance of the Work, as well as its parent, subsidiaries, and
those of its sub-contractors involved in the performance of the Work, (i) are not currently suspended or debarred from
doing business with the Bank or any other International Financial Institution?; and (ii) are not prohibited from receiving
payments from a Bank member country in compliance with a decision of the United Nations Security Council taken
under Chapter VII of the Charter of the United Nations. Supplier further acknowledges and agrees that it is subject to
the Bank’s Sanctions Procedures.*

8.9. Supplier represents and warrants that it has disclosed to the Bank whether it has, at any time during the previous
five (5) years, been subject to suspension or debarment, as a result of having engaged in Prohibited Practices or
practices similar thereto, by (i) the Bank; and/or (ii) any other International Financial Institution or national authority.

“International Financial Institutions” refers to financial institutions that have been established and are owned by the national governments of
two or more countries (e.g., World Bank Group institutions, International Monetary Fund, African Development Bank, Asian Development
Bank, European Bank for Reconstruction and Development).

The Bank has adopted Sanctions Procedures to adjudicate cases of Prohibited Practices (available at the following link:
http://www.iadb.org/document.cfm?id=EZSHARE-1138756496-277). If the Bank determines that a Prohibited Practice has occurred, it may
take appropriate action in accordance with the Sanctions Procedures. The term ‘“Prohibited Practice” is defined in the Sanctions Procedures.

Revision # 20 Dated May 24, 2022



http://www.iadb.org/document.cfm?id=EZSHARE-1138756496-277

ANNEX A Inter-American Development Bank
Page 4 of 8

Supplier represents and warrants that it has not engaged in, nor will it engage in, Prohibited Practices during the
selection process, award, negotiation of execution of the Work, that it will report to the Bank any suspected Prohibited
Practices of which it has knowledge or of which it becomes aware, and that it will assist the Bank in investigating
allegations and uncovering evidence of Prohibited Practices related to Bank-financed activities.’

8.10. Supplier represents and warrants that it has disclosed to the Bank if it has been associated or involved in any
way, directly or indirectly, with the preparation of the Terms of Reference or any other documents used by the Bank
and its personnel in connection with the award of the Work.

8.11. Should the Bank determine, in its sole discretion, that Supplier (or of any of Supplier’s officers, directors,
controlling parties and/or beneficial owners or of any payee designated by the Supplier) appears, or that there is
evidence that such name appears, on any internationally-recognized sanctions list®, the Bank shall have the right to
immediately suspend payment of any amounts due hereunder. If the Bank suspends any payment based on such a
determination, it will inform Supplier of the reason for this decision. Such suspension of payment shall remain in effect
until such time as the Bank concludes, in its sole discretion, that Supplier’s name (or the name of any of Supplier’s
officers, directors, controlling parties and/or beneficial owners) does not actually appear on the relevant sanctions list
or that in the Bank’s sole opinion the risks presented by such listing are adequately mitigated. During the term of this
Agreement, Supplier shall adhere to all laws and regulations applicable to Supplier regarding anti-money laundering
and countering the financing of terrorism.

9. PERSONNEL OF SUPPLIER

9.1 Supplier shall supervise the performance of the Work to ensure compliance with the Agreement including all
specifications and schedules.

9.2 If requested by the Bank, Supplier shall submit qualifications of key personnel to perform Work under this
Agreement and such qualifications shall be reviewed by the Bank prior to assignment or commencement of any Work
under this Agreement. Personnel with satisfactory qualifications for the Work shall be assigned for the duration of this
Agreement as required.

9.3 Supplier agrees to assume full responsibility for any and all liability to its employees on account of injury,
disability, and death resulting from, or sustained by, said employees in the performance of the Work defined herein.

9.4 At the Bank’s request, Supplier shall remove its personnel due to nonperformance or workplace conflicts while
performing Work and shall upon the Bank’s request make all reasonable efforts to assign new personnel for
performance of the Work. In addition, if during this Agreement Supplier at its own initiative removes or substitutes
key personnel assigned to the Bank, Supplier shall assume the cost of 5 working days to bring such newly assigned
personnel to a productive status.

The Bank requires that Supplier, its controlling shareholders, officers, and those of its agents and personnel involved in the performance of
the Work, as well as its parent, subsidiaries, and those of its sub-contractors involved in the performance of the Work, adhere to the highest
ethical standards and do not engage in Prohibited Practices.

The Bank has established mechanisms to report allegations of Prohibited Practices, which may be presented confidentially or anonymously.
Allegations may be submitted to the Bank’s Office of Institutional Integrity (OII) through the channels referred to in the Bank’s integrity
web page (http://www.iadb.org/integrity).

The term “internationally-recognized sanctions list” refers to any list included in the Bank’s Anti-Money Laundering/Combating the
Terrorism of Finance Framework, including lists maintained by the United Nations Security Council Committee (UN list), the European
Commission (EU list), the Office of Foreign Asset Control (OFAC) of the U.S. Department of Treasury (OFAC list), and the Treasury of the
United Kingdom (UK list), as a may be updated from time to time, and which framework is available at www.iadb.org.
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9.5 Supplier agrees to use commercially reasonable efforts to ensure that all key and/or onsite personnel performing
Work under this Agreement, either as Supplier’s employees or as subcontractors, are not relatives’ of an active Bank
staff member, (ii) former Bank staff members who directly and as principals participated in the project to which the
Work or Services are related or (iii) subject to any work restrictions by virtue of his/her former employment with the
Bank®. If it becomes known that any of Supplier’s key and/or onsite personnel performing the Work is in violation of
this paragraph, Supplier shall promptly replace such personnel with one having equivalent skills at no additional cost
to the Bank.

10. PERFORMANCE STANDARDS

10.1 Supplier shall perform the Work hereunder with care, skill and diligence in accordance with the standards of
professional skill and care common to the profession. Supplier shall be responsible for the professional quality,
technical accuracy, completeness and coordination of all Work performed under this Agreement.

10.2 Supplier shall hold the Bank’s interest paramount and not engage in any activity that, by its nature, may conflict
with the scope of the Work. Without limiting the foregoing, Supplier agrees: (a) not to accept for its own benefit any
trade commission, discount or similar payment in connection with the Work; (b) when the Work entails advising the
Bank on the procurement of goods, works or services, to exercise such responsibility in the best interest of the Bank
and to apply any discount or commission obtained in relation therewith for the benefit of the Bank; and (c) to disclose
any situation of actual or potential conflict impacting its capacity to serve the best interest of the Bank, or that may
reasonably be perceived as having such effect.

11. ACCESS TO INSPECTION OF WORK AND AUDIT

11.1. The Bank shall at all times have access to the Work being performed under this Agreement wherever it may be
in progress or preparation. The Bank shall have the right to comment at any time on Supplier's performance and to
request modifications in performance and in preparation of the Work within the scope of this Agreement. Supplier
shall keep and maintain accurate accounts and records with respect to the services hereunder, in accordance with
internationally accepted accounting principles, and in such form and detail as will clearly identify all relevant charges
and costs and the bases thereof. Supplier shall permit the Bank or its designated representative to periodically inspect
and audit all relevant accounts and records, including pursuant to section 7.10 of this Agreement. Supplier shall
preserve all accounts and records relating to this Agreement for a period of seven (7) years after final payment under
this Agreement.

11.2. Supplier hereby acknowledges and agrees that, in the event the Work hereunder requires access by Supplier
and/or any of its employees or sub-contractors to internal Bank systems through real-time computer connections,
Supplier will obtain the written approval of the Bank's Information Technology Department before initiating any such
connections. In addition, Supplier understands and agrees that the Bank has the right to audit the security measures in
effect on any of Supplier's connected systems at any time without prior notice and to immediately terminate any
network connection with any Supplier system that is deemed by the Bank to have insufficient security measures in
effect.

11.3. For multi-year service contracts with a total contract value in excess of $500,000, the Supplier shall annually
provide to the Bank’s authorized representative, as set forth in Article 16, “Notices,” a copy of its audited financial
statements for the previous fiscal year. Such financial statements shall be provided no later than ninety (90) days

A “relative” is any spouse, Bank-registered domestic partner, mother, father, brother, sister, child, uncle, aunt, nephew, niece, (son-daughter-
brother-sister) in law, grandparent, grandchild, first cousin, step- (parent-children-brother-sister), (parent or grandparent)-in law, and spouses
of brothers-in-law or sisters-in-law, great (grandchild —uncle-aunt-nephew-niece-grandparent)

The following categories of former Bank employees cannot be hired by the Supplier either directly or as subcontractors to work on the project
to which the Work [or Services] of this Agreement are related: former Bank staff members and consultants who are ineligible for rehiring
under applicable Bank policies and former Bank staff members who left the Bank with a special termination payment or pursuant to a mutual
agreement.
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following the close of Supplier’s fiscal year. Upon reviewing such audited financial statements, the Bank reserves the
right, if it deems it necessary, to require additional financial information.’

12. ARBITRATION

If any dispute shall arise between the Supplier and the Bank as to the performance or interpretation of this Agreement
or any matter or thing in connection therewith which cannot be settled by amicable agreement, then, upon either party's
giving Notice of the difference or dispute to the other in accordance with Article 17 herein, the same shall be referred
to arbitration and final determination by a single arbitrator. The arbitration shall be administered by the American
Arbitration Association in accordance with the Commercial Arbitration Rules of the American Arbitration Association.
The place of arbitration shall be Washington, D.C. The language to be used in the arbitral proceedings shall be English.
The arbitrator shall have legal counsel if so desired or if one of the parties so requests. The expenses of any arbitration
proceeding shall be borne equally by the Supplier and the Bank.

13. JURISDICTION AND GOVERNING LAW

13.1 All questions, matters or disputes including but not limited to questions of interpretation, construction, validity
and performance arising from this Agreement or any part thereof shall be governed by the laws of the District of
Columbia, except that nothing in this clause or this Agreement shall operate to restrict, limit or defeat any rights,
privileges or immunities granted to the Bank or Bank personnel under any treaty or domestic or international law.

13.2 The United States District Court for the District of Columbia shall have jurisdiction in connection with this
Agreement exclusively for the following legal actions: 1) to compel arbitration by a party that refuses to submit to
arbitration after receiving notice from the other party pursuant to Article 16 herein; 2) to enforce an arbitration award
issued by the arbitrators following the arbitration clause; 3) to decide if the arbitrators exceeded their authority by
addressing issues not raised or issues not pertinent to the arbitration; and/or 4) to determine whether proper procedures
were followed during arbitration. The United States District Court for the District of Columbia shall have no
jurisdiction to review or decide on the matter under arbitration.

14. ADVERTISING OF AWARD

Supplier shall obtain the prior and express written consent of the Bank before using the Bank's name for any purpose.

15. INDEMNIFICATION

Supplier agrees to defend, indemnify, and hold the Bank, its officers, employees, agents, and invitees harmless from
and against all claims, liabilities, causes of action, judgments, damages, costs and expenses, including but not limited
to reasonable attorneys' fees, each and all of them may sustain by reason of damage or injury to the extent caused by
Supplier, its officers, agents and/or employees either by wrongful or negligent act or omission, including, but not
limited to any unauthorized use or disclosure of confidential or proprietary information of the Bank or of another but
in possession of the Bank or improper or defective Work. Supplier further agrees to defend, indemnify and hold the
Bank, its officers, employees and agents harmless from and against any employment-related claims made by personnel
engaged to perform Work hereunder but only to the extent the employment related claim is caused by Supplier.

16. INSURANCE

16.1. Supplier shall be responsible for maintaining the following insurance coverage:
e Worker’s Compensation Insurance as required by law and Employer’s Liability with a minimum limit of $1
million dollars.
e Professional Liability Insurance with limits of not less than $1,000,000/per occurrence;

9 The execution of this clause shall be the responsibility of Corporate Procurement.
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e Comprehensive Automobile Liability Insurance and automobile contractual liability coverage for owned, hired
and non-owned autos with a combined single limit for each accident of not less than $1,000,000.

e Commercial General Liability Insurance with primary limits of $2 million dollars and an annual aggregate of $5
million dollars and the policy shall be indorsed to include: Subcontractors, Products, Completed Operations and
Contractual liability.

16.2. With the exception of Worker’s Compensation and Professional Liability Insurance, if Supplier shall be on the
Bank’s premises at any time in the performance of Work, the Bank shall be named as an additional insured and such
certificates of insurance shall be provided to the Bank prior to commencement of any Work. Such certificates shall be
emailed to corprocurement@iadb.org.

16.3. Supplier, its officers, employees and agents understand that the Bank is not responsible for life, health, and
accident insurance for Supplier’s employees or agents. Supplier, its officers, employees and agents understand that the
Bank is not responsible for any personal property they may bring into the Bank's premises, agree to look to their own
insurance policies for any coverage in case of damage, disappearance or destruction of such property, waive any right
of subrogation and shall hold the Bank harmless from and against any liabilities, claims, damages, judgments, costs or
expenses they or their insurer may have against the Bank in connection with such property damage, disappearance or
destruction.

16.4. Nothing in any other provision of the entire Agreement between Supplier and the Bank shall be interpreted as
diminishing legal responsibility as specified in Articles 8, 15 and 16.

17. NOTICES

Any notice or request required to be given or made under this Agreement shall have been duly made or given when
delivered by hand or by certified mail to the party addressed as follows:

INTER-AMERICAN DEVELOPMENT BANK
1300 New York Avenue, NW

Washington, D.C. 20577

Attention: Chief, Procurement and Contracts

Supplier: As indicated on Page 1 of Purchase Order (PO)

18. DISCLOSURE OF AWARDED CONTRACT INFORMATION

The Supplier agrees that the Bank may publicly disclose the Contract awarded information on the Bank’s Procurement
Internet; which may include the following: 1) supplier name; ii) award date; iii) a short description of the services or
products; iv) supplier country; v) IDB’s VP Office; vi) contract value and vii) sourcing method.

19. MODIFICATIONS, EXTRAS AND AMENDMENTS

All amendments and/or purchase order revisions for modifications, additions, or deletions to this Agreement shall be
in writing and Supplier shall provide a written proposal for such contemplated change. Such change shall not be
effective until accepted in by the Corporate Procurement and Contracts Group of the Bank (BGT/PRC). In the event
Supplier effects any changes at the direction of any Bank personnel other than BGT/PRC personnel, such changes shall
be deemed to have been made without proper authority and no adjustment will be made in the Agreement to cover any
increase in costs incurred as a result thereof.

Revision # 20 Dated May 24, 2022



ANNEX A Inter-American Development Bank
Page 8 of 8

20. ELECTRONIC SIGNATURE

This Agreement may be electronically signed. Any electronic signature on this Agreement, or any purchase order,
amendment, notice or other document under this Agreement, shall be deemed an original handwritten signature for
purposes of validity and enforceability. Either party may withdraw its consent to receive electronically signed
documents under this Agreement at any time by notifying the other party.

21. TERMINATION

21.1 The Bank may terminate this Agreement in whole or in part for its convenience upon five (5) days written notice
to Supplier of its intent to terminate and shall pay Supplier for Work satisfactorily performed up to the date of such
termination. Furthermore, the Bank may terminate this Agreement, by giving written notice to Supplier, immediately
at any time if: 1) By reason of strike, war, riots, national emergency, natural catastrophe, or Acts of God, performance
by the Supplier of its obligations hereunder is substantially impaired for a prolonged period of time, 2) Supplier files
a petition under a bankruptcy act, is adjudicated bankrupt, or has a receiver appointed for its business; 3) Supplier
makes assignment of or subcontracts any of its obligations or rights under this Agreement without the Bank’s prior
written consent; or 4) Supplier makes assignment of any shipped goods for the benefit of creditors; 5) Supplier fails to
correct any breach of contract within ten (10) days after receipt of written notice of such breach by the Bank; 6) Supplier
and the Bank fail to reach mutual agreement regarding any modification contemplated to this Agreement; 7) Supplier
has failed to maintain appropriate standards of performance as required by the terms of this Agreement and has failed
to respond appropriately to a request for modification of such performance; 8) Supplier’s ability to perform is
diminished due to unforeseen events; and 9) in accordance with the Bank’s Sanctions Procedures, if evidence that
Supplier has engaged in any Prohibited Practices is found by the Bank.

22.2 Any provision of this Agreement that expressly or by implication is intended to come into or continue in force on
or after termination or expiry of this Agreement, including the provisions on Confidentiality, Warranties, Arbitration,
Jurisdiction and Governing Law, and Indemnification, shall remain in full force and effect after the termination or
expiry of this Agreement.

22. PAYMENT

Supplier shall be paid upon submission of a properly documented invoice which properly reflects the rates/costs
stipulated herein for products or services delivered and accepted by the Bank in accordance with the terms of this
Agreement. Supplier shall provide detailed supporting information upon the Bank’s request to substantiate any charge
or clarify any invoice.

23. REPORTING
Supplier and the Bank shall mutually agree to the frequency of meetings and reports required to monitor and track the
activities of this Agreement; however, it shall be Supplier’s responsibility for ensuring that such meetings are

conducted and such reports are submitted to the Bank.

24. ASSIGNMENT

Neither party shall assign this Agreement in whole or in part, or any of its responsibilities and obligations hereunder,
without the prior written consent of the other party.

25. SEVERABILITY

If any provision of this Agreement is declared invalid by an arbitrator or any court of competent jurisdiction, the
remaining provisions shall not be affected thereby and shall remain in full force and effect.
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26. NO WAIVER
Except as otherwise specifically provided in this Agreement, a waiver by either Party of any breach of any provision
of this Agreement, or either Party’s decision not to invoke or enforce any right under this Agreement, will not be

deemed a waiver of any right or subsequent breach, and all provisions of this Agreement will remain in force.

27. NON-EXCLUSIVITY

Nothing in this Agreement will be construed to restrict the Bank’s soliciting, purchasing or performing work similar
or identical to the Work being performed by Supplier.

28. ORDER OF PRECEDENCE

In the event of conflict among any terms and conditions of the Agreement, the provisions contained in these Standard
Terms and Conditions of Agreement shall govern.

29. INTEGRATION

The terms and conditions of this Agreement including any attachments incorporated herein and attached hereto,
embody the whole of the Agreement. There are no promises, terms, conditions or obligations other than those
contained herein. This Agreement shall supersede all previous communications, representations or agreements, either
oral or written, between the parties hereto.
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