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MASTER CONSULTING & PROFESSIONAL SERVICES AGREEMENT
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Preamble

[IMF Agreement No. [●]]This Master Consulting & Professional Services Agreement [IMF Agreement No. [●]] ("Agreement") is made effective as of ______________________, 20____ (the “Effective Date”) by and between International Monetary Fund, a public international organization having its headquarters at 700 19th Street N.W., Washington D.C., USA inclusive of its Affiliates (“IMF”), and ___________, a ___________ corporation with offices at _______________, 
_____________ (the “Consultant”). Each of IMF and Consultant may be referred to herein as a “Party” or collectively as the “Parties”. In consideration of the mutual promises, covenants and agreements contained in this Agreement, and other good and valuable consideration, the receipt of which are hereby acknowledged by each Party, the Parties agree as follows:
RECITALS

WHEREAS, Provider is an experienced provider of consulting and professional services with particular reference to the scope of Services described herein; and 

WHEREAS, the Parties desire to enter into this Agreement whereby Provider will provide the Services in accordance with the terms and conditions set forth herein.
NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the receipt, sufficiency, and adequacy of which are hereby acknowledged, the Parties hereto agree as follows:

AGREEMENT
1. Definitions

In this Agreement, unless the context otherwise requires, the following expressions shall have the meanings set forth below. Additional defined terms are set forth in the Sections of this Agreement to which they relate.

 “Affiliate” is defined in Section 4 herein.
“Approved Subcontractor” is defined in Section 5 herein.
“Authorized Resources” is defined in Section 3 herein.
“Confidential Information” is defined in Section 12 herein.
“Deliverables” is defined in Section 14(a) herein.
“Disclosing Party” is defined in Section 12 herein.
“Effective Date” is defined in the preamble hereof.

“Fixed Price” is defined in Section 2(a) herein.
“IMF Data” is defined in Section 13 herein.

“IMF Parties” is defined in Section 18(a) herein.
“Party/Parties” is defined in the preamble hereof.
“Receiving Party” is defined in Section 12 herein.
“Services” is defined in Section 2 herein.
“SOW” is defined in Section 2 herein
“Taxes” is defined in Section 9(e) herein.

“T&M” is defined in Section 2 herein.
“Weekly Status Report” is defined in Section 7 herein.
“Work Product” is defined in Section 14(a) herein.
2. Retention
a. The IMF hereby retains Consultant, and Consultant accepts such retention and agrees to perform the consulting services (“Services”) described in the Statement of Work attached hereto as Schedule 1 and incorporated herein by reference. Consultant shall supply all labor, services, resources and consultation necessary to perform, and shall perform, the Services. Each Statement of Work (“SOW”) shall be in the format of and contain the content set forth in Schedule 1 attached hereto and must be signed by both Parties in order to be deemed effective. Services may be provided as time and materials (“T&M”) or fixed price (“Fixed Price”) engagements, subject to the requirements of this Agreement. 
b. This Agreement is non-exclusive, and nothing herein shall prevent IMF from providing for itself or obtaining from any third party, at any time during the Term or thereafter, the Services, or any type of work product or services in any way analogous, similar, or comparable to the Services described herein. Furthermore, nothing in this Agreement shall be construed or interpreted as limiting IMF’s right or ability during the Term to increase or decrease its demand for Services hereunder.
3. Order of Priority
In the event of any conflict between the terms of any Statement of Work and this Agreement, the provisions of this Agreement shall control. Consultant shall perform the Services in accordance with the timeline agreed to in the applicable SOW attached thereto and project milestones set forth therein. Consultant understands and agrees that all Consultant resources (whether Consultant employees or the employees of Approved Subcontractors) must be authorized by IMF and identified in the applicable SOW (“Authorized Resources”) in advance of the performance of any Services by Consultant.  Services shall only be performed by Authorized Resources. Authorized Resources will be evaluated based on their resumes and performance, and IMF may elect to add or remove such Consultant resources from the list of Authorized Resources set forth in a SOW at any time.  

4. Services to Affiliated Entities
Consultant shall perform services on behalf of any Affiliate of IMF when requested by IMF and pursuant to a separate SOW that incorporates the terms of this Agreement. Upon IMF’s prior written notice to Consultant, an IMF Affiliate may enter into an SOW under this CSA, in which case all of the terms of this Agreement shall be incorporated into and deemed a part of that SOW (except as modified therein) such that the SOW shall become an independent agreement by and between such Affiliate and Consultant. In such case, all references to “Affiliate” means, (a) IMF Regional Training Centers and Joint Institutes or any United Nations Specialized Agency identified by the IMF as an Affiliate for purposes of this Agreement, or (b) an entity otherwise authorized by IMF to receive the Services contemplated herein.

5. Subcontracting
Consultant shall not subcontract, delegate, or assign the performance of any portion of these Services or its obligations hereunder or under an applicable SOW without IMF’s prior written consent in each instance. If such approval is granted, the subcontracting entity will be referred to as an “Approved Subcontractor”. Consultant shall remain solely responsible for the acts and omissions of such Approved Subcontractor as if such acts or omissions were performed directly by Consultant. Additionally, Consultant shall remain solely responsible for ensuring all Authorized Resources comply with the terms of this Agreement, including but not limited to, Consultant’s confidentiality obligations hereunder. 
6. Deliverables & Acceptance
Deliverables provided to IMF by Consultant must be in conformity with all applicable acceptance criteria which are set forth in the applicable SOW. IMF shall review each Deliverable in order to assess whether it meets such acceptance criteria. No Deliverable shall be deemed completed until accepted by IMF in writing. 

7. Weekly Status Reports
Consultant shall submit a “Weekly Status Report” to IMF, which report will be subject to IMF review and approval. Such Weekly Status Report shall identify the status of each SOW entered into pursuant to this Agreement, including the status of: (a) progress on the Project Plan, (b) status on progress for each Deliverable, (c) any issues or problems arising under this Agreement or the applicable SOW, the identified owner to resolve such issues and problems, and any agreed-to resolutions, and (d) Change Requests. In addition, with respect to T&M SOWs, Consultant shall also report in the Weekly Status Report, by Authorized Resource, the number of hours worked, the Authorized Rate, and the resulting extension of such rates when multiplied by the hours worked. These weekly tallies by Authorized Resource shall equal the total amount actually billed in the related Consultant invoice for the applicable invoice period, and shall be confirmed by IMF as a part of the invoice validation process.

8. Term & Termination
a. Term. This Agreement shall commence on the date set forth above and will remain in effect for a period of _____ months therefrom, unless and until terminated pursuant to Section 8(b) herein. This Agreement may be renewed or extended by the mutual agreement of the Parties.
b.  Termination. 
i. This Agreement may be terminated by IMF for any reason for its convenience with thirty (30) days' prior written notice.
ii. This Agreement may be terminated by IMF for a material breach by Consultant, provided that IMF shall provide Consultant with written notice and an opportunity to cure such breach of not less than thirty (30) days.
iii. Upon any termination of this Agreement, IMF shall pay to Consultant all undisputed amounts owed and payable as of the termination date within thirty (30) days of such termination date.
iv. Further, upon any termination of this Agreement, Consultant shall provide to IMF within thirty (30) days all partial or completed Work Product and shall, at the IMF’s instruction, return, delete or destroy any Confidential Information of IMF then in Consultant’s possession. An equitable adjustment in the contract price shall be made for completed or terminated service(s). IMF shall not owe any termination fees to Consultant as a result of any termination or expiration of this Agreement, a SOW or any portion of the Services. 
9. Fees & Taxes
a. Fees/Payment Term. IMF shall pay Consultant the fees for the performance of the Services as set forth in the applicable Statement of Work. Except as expressly set forth in a Statement of Work, payment shall be due within thirty (30) days from the invoice date.

b. Not to Exceed Value. The aggregate total of all amounts paid to Consultant under a particular SOW (including all fees and the cost of materials and expenses if a T&M SOW or a Fixed Price SOW, which together comprise full compensation for Consultant's costs, expenses, overhead and profit for Services performed) may be subject to a NOT TO EXCEED VALUE as specified in such SOW. IMF shall not pay Consultant any amounts in excess of the Not to Exceed Value, unless the applicable SOW is modified in writing and signed by authorized representatives of both Parties. 

c. Disputed Amounts. IMF may withhold payment of fees or any other charges otherwise due to Consultant under this Agreement to the extent that IMF disputes such charges in good faith. In such case, IMF shall provide to Consultant a written explanation of the basis for the dispute and shall continue to make payments of undisputed amounts as otherwise provided in this Agreement. If any disputed amounts are later determined to have been improperly withheld (i.e., properly charged by Consultant), then IMF shall be obligated to pay the withheld amount in accordance with this Agreement, until paid in full. If any paid amounts are later disputed by IMF and determined to have been improperly paid (i.e., improperly charged by Consultant), then Consultant shall promptly pay IMF, in cash, the improperly paid amount. The failure of IMF to withhold payment shall not waive any other rights IMF may have with respect to disputed amounts or overpayments. Except as otherwise provided herein, any dispute relating to amounts owed by a Party hereunder shall be considered a dispute.
d. Set Off. IMF may set off against, and deduct from, any and all amounts otherwise payable hereunder, amounts owed or payable to IMF pursuant to any of the provisions of this Agreement, or any other agreement between the Parties.
e. Taxes. IMF hereby warrants, represents, and covenants that IMF and its Affiliates are exempt from, and receipt of the Services hereunder is exempt from, all taxes imposed by any domestic or foreign taxing authority in respect of the provision of the Services, any assets sold to IMF or IMF Affiliates by Consultant and all other items provided to IMF or IMF Affiliates hereunder, including any sales, use, excise, value-added, services, consumption, access or other tax that would be levied on the IMF or IMF Affiliates in respect of the Services, Work Product or the charges thereon. Subject to the foregoing, Consultant agrees that all fees payable to Consultant hereunder shall exclude any taxes imposed by any domestic or foreign taxing authority in respect of the provision of the Services, any assets sold to IMF by Consultant and all other items provided to IMF hereunder, including any sales, use, excise, value-added, services, consumption, access or other tax (collectively, "Tax(es)"). Notwithstanding the foregoing, if any Taxes are due and payable to any domestic or foreign taxing authority, other than Taxes based on Consultant’s income, revenue or property, such Taxes shall be invoiced to IMF in addition to the Fees and shall be payable by IMF as applicable. 
10. Reimbursement of Travel and Out-of-Pocket Expenses
Consultant shall be reimbursed for reasonable expenses that are pre-approved by IMF and comply with IMF’s travel and expense reimbursement policy. For clarity, unless pre-approved by IMF or the applicable IMF Affiliate, all costs and expenses incurred by Consultant in connection with the performance of its Services hereunder shall be at Provider’s own expense.
11. Independent Contractor
The Parties intend to create an independent contractor relationship through this Agreement. This Agreement shall not create, nor shall be construed to create, any agency, joint or co-employment relationship, partnership or joint venture between the Parties. 

12. Confidentiality
Each Party (the “Receiving Party”) shall treat as confidential all information received from the other Party (the “Disclosing Party”) in connection with this Agreement regardless of the form of receipt (collectively, “Confidential Information”). The Receiving Party shall disclose any Confidential Information only to employees, Affiliates, agents and advisors requiring such Confidential Information in order to perform their duties for such party and shall not disclose Confidential Information to any third party or use it for any purpose except as expressly permitted in this Agreement without the prior written consent of the Disclosing Party. Upon any termination of this Agreement or a request by the Disclosing Party, the Receiving Party shall immediately return to the Disclosing Party all Confidential Information, including all copies or materials referring or relating to Confidential Information then in its possession or the possession of any third party who received such information from the Receiving Party. Confidential Information shall not include information that is (a) in the public domain other than due to a violation of this Agreement, (b) documented to be known to the Receiving Party before disclosure by the Disclosing Party under this Agreement and without violation of any confidentiality obligation owed to IMF or any third party, (c) independently developed by the Receiving Party without reference to the Confidential Information, or (d) required to be disclosed by law or regulatory authority, provided that the Receiving Party promptly notifies the Disclosing Party in advance in writing upon receipt of the request or as soon as practicable and before such disclosure is made in order for the Disclosing Party to seek legal remedies to limit any such disclosure.
13. Security/IMF Data
As a part of the Services, Consultant shall maintain appropriate administrative, physical, and technical safeguards for the security, confidentiality and integrity of any data, Confidential Information of IMF, or information inputted, edited, authored, generated, managed, or otherwise submitted by IMF or its Users into IMF’s subscription account (“IMF Data”). Provider shall comply with IMF’s security standards as may be updated and modified from time to time. To the extent IMF Data includes personal data, Provider represents and warrants to only process such data pursuant to IMF’s requests or shall enter into a data processing agreement as agreed to between the Parties.  
14. Ownership and Intellectual Property 
a. Each tangible and intangible item to be developed or produced by Consultant for IMF pursuant to any Statement of Work (hereinafter the “Deliverables”) and all patent, copyright and other intellectual property rights embodied in or associated with such Deliverables (collectively the “Work Product”) shall conclusively be deemed a “work made for hire” within the meaning of the U.S. Copyright Act and owned by IMF. To the extent any Work Product does not qualify as a “work made for hire,” Consultant hereby irrevocably transfers, assigns and conveys the exclusive ownership to IMF, free and clear of any liens, claims or other encumbrances, to the fullest extent permitted by law. Consultant shall execute and cause its employees, subcontractors and agents to execute any documents IMF requires to perfect the transfer ownership of the Work Product to IMF. 
b. Notwithstanding the foregoing, Consultant shall retain all right, title and interest in and to all copyrightable information or other data, documents, deliverables or work product protected or protectable under other intellectual property laws pertaining to the U.S. or other relevant jurisdictions that were developed or were in existence prior to the date of this Agreement, or are developed separately from the scope of Services to be performed under this Agreement. 
c. To the extent any such Consultant proprietary information is embedded in Work Product or other IMF deliverables, Consultant hereby grants to IMF and its agents a perpetual right and license to use such Consultant proprietary information solely as embedded in such Work Product or other IMF deliverables and for no other purpose.
d. Notwithstanding anything to the contrary provided in this Agreement, neither Party shall be precluded from using its Residuals. Without limiting the foregoing, or the purposes of this Agreement, “Residuals” means a Party’s general knowledge, skills, experience, ideas, concepts, know-how, and techniques, including previously developed tools and deliverables, whether developed by such Party before or during the Term or otherwise obtained by it in connection with performing or receiving the Services under this Agreement, that are related to such Party’s business or business practices and are used by it in the course of providing or receiving the Services; provided, however, that Residuals shall in no event include any: (i) information intentionally memorized for the purpose of permitting its subsequent use or disclosure; (ii) proprietary information of, or related to or describing, the other Party or its Affiliates, or the personnel of any of the foregoing; (iii) issued or pending patents; or (iv) trademarks, service marks, or certification marks.

15. Representation and Warranty
a. Consultant represents and warrants that the Services shall be performed by personnel possessing competency to perform the tasks outlined in the applicable Statement of Work. Consultant further warrants that it shall perform the Services in a good and workmanlike manner, using qualified personnel acting in accordance with the highest professional standards in the industry, and in compliance with all applicable laws.  
b. Consultant warrants that it has the authority and the right to enter into this Agreement and each applicable Statement of Work and has the right to develop and/or provide the Deliverables to IMF. Consultant further warrants that it has the right to assign the work product and Deliverables to IMF and that the foregoing do not infringe upon the intellectual property rights of any third party.  
16. Additional Obligations of Consultant

a. If IMF determines that the qualifications or performance standards of Consultant or its personnel are insufficient for satisfactory completion of the Services, then IMF may either (i) terminate the Agreement or the applicable Statement of Work; or (ii) require Consultant to replace any personnel and/or re-perform the Services at no additional charge. 

b. Consultant shall ensure that Deliverables will comply with the applicable acceptance criteria and that the Services will comply with the requirements and specifications set forth herein and any applicable SOW. Consultant is hereby given notice that IMF will be relying on the accuracy, competence and completeness of Consultant's Services hereunder. In the event of a breach of the foregoing warranty, Consultant shall re-perform the Services and re-deliver the Deliverables at no additional charge until the foregoing warranty is met, provided that after two (2) failed attempts, IMF shall have the right to terminate the applicable Statement of Work or portion thereof relating to the defective services and receive a refund of any fees and expenses incurred associated with such defective services. If no requirements or specifications for the work product and Deliverables are set forth in the Statement of Work, then IMF may accept or reject the work product and Deliverables in its sole discretion.  
c. Consultant agrees it will not use the IMF brand, trademark, logo, or name in any Contractor (or other third party) marketing or sales materials without the express written approval of IMF.
d. Consultant represents and warrants that it shall not disparage IMF, its employees or other personnel, or any IMF entity.
e. Consultant represents and warrants that it is not currently, and has not for a period of five (5) years preceding the Effective Date hereof, engaged in any litigation/arbitration involving allegations of unauthorized accessing and sharing of a customer’s data or confidential information. Consultant shall immediately inform IMF of any such litigation or arbitration occurring within such five (5) year window or during the Term of this Agreement.
17. Limitation of Liability
a. IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER FOR SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, OR EXEMPLARY DAMAGES IN CONNECTION WITH THE SOFTWARE, SOLUTION, SERVICES, OR THE PERFORMANCE OR NONPERFORMANCE OF SERVICES OR ANY STATEMENT OF WORK, REGARDLESS OF THE THEORY OF LIABILITY, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 
b. CONSULTANT’S MAXIMUM LIABILITY UNDER THE AGREEMENT FOR DIRECT DAMAGES UNDER THIS AGREEMENT IS LIMITED TO AN AMOUNT EQUAL TO $ ________________.
c. IMF’S MAXIMUM LIABILITY UNDER THE AGREEMENT FOR DIRECT DAMAGES UNDER THIS AGREEMENT IS LIMITED TO AN AMOUNT EQUAL TO THE FEES PAID AND PAYABLE BY IMF UNDER THE APPLICABLE STATEMENT OF WORK TO WHICH THE CLAIM RELATES DURING THE SIX (6) MONTH PERIOD PRECEDING THE DATE ON WHICH THE CLAIM FIRST ACCRUED.
d. NOTWITHSTANDING THE ABOVE LIMITATIONS, THERE WILL BE NO LIMIT TO PROVIDER’S LIABILITY ARISING OUT OF (i) CONSULTANT’S INDEMNIFICATION OBLIGATIONS; (ii) DEATH OR PERSONAL INJURY CAUSED BY CONSULTANT’S NEGLIGENCE; (iii) FRAUD OR FRAUDULENT MISREPRESENTATION; (iv) CLAIMS FOR BREACH OF CONFIDENTIALITY, OR UNAUTHORIZED USE OR MISUSE OF IMF DATA; OR (v) ANY LIABILITY WHICH CANNOT LEGALLY BE EXCLUDED OR LIMITED.
18. Indemnification
a. General Indemnity. Consultant agrees to indemnify, defend and hold harmless IMF, their respective officers, directors, partners, members, agents, employees and representatives (collectively, the “IMF Parties”) from and against any and all losses, costs, expenses, claims and damages, including, without limitation, claims for property damage, personal injury, security breach, disease or death suffered by any person, including Consultant, and reasonable attorneys’ fees and court costs related thereto arising out of or in connection with the Services provided under this Agreement to any such IMF Parties, or for misuse or unauthorized use of IMF Data, by reason of any act or omission of Consultant or any other Consultant personnel, or subcontractor. 

b. Infringement Indemnity. Consultant shall indemnify the IMF Parties from any loss, cost, damage, claim, expense or liability (including attorneys’ fees and expenses) and defend any claim or action brought against the IMF Parties to the extent that it is based on a claim that any Services (inclusive of underlying Software) furnished hereunder infringed a patent, copyright, trademark, service mark, trade secret or other legally protected proprietary right. Should Consultant owned or licensed software become, or in Consultant’s opinion is likely to become, the subject of a claim of infringement of a patent, trade secret, trademark, or copyright, Consultant may (a) procure for IMF, at no additional cost to IMF, the right to continue to use such software, or (b) replace or modify such software, at no cost to IMF, to make it non-infringing, provided that the same function is performed by the replacement or modified software.

c. Indemnification Procedure. If any legal action governed by this Section is commenced against the IMF, IMF shall provide the Consultant with prompt, written and reasonable notice of such legal action. IMF shall also provide its reasonable cooperation in the defense of the claim, subject to its privileges and immunities. Failure to give prompt notice shall not, however, reduce or mitigate the obligations of the indemnifying Party except to the extent that it is prejudiced thereby.

19. Insurance
Consultant shall during Term have and maintain in force at least the following insurance policies to cover the risk of performing the Services under this Agreement:  

a. Worker’s Compensation Insurance in accordance with the Laws of the country, state or territory exercising jurisdiction over the employee and Employer's Liability with limits of US $1,000,000 each accident, US $1,000,000 disease-each employee and US $1,000,000 disease-policy limits.

b. Automobile Liability Insurance covering use of all owned, non-owned and hired automobiles for bodily injury, property damage with a minimum combined single limit per accident of US $1,000,000.  

c. Commercial General Liability Insurance for bodily injury and property damage, on an occurrence basis, with minimum limits of US $2,000,000 per occurrence and an aggregate limit of US $4,000,000. This coverage shall name IMF as an additional insured.

d. Property Insurance providing coverage for all risks of loss or damage to equipment, data, media and documentation, including coverage for replication of lost data, that are in the possession, care, custody or control of Consultant pursuant to this Agreement.  

e. Errors and Omissions Liability Insurance covering liability for loss or claim due to an act, error, omission or negligence, acts alleged and or committed by Consultant, its agents or employees or independent contractors or subcontractors, in the performance or arising out of the scope of Services, including but not limited to professional liability, intellectual property (not including patent infringement), personal injury, network security, privacy liability, back office administration services, data management and processing services, health data processing services and any other related or similarly related service with a minimum limit per claim and aggregate limit of US $10,000,000.

f. Umbrella Liability Insurance with a minimum limit of US $10,000,000 in excess of the insurance coverage described in subsections (a) – (c) above. The limits required herein are specified as minimum limits and do not limit the liability assumed elsewhere in this Agreement, including Consultant’s defense and indemnity obligations.

All insurance policies specified above are to be written by insurers with a rating of “A-VII” in the current issue of Best’s Rating Guide or by issuers otherwise reasonably acceptable to IMF. Each of the above policies of insurance shall be primary to any insurance carried by IMF, shall name IMF as an additional insured, and shall have a waiver of subrogation in favor of IMF. Consultant shall provide a certificate from the insurer evidencing the insurance coverage required hereunder and shall notify IMF in writing at least 30 days in advance of any cancellation of such insurance coverage. Maintenance of such insurance coverage shall not relieve Consultant of any responsibility under this Agreement for damages in excess of insurance limits or otherwise.  

20. Injunctive Relief
Consultant acknowledges and agrees that it shall have access to Confidential Information of IMF and any unauthorized use or disclosure of such Confidential Information shall result in irreparable harm to IMF. Accordingly, Consultant hereby agrees that IMF shall have the right to seek injunctive relief and to enforce this Agreement.
21. Compliance with Laws
Consultant shall comply in all material respects with all local, municipal, state, federal, and governmental laws, orders, codes and regulations applicable to Consultant’s Services in the performance of this Agreement and in such a manner as not to cause the IMF to be in violation of any applicable law or regulation. Consultant shall not apply to or enter into negotiations with any governmental authority or agency in the performance of Services under this Agreement, without IMF’s written approval.

22. Compliance with Highest Standard of Ethics

Consultant and Consultant’s personnel shall observe the highest standard of ethics and conduct during the procurement and performance of this Agreement, including without limitation:

a. No Gifts, Collusion or Coercion; No Improper Financial Benefits. Consultant shall take no action with the purpose or effect to influence any employee or agent of the IMF, to act inconsistently with his or her duties to the IMF. Consultant shall not knowingly or recklessly mislead any employee or agent of the IMF and shall not substitute products or services of inferior quality, with the purpose or effect to obtain a financial or other benefit at the expense of the IMF or to avoid an obligation owed to the IMF. 

b. No Conflicts of Interest. Consultant shall not deal with any employee or agent of the IMF, when such person, or any of his or her immediate family members, hold a significant financial interest in the Consultant or any of its affiliates or is negotiating for employment with the Consultant or any of its affiliates. Consultant shall avoid all other interests that conflict, or that appear to conflict, with its obligations to the IMF, and will immediately consult with the IMF should any such actual or apparent conflict of interest arise.

c. Reporting. Consultant shall immediately report to the IMF any request received from any employee or agent of IMF for gifts in violation of the preceding requirements, or any other violation of these requirements. When Consultant is aware of any incidents involving alleged misconduct of Consultant personnel on IMF premises which involves physical violence, theft or damage to IMF property, or any threat to the safety or security of personnel or property, Consultant shall immediately report the incident to the IMF. 

23. Audit
During the Term of this Agreement and for a period of two (2) years thereafter, upon reasonable prior written notice to Consultant, IMF shall have the right, during Consultant’s regular business hours at Consultant’s offices and in such a manner as to not interfere with Consultant’s normal business activities, to inspect and audit the books and records of Consultant relating to the Services performed and Consultant’s compliance with the terms of this Agreement and any SOWs issued hereunder, including but not limited to verification of the charges invoiced.

24. Assignment
This Agreement may not be assigned by Consultant to any other person, firm, or entity without the express written approval of IMF, and any attempt at assignment in violation of this Section shall be null and void. This Agreement shall inure to the benefit of successors, executors, and permitted assigns.  

25. Notices
Any notice or demand which is required to be given under the Agreement will be deemed to have been sufficiently given and received for all purposes when delivered by hand, confirmed electronic transmission, or nationally recognized overnight courier, or five (5) days after being sent by certified or registered mail, postage and charges prepaid, return receipt requested, to the address, facsimile number, or the e-mail address identified herein, and to the attention of such other person(s) or officer(s) as either Party may designate by written notice. The Party providing notice in accordance with this Section shall also send a copy to:

If to IMF:
If to Consultant:

________________________
________________________

________________________
________________________ 

________________________
________________________ 
26. Entire Agreement
This Agreement, the attached Statement of Work, and any other documents incorporated by reference, constitute the Parties’ entire agreement and understanding and supersede all prior communications, understandings, representations, negotiations and discussions, written or oral, between the Parties. This Agreement shall prevail over any additional, conflicting, or inconsistent terms and conditions. Any waiver, modification or amendment to this Agreement must be in writing and signed by both Parties. This Agreement shall inure to the benefit of successors, executors, and assigns.
27. Force Majeure Event
Neither Party will be in default of its obligations to the extent such Party’s performance is delayed or prevented by an act of God (e.g., fire, flood, earthquake, or other natural disaster), act of terrorism, wars, insurrections, government restrictions, or other event that is beyond such Party’s reasonable control.

28. Counterparts
This Agreement may be executed simultaneously in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.   

29. Severability
If any clause hereof is judged as invalid or non-enforceable according to applicable laws, such clause shall be deemed invalid only with respect to such clause without affecting the validity or enforceability of other clauses hereof in any way. Any waiver of a provision hereof must be in writing and signed by the Party granting or permitting such waiver in order to be effective. 

30. Governing Law
This Agreement shall in all respects be interpreted under, and governed by, the internal laws of the District of Columbia, USA, including, without limitation, as to validity, interpretation and effect, without giving effect to District of Columbia conflicts of laws principles. Article IX of the Articles of Agreement of the International Monetary Fund, as incorporated into the laws of the United States and the District of Columbia by the Bretton Woods Agreements Act (22 U.S. Code Section 286h), provides that the International Monetary Fund, its property and its assets, wherever located and by whomever held, are immune from every form of judicial process. In addition, the International Monetary Fund, its assets, property, income, and its authorized operations and transactions, are immune from all taxation and from all customs duties, and the International Monetary Fund is immune from liability for the collection or payment of any tax or duty. Accordingly, and notwithstanding anything to the contrary in this Agreement or any documents to which it refers, it is expressly agreed and understood that:
Consultant will not invoke the International Monetary Fund’s immunity to avoid any taxes for which Consultant is legally liable, but will inform the International Monetary Fund immediately of any attempt to impose a tax to which IMF's immunity appears to apply, and will cooperate with the International Monetary Fund at the International Monetary Fund’s expense with respect to any such attempt.

The International Monetary Fund is immune from all forms of judicial process, including lawsuits and summons in connection therewith; the International Monetary Fund does not waive that immunity in relation to this Agreement.

31. Arbitration
All claims and disputes arising out of or in connection with this Agreement shall be settled by the mutual agreement of the Parties; provided, however, that failing such agreement, the claim or dispute shall be finally settled by binding arbitration in the District of Columbia, USA under the Commercial Arbitration Rules of the American Arbitration Association (the "Rules"), before a Tribunal of three (3) arbitrators, who shall be retired or former judges or attorneys with at least 20 years of experience. In any case where neither Party’s claim exceeds US $75,000, then the Expedited Procedures of AAA shall apply, and the case shall be decided by a single arbitrator. Otherwise, the case shall be decided by a panel of three arbitrators, and each Party shall appoint one arbitrator. The two (2) arbitrators so appointed shall then appoint a third arbitrator who shall act as chairperson of the panel. The arbitral case shall be decided according to the terms of this Agreement and the law of the District of Columbia. If a claim or dispute would have been barred by a time limitation had it been asserted in a court of the District of Columbia, then the arbitrator or panel, as applicable, shall declare the claim or dispute to be extinguished on the merits. Each Party agrees to implement any requirements of the arbitrator or panel directed to it in accordance with those rules. It is understood and agreed that the submission of a claim or dispute to arbitration shall not excuse either Party from performing its obligations under this Agreement, and shall not be considered to be a waiver of the immunities of the IMF.

32. List of Schedules:

a. Schedule 1: Statement of Work

b. Schedule 2: Travel and Expense Policy 
c. Schedule 3: IMF Information Security Policy

33. Survival
The provisions of this Agreement which by their nature are intended to survive the termination, cancellation, completion or expiration of this Agreement shall continue as valid and enforceable obligations of the Parties, notwithstanding any such termination, cancellation, completion or expiration.  
IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the Effective Date.

	Consultant: _____________________
BY:

______________________

NAME:

______________________
TITLE:

______________________

	IMF: International Monetary Fund
BY:

______________________

NAME:

______________________

TITLE:

______________________
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