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1. DISCLAIMER

The information contained in this Request for Proposal Document (RFP Document /Bid
Document) or information provided subsequently to bidder(s) or applicants whether verbally or
in documentary form by or on behalf of Indian Bank, is provided to the bidder(s) on the terms
and conditions set out In this RFP Document and all other terms and conditions subject to which
information is provided.

This RFP Document is not an offer or invitation by Indian Bank to any parties other than the
applicants who are qualified to submit the bids (" Bidders"). The purpose of this RFP document is
to provide the Bidders(s) with information to assist the formulation of their proposals. This RFP
document does not claim to contain all the Information each bidder may require. Each bidder
should conduct their own independent investigation and analysis and is free to check the
accuracy, reliability and compieteness of the information in this RFP document.

Indian Bank makes no representations or warranty and shall incur no liability under any law,
statute, rules or regulations as to the accuracy, reliability or completeness of this RFP Document.
Indian Bank may in its absolute discretion, but without being under any obligation to do so,
update, amend or supplement the information in this RFP Document.

The engagement shall not be treated as employment and there is no employer and employee
relationship between the bank and the Consultant.
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2. Bid Details:

1. Date of issue of RFP 28.06.2018
2. Last date for written queries | 04.07.2018 before 3.00 P.M.
from prospective bidders
3, Date of Pre bid meeting 06.07.2018 at 11 A.M at Indian Bank, Corporate
Office, Royapettah, Chennai -600 014
4, Last Date of submission of bids | 26.07.2018 before 3.00 P.M.
5. Date of opening of Technical | 26.07.2018 at 3.30 P.M.
Bids
6. Place of opening of Technical | Indian Bank
Bids Corporate Office
254-260 Avval Shanmugam Salai
Royapettah
Chennai - 14
7. The eligible bidders, who would qualify as per the eligibility criteria in “Annexure A”
and Technical Proposal as per “Annexure B” would be informed by the bank
through e-mail. Subsequently, these eligible bidders would be invited for
presentation to the appointed “internal committee”. The technical proposals
including presentation shall be evaluated based on parameters given in “Annexure
G” and the bidder securing minimum 70% as per the scoring given in Annexure G
shall be considered as qualified for opening of commercial proposal which shall be
opened subsequently,
8. Address for communication Deputy General Manager
Indian Bank
Corporate Office
Information Technology Department
254-260 Avvai Shanmugam Salai
Royapettah
Chennai -600014
9. Place of Submission of Bid Indian Bank
Corporate Office
Expenditure Department
254-260 Avvai Shanmugam Salal
Royapettah
Chennai 600014
10. | Earnest Money Deposit (EMD) | Rs. 5,00,000/- (Rupees Five Lakhs Only) in the

form of Bank Guarantee in favour of Indian Bank
payable at Chennal.
EMD _should be enclosed along with

Technical Proposal

Page 4 of 57




& CiEL oy
Indian Bank

REF: IB/ITD/MIDDLEWARE/01/2018-19 28.06.2018
3. Overview:

Indian Bank is a nationalized bank with a network of over 2835 branches spread across India
and overseas branches in Singapore and Srilanka. The bank offers wide range of products and
services to both Corporate and Retail Customers. The Bank has networks of 2846 ATMs and 553
BNAs spread across all geographical locations. The Bank also provides services to its customers
through alternate channels such as Internet banking, Debit Cards, Mobile Banking, etc.

List of present Group entities / Units are furnished below:

A. Subsidiaries !

Ind Bank Housing Ltd
Ind Bank merchant Banking Services Ltd

N

B. Associates :

Pallavan Grama Bank
Saptagiri Grameena Bank
Puduvai Bharthiar Grama Bank

W

4. Purpose of the RFP;

Indian Bank is looking for engaging a consultant for imptementation of middleware solution for
the Bank. In this connection, Bank invites Request for Proposal (RFP) from consultants of repute
and proven track record for implementation of middieware or equivalent solution as per the
Terms of Reference (Scope of Work) given in “Annexure E” and is expected to perform the
following activities which are more fully described under Scope of Wark.:-

v To study the IT systems in various department of our bank and evaluate the nature and
feasibility of integration.

v To undertake a feasibility study of existing applications, identify duplication of requirements/
data.

v Select the best way to integrate the silo data available in many application

v To study no. of Interfaces required to be developed in the older systems for integration.

v To study the feasibility of changing certain CLOSED applications and replacing/rewriting the
applications with SOA support

v To formulate strategies to align with the Bank’s processes, IT vendors of existing solutions
with Business.

v Choose the most feasible solution for our disperse systems and assist the Bank to create a
suitable RFP.

v To identify dependencies and challenges In integration and suggest ways to overcome them.

v/ To handhold the Bank’s technology team in implementation of middleware solution from
end-to-end

v To assist the Bank to create a proper transactional dashboard which can be hooked on to the

Bank’s corporate dashboard / independent Monitors without performance impact on either
the production systems or middleware performance.

To provide from time to time information and reports relating to the performance of Services
-at-the frequency requested by the Bank
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v To assist in studying the interfacing requirements of erstwhile software in the Bank and all
the external partners who are already interfacing with the Bank.

¥" Maintain proper and accurate records relating to the conduct of services throughout the
contract perlod (both physical and soft form) and shall at the request of the Bank provide
copies.

v" To undertake Audits from third party on the solution post implementation and ensure
required compliances. (The third-party auditors will be selected by the Bank).

v To evolve API which are to be developed for the middleware for supporting open banking
architecture (Open Banking is an emerging term in financial services / financial technology)
to be scalable and future proof.

5.a. Period of Consultancy:

The period of contract will be three years with rollover on an annual basis thereafter depending
on the project requirements. The first year will be utilized for discussions with departments,
freezing the scope of Middleware, assisting the Bank for preparation of the RFP and selection of
the Middleware Vendor.

The second and third year will be utilized for overseeing implementation of the solution by the SI
and review/ compliances of the SI vis-a-vis the requirements as per the RFP.

5.b. Invitation:

The Bank invites Proposals (“the Proposals”) for selection of a “Consultant” for implementation
of Middleware, as per the Terms of Reference given in “Annexure E”.

The bidders / applicants desirous of taking up the project are invited to submit their proposal in
response to this RFP. The criteria and the actual process of evaluation of the respanse to the RFP
and subsequent selection of the Successful Bidder (SB) will be entirely at bank’s discretion. The
bidders / applicants should have necessary experience, capability and expertise to perform, as
per the scope of work and to adhere to the Bank's requirements / terms and conditions / time
frame outlined in the RFP. The bidder is expected to read all instructions, forms, terms of
reference and specifications in this bidding document. Fallure to furnish all information required
by this bidding documents may result in the rejection of its bid and will be at the Bidder's own
risk.

The RFP is not an offer by Indian Bank, but only an invitation to receive responses from the
bidders. No contractual obligation whatsoever shail arise from the REP process unless and until a
formal contract is signed and executed by duly authorized official(s) of Indian Bank and a
Successful Bidder.

5.¢. Pre-bid Meeting :

a. A pre-bid meeting is scheduled to be held at the following address at 11:00 hours IST
on Thursday, 06.07.2018. Bidder’s designated representatives {(maximum two
persons with the requisite DD) may attend the pre-bid meeting.

Indian Bank

Corporate Office

254-260, Avvai Shanmugam Salai
Royapettah, Chennai 600 014.
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b. The purpose of the meeting will be to clarify the doubts raised by the probable
bidders.

c. The bidder is requested to submit any queries/ Clarifications requests to the Bank at
least two days in writing / e-mail, before the date of meeting.

d. Bidder has to submit DD for Rs. 5000/~ at the time of pre-bid meeting. If the bidder
is not attending the pre-bid meeting then DD should be submitted along with
Technical Bid. Under no circumstances the Bidder would be permitted to attend the
pre-bid meeting without submitting the DD.

e. The text of the guestions ralsed (without identifying the source of enquiry) and
responses given, together with amendment to the bid document, if any, will be ported
in the Bank's Website and informed to all the purchasers of the bidding documents.

6.a, Definitions:

a. “Bank” means Indian Bank, constituted under “Banking Companies (Acquisitions &
Transfer of undertakings) Act 1970”, which has invited the bids for consultancy services,
and with which the selected bidder signs the contract for the services to be rendered and
to whom the selected bidder shall provide services as per the terms and conditions of the
contract.

b. “Group” collectively include the Bank, the subsidiaries of Bank , Associates of Bank and
foreign branches

c. “Bidder / Applicant” means the Firm or Entity who is submitting Its proposal for providing
services to the Bank.

d. “Successful Bidder” means the firm or Entity who has been selected as the consultant by
the Bank for performing the obligation and Services under this contract

e. “Service Provider” means the firm or Entity identified by the Middleware RFP during the
consultancy period by the Bank for performing the obligation and Services under that
contract for implementation of the Middleware solution.

£, “Partner” means a professional sharing profit in partnership firm / LLP as defined under
Partnership Act and / or Limited Liability Partnership Act.

g. “Personnel / Professional” means full time staff with minimum qualification of Project
Management/ Project Managing experience with Technical Background (B.Tech
(Computer Science / IT) / MCA) on the payroll of the bidder.

h. “Proposal / Bid” means the “Technical Proposal” and the "Commercial Proposal”.

i, “RFP” means this “Request for Proposal” for the selection of “Consultant” for Middleware
Selection and overseeing implementation.

j. “Asslgnment / Job” means the work to be performed by the consultant pursuant to the
contract.
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k. “Services” means the services provided as per the scope of this RFP and all other
services that are incidental or ancillary thereof;

l. “Terms of Reference"(TOR) means the document included in the RFP which explains the
scope of work, activities, tasks to be performed, etc.

m. “Contract/Agreement” means the contract signed by the parties and all the attached
documents and the appendices.

n. “Day” means Calendar Day,

0. “Parties” ~ Party or Parties means Bank or Bidder / Selected Bidder / Consultant or both,
as the case may be,

6.b. Interpretation

(i) Headings In this document are inserted for convenience only and shall be used for
indicating the contents following the same.
(i) Unless the context requires in this document,
* Words used in Singular or Plural number also denote Plural or Singufar Number
respectively.
» Words denoting any person may include all genders
o The Terms “written” and “in writing” include any means of visual reproduction.
e The Terms “thereof”, “hereof”, “hereto” and similar words refer to this entire
document and not any particular clause or any subdivision in this document.,
° References to any “Person” include any natural person, association, partnership,
corporate body agency or authority
* References to "Clause” or any other text in this document shall be construed as
references to the Clauses governing this RFP or such other document of similar
nature as may be amended or suppiemented from time to time and shall include a
reference to any document which modified or supplements it made or given
pursuant to the release of this RFP document,

7. Eligibility Criteria;

¢ Should be a registered company under the Companies Act 1956 or registered Partnership
Firm/Limited Liability Partnership (LLP) under Partnership Act 1932.

» Should be in existence for five years as on 31.03.2018 in India. (In case of mergers/
acquisitions/ restructuring or name change, the date of establishment of earlier/original
Partnership Firm/Limited Company can be taken into account).

* Should have a minimum turnover of at least Rs. 5 crores in the past two years and net
profit for the past two years from Indian operations in Consultancy / IT Consultancy In
case of non-profitable ventures, positive networth for past three years needs to he
shown (ie. from 2015-16,2016-17,2017-18)

* The firm should have never been biacklisted / barred / disqualified by any regulator /
statutory body in India.
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e The consultant should have the requisite IT project Management capability and
experience in performing end to end consultancy services comprising IT Project strategy
formulation, Middleware software vendor evaluation, selection and project management
for at least i(one) public or Private sector Bank in India. The end to end consultancy
services should have been provided in a single bank. (Successful completion certificate
from the Bank needs to be furnished along with the response).

Applicants must read carefully the proof for establishing eligibility criteria may be provided as
detailed in “Annexure A”. Evaluation for the submitted credentials would be done as outlined in
“Annexure-G”. Proposals of only those Applicants wha satisfy these conditions as per “Annexure
A” will be considered for evaluation process.

8. Conflict of Interest:

8.1 Bank requires that the selected “Consuitant” provide professional, objective, and Impartial
advice, and at all times hold Bank’s interest paramount, strictly avoid conflicts with other
assignment(s) / job (s) or their own corporate interests, and act without any expectation /
consideration for award of any future assignment (s) from the bank.

8.2 Without limitation on the generality of the foregoing, the selected Consultant, shall be
considered to have a confiict of interest (and shall not be engaged under any of the
circumstances) as set forth below:

i . Conflicting assignment / Job: The Consultant (including its personnel) shall not be hired
for any assignment / job that, by its nature, may be in conflict with another assignment / job of
consultancy to be executed for the same and / or for another employer.

il. Conflicting relationships : The Consultant (including its personnel) having a “business or
family relationship” with a Bank’s staff who is directly or indirectly involved in any part of (i) the
preparation of the terms of reference of the assignment / job, (ii) the selection process for such
assignment / job, or (iii} supervision of the contract, may not be awarded a contract, unless the
conflict stemming from such a relationship has been resolved in a manner acceptable to the
Bank throughout the selection process and the execution of the contract.

8.3. Employees / Ex- Employees / Retired Employees of the Bank shall not work as, for or be a
part of the firm of selected “Consultant”.

Note: For Paras 8.1, 8.2 & 8.3, self-declarations are to be provided by the bidder in their letter
heads.

9. Terms of Reference: As given in “Annexure E”

10, Earnest Money Deposit (EMD):

i The bidder shall submit the EMD of Rs. 5,00,000/- (Rupees Five Lakhs Only) by way of "Bank
Guarantee” favoring Indian Bank, valid for six months from the last date for submission of bid /
proposal. EMD may be forfeited in the event of withdrawal of bid during the period of processing
the RFP or in case the selected bidder fails to sign the contract.

ii. EMD should be kept in the envelope containing “Technical Proposal” as per “Annexure B”. Any
Technical Proposal envelope not accompanied by the requisite EMD shall be treated as non-
responsive and is liable to be rejected.
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iti. The EMD of the unsuccessful bidders will be returned as early as possible, after completion of
process of selection of the consultant. The EMD of the successful bidder (SB) shall be returned
only after Execution of Contract Agreement / Submission of Performance Guarantee and
Commencement of assignment.

iv. If any information declared in “Technical Proposal * Is found to be Incorrect / wrong at a later
date, then EMD will be forfeited,

11. Clarification and amendment of RFP documents:

11.1 The bidder may send queries to Krishna.cp@indianbank.co.in /
layasankar,cibk@indianbank.co.in / skkarna55966@indianbank.co.in latest by 03:00 PM of
04.07.2018. The responses of the Bank will be published on Bank’s website without Identifying
the source of the query. Should Bank deem it necessary to amend the RFP as a result of a
clarification, it should do so in accordance with the procedure stated under paragraph 11.2
below.

11.2. At any time prior to the deadline for submission of proposal, bank may modify the bidding
document by amendment. Any clarification issued by the Bank will be in the form of an
addendum / corrigendum and will be avallable in bank’s website — www.indianbank.in. The
amendment will be binding on all bidders. Bank at its discretion may extend the deadline for
submission of bids in order to allow prospective bidders a reasonable time to take the
amendment into account. Interested applicants are advised to visit the web sites for updating
themselves about changes, if any, made in the RFP before the bid submission date.

12. Bidding Document:

12.1. Detailed description of the objectives, scope of services, Deliverables and other
requirements relating to this Consultancy are specified in “Annexure E” of this RFP. Interested
appiicants eligible as per “Annexure A” may participate in the selection process by submitting
the bids as expected in this document and any subsequent documents providing amendments
and clarifications post prebid meeting.

12.2. Applicants are advised that the selection of consultant shall be on the basis of an
evaluation / Selection Process specified in the RFP in Para 14 & 15. Applicants shall be deemed
to have understood and agreed that no explanation or justification for any aspect of the
Selection Process will be given and the Bank's decisions are without any right of appeal
whatsoever.

12.3. The Interested eligible bidder may collect this RFP from CO Information Technology
Department located at following address against the payment of Rs. 5000/~ (Rs. Five Thousand
Only).

Indian Bank
Corporate Office,
Information Technology Department
254-260, Avval Shanmugam Salai
Roypettah,.
Chennai - 600 014,
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The RFP can also be downloaded from bank’'s website, (i.e.) www.indianbank.in in which case
non-refundable Demand Draft of Rs. 5,000/- (Rupees Five Thousand Only) should be submitted
along with the technical proposal as per "Annexure 8" and bids not accompanied by the Demand
Draft of requisite amount shall be out rightly rejected.

13. Validity Period of the Proposal / Bid ;

The Proposal shall remain valid for 120 days after the last date of submission of proposal.

14. Preparation of Proposal / Bid ;

14.1 The proposal as well as all related correspondence exchanged by the bidder with Bank shall
be written in English language. Bidder who fulfills the eligibility criteria specified in Annexure A
should send their proposal {both Technical Proposal and Commercial Proposal) as per manner
. set out below to the “Assistant General Manager, Expenditure Department, Indian Bank,
Corporate Office, No. 254-260, Avvai Shanmugam Salal, Royapettah, Chennai - 600014" so as
to reach him by 26.07.2018 at 3.00 P.M.

14.2 The name of the assignment / job shall be ‘Consultancy for implémentation of Middleware'.
Detailed scope of the assignment /job has been described in the Terms of Reference “Annexure
E".

14.3 The technical proposal is required to be submitted in the format as per “Annexure B”
together with “Annexure B1 to B5” and other supporting documents. Bank Guarantee for EMD
of Rs. 5,00,000/- should also be kept in the envelope containing the technical

propesal.

14.4 In preparing their technical proposal, bidders are expected to examine in detail the
documents comprising the RFP. Material deficiencies in providing the information requested may
result in rejection of a technical proposal.

14,5 The technical proposal shall not include any Commercial Proposal. A technical proposal
containing Commercial proposal shail be declared invalid and rejected.

14.6 The eligible bidders, who would qualify as per the eligibility criteria given in “Annexure A”
would be informed by the Bank through e-mail. Subsequently, these eligible bidders would be
invited for presentation to the appointed internal committee.

14.7 The commercial proposal should be submitted as per *Annexure C” and should clearly
indicate the total cost of the Consultancy in both figures and words, in Indian Rupees, and
signed by the Applicant’s Authorized Representative. In the event of any difference between
figures and words, the amount indicated in words shall prevail. In the event of a difference
between the arithmetic total and the total shown in the Commercial Proposal, the lower of the
two shall prevail.

14.8 The fee quoted shall state “the fee (inclusive of all expenses including travelling expenses)
and Service Tax/GST applicable” with present rate (Goods and Services Tax, currently [payable}.
No Any other expenses shall not be borne by the Bank. The Commercial Proposal shall not
include any conditions attached to it. Any such conditional commercia! proposal shall be liable for
rejection. Payment will be made after deducting tax deductible at source as per applicable tax
laws.,
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14.10. The Consultant shall be entitled to charge the Bank for expenses incurred during the
provision of the services provided such expenses are purely incidental and are approved by he
Bank in writing. All the services provided for the project needs to be envisaged beforehand and
included in the costing proposed by the Bidder.

14.11 The selected consultant will be associated with the Bank till the completion of assignments
as given in the Terms of reference in “Annexure E”. The payment terms are as given in the
“Annexure F”. The payments shall be made only upon the completion of the work / assignment
to the satisfaction of the Bank in each of the phases.

14.12 Bank reserves the right to reject any or all of the responses to this RFP without assigning
any reason,

14.13 The proposal will be the basis of contract to be signed with the selected bidder. The “Offer
for assignment for Consultation for implementation of Middleware” should be accepted within 5
days from the date of offer and contract should be signed within 7 days from the date of
acceptance,

14.14 Bank is not bound to accept any proposal, and reserves the right to annul the seiection
process without assigning any reason(s), at any time prior to signing of contract without
incurring any liability towards the bidder.

15. Submission, receipt and opening of proposal:

15.1 The original proposal, both technical and commercial proposals, shall contain neither
interlineations nor disclaimers nor deviations nor overwriting.

15.2 An authorized representative / signatory of the bidder shall initial all pages of the original
technical and commercial proposals. The proposals should include power of attorney showing
that the signatory has been duly authorized to sign the bid document., The signed technical and
commercial proposals shall be marked “Original”,

15.3 Both the Technical and Commercial Proposals shall be submitted in separate sealed
envelopes super scribing “TECHNICAL PROPOSAL FOR APPOINTMENT OF MIDDLEWARE
CONSULTANT: TENDER REFERENCE NO. IB/ITD/MIDDLEWARE/(01/2018-19" on the top of the
envelope containing TECHNICAL PROPOSAL and "COMMERCIAL PROPOSAL FOR APPOINTMENT
OF MIDDLEWARE CONSULTANT: TENDER REFERENCE NO. IB/ITD/MIDDLEWARE/01/2018-19" on
top of the envelope containing Commercial Proposal.

15.4 These two separate sealed envelopes should be put together in the sealed master envelope
super scribing PROPOSAL FOR APPOINTMENT OF MIDDLEWARE CONSULTANT: TENDER
REFERENCE NO, 1B/ITD/MIDDLEWARE/01/2018-19 and should be addressed to

Indian Bank

Corporate Office,

Expenditure Department

No, 254-260, Avval Shanmugam Salai
Royapettah

Chennai - 600014
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15.5 Bank shall not be responsible for postal delay, misplacement or loss of Envelope. If the
envelopes are not sealed and/or marked as stipulated, the bid wili be treated as rejected.

15.6 The sealed master envelope as well as the envelope containing the technical proposal shall
be opened on 26.07.2018 at 03.30 P.M. The sealed commercial proposal shall be kept in the
master envelope for opening at a later date. Representatives of Bidders may be present during
opening of the Technical & Commercial proposals.

16. Proposal evaluation:

16.1 From the time the proposals are opened to the time the contract is awarded, the bidders
should not contact the Bank, unless called for. The bidders should also not contact any of the
officers / employees or representatives of the Bank on any matter related to its technical
proposal and / or commercial proposal with a view to influencing Bank [n the examination,
evaluation, ranking of proposals, and recommendation for award of contract. Such an effort shall
result in the rejection of the bidder’s proposals. Canvassing in any form would iead to
disqualification of the bidder,

16.2 The eligible bidders, who would qualify as per the eligibility criteria in “"Annexure AT/
technical proposal as per “Annexure B”, would be informed by the Bank through e-malil.
Subsequently, these eligible bidders would be invited for presentation to the appointed internal
committee,

16.3 The technical proposals Including presentation shall be evaluated based on parameters
given in “Annexure G” and the bidder securing minimum 70% as per the scoring given Iin
“Annexure G” shall be considered as qualified for opening of commercial proposals.

16.4 In the event no bidder technically qualifies (all are below 70%) then the Bank reserves the
right to select any of the Top 3 bidders or go for a fresh tendering process based on the
recommendation exercise as part of the technical evaluation committee, In the event of only one
bidder qualifying after technical evaluation, the bank reserves the right to place the order with
the single qualified bidder.

16.5 The sealed envelope containing the commercial proposals will be opened subsequently for
the qualified bidders and the date of opening of Commercial Proposal will be intimated later,
through e~-mail for the qualified bidders. The final selection will be made as per the scoring sheet
- “Annexure D",

16.6 In case of a discrepancy between amount in words and figures, the former will prevail.

16.7 Bank reserves the right to negotiate the prices with the bidder under exceptional
circumstances.

16.8 The acceptance of tender, subject to evaluation as per RFP will be communicated in writing
by means of offer of assignment / service order at the address provided by the bidder in the RFP
response. The written offer of assignment issued to the successful bidder would need to be
accepted by the bidder in writing within 5 days from the date of issue of the offer
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16.9 Bank reserves the right:

I.  to accept or reject any or all the proposals; and
II. to engage a consultant for the entire Assignment / Job only for one or more segments
{phase) of the project.

17. Presentation:

Such of those eligible bidders, identified after evaluation of the bid, would be provided a slot of
1-1.5 hours. The bidder would be required to make a technlical presentation covering their work
plan, their previous experiences of a similar contract, timelines, allocation of staff, readiness of
the company to face any eventuality of delays etc, which will be evaluated by the evaluation
committee. A copy of the Presentation should be provided to the Bank and the presentation
provided to the bank should only be used for presenting. Unqualified presentations would attract
less marks. The presentation should not contain any matter or material which is untrue and
would be remaining with the Bank as knowledge material,

18. Contract Finalization:

The successful bidder/consultant will be required to enter into a “Contract Agreement” as per
"Annexure K”. The Contract Agreement as per bank’s prescribed format has to be signed within
7 days from the date of acceptance by the successful bidder. The failure, delay or evasion on the
part of the successful bidder to execute the Agreement/Contract, within the period mentioned
will result in forfeiture of EMD. The failure, delay or evasion on the part of the successful
bidder/consultant to commence project within 15 days from the date of execution of the
Agreement/Contract will result in termination of the Agreement/ Contract and also forfeiture of
EMD.

19. Non Disclosure Agreement / Deed of Indemnity:

As the selected consultant will have access to the data of the Bank, the Bank will require the
consultant / authorized officer to sign a “Non disclosure Agreement” and “Deed of Indemnity” as
per “"Annexures H & 1", being indemnity for not disclosing or part with any information relating to
the Bank and its data to any person or persons or authorities, without written consent of the
Bank. Breach of the same will result in cancellation of the agreement apart from remedies which
shall be available to the Bank against the consultant/consultant firm/company.

Further, all the individuals whoever are required to be a part of the project and are required to
attend discussions, requires/possesses information are required to sign a “Non-disclosure
Agreement for individuals” in their individual capacity as per the “Annexure - L”. This document
will be addition to the indemnity/ Non Disciosure stated above and is necessary to be signed
even If the employee has already signed a similar document with his parent organization. '

20. Performance Guarantee

The successful bidder has to provide a “Performance Guarantee” from a Scheduled Commercial
Bank (exciuding Indian Bank) for 10% of the contract value in a form acceptable to the Bank
valid for 39 months with additional one month claim period, within 15 days from the date of
acceptance, which may be extended with mutual consultation, towards performance of the
contract,
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21. Ownership of intellectual Property:

The Bank shall retain all right, title and interest in and to the Bank's intellectual property and no
right title or interest therein is granted to the Consultant, during the course of performing the
Services requested hereto.

In connection with the provision of the Services, the successful bidder and Service Provider may
be required to create , generate, write or produce literary works or other works of authorship
including but not limited to manuals, presentations, workflows, training materials, reports,
advice, methodologies, code, test data, analyses , studies research and documentations (
herein referred to as Knowledge Materials),

All the Knowledge Materials and copyright and all Intellectual Property rights in and to such
Knowledge Materials and provided by the Successful bidder/Service Provider to the Bank
pursuant to the Purchase Order after the award of the contract, shall be owned by the Bank.

22. Termination for Defauli(s)}

The Bank reserves its right to cancel the work order/ terminate the Contract by giving a prior
written notice of 15 days to the selected bidder in the event of, but not limited to, one or more
of the following situations:

a) Unnecessary or unwarranted delay in execution of the work allotted.

b) Detay in submission of reports beyond the stipulated periods.

c) Breach of trust is noticed during any stage of the consultancy assignment.

Consequences of Termination

a. In the event of termination of the Contract due to any cause whatsoever, [whether
consequent to the stipulated term of the Contract or otherwise], BANK shall be entitled to
impose any such obligations and conditions and issue any clarifications as may be necessary to
ensure an efficient transition and effective business continuity of the Service(s) which the
Successful bidder shall be obliged to comply with and take all available steps to minimize loss
resulting from that termination/breach, and further allow the next successor Bidder to take over
the obligations of the erstwhile Successful Bidder in relation to the execution/continued
executicn of the scope of the Contract,

b. In the event that the termination of the Contract is due to the expiry of the term of the
Contract, a decision not to grant any (further) extension by BANK, the Successful Bidder
wherein shall be obliged to provide all such assistance to the next successor Bidder or any other
person as may be required and as BANK may specify including training, where the successor(s)
is a representative/personnel of BANK to enable the successor to adequately provide the
Service(s) hereunder, even where such assistance is required to be rendered for a reasonable
period that may extend beyond the term/earlier termination hereof.

c. Nothing herein shall restrict the right of BANK to invoke the Performance Bank Guarantee and
other guarantees, securities furnished, enforce the Deed of Indemnity and pursue such other
rights and/or remedies that may be available to BANK under |law or otherwise.

d. The termination hereof shall not affect any accrued right or liability of either Party nor affect

the operation of the provisions of the Contract that are expressly or by implication intended to
M.W-A:Q'Se into or continue in force on or after such termination.
e
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23, Miscellaneous Terms & Conditions:

1. It Is to be noted that either the appointed Consultant or Its parent/partner company will
only be eligible to apply for the Middieware project. Both should not submit the bid. A
declaration to the effect should be submitted by all the bidders applying for the
consultancy bid.

2. The consultant should have adequate knowledge and expertise in selection and
operations of Middle-ware systems, based on the integration requirements in the various
solutions in use by departments.

3. Should have prior experience in performing engagements for Interfacing Middleware or
payment gateway integration projects in at least 1(one) Public or Private sector bank in
India,

4. Bidder should not be owned or controlled by any director or employee of Indian Bank.

5. Bidder Company/ firm should have adequate Professional staff to perform offsite work/
onsite work required in this project.

6. Until a formal contract is prepared and executed, notification of “offer for assignment”
shall constitute a binding contract with the bidder.

7. The Bank also reserves the right to alter / modify any /some / all the requirements, as it
may deem necessary, and notify the same on its website www.indianbank.in before the
last date for submission of response under this RFP. The Bidders should be agreeable for
the same,

8. Bids not conforming to the requirements of the RFP may not be considered by Bank.
However, bank reserves the right, at any time, to waive any of the requirements of the
RFP, if at sole discretion of Bank; the best interests of Bank would be served by such
walver,

9. Bank shall have the right to cancel the RFP process at any time prior to award of
contract, without thereby incurring any liabilities to the affected Bidder(s). Reasons for
cancellation, as determined by Bank, in its sole discretion, may include but are not
limited to the following:

i.  Services contemplated are no longer required.

ii. Scope of work was not adequately or clearly defined due to
unforeseen circumstance and / or factors and / or new
developments.

iii. Proposed fees are unacceptable to the Work.

iv.  The Project is not in the best interest of Bank.

v.  Any other reason.

10, The bidders /applicants shall be responsible for all the costs associated with the
preparation of their Proposals and their participation in the selection process including
subsequent negotiation if any, visits to the Bank, etc. The Bank will not be responsible or

in any way liable for such costs, regardless of the conduct or outcome of the Selection

Process.
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11,

12,

13.

14,

Bank reserves the right to verify the validity of bid information and to reject any bid
where the contents appear to be incorrect, inaccurate or inappropriate at any time during
the process of RFP or even after award or contract.

All pages of RFP should be stamped and signed by Authorized Signatory of the Bidder and
to be submitted with the bids.

All Self declarations as required in RFP on various aspects should be submitted in Bidder's
letter head duly signed by Authorized signatory along with “Technical Proposal”, falling
which the propasal will be rejected.

Bank may choose to take an undertaking from employees of the consultant to maintain
confidentiality of the Bank’s information / documents etc. Bank may seek details /
confirmation on background verification of consultant’s employees worked / working on
Bank’s project as may have been undertaken / executed by the consultant. Consultant
should be agreeable for any such undertaking / verification.

15. The proposals and related Annexures should be signed by the authorized representative

16,

of the bidder. The executants’ authority to represent and bind the Consultant firm must
be confirmed by a Power of Attorney issued by the Competent Authority of the bidder
Firm accompanying the proposal.

The bidder should not have been black listed by any Government / Financial Institutions /
Banks /Semi Government Departments in India.

24. Termination for Convenience:

The Bank reserves its rights to terminate the contract at its own convenience by giving 30 days”
prior notice in writing to the selected bidder/Consultant without assigning any reason for such
termination and without any cost or compensation therefor.

25. Penalties/Ligquidated Damages:

A sum equivalent to 1% of the cost quoted for each week or part thereof of delay until actual
delivery or performance upto a maximum deduction of 10% of the order value. Once the
maximum is reached Bank may consider cancellation of the order and the Performance Security
submitted may be invoked. Liquidated damages will be calculated on per week basis.
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26. Annexures

28.06.2018

Annexure A

Middleware RFP - Eligibility Criteria - Checklist

S1. No.

Eligibility Criteria

Documents Required

Should be a registered company
under the Companies Act 1956 or
registered Partnership Firm/Limited
Liability Partnership (LLP} under
Partnership Act 1932,

Certified copy of the Certificate of
incorporation/ Partnership Deed along with
Registration Certificate.

Please superscribe Eligibility Cri: 1 in all

roof documents

Should be in existence for five
years as on 31.03.2018 in India.
(In case of mergers/ acquisitions/
restructuring or name change, the
date of establishment of
earlier/original Partnership Firm/
Limited Company can be taken into
account).

Certificate of incorporation of the current
company or previous company/partnership
substantiating the eligibility criteria.

Details to be furnished as per “Annexure B-2"
along with attested copies of proof docurment

Please super scribe Fligibility Cri : 2 in

all proof documents

Should have a minimum turnover
of at least Rs. 5 crores in the past
two years and net profit for the
past two vyears from Indian
operations in  Consultancy / IT
Consultancy In case of non-
profitable ventures, positive
networth for past three vyears
needs to be shown (ie. from 2015-
16,2016-17,2017-18)

Relevant proof certified by the auditor to be
provided.

Please super scribe Eligibility Cri = 3 in

all proof documents

The firm should have never been
blacklisted / barred / disqualified
by any regulator / statutory body
in India.

Self-declaration by the bidder in their letter
head

Please super scribe Eligibility Cri : 4 in

all proof documents

The consultant shoufd have the
requisite IT project Management
capability and experience in
performing end to end consultancy
services comprising IT Project
strategy formulation, Middleware
software vendor evaluation,
selection and project management
for at least 1{one) public or Private
sector Bank in India. The end to
end consultancy services should
have been provided in a single
bani. (Successful completion
certificate from the Bank needs to
be furnished along with the
response).

Provide purchase order and Successful
completion certificate from the Bank along
with contact names in the company to
ascertain the quality of consultancy service.

Please super scribe Eligibility Cri : 5 in
all proof documents
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TECHNICAL PROPOSAL
(On Bidder / Applicant’s letter head)

The Deputy General Manager
Information Technology Department
Indian Bank

Corporate Office

254-262, Avval Shanmugam Salai

Royapettah
Chennai - 14
Dear Sir,

Sub: Appointment of Consultant for Implementation of Middleware.

28.06.2018

Annexure B

Ref: Indian Bank tender no. [B/ITD/MIDDLEWARE/01/2018-19 dated 28.06.2018

With reference to your RFP document dated ., we having examined all relevant
documents and understood their contents, hereby submit our Technical Proposal for selection as
Consultant for Implementation of Middleware. The proposal is unconditional and unqualified.

We agree to keep this offer valid for 120 {one hundred twenty) days from the last date of

submitting the proposal specified in the RFP.

We agree to undertake the project, if allotted by you, as per the scope of work provided in the

RFP document (Terms of reference).

We agree and undertake to abide by all the terms and conditions of the RFP Document. We
submit this proposal under and in accordance with the terms of the RFP Document.

Yours faithfully,

(Signature, name and designation of the authorized signatory)

Date:
Place:

List of documents enclosed:

1.
2,
3,
4,

Annexure (B-1to B -5)

EMD - Bank Guarantee (As per Annexure J)
DD towards Cost of RFP docurment

Self declarations as required in RFP.
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Annexure B -1

Particulars to be furnished for the purpose of
Appointment of Consultant (on Bidder / Applicants’ Letter Head)

1 Name of the Bidder Firm /Entity

2 Date of Incorporation of Bidder Firm /Entity

3 Company/Firm Registration No.

4 Complete Address of Bidder Firm /Entity/Company

5. Phone No and e Mail Id of the Bidder Firm/Entity

6 Name and contact details and E-mail id of the nodal

person

7 Particulars of the Authorized Signatory (with Power of
Attorney) latest by 25.06.2018

a. Name
b. Designation
c. Contact Number
d. Fax No.
e. E-mail id
8 Persons proposed to be assigned for the consultancy

services and their profiles

9 Bank Account detalls of bidder {with name of the
Bank/Branch and Account Number)

10 PAN of the Bidder Firm /Entity

11 | GST registration number of the Bidder firm

12 | Tetal humber of partners of the Bidder

13 | Total No. of full time professional staff of the Bidder
15 | Presence in how many towns / cities in India - Please
furnish names of cities / centres with address.

i6 Details of association of the Firm / Entity in the area
of implementation of Middleware or equivalent.

17 | Requirement from the Bank for implementing the
assignment such as administrative support, Man
Power, office space and other infra structure facllities
18. | Any other information considered relevant by the

bidder.

19, §{ Technical Strength of the bidder - Hardware
competency

20. | Technical Strength of the Bidder - Software
competency
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Annexure B —1 (contd)
Declaration

1 / We hereby certify that the information furnished above is full and correct to the best of
my/ our knowledge. We understand that in case of any false declaration, the firm will be
blacklisted and will not have dealing with Indian Bank in future.

Further, we certify that there has not been any disciplinary action initiated or contemplated /
suspension of business against the bidder any Regulator during the last 10 years.

None of the Partners have been convicted of any offence involving moral turpitude or has
been found guilty of any economic offence.

The firm shall identify and designate an official of senior rank or partner, who shall be

responsible for the compliance of acts, rules and regulations notifications, guidelines,
instructions etc, issued by RBI, Central Government and other such regulatory bodies

(Signature, Name and designation of the authorized signatory)

Date:
Place:
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ANNEXURE B-2

Particulars in respect of _engagement in Middleware consultancy or_equivalent for

Banks / Financial Institutions in India during last Five Years as on 31.03.2018

5.No. | Name of Bank / | Brief details { Name of person in charge
Financial of scope of | from cdlient side with Period
Institution work contact no and  email id

From T0

(Signature, Name and designation of the authorized signatory)

Note: Client Certificate / Contract with Client in support of the information above should be
submitted.

Date;
Place:
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Annexure B- 3

Details of Partners of the Bidder firm

S.No, Name of the Partner | Membership  No,  of | Brief discussion of the
Partners Eunctional / technical Role in
the area of implementation of

/Middleware or eguivalent

(Signature, Name and designation of the authorized signatory)

Date:
Place:
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Annexure B- 4

Details of Full time professional staff of the Bidder firm:

S.No, Name of the professional staff Professional qualification of
staff and Institute /
Organization

(Signature, Name and designation of the authorized signatory)

Date:
Place:
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ANNEXURE -~ B-5

Financial Performance of the Bidder

Financial Year Annual Revenue from Indian Net Profit from
Operations . Indian Operations
(Rs in crores) (Rs in crores)

2014-15

2015-16

2016-17

2017-18

Certificate from the Auditor (CA firm) of the Bidder

This Is to certify that the above information relating to M/S corororirreeeiinne. (Name of the Bidder)
is correct as per information avallable in the books of the Firm.

Name of the Audit Firm :
Seal of the Audit Firm :
Firm Registration No.

Membership No.

Date :

Page 25 of 57




& Vodian v
Indian Bank

REF: IB/ITD/MIDDLEWARE/01/2018-19 28.06.2018
Annexure - C

COMMERCIAL PROPOSAL

(On Bidder / Applicant’s letter head)

Assistant General Manager
Expenditure Department

Indian Bank

Corporate Office

254-260, Avvai Shanmugam Salai

Royapettah
Chennai - 14
Dear Sir,

Sub : Selection of Consultant for Implementation of Middleware — Commercial Proposal
Ref: Your RFP NO. —===-=nmmmemmane dated ----rme-mmmenn :

With reference to your RFP document dated , we submit here below the
Commercial Proposal for selection of consultant for above,

S. No Description Amount in Rs.
(exclusive of
taxes for 3 years)

1 Assignments of Middleware Implementation as per Terms
of Reference - (Fees inclusive of all expenses including
travelling expenses) for 3 vears

Rupees

* Applicable TDS will be deducted from the payment

I / We agree that this offer shall remain valid for a period of 120 days from the last date of
submission of Proposal or such further period as may be mutually agreed upon.
Yours Sincerely

(Signature, Name and designation of the authorized signatory)

Date :

Place :
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Annexure D

Parameter for selection of consultant

Sl. Parameters Maximum Marks
No. {Weighted Average)
i Technical Parameter and 70
Presentation
2 Financial Bid 30

For Example

Three consultants namely A, B, and C participated in the bid process and their technical score
are as under:

A=49 B=263, C=56
After converting them into percentile, we get

A = (49/63) * 100 = 77.77
B = (63/63) * 100 = 100.00
C = (56/63) * 100 = 88.89

The quoted prices for consultants are as under:
A = Rs. 8000, B = Rs, 9000, C = Rs, 10,000

The final cost (based on lowest cost quoted in price bid, in this case is Rs. 8000) quoted by the
bidders converted into percentile score shall be as under

A = {8000/8000) * 100 = 100
B = {8000/9000} * 100 = 89
C = (8000/10000) * 100 = 80

As the weighted average for technical parameter and cost are 70% and 30% respectively, the
final scores shall be calculated as under:

A = (77.77%0.7) + (100 *0.3) = 84.33
B = (100%0.7) + (89 * 0.3) =96.7
C = (88.89 *0.7) + (80 *0.3) = 86.22

Hence the offer of ‘B’ {being highest score) would be considered as (L1} Bidder and will be called

for the negotiation before awarding the contact. The bank Reserves the right to reject even L1
Bid without assigning any reason whatsoever.
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Annexure E

Terms of Reference {Scope of Work)

Understanding the as-is-state and business requirement.

Meet business stake holders and map the current processes
Perform a Gap analysis by interacting with all user departments
Identify need for Integration to other Software applications

Identify the changes required in all legacy Software applications to which that particular
system needs to be integrated and provide the same.

Hardware Sizing
Provide timelines for implementation

8. Providing Software Requirement Specification (SRS) document for Middleware
implementation in the Bank.

9. Suggest concept and design of an Enterprise Wide Middleware Solution for the bank with a
futuristic and forward outlook.

10. Convince Technical and Project Management Committee of the Bank
11. Assist the bank in formulating scope of work and preparation of the RFP.
12, Suppoit Bank in technical evaluation of the RFP responses received. An indicative list of
evaluation support is given below:
a. Evaluation criteria
b. Scoring sheet
c. Weightage criteria
d. Evaluation Methodology
e. Proof of Concept
13. Project Management. Handholding and support to the System Integrator(SI) selected.
14.Implementation review as per RFP response

Bid e

N o

15, Review of Mile stones to SI.

16. Sign off the deliverables as per RFP response

17. Audits compliances (audits to be conducted by the Bank every year for 3 years post
implementation during the life cycle of the project.) etc.

18. Roll out and reviews for achievement of project objectives.

19.The consultant appointed shall work with the SI towards successful implementation of
Middleware in the Bank.

20. To provide from time to time information and reports relating to the performance of Services
at the frequency requested by the Bank

21.Maintain proper and accurate records relating to the conduct of services throughout the
contract period (both physical and soft form) and shall at the request of the Bank provide
copies.

22.The scope may be fine-tuned further as consultant may provide additional requirements
during RFP preparation / implementation. Any other requirement which may emerge during
the course of the Project discussions and agreed upon mutuatly may also form part of the
scope,
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23.Ahy other activities within the scope of the consultancy as defined in Page No 5 ( under 4.
Purpose of this RFP) outlined in this document.

Schedule of Completion

The entire assignment has to be completed in accordance with the timeline mentioned below:

Steps of the Project Expected | Activities in Brief
Timelines
1. Identifying the process in other | 2 months | Study the existing environment with the
existing systems for Middleware department  staff and get the
implementation, Sizing the requirements for use cases for
infrastructure requirements, middleware implementation. Consolidate
Analyze requirements and assist the requirements from all the
the bank in preparation of the departments and arrive at the RFP
RFP Technical requirements and the APIs to
be built for reusage. Provide proper RFP
to the Bank for processing
2. Floating of RFP and identification | 4 months | Floating of RFP as an open tender and
of the SI [/ Vendor for identification of the SI/ Vendor for
implementation of a suitable implementation of the most suitable
Middleware solution as per the Middleware for the requirements
requirements specified in above gathered in previous stage. Identify the
stage. highly available and stable architecture
for the implementation and coordinate
for installation and implementation,
3. Delivery of the components of | 3 months | Will be Provided by the Successful
Hardware and Software Licenses vendor implementing middleware.
and installation
4. Implementation of Middleware Implementation of Middleware identified
by the Procurement process.
5, Post Implementation Audit 2 years Facilitating Audits to be conducted every

6. Post Implementation ROI

vear for the next for
measuring

a) Project Performance

b) Ensuring reusability of Codes

c) Removing of unwanted and unused
codes

d) Optimizing the conversions required
e) Bringing in more efficlency in

architecture

two years

Identify the ROI from the middleware
point of view. After the implementation
of the Middleware, certain redundant
process/ redundant queries may be
identified and removed. Other benefits
arising out of the implementation may.
be documented/ implemented, if
feasible.
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Annexure F

The pavment terms would be as follows, on satisfactory completion activities of each

Phase as per Terms of Reference

1 Discussion with departments and firm Technical
specificatons 10%

2 Creation of RFP

3 Floating RFP; Evaluation and confirmation of | 10%
Responses

4 Purchase Order to SI verification of deliverables 10%

5 Implementation by SI i.e,.(ensuring on-time | 20%
implementation)

6 Completion of Implementation and facilitating | 20%
successful Audits

7 After Final signoff after review for achteving project | 30%
objectives at the end of the 3" year

Total 100%
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Annexure G

S.No. Parameter Max. Marking System
Marks
Part I
Experience in Middleware or| 110 Criteria Max Marks
1 equivalent software i) For one such|6&0
implementation successfully during Successful
the last 7 years as on the date of implementation
submission of bid, in Banks / under Middleware/
Financial Institutions in India. equivalent in Bank/
{(Minimum 3 assignment covering 7 Financial Institution
years) ii) For each additional | 50
Note: Preference will be given to such projects similar
those who have implemented to  Middleware in
Middleware/ ESB/ etc. Equivalent Bank/Financial
experiences from other projects Institution — 5 marks
will be given two marks less) for one such Projects
4 The Average Revenue of the bidder | 5 Rs.,50 Crore to 100 |5
of last three financial years ended Crore
31.03.2018.
5 The Average Net Profit of the |5 Rs.5 Crore to 105
bidder of last three financial years Crore
ended 31.03.2018.
Total - Part I 120 120
PART 11
6 Presentation covering the | 30 Shall be evaluated by | 30
proposed implementation plan the internal
Committee formed in
the Bank for this
purpose
TOTAL (PART I & PART II) 150

Companies/Firms fulfilling all the eligibility criteria
considered for scoring given above.

mentioned in “Annexure A" would only be

Page 31 of 57




& Vaian
Indian Bank

REF: IB/ITD/MIDDLEWARE/01/2018-19 28.06.2018

ANNEXURE-H

(to be executed on Non-Judicial Stamp paper Rs 100/-)

NON-DISCLOSURE AGREEMENT

This Agreement made and entered into at ---—--———=~-~- , this ----- the day of ~~we-memem- 2018
BETWEEN

————————————————————————————————————————————————————————————————————————————— a Firm incorporated under
the ----=--mmoemm having its Office at ~—---==mmsmem oo (hereinafter referred to as
XXX" which expression unless repugnant to the context or meaning thereof be deemed to
include its successors and assigns) of the ONE PART;

AND

...... Bank, a body corporate, constituted under the Banking Companies (Acquisition and
Transfer of undertakings) Act of 1970 and having its Corporate Office at ................ ., (hereinafter
called as “Bank” which expression unless repugnant to the context or meaning thereof be
deemed to include its successors and assigns) of the OTHER PART.}

XXX and ..... Bank are hereinafter collectively referred to as “the Parties” and individually as “the
Party”.

WHEREAS:

The Partles intend to engage in discussions and negotiations concerning the establishment of a
business relationship between themselves as per RFP vide IB/ITD/RFP/MIDDLEWARE/01/2018-
19 Dated 28.06.2018. In the course of such discussions and negotiations, and in the final
selection of Consuitant to implement Middleware, it is anticipated that each party may disclose
or deliver to the other certain or some of its trade secrets or confidential or proprietary
information, for the purpose of enabling the other party to evaluate the feasibility of such
business relationship (hereinafter referred to as “the Purpose”).

Receiving Party means who receives Confidential Information
Disclosing party means party who discloses Confidential Information
Parties means Receiving Party and Disclosing Party

NOW, THEREFORE, THIS AGREEMENT WITNESSETH AND_IT IS HEREBY AGREED BY
AND BETWEEN THE PARTIES HERETO AS FOLLOWS :

1.Confidential Information: “Confidential Information” means all information
disclosed/ furnished by either of the Parties to another Party in connection with the
business transacted/to be transacted between the Parties. Confidential Information shall
include any copy, abstract, extract, sample, note or module thereof.
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The Receiving Party may use the Confidential Information solely for and in connection
with the Purpose.

Notwithstanding the foregoing, “Confidential Information” shall not include any
information which the Receiving Party can show: (&) is now publicly available without
breach of this Agreement by the Receiving Party, (b) was rightfully in the possession of
the Receiving Party without any obligation of confidentiality prior to receiving it from the
Disclosing Party, (c) was rightfully obtained by the Receiving Party from a source other
than the Disclosing Party without any obligation of confidentiality, (d) was developed by
or for the Recelving Party independently and without reference to any Confidential
Information and such Independent development can be shown by documentary evidence,
or (e) is disclosed pursuant to an order of a court or governmental agency as so required
by such order, provided that the Receiving Party shall, unless prohibited by law or
regulation, promptly notify the Disclosing Party of such order and afford the Disclosing
Party the opportunity to seek appropriate protective order relating to such disclosure.

2. Non-disclosure: The Receiving Party shall not commercially use or disclose any
Confidential Information or any materials derived therefrom to any other person or entity
other than persons in the direct employment of the Receiving Party who have a need to
have access to and knowledge of the Confidential Information solely for the Purpose
authorized above. The Receiving Party may disclose Confidential Information to
consultants only if the consultant has executed a Non-disclosure Agreement with the
Receiving Party that contains terms and conditions that are no less restrictive than these.
The Receiving Party shall take appropriate measures by instruction and written
agreement prior to disclosure to such employees to assure against unauthorized use or
disclosure. The Recelving Party agrees to notify the Disclosing Party immediately if it
learns of any use or disclosure of the Disclosing Party’s Confidential Information in
violation of the terms of this Agreement.

3. Publications: Neither Party shall make news releases, public announcements, give
interviews, issue or publish advertisements or publicize in any other manner whatsoever
in connection with this Agreement, the contents / provisions thereof, other information
relating to this Agreement, the Purpose, the Confidentlial Information or other matter of
this Agreement, without the prior written approval of the other Party.

4. Term: This Agreement shall be effective from the date hereof and shall continue till
expiration or termination of this Agreement due to cessation of the business relationship
between XXX and Bank. Upon expiration or termination as contemplated herein the
Receiving Party shall immediately cease any and all disclosures or uses of Confidential
information; and at the request of the Disclosing Party, the Receiving Party shall
promptly return or destroy all written, graphic or other tangible forms of the Confidential
Information and all copies, abstracts, extracts, samples, notes or modules thereof.

The obligations of the Receiving Party respecting disclosure and confidentiality shall
continue to be binding and applicable without limit in point in time except and until such
information enters the public domain.

5. Title and Proprietary Rights: Notwithstanding the disclosure of any Confidential
Information by the Disclosing Party to the Receiving Party, the Disclosing Party shall
retain title and all intellectual property and proprietary rights in the Confidential
Information. No license under any trademark, patent or copyright, or application for
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same which are now or thereafter may be obtained by such Party is either granted or
implied by the conveying of Confidential Information. The Receiving Party shali not
conceal, alter, obliterate, mutilate, deface or otherwise interfere with any trademark,
trademark notice, copyright notice, confidentiality notice or any notice of any other
proprietary right of the Disclosing Party on any copy of the Confidential Information, and
shall reproduce any such mark or notice on all copies of such Confidential Information.
Likewise, the Receiving Party shall not add or emboss its own or any other any mark,
symbol or logo on such Confidential Information.

6. Return of Confidential Information: Upon written demand of the Disclosing Party, the
Receiving Party shall (i) cease using the Confidential Information, (ii) return the
Confidential Information and all copies, abstract, extracts, samples, notes or modules
thereof to the Disclosing Party within seven (7) days after receipt of notice, and (jii) upon
request of the Disclosing Party, certify in writing that the Recelving Party has complied
with the obligations set forth in this paragraph.

7. Remedies; The Receiving Party acknowledges that if the Receiving Party fails to comply
with any of its obligations hereunder, the Disclosing Party may suffer immediate,
irreparable harm for which monetary damages may not be adequate. The Receiving Party
agrees that, in addition to all other remedies provided at law or in equity, the Disclosing
Party shall be entitled to injunctive relief hereunder.

8. Entire Agreement, Amendment, Assignment: This Agreement constitutes the entire

agreement between the parties relating to the matters discussed herein and supersedes
any and all prior oral discussions and/or written correspondence or agreements between
the parties, relating to Non - Disclosure. This Agreement may be amended or modified
only with the mutual written consent of the parties. Neither this Agreement nor any right
granted hereunder shall be assignable or otherwise transferable.

9, Governing_Law: The provisions of this Agreement shall be governed by the laws of
India.

10. General: The Receiving Party shall not reverse-engineer, decompile, disassemble or
otherwise interfere with any software disclosed hereunder. All Confidential Information is
provided “as is”. In no event shall the Disclosing Party be liable for the inaccuracy or
incompleteness of the Confidential Information. None of the Confidential Information
disclosed by the parties constitutes any representation, warranty, assurance, guarantee
or Inducement by either party to the other with respect to the fitness of such Confidential
Information for any particular purpose or infringement of trademarks, patents, copyrights
or any right of third persons.
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IN WITNESS WHEREOF, the Parties hereto have executed these presents the day, month and
year first hereinabove written.

Each person executing this agreement warrants and represents that he or she has the authority
to enter into this Agreement on behalf of the party whose name appears below their signature.

For and on behalf of For and on behalf of

XXXX (Consultant) BANK

(Authorized Signatory) (Authorized Signatory)
(Seal) (Seal)

(Signature of the Authorized Signatory may be affixed in all the pages of the documents)
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ANNEXURE- T

DEED OF INDEMNITY

This Deed of Indemnity executed at Chennal on the -~—--r~mmemv day of --~-=-=m-mmmmm 2018 by
M/JS ——-mmmmmm e a Registered Company/Partnership firm / LLP having its registered
office at wuwwme e {hereinafter called "the Consultant " which expression shall unless

it be repugnant to the subject, context or meaning thereof shall be deemed to mean and include
its successors).

IN FAVOUR OF Indian Bank, a Government of India Undertaking, within the meaning of Banking
Companies (Acquisition & Transfer of Undertakings) Act, 1970 and having its Registered Office
at 254-260, Avvai Shanmugam Salai, Royapettah, Chennai - 14 (hereinafter called "THE BANK"
which expression shall unless it be repugnant to the subject, context or meaning thereof shall be
deemed to mean and include its successors and assigns)

WHEREAS
I) The Consultant has

a) Offered to do for THE BANK/Indemnified, MIDDLEWARE implementation at Chennai
(hereinafter referred to as MIDDLEWARE implementation/Services) as defined in the
Agreement dated----------m-mmmmmmmoeae made between the consultant and THE
BANK/Indemnified (the Contract Agreement) and the Bid documents and other related
documents (the said documents) subject to certain terms, conditions, covenants,
provisions and stiputations contained therein.

b) Represented and warranted that they have all permissions, consents, approvals from all
authorities, both regulatory and non-regulatory, for performing the Services/doing the
MIDDLEWARE implementation to THE BANK/Indemnified contemplated under the said
documents and further represented and warranted that the MIDDLEWARE
implementation at THE BANK do not violate any provisions of the applicable laws,
regulations or guidelines including legal, environmental under the various labour and
industrial laws. In case there is any violation of any law, ruies or regulation, which is
capable of being remedied, the same will be got remedied immediately during the period
of Services/tenure of the Agreement/Contract to the satisfaction of THE BANK;

¢) Represented and warranted that they are authorized and legally and otherwise entitled
and competent to enter into such contractual arrangement(s) with THE
BANK/Indemnified under the said documents; relying and based on the aforesaid
representations and warranties of the Consultant, THE BANK/Indemnified has agreed to
avail the Services of the Consultant on the terms and conditions contained in Agreement
with the Consultant;

One of the conditions of the Agreement /Contract and the said documents is that the Consultant
is required to furnish an indemnity in favour of THE BANK indemnifying the latter against any
loss, damages or claims arising out of any violations of the applicable laws, regulations,
guidelines during the rendering/performing of the Services/MIDDLEWARE implementation
envisaged under the said documents as also for breach committed by the Consultant on account
of misconduct, omission and negligence by the Consultant,
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In pursuance thereof, the Consultant has agreed to furnish an indemnity in the form and manner
and to the satisfaction of THE BANK as hereinafter appearing.
NOW THIS DEED WITNESSETH AS UNDER:-

1. In consideration of THE BANK/Indemnified having agreed to award the Bid and the aforesaid
assignment of providing Services/ MIDDLEWARE impiementation to the Obligor on the terms and
conditions contained in the Agreement/Contract and the sald documents, more particularly
described and stated therein, the Consultant do hereby agree and undertake that:-

a) The Consultant shall keep AND HOLD THE Bank (including its respective directors,
officers, agents, representatives, and employees, etc) indemnified and harmless from
time to time and at all times against all actions. Proceedings, claims, suits and liabilities,
(including statutory liability) penalties, demands, charges, costs (including legal costs)
and expenses, damages, losses and any other expenses which may be caused to or
suffered by or made or taken agalnst the Bank arising out of

¢ Performance of services to be rendered by constultant for middleware
imptementation under the contract agreement.

« The breach, default or non-performance of undertakings, warranties, covenants or
obiigations by the consultant

+ Gross negligence, omissions, fraudulent acts, criminal acts, accidents which may
occur while performing the services contemplated under the contract agreement

= Any contravention or non-compliance with any applicable laws, regulations, rules,
statutory or legal requirements by the consultants

Further the consultation shall indemnify, protect and save the bank against all claims,
losses, damages, expenses, actions, suits and other proceedings resulting from
infringements of any law pertaining to patents, trademark, copyrights etc or such other
statutory infringements in respect of services to be rendered by Consultant.

b) The Consultant further agrees and undertakes that the Consultant shall, during the
contractual arrangements under the said documents, ensure that all the permissions,
authorizations, consents are obtained from the local and/or municipal and/or
governmental authorities, as may be required under the applicable laws, regulations,
guidelines, orders framed or issued by any appropriate authorities.

¢) If any additional approval, consent or permission is required by the Consultant to execute
and perform the Agreement or Services/ MIDDLEWARE implementation under the said
documents, they shall procure the same and/or comply with the conditions stipulated by
the concerned authorities without any delay.

d) The obligations of the Consultant herein are irrevocable, absolute and unconditional, in
each case irrespective of the value, genuineness, validity, regularity or enforceability of
the aforesaid agreement or the insolvency, bankruptcy, re-organization, dissolution,
liquidation or change in ownership of THE BANK or Consultant or any other circumstance
whatsoever which might otherwise constitute a discharge or defense of THE
BANK/Indemnified.
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e} The obligations of the Consuitant under this deed shall not be affected by any act,
omission, matter or thing, would reduce, release or prejudice the Consultant from any of
the obligations under this indemnity or prejudice or diminish the obligations in whole or in
part, including in law, equity or contract {whether or not known to it, or to THE BANK).

2. Any notice, request or other communication to be given or made under this indemnity shall
be in writing addressed to either party at the address stated in the Agreement and or as stated
above.

3. This Indemnity shall be governed by and construed in accordance with the laws of India. The
Consultant irrevocably agrees that any legal action, suit or proceedings arising out of or relating
to any of this indemnity may be brought in the Courts/Tribunals at Chennai. Final judgment
against the Consultant in any such action, suit or proceeding shall be conclusive and may be
enforced in any other jurisdiction, by suit on the judgment, a certified copy of which shall be
conclusive evidence of the judgment, or in any other manner provided by law. By the execution
of this indemnity, the Consultant irrevocably submits to the exclusive jurisdiction of such
Court/Tribunal in any such action, suit or proceeding.

4. THE BANK/Indemnified may assign or transfer or any part of its interest herein to any other
person. Consultant shall not assign or transfer any of its right or obligations under this
indemnity, except with the prior written consent of THE BANK/Indemnified.

IN WITNESS WHEREOF the Consultant has signed these presents on the day, month and year
first above written.

Signed and Delivered on behalf of
By the hand of------—-------—=~------——-
——————————————————— ,~the authorized official of the Consuitant.

Notes:
To be stamped as an indemnity bond in accordance with the local stamp laws at the place of
execution.

Relevant authorizations to be collected in case of Partnership / LLP - copy of the partnership/LLP
deed together with the registration extract evidencing registration of the partnership firm/LLP,
letter of authorization/mandate from the partnership firm/LLP authorizing the execution of
documents on behalf of the firm, power of attorney, if any.
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ANNEXURE J
BANK GUARANTEE
To
Whereas ‘ having its registered office at

(hereinafter called “the Bidder”) who intends to submit
bid for providing consultancy services for timely and smooth implementation of Middleware in
“Indian Bank” as specified RFP 1B/1TD/MIDDLEWARE/01/2018-19 dated 28.06.2018 {hereinafter
called “the RFP")

KNOW ALL MEN by these presents that we having our Corporate
Office at ( hereinafter called “the Bank”) are bound to Indian Bank
( hereinafter called "The Principal”) the sum of Rs.5,00,000/- ( Rupees Five Lac only) for which
payment will and truly to be made to the Principal, the Bank binds itself, its successors and
assigns by these presents.

The conditions of this obligation are:

If the Bidder withdraws their Bid during the period of Bid validity specified in the Tender; OR
If the Bidder, having been notified of the acceptance of its Bid by the Principal during the period
of Bid validlity -

- Fails or refuse to execute the Contract or the Agreement/Forms as required (or)

- Fails or refuse to furnish the Performance Guarantee, in accordance with the instruction to
Bidder (or)

- Fails to comply with other Terms of “RFP”; OR

If the Bidder makes any false information / misrepresentation of facts to the “Principal”

We, , unconditionally

under take to pay to the Principal up to an amount of Rs.500000/~ (Rupees Five Lac Only) upon
receipt of its first written demand, without the Principal having to substantiate its demand.
Notwithstanding anything contained hereinabove;

Our liability under this Bank Guarantee shall not exceed Rs.500000/-(Rupees Five Lac only)

This Bank Guarantee shall be valid up to

We are liable to pay the guaranteed amount or any part thereof under this Bank Guarantee only
and only if you serve upon us a written claim or demand on or before . After which
the bank shall be discharged from its liabilities.

Date this -~----==r-mmnmmmmmme day of —==sr-mmmmmmmmmeen 2018 at -~--------
For and on behalf of ~——==r——wmrmmmmmnmomm = Bank.
S [ =~ e e
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Annexure K
Contract Agreement

--._._.-—......-—-—..—_.-—-...-—._.m—_—m_n__.—-uu-.—.m__—u-—.-_.m_—.—._-——._———....-—-.......——_—-...-—q—..-_
—.,....—....___..—-..-—-.....__——-_.—.......—_.—-...-—-.—.—.—._—...._.....__,—-_-—_m__—--u-——m__——_—m_———_

THE AGREEMENT BETWEEN THE BANK AND THE CONSULTANT FOR IMPLEMENTATION
OF MIDDLEWARE

-..._—--...-—-—..—--—_-......_...-...—_——..-_-—......——.—.....-—-.—.m_—.-—-...—..-...._——-—u—'m.—_—-_-—-—',—.__——m-—.-—.—_
_...-—-.-...—_——....._.....__,-—-..-——..-m.__—-.._.—.......__.—-...-_-—......._._——-—_._—_—m——.___—-.—_.m__—m—

This Agreement is executed at...............on this the ........... day of ... . Two thousand
Eighteen

BETWEEN

Indian Bank, a body corporate constituted under the Banking Companies (Acquisition and
Transfer of Undertakings) Act, 1970 and having Iits Corporate Office at 254 -260, Avvai
Shanmugam Salal, Chennal 600 014 and (hereinafter referred to as the "Bank" which expression
shall include its successors and assigns) of the ONE PART

AND

M/S e Consultant registered under the Indian
Companies Act/a Partnership firm registered under the Indian Partnership Act 1932/ LLP/
Proprietorship firm having its registered office @t ~-----===-—~- oo
————————— (hereinafter referred to as the "Consultant” which expression shall include its partners
present and future, their respective heirs, legal representatives, administrators, successors and
permitted assigns as the case may be) of the other part.

n

(Wherever the context so requires the “Bank” or ™ and the Consultant are

individually referred to as the “Party” and collectively as “Parties”)

WHEREAS
A) The Bank proposes to Implement “Middleware” details of which are mentioned in the
Article 2 hereunder written (hereinafter referred to as the "Said Project").

B) The Bank is desirous of appointing a Consultant for the said Project and floated Request
for Proposal bearing no........oou...... dated .......... (Hereinafter referred to as the “RFP”).
Consultant has responded by submitting its proposal dt.........oooooooo .

C) Based on the representations and warranties of the Consultant made in its said Propaosal,
the Bank has shortlisted the name of the Consultant and decided to engage the services
of the Consultant for the said Project on the terms and conditions contained herein and
the RFP,

D) The Bank and the Consuitant have agreed to set out In writing the terms and conditions
in respect of the engagement of the Consultant for the said Project.

NOW THEREFORE, in consideration of the foregoing and the mutual covenants and promises
contained herein and other good and valuable consideration the receipt and adequacy of which is
nereby acknowledged, the Parties intending to be bound legally, agree as follows:
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ARTICLE-1
DEFINITIONS AND INTERPRETATION
1.1Definitions:-

(a) “Agreement” shall mean this agreement, together with the Letter of Engagement
Mo.....dated......Issued by the Bank to the Consultant, Schedules and the Annexures to this
Agreement and any mutually agreed modifications in writing to this Agreement.

(b) “Letter of Engagement” shall mean the Letter No........dated.....issued by the Bank to
the Consultant which Is attached herewlth as Annexure A.

(c) “Event of Force Majeure” shall mean act of God including earthquake, invasion, war,
tsunami, rebellion, or other acts generally beyond the control of the Parties and
affecting performance of this Agreement.

(d) “Payments” or “Fees” means all payments to be made by the Bank to the Consultant
as per the Payment Terms stated in Article 3 of this Agreement hereto.

(&) “Project” shall mean Implementation of Middleware, details of which are more fully
mentioned in ARTICLE 2 - SCOPE OF SERVICES hereunder written.

(f) Services” means all the services to be provided/performed by the Consultant to the
Bank under this Agreement which are more particularly stated in this Agreement and in
the Letter of engagement.

{g) Taxes” means all taxes including but not limited to Service Tax, Education Cess, Higher
Education Cess, levies, surcharges, or withholdings assessed by any Central, State or
local authority as a result of the provision of the Services by Consultant to the Bank.

1.2Interpretation

(a) Any reference in this Agreement to any Statute or statutory provisicn shall be
construed as including a reference to that statute or statutory provislon as from time
to time amended modified extended or re-enacted whether before or after the date of
this Agreement and to all statutory instruments orders and regulations for the time
being made pursuant to it or deriving validity from it. The meanings set forth for
defined terms in this Article and all pronouns shall be equally applicable to both the
singular and plural masculine, feminine or neutral forins as the context may require.

{b) Al references in this Agreement to Articles are to articles in or to this Agreement
unless otherwise specified therein. The words “hereof,” “herein” and “hereunder” and
words of similar import when used in this Agreement shall refer to this Agreement as a
whole and not to any particular provision of this Agreement. The words “include”,
“including” and “among other things” shall be deemed to be followed by “without
limitation” or “but not limited to” whether or not they are followed by such phrases or
words of like import.

References in this Agreement to any document or agreement shall be deemed to
include references to such document or agreement as amended, varied, restated,
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supplemented or repiaced from time to time in accordance with the terms thereof and
to Include any letters of the parties executed in connection therewith, except as
otherwise provided in this Agreement,

(d) The headings of the several Articles and sub-clauses of this Agreement are intended
for convenience only and shall not in any way affect the meaning or construction of
any provision therein.

(e) The annexure and schedules of this agreement shall be deemed and construed as part
of the operative portion of the agreement as if incorporated in verbatim.

ARTICLE 2

Scope of Work

The Scope of Work consists of activities in two Stages. All activities mentioned under Annexure —
E under Terms of Reference of the RFP is also referenced here).

Stage -1

Study the existing environment with all the departments of Corporate Office

Gather the requirements along with use cases for middleware implementation

Educate the department of the importance of having a complete knowledge

Consolidate the requirements from all the departments and arrive at the technical

Specification for the RFP.

The same needs to be provided to the Committees of the Project for their internal

vetting.

Technical requirements and the APIs to be built for re-usage.

Banks process for verification of the specifications and approvals to be adhered to.

Provide proper RFP to the Bank for processing

Help Bank In studying the Interfaces of external partners of the Bank.

Floating of RFP as an open tender and identification of the SI/ Vendor for implementation

of the most suitable Middleware for the requirements gathered in previous stage.

« Identify the highly available and stable architecture for the implementation and
coordinate for installation and implementation.

* Ensure Support, team for the implementation Is adequate and preparation of the project
plan along with GANTT Charts and PERT charts.

¢« The chart thus prepared with the mutual agreement between the consultant and the SI

should be adhered to during implementation.

[} e ° & &

Stage - 11

¢ Implementation of Middleware identified by the Procurement process
» Audits to be facilitated every year for the last two years for measuring
a) Project Performance
b) Ensuring reusability of Cades
¢} Removing of unwanted and unused cades
d} Optimizing the conversions required
e) Bringing in more efficiency in architecture
¢ Identify the ROI from the middleware point of view.,
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After the implementation of the Middleware, certain redundant process/ redundant
queries may be identified and removed.

Other benefits arising out of the implementation may be documented for implementation,
if feasible.

ARTICLE 3

PAYMENT AND PAYMENT TERMS

The payment terms would be as follows, on satisfactory completion of activities of
each Phase as per Terms of Reference

(a)

(b)

(c)

1 Discussion with departments and firm Technical
specificatons 10%

2 Creation of RFP

3 Floating RFP; Evaluation and confirmation of | 10%
Responses

4 Purchase Qrder to SI verification of deliverables 10%

5 Implementation by SI i.e,{ensuring on-time | 20%
implementation)

6 Completion of Implementation and facilitating | 20%
successful Audits

7 After Final signoff after review for achieving project | 30%
objectives at the end of the 3™ year

Total _ 100%

The Fees payable as stated above by the Bank to the Consultant shall be inclusive of all
Taxes, costs and charges including octroi, levies, duties, etc. Only service tax/GST, if
applicable, shall be reimbursed on production of the receipts by the Consultant to the
Bank. No costs / expenses shall be payable/ reimbursed by the Bank against conveyance,
traveling expenses, boarding, lodging, out of pocket expenses, liasoning, etc.

The Fees shall be subject to deduction of penalties iIf any, levied on the Consultant by the
Bank in accordance with the provisions of this Agreement. All payment of Fees shall be
made after deduction of the applicable taxes if any and payment shall be made in Indian
Rupees only.

Amounts/ Fees payable to the Consultant as mentioned above shall not be liable for
upward revision during the Term of this Agreement irrespective of reasons whatsoever
including, increase or imposition of new taxes, duties, levies, octroi, charges etc. All
undisputed payments shall be made by the Bank by direct credit to the Consultant’s
Account  Number IFSC Code No. with

Branch of Bank, through NEFT/RTGS payment mode, within 15
working days of the date on which the payments fall due in respect of an undisputed
invoice or within 15 days of receipt of undisputed invoice, whichever is later.

Notwithstanding anything contained in this Agreement or the RFP where the Consultant is
liable to pay any amount to the Bank, on account of penalties under this agreement or on
account of discrepancies in the invoices, invocation of indemnity by the Bank, for third
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party claims, statutory dues or for any other reason the Bank shall without prejudice to
its other rights be within rights to adjust such amounts from the Fees payable to the
Consultant and raise a demand on the Consultant for the balance amount if any and the .
Consultant shall pay such amount to the Bank within 10 working days of receipt of such
demand.

(e) Consultant acknowledges that the Consultant has submitted its price quote in response to
the RFP and subsequent discussions based on an independent study of ali aspects of the
Contract and hence under no circumstances shall the Consultant be entitled to any
amounts in excess of what has been agreed upon under this Agreement.

(f)  All out of pocket expenses, travelling, boarding, accommodation and lodging expenses
which may be incurred by the Consultant and/or its officials in connection with the
Contract shall be borne and payable by the Consultant alone and the Bank shall not be
bound to make payment of any amounts in this regard to the Consultant.

3.3 Liquidated Damages:

A sum equivalent to 1% of the cost quoted for each week or part thereof of delay until
actual delivery or performance upto a maximum deduction of 10% of the order value.
Once the maximum is reached Bank may consider cancellation of the order and the
Performance Security submitted may be invoked. Liquidated damages will be calculated
on per week basis.

3.4 Performance Guarantee

The successful bidder has to provide a “Performance Guarantee” from a Scheduled
Commercial Bank (excluding Indian Bank) for 10% of the contract value in a form
acceptable to the Bank valid for 39 months with additional one month claim period,
within 15 days from the date of acceptance, which may be extended with mutual
consultation, towards performance of the contract.

Taxes and Duties

(8) The Consultant will be solely responsible for payment of all applicable Taxes, levies,
charges, license fees (if any), royalties (if any) etc., that may be imposed by
State/Central Government or any local body, payable as per the existing laws, in
connection with the provision of Services by Consuitant under this Contract. The Bank’s
liability is restricted to the payment of undisputed fees to the Consultant as stated in this
agreement,

(b)  The Consultant shall also be liable to pay all corporate tax, income tax and any other
taxes that shall be levied on according to the laws and regulations applicable from time to
time on the Fees paid to the Consultant. Only service tax/GST if applicable will be paid
extra. No costs/expenses shall be payable by the Bank for traveling (including local
conveyance), boarding, lodging, out-of-pocket expenses, liaison, etc. during the validity
of the contract.

(c) Wherever the laws and regulations require deduction of any Taxes at the source of
payment, Bank shall be entitled to effect such deductions from the payment due to the
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Consultant and make remittance to the competent authority. A certificate evidencing
such deductions shall be promptly provided by Bank to Consultant to this effect.

(d) The Consultant’s staff, personnel and labour will be liable to pay personal income taxes in
respect of such of their salaries and wages as are chargeable under the laws and
regulations for the time being in force, and the Consultant shall perform such duties in
regard to such deductions thereof as may be imposed on the Consultant by such laws
and regulations. The Consultant further undertakes to obtain such licenses, permit etc.
renewal from time to time and it shall be solely responsible in the event of contravention
of any Act, Laws or rules in this regard.

(e) The Consultant shall pay all the taxes, rates, charges, levies, claims whatsoever that may
be imposed by State / Central Government or any local body for the said purposes and
for employing such persons for the services and shall provide proof thereof as and when
required by Bank.

ARTICLE 4
PROJECT COMMITTEE

4.1 The Bank will constitute a Project Committee for assessing and reviewing the progress of
the work on the project and to issue instructions or directions from time to time which
shall be observed and followed by the Consultant. The Committee shall, unless otherwise
decided by the Bank shall have the following officials as permanent members :-

(i) Deputy General Manager /Assistant General Manager of the Bank who shall be the
Chairman of the Committee. and any other official/s nominated by the Bank,
(il At least one of the Partners of the Consultant.

4.2 The Consultant shall apprise the Chairman of the Commlittee with the information relating
to implementation, compliance and execution of the Committee decision and also the
usual progress of the Project work weekly.

ARTICLE S
POWERS OF CONSULTANT AND OTHER OBLIGATION OF PARTIES

5.1 Powers:
The Consultant shall exercise the following powers otherwise expressly prevented/prohibited
by Indian Bank :

a) To evaluate and analyse Middleware standards along with all known types of integrations
and combine them with existing practices.

b) To conduct an ‘as-is’ assessment of the existing setup and provide suitable
recommendation for integration and straight through processing/ interfacing all
applications available in the Bank.

c) To recommend a way forward in the implementation of Middleware for the Bank,

- focusing specifically on operational issues, resources requirements and finalization of the
Project Management framework.

d)} To conduct Middieware impact assessment from the perspective of changes required in IT
information systems used by Bank.

e) To prepare benchmark interfacing policies and APIs in tune with OPEN BANKING

STANDARDS as available among industry/global peers.
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f} To assist the Bank In formulation and validation of policies and processes compliant with
Middleware requirements which includes amongst others:
i. Implementation of Middleware and other applicable tools in the Bank
ii. Impact on taxation particularly deferred tax on
itl. Recommend possible uniform policies for standardization of interfaces and
aligning the requirements as per the APIs for future applications and
document implications of adopting them
iv. Recommend reusability of codes / APIs and suitable policy thereof.
g) To evaluate system changes - assessment of processes requiring changes,
h) To do such other actions as may be reguired for the said Project and/or as may be
required by the Bank.

52 Rights and Obligations of Parties:
Apart from other rights and obligations mentioned elsewhere in this agreement it is agreed
by the parties the following:-

a} For the purpose of supervision, the Consultant agrees that the project will be under the
charge of a top executive (a Partner), called Project Manager, who will be in constant
charge of the said Project entrusted to the Consultant. The Consultant agrees to engage
and retain at its own cost and expense, adequate number of competent staff for the
execution of the Project. These staff depending upon the reguirement (as determined by
Indian Bank at its sole discretion) should be available until the Project as entrusted to the
Consuftant is completed. Their appointment, dismissal, retrenchment, the condition of
services and the rate of remuneration will be determined by the Consultant and shall be
at the Consultant’s entire discretion and the said staff at all times shall work under the
orders and sole control of the Consultant. Indian Bank shall, however, have the right to
direct the Consultant without assigning any reasons to remove any staff who is/are
considered by Indian Bank as undesirable, which shall be complied with by the Consultant
immediately and shall be substituted by the Consultant with employee of equal
experience/better competency and skill. The staff of the Consultant will work in
cooperation with Indian bank staff and carry out their instructions.

b) The Bank may also maintain, depute its own employees, Consultants etc. to oversee the
work of Consultant and for overall management of Project.

¢) The Consultant shall perform Its duties under these presents and wiil do everything in its
power and authority to ensure the completion of the said Project according to the
specifications and in given time schedule.

d) The Consultant shall promptly notify Indian Bank of any changes in the constitution of its
firm/Consultant., It shall be open to Indian Bank to terminate the agreement on the
death, retirement, insanity or insolvency of any person/s being partner/s in the said
Consultant/firm, or on the addition or introduction of a new partner without the previous
approval in writing of Indian bank or in the event of any dispute between the Partners of
the Consultant. In case of such termination aforesaid, Consultant shall be liable for all the
accrued liability of Bank. But in absence of and until its termination by Indian Bank as
aforesaid, this agreement shall continue to be of full force and effect notwithstanding any
changes in the constitution of the firm, by death, retirement, insanity or insolvency of
any of its partners or the addition or Introduction of any new partner. In case of
retirement/death, the surviving or remaining partners of the firm shall be jointly and
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severally liable for the due and satisfactory performance of the terms and conditions of
the agreement.

e} The Consultant agrees to perform its duties as stated in this agreement so as to cause
the completion of the work as proposed and of other work as may be entrusted to it and
everything necessary render the same according to the contract as also the completion of
the several stages (Milestones). The extension of the time limit if any, given by RBI will
have no consequential effects on the Consultant’s time schedule in respect of work to be
completed till then.

f) It is agreed that the Bank and the Consultant shall work jointly as a team in good spirit
with a view to getting the project completed in the best possible manner within the
stipufated time. The Bank shall have right to oversee, differ with the Consultant’s opinion
without affecting the Bank's interest. However, In the event of any dispute arising out
due to difference between the opinion of the Consultant and the Bank, the decision of the
Bank’s General Manager in charge of Technology Dept. shall be final and binding on the
Consultant.

g) In case the Consultant is required to go out of Chennai for proper diécharge of any of its
duties enumerated herein then it will be without any extra charge of fees.

h) In case of any differences in opinions by the RBI/Corresponding Agencies arising at any
point of time on the said Project, the Consultant shall assist the Bank from time to time
by drafting suitable replies and protect the interest of the Bank.

ARTICLE — 6
REPRESENTATION & WARRANTIES BY THE CONSULTANT

6.1 The Consultant hereby agrees, declares and warrants that :

a) The Consultant has the necessary capacity, expertise and infrastructure etc. to provide
professional services of a high standard of its profession to the best of its ability and to
the satisfaction of the Bank;

b) The Consultant shall not give or take discounts, commissions, gifts or other inducements
for the introduction of Clients/outsiders dealing with the said Project;

c) The Consultant shall act with fairness and Impartiality when administering the said
Project and maintain a high standard of integrity;

d) The Deliverables & Services shall be provided by the consultant in a highly professional
and competent manner in accordance with the professional standards in industry, and
shall meet the descriptions, specifications and the performance standards stated In this
Agreement.

e) The consultant has all the permissions, licenses, authorities whatever required from the
appropriate Government, Statutory/Regulatory authorities to render the Service stated
herein to Bank.

f) If the Consultant is a Firm, the Consultant shall not affect any change in its constitution
which includes reconstitution of the Consultant, mergers, reverse mergers, acquisition
and amalgamations during the currency of the Contract period without prior written
permission of the Bank,

g) The Consultant is Consultant/association of persons, it is duly incorporated, registered,
validly existing and in good standing as per the laws of India.

h) The Consultant has the power and authority to enter into this Agreement and perform its
obligations hereunder. The execution, delivery and performance of this Agreement by
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the Consultant and the performance of its obligations hereunder have been duly
authorized and approved by all necessary actions and no other action on the part the
Consultant is necessary to authorize the execution, delivery and performance of this
Agreement.

i) The execution, delivery and performance of this Agreement by the Consultant :-

(a) Will not violate or contravene any provision of its constitutional
documents;
{b) Will not violate or contravene any law, statute, rule, regulation, licensing

requirement, order, writ, injunction or decree of any court, governmental
instrumentality or other regulatory, governmental or public body, agency or
authority by which it is bound or by which any of its properties or assets are
bound;

{c) Except to the extent that the same have been duly and properly
completed or obtained, will not require any filing with, or permit, consent or
approval of or license from, or the giving of any notice to, any court,
governmental instrumentality or other statutory/regulatory, governmental or
public body, agency or authority, joint venture party, or any other entity or
person whatsoever; '

(d) No representation or warranty by the Consultant in this Agreement, and
no document furnished or to be furnished to the Bank, in connection herewith or
with the transactions/obligations contemplated hereby, contains or will contain,
to the reasonable knowledge of the Consultant, any untrue or misleading
statement or omits or will omit any material fact. There have been no events or
transactions, or facts or information which has come to, or upon reasonable
diligence, should have come to the attention of the Consultant and which have
not been disclosed herein or in a schedule hereto, having a direct impact on the
transactions/obligations contemplated in these presents.

{e) Will agree that in connection with the performance of the Services, the
successful bidder may avail the services of such third parties and
subcontractors, which may be approved in writing by the Bank. However the
successful bidder shall be fully and wholly responsible for the due performance
of the Services agreed to be performed under the scope enumerated in the RFP,

6.2 Each party / representatives of the Parties hereby warrants and represents to the other
party that
a) It has full power and authority to enter into all agreements and perform the
obligations and Services in this RFP
b) The contract is legal, valid and binding for the obligations

ARTICLE- 7

TERMS & TERMINATION OF AGREEMENT

71 This agreement shall commence from the date of its execution and shall remain valid till
........................... unless it is terminated as per the provisions of these presents.

7.2 The Bank shall be within its right at its sole discretion to terminate this agreement
without giving any notice in the event of;: -
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i)
iv)
v)
7.3

7.4

8.1

Closure of the business by the Consultant or any winding up proceedings are
commenced/initiated against the Consultant or if in the case of a partnership firm, if the
firm Is dissolved or in the event of death or resignation of one or mare partners or
rearganisation of the firm and/or;

In case there is any change In the constitution of the Consultant / firm of the Consultant
for any reason whatsoever and/or;

The Consultant fails to perform its duties and obligations under this agreement to the
satisfaction of the Banlk and/or

In the event of dispute between the Partners of the Consultant and / or.

On not abiding by the terms and conditions stipulated in the agreement.

Bank shall also be within its right to terminate this agreement by giving 30 days’ notice
in writing and without assigning any reasons to the Consultant.

Even after the termination of the contract the Consultant shall remain liable and shall be
responsible in respect of the work executed before the termination of the Consultant’s
appointment and consequences thereof. No additional fees will be paid by the Bank for
this to the Consuftant.

ARTICLE-8
INDEMNITY

The Consultant does hereby Indemnify the Bank, and shall keep indemnified and hold the

Bank harmless from and against any and all losses, liabilities, claims, actions, costs and
expenses (including attorneys' fees) and also any other losses relating to, resulting from or in
any way arising out of any claim, suit or proceeding brought against the Bank including by a
third party as a result of:

8.2

(a) An act or omission of the Consultant, or its agent or, employees or sub contractors
in the performance of the obligations of the Consultant under this Agreement and/
or

(b) Claims against the Bank and/or any legal proceedings made by employees or its
agents or subcontractors or other persons who are deployed by the Consultant
and/or by any statutory/regulatory/ govt. authority and/or

(c) Breach of any of the material term of this Agreement or breach of any
representation or warranty of the Consultant under this Agreement, or

(d) Violation of the Confidentiality obligations by the Consultant and/or its
officials/employees or any other person employed by them in connection with the
services under this agreement.

The provisions of this Article shall survive notwithstanding the expiration or termination

of this Agreement for any reascn whatsoever.

ARTICLE 9
CONFIDENTIALITY

The Consultant acknowledges that in the course of performing their obligations under this
Agreement, the Consultant shall be exposed to or acquire Confidential Information of the
Bank or its constituents. The Consultant understands and acknowledges that it will be
glven access to such Confidential Information solely as a consequence of and pursuant to
this Agreement.
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b)

d)

f)

10.1
(a)

The Consultant will, at all times, maintain confidentiality of the Confidential Information
and of this Agreement, Information of Bank including of the Bank's Customer, any
business , technical, financial information / data or any other information disclosed or
accessible to the Consultant for this project whether at the time of disclosure, designated
in writing as confidential or not.

The Consultant agrees to keep in confidence and not disclose to any third party and all
Confidential Information available to the Consultant and whether such information is
given in writing or oral or visual, and whether such writing is marked to indicate the
claims of ownership and/or secrecy or otherwise. The Consultant agrees that it shall not
use, nor reproduce for use in any way, any Confidential Information of the Bank except to
the extent required to fulfill its obligations under the Agreement. The Consultant agrees
to protect the Confidential Information of the Bank with at least the same standard of
care and procedures used by to protect its own Confidential Information of similar
importance but at all times using at least a reasonable degree of care.

The Consultant shall also ensure that its officials/employees and if Consultant is
permitted by the Bank in writing to assign, delegate or hire another person to assist it in
the performance of its obligations under this Agreement, such person also shall maintain
the confidentiality of the Confidential Information in the same manner as the Consuitant
is bound to maintain the confidentiality.

The provisions of this Article shall survive notwithstanding the expiration or termination
of this Agreement for any reason whatsoever,

For the purpose of this agreement Confidential information of the Bank shall mean and
include all nonpublic information, of the Bank including details of the Bank’s Critical
Assets held by the Bank which is accessible by or is available to the Consultant, and in
writing whether in graphic, visual or any other tangible, intangible or electronic form
including, without limitation, Customer Data, Banks’ Data any and all information relating
to the Bank’s Customers, the Software and Hardware Vendors and/or its client’s (whether
past, present, or future}, financial data, financial results and projections, employees
(past, present or prospective), technologies, technical and business strategies, computer
programs, software tools, source codes, object codes, protocols, product descriptions,
trade secrets or know how, customer information and Intellectual Property Rights as well
as any such information not generally known to third parties, that the Consultant is
reasonably expected to treat as confidential. It is clarified that all non-public data
residing on the Bank's existing system shall be treated as Confidential Information for the
purposes of this Agreement.

ARTICLE 10
MISCELLANEOUS

Notices

Except as specified in this Service Agreement, all notices, requests, consents, approvals,
agreements, authorizations, acknowledgements, waivers and other communications
required or permitted for in this Agreement shall be in writing and shall be first
transmitted by facsimile transmission or by postage prepaid registered post with
acknowledgement due or by a reputed courier service, by e-mail, in the manner as
elected by the Party giving such notice.
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In_case of notices to Bank:
Department : Indian Bank
Corporate Office,
Information Technology Department

Address : 254-260 , Avvai Shanmugam Salal,
Chennai -600014

Phone Number ¢ 044 28134488; 044 25269704
Fax Number : 044 28134107
E-mail  easwarkb@indianbank.co.in

For attention of : Mr. RamanaRao.V.V , DGM(ITD/DBD),

In case of notices to Consultant :

----------------------------------------

(b) All notices shall be deemed to have been validly given if sent to the registered office
address and on (i) the business date immediately after the date of transmission with
confirmed answer back, if transmitted by facsimile transmission, or (ii) the expiry of
three days after posting if sent by registered post/courler, or (iii} the business date of
receipt, If sent by ordinary post.

(c) Any Party may, from time to time, change its address or representative for receipt of
notices provided for in this Agreement by glving to the other not less than fifteen days
prior written notice.

10.2 Entire Agreement

This Agreement together with the RFP and Letter of engagement constitutes the entire
understanding between the Parties with respect to the subject matter hereof and
supersedes prior negotiations, representations, or agreements, either written or oral.
Should there be a provision, obligation or a condition contained in the RFP and/or the
Letter of engagement which are not included in this agreement, such provision, obligation
or condition shall be deemed to be incorporated in this Agreement,

10.4 Publicity
Any publicity by the Consultant in which the name of the Bank is to be used should be
done only with the explicit prior written permission of the Bank. The Bank shall be
entitled to impose such conditions or restrictions in relation to the manner of use of the
name of the Bank in any publicity material used by the Consultant.

10.5 Waiver

No failure or delay on the part of the Bank relating to the exercise of any right, power,
privilege or remedy provided under this Agreement shall operate as a waiver of such
right, power, privilege or remedy or as a waiver of any preceding or succeeding breach
by the Consultant nor shall any single or partial exercise of any right, power, privilege or
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10.6

10.7

10.8.

10.9.

remedy preclude any other or further exercise of such or any other right, power, privilege
or remedy provided in this Agreement All of which, unless expressly stated otherwise, are
several and cumulative and are not exclusive of each other or of any other rights or
remedies otherwise available to the Bank at law or in equity.

Violation of terms

The Consultant agrees that the Bank shall be entitled to an injunction, restraining order,
right for recovery, sult for specific performance or such other equitable relief as a court of
competent jurisdiction may deem necessary or appropriate to restrain the Consultant
from committing any violation or enforce the performance of the covenants, obligations
and representations contained in this Agreement. These injunctive remedies are
cumulative and are in addition to any other rights and remedies the Bank may have at
law or in equity, including without limitation a right for recovery of the amounts due
under this Agreement and related costs and a right for damages.

Force Majeure

Should either party be prevented from performing any of its responsibilities (as
mentioned in the agreement) by reasons caused by an act of God or any cause beyond
its reasonable control, the time for performance shall be extended until the operation or
such cause has ceased. If a Force Majeure situation arises, the Consultant shall promptly
notify the Bank In writing of such conditions and the cause thereof within 10 calendar
days. Unless otherwise directed by the Bank in writing, the Consultant shall continue to
perform its obligations under the Contract as far as it is reasonably practical, and shall
seek all reasonable alternative means for performance not prevented by the Force
Majeure event. In such a case, the time for performance shall be extended by a period(s)
not less than the duration of such delay. If the duration of delay continues beyond a
period of 1 week, the Bank shall be within its right to terminate the Contract and the
decision of the Bank shall be final and binding on the Consultant in this regard. Under
such circumstances, the Bank shall be required to pay the Consultant only such amounts
as due to it on account of completed items. The Consultant shall not be liable for any
loss, damage or claims under this Agreement for termination due to Force Majeure
clause.

Transfer of Interests
a) The Consultant shall not assign or transfer its duties and obligations under this
agreement, without the prior written consent of the Bank.

b) If the Consultant is a partnership firm or a LLP, no change in the constitution of
the Firm and/or no change In the partners of the Consultant/firm shall be made
without the prior written approval of the Bank.

No Agency

i, The Consultant shall perform its obligations under this Agreement as an
independent contractor.
a) Neither this Agreement nor the Consultant's performance of obligations
under this Agreement thereunder shall create an association, parthership, joint
venture, or relationship of principal and agent, master and servant, or employer
and employee, between the Bank and the Consultant or its employees and neither
Party shall have the right, power or authority {whether expressed or implied) to
enter into or assume any duty or obligation on behalf of the other party,
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b) Accepting to this Agreement, prohibits the Consultant’s association,
partnership, joint venture, or relationship of principal and agent, master and
servant, or employer and employee or any other relationship to bid for the RFP
created out of the deliverables of this Agreement. Any insider information, even if
known should not be revealed to any outsider. The complete responsibility rests
with the successful bidder, in such a case.

fi. The Consultant shall solely be responsible for all wages and payments (induding
any statutory payments) to its employees or the subcontractors and shall ensure
that at no time shall its employees, personnel or agents hold themselves out as
employees or agents of the Bank, nor seek to be treated as employees of the
Bank for any purpose. Consultant shall be liable to make all payments to its
employees, ,agents or subcontractors including salary and other allowances and
for any kind of income, taxes or benefits. The Consultant alone shall file all
applicable tax returns for all of its personnel assigned hereunder in a manner
consistent with its status as an independent contractor of services; and the
Consultant will make all required payments and deposits of taxes in a timely
manner., The Consultant also represents that it has taken all necessary
permissions/registrations under the laws in force including the Contract Labour
Regulation Act for employing the people and further undertakes to make all
statutory payments to competent authorities required to be made in connection
with its employees / personnel engaged.

ifi. The Bank shall have no liability whatscever for any loss of lifefinjury to
Consultant’s partners, employees, agents or representatives suffered while on
duty or in the Bank premises or anywhere else and including, without limitation of
liability or any damages suffered which results from the malfunction of any
equipment in the premises. All such claims shall be settled by Consultant itself. In
the interest of Consultant, the Consultant shall take suitable insurance cover for
the risks associated with this project.

10.10 Amendments

No change or modification of this Agreement shall be valid unless the same shall be in
writing and signed by both Parties.

10.11 Counterparts

This Agreement may be signed in two counterparts, each of which is an original
and both of which, taken together, constitutes one and the same instrument.

10.12 Severability

a. If any of the provisions of this Agreement may be constructed in more than one
way, the interpretation, which would render the provision legal or otherwise
enforceable, shall be accepted.

b. In the event any Court or other government authority shall determine any
provisions in this Agreement is not enforceable as written, the Parties agree that
the provision shall be amended so that it is enforceable to the fullest extent
permissible under the laws and public policies of the jurisdiction in which
enforcement is sought, and affords the Parties the same basic rights and
obligations and has the same economic effect as prior to amendment.
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c. In the event that any of the provisions of this Agreement shall be found to be
void, but would be valid if some part thereof was deleted or the scope, period or
area of application were reduced, then parties shall on mutual consent in writing
agree that such provision shall apply with the deletion of such words or such
reduction of scope, period or area of application as may be required to make such
provisions valid and effective; provided however, that on the revocation, removal
or diminution of the law or provisians, as the case may be, by virtue of which such
pravisions contained in this Agreement were limited as provided hereinabove, the
original provisions would stand renewed and be effective to their original extent,
as if they had not been limited by the faw or provisions revoked. Notwithstanding
the limitation of this provision by any law for the time being in force, the Parties
undertake to, at all times observe and be bound by the spirit of this Agreement.

10.13 Arbitration

)] If any dispute, difference or disagreement shall at any time arise between the
Consultant and the Bank as to the interpretation of this agreement or concerning
anything herein contained or arising out of this agreement or as to the rights,
liabllities and dutles of the said parties hereunder, or as to the execution of the
said Project, except in respect of the matters for which it is provided herein that
the decision of the Bank shall be final and binding as Project Consultant, the same
shall be referred to the Deputy General Manager in-charge of Information
Technology Department of the Bank for settlement. In case the dispute /
disagreement continues, the matter shall be referred to the Arbitration and final
decision of the Chennai based sole Arbitrator to be appointed by the both the
parties after adopting and following procedure as laid down in the Arbitration and
Conciliation Act 1996,

i) The work under the contract shall, however, has to continue during the Arbitration
proceedings or otherwise. No payment due or payable to the Consultant shall be
withhelfd on account of such proceedings except the disputed payment of fees on
account of other provisions in this agreement.

iit) The Arbitrator shall be deemed to have entered on the reference on the date he
issues notice to both the parties fixing the date of the first hearing.

iv) The Arbitrator may from time to time, with the consent of the parties, enlarge the
time for making and publishing the award.

V) The Arbitrator shall give a separate speaking (reasoned) awards separately in
respect of each issue / dispute or difference referred to him.

vi) Dispute in accordance with the terms of the contract and give a reasoned award.
The venue of Arbitration shall be at such place as may be fixed by the Arbitrator
anywhere within the Chennai Municipal Limit.

vii) The fees, if any, of the Arbitrator shall, if required to be paid before the award is
made and published, be paid half and half by each of the parties.

viil)  Subject to aforesaid, the provisions of the Arbitration & Conciliation Act 1996 or
any statutory modification or reenactment thereof and the rules made thereunder
and for the time being to force, shall apply to the arbitration proceedings under
this clause.

ix) Arbitration proceedings shall be held at Chennai, India, and the language of the
arbitration proceedings and that of all documents and communications between
the parties shall be English.

Submitting te arbitration may be considered as an additional remedy and it does
not preclude the parties to seek redressal through other legal resources.
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10.14 Expenses & Stamp Duty
All the expenses including stamp duty, levies and other monies payable in
connection with the execution of this Agreement shall be borne by the Consultant.
This agreement executed at .............. .the day and year first written above.
For the CONSULTANTS

NAME :
OFFICE ADDRESS :

WITNESS : (1) WITNESS : (2)
NAME : NAME
ADDRESS : ADDRESS :

FOR INDIAN BANK,

INDIAN BANK

CORPORATE OFFICE

254-260 AVVAI SHANMUGAM SALAIL
CHENNAI 600014

TAMILNADU

WITNESS : (1} WITNESS : (2)
NAME : NAME :
ADDRESS : ADDRESS :
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ANNEXURE - L
DISCLOSURE AND NON-SOLICITATION AGREEMENT
FOR INDIVIDUALS

As part of the third party services / outsourced services in the Indian Bank Delivery Center *,
(hereinafter
referred to as the “undersigned”) appointed by M/s
will see processes and
certain confidential, proprietary, copyrighted, and/or trade-secret information of Indian Bank or
others ("Confidential Information"). With respect to the Confidential Information, the
undersigned agrees as follows:

1. Confidential Information means all information in oral and/or written form, or information
which a reasonable person will consider as being confidential and proprietary that is
provided to or observed by the undersigned during the services and the course of
discussions between the parties.

2. The undersigned may use the Confidential Information only for the purposes of services In
the Delivery Center and Datacenter,

3. The undersigned agrees not to disclose the Confidential Information in any manner to
anyone other than persons within the undersigned's organization who have a need to know
for the purpose set forth above and have agreed to abide by the terms hereof. The
undersigned will not disclose the Confidential Information to any third party.

4. Any Confidential Information in whatever form is, as between Indian Bank and the
undersigned, the property of Indian Bank and shall remain so at alf times. The undersigned
will protect as confidential any copies of the Confidential Information that Indian Bank may
have permitted the undersigned to make.

5. Nothing in this Agreement shall prohibit or limit the undersigned's use of information and
the undersigned can demonstrate the information that is (i) previously known to the
undersigned, (ii) independently developed by the undersigned, (iii) acquired by the
undersigned from a third party not under similar nondisclosure obligations to Indian Bank,
or (iv) which is or becomes part of the public domain through no breach by the undersigned
of this Agreement,

6. Under no circumstances, shall the undersigned solicit, offer work to, employ, or contract
with, directly or indirectly on its own behalf, any of the Personnel of the Indian Bank
Delivery Center in Chennai before or during the services in Indian Bank premises, and
twelve (12) months thereafter. For purposes of this Section, “Personnel” includes any
individual employed by Indian Bank with whom the undersigned comes into contact before
or in the course of the services, If the undersigned breaches this Section, it shall pay
compensation to Indian Bank in the form of liquidated damages equal to the greater of one
(1) year compensation either (a} offered to the Personnel by the undersigned or {b) paid or
offered to the Personnel by Indian Bank. However, this Section shall not apply to Personnel
who independently respond to general solicitations (such as newspaper advertisements,
employment agency referrals and internet postings) not targeting such Personnel.

7. The undersigned also declares that during the course of business with Indian Bank, he shall
not conduct any activity that will affect the course of business of the bank in any way. The
ndersigned further declares that they will not run any scripts/tools on the servers or any
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hardware of the bank except those explicitly permitted by the bank and also shall not create
any backdoor leaving the bank’s assets vulnerable to exploit currently or at any future date

8. No license under any trade secrets, copyrights, or other rights of Indian Bank is granted by
this Agreement or any disclosure of Confidential Information hereunder.

9. The undersigned acknowledges that any threatened or actual breach of this Agreement
would cause irreparable injury to Indian Bank, for which monetary damages would be
inadequate. Accordingly, the undersigned agrees that Indian Bank shall have the right to
seek an immediate injunction enjoining any such breach or threatened breach of this
Agreement. The undersigned agrees to be responsible for all costs, including but not limited
to attorney fees, incurred by Indian Bank in any action enforcing the terms of this
Agreement.

10. The undersigned shall promptly advise Indian Bank in writing of any unauthorized use or
disclosure of Confidential Information of which the undersigned becomes aware and shall
provide reasonable assistance to Indian Bank to bring about the cessation of such
unauthorized use or disclosure.

11. The undersigned may not assign this Agreement without the prior written consent of Indian
Bank.

12. The Agreement shail become effective on date any Confidential Information is first made
available to the undersigned. The provisions hereof shall survive return of the Confidentlal
Information to Indian Bank.

13. This Agreement shall be governed by the laws of India and any dispute relating to it shall be
subject to the exclusive jurisdiction of the Chennai Courts.

Agreed and Accepted: Agreed and Accepted:
Name: Indlan Bank:
Signature Signature

Company Name

Title: Title

Date Date
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