G. GENERAL CONDITIONS

1. General Order Terms

Normally, the Order will be placed on the successful bidder as per the details given in the bid
document. But, if there is any change in name/address/constitution of the bidding
Firm/Company at any time from the date of bid document, the same shall be informed by
the bidders to the Bank immediately. This shall be supported with necessary documentary
proof or Court orders, if any. Further, if the bidding Firm/Company is undergoing any
re-organization/ restructuring/ merger/ demerger and on account such a change the
Firm/Company is no longer performing the original line of business, the same shall be
informed to the Bank. There shall not be any delay in this regard. The decision to place
orders or otherwise under such situation shall rest with the Bank and the decision of the
Bank shall be final.

2. Roles & Responsibility during Project Implementation

2.1. All tools, tackles, testing instruments, consumables, vehicles, etc., as required
during all operations such as transport, installation, testing, commissioning maintenance
during warranty and AMC etc., shall be provided by the Bidder at no extra cost to the Bank
for completing the scope of work as per this RFP.

2.2.  The selected Bidder shall take all steps to ensure safety of Bidder's and the Bank's
personnel during execution of the contract and also be liable for any consequences due to
omission or act of the selected bidder or their sub-bidders.

2.3. In case of any damage of Bank's property during execution of the work is attributable
to the bidder, bidder has to replace the damaged property at his own cost.

2.4. The selected bidder has to execute an Undertaking of Authenticity for the

solution in Canara Bank as per Annexure-9.

3. Responsibilities of the Selected Bidder

3.1. The Selected bidder has to inform change in the management of the company, if any,
to the Bank within 30 days from the date of such change during warranty and AMC period.

3.2.  The Bank will call for Audited Balance Sheet of the selected Bidder at any point of
time during warranty and AMC period and the selected Bidder shall provide the same.



3.3. The selected bidder shall submit updated Escalation Matrix for the product/services
on a Half-Yearly basis as at the end of 31st March and 30th September during warranty and
AMC period.

4, Human Resource Requirement

The Bidder by executing the agreement shall be deemed to have unconditionally agreed as
under:

4.1. The Bidder shall provide a contingent of well trained personnel and extend necessary
mentoring and operational support to the intermediary network of agents, etc. as part of
the solution/service.

4.2. The Bidder shall confirm that every person deployed by them on the project has
been vetted through a third-party background check prior to their engagement.
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The Bidder shall manage the activities of its personnel or others engaged in the project, etc.
and shall be accountable for all the personnel deployed/engaged in the project.

4.3. In case the performance of the Bidder/their CSP/agent/employees engaged in the
project is not satisfactory or is detrimental to the interests of the Bank, The Bidder shall have
to replace the said person within the time limits stipulated by the Bank. Where the Bidder
fails to comply with the Bank's request, the Bank may replace the said person or their
agents/employees on its own.

4.4, No right to employment in the Bank shall accrue or arise to the employees or
agents of the Bidder, by virtue of engagement of employees, agents, etc. of The Bidder for
any assignment under this project. It is further clarified that the arrangement herein with
the Bidder is a contract for service.



4,5. The Bidder shall exercise due diligence and only engage persons having established
identity, integrity, requisite qualifications and skills and deployment experience for all critical
activities.

4.6. The Bidder shall extend all of the outsourced banking and financial services by
deploying such personal that have high integrity and meet the qualifications and other
criteria stipulated by the Reserve Bank of India , Government or the Bank from time to time
and agrees and undertake that during the subsistence of this agreement they will not
employ any personnel/individual below the Minimum Wages fixed by appropriate
Government on this behalf from time to time ,as per the provisions of Minimum Wages Act
1948.

5. Responsibility for Completeness

5.1.  The bidder shall ensure that the Solution provided [Hardware/Software etc] meets all
the technical and functional requirements as envisaged in the scope of the RFP.

5.2.  The bidder shall deliver, install, configure the supplied Solution as per Technical
specification and Scope of Work described elsewhere in the RFP and arrange for user level
demo at bidder's cost as per accepted time schedules. The bidder is liable for penalties
levied by Bank for any deviation in this regard. The bidder shall provide for all
drivers/software required to install, customize and test the system without any further
charge, expense and cost to Bank.

5.3. The Bidder shall be responsible for any discrepancies, errors and omissions or
other information submitted by him irrespective of whether these have been approved,
reviewed or otherwise accepted by the bank or not. The bidder shall take all corrective
measures arising out of discrepancies, error and omission other information as mentioned
above within the time schedule and without extra cost to the bank.

6. Inspection of Records

Bank at its discretion may verify the accounts and records or appoint third party for
verification including an auditor for audit of accounts and records including Hardware,
Software 8: other items provided to the Bank under this RFP and the vendor shall extend all
cooperation in this regard.
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7. Negligence

In connection with the work or contravenes the provisions of General Terms, if the selected
bidder neglects to execute the work with due diligence or expedition or refuses or neglects
to comply with any reasonable order given to him in writing by the Bank, in such eventuality,
the Bank may after giving notice in writing to the selected bidder calling upon him to make
good the failure, neglect or contravention complained of, within such times as may be
deemed reasonable and in default of the said notice, the Bank shall have the right to cancel
the Contract holding the selected bidder liable for the damages that the Bank may sustain in
this behalf. Thereafter, the Bank may make good the failure at the risk and cost of the
selected bidder.

8. Assignment

8.1. The vendors shall not assign to any one, in whole or in part, its obligations to perform
under the RFP/contract, except with the Bank's prior written consent.

8.2. If the Bank undergoes a merger, amalgamation, take-over, consolidation,
reconstruction, change of ownership etc., this RFP shall be considered to be assigned to the
new entity and such an act shall not affect the rights and obligations of the Vendor under
this RFP.

9. Publicity

Any publicity by the bidder in which the name of the Bank is to be used will be done only
with the explicit written permission of the Bank.

10. Insurance

The Hardware to be supplied will be insured by the bidder against all risks of loss or damages
from the date of shipment till such time, the same is delivered and installed at site and
handed over to the Bank/Office. The Bidder has to obtain transit insurance cover for the
items to be delivered from their factory/ godown to the location and such insurance cover
should be available till installation of the Solution. If there is any delay in the installation
which could be attributed to Bank, in such an event the insurance must be available for
minimum 30 days from the date of delivery of Solution.



11. Guarantees

The bidder should guarantee that the hardware items delivered to the Bank are brand new,
including all components. In the case of software, the bidder should guarantee that the
software supplied to the Bank includes all patches, updates etc., and the same are licensed
and legally obtained. All hardware and software must be supplied with their original and
complete printed documentation.

12. Intellectual Property Rights

12.1. Bidder warrants that the inputs provided shall not infringe upon any third
party intellectual property rights, including copyrights, patents and other intellectual
property rights of any nature whatsoever. Bidder warrants that the deliverables shall not
infringe upon any third party intellectual property rights, including copyrights, patents and
other intellectual property rights of any nature whatsoever. The bidder should ensure that
the Hardware and Software supplied to the Bank shall not infringe the third party
intellectual property rights, if any.

The bidder has to ensure that third party rights are not infringed even in case of equipment
/software supplied on behalf of consortium as bidder.

12. 2. In the event that the Deliverables become the subject of claim of violation or
infringement of a third party's intellectual property rights, bidder shall at its choice and
expense: [a] procure for Bank the right to continue to use such deliverables; [b] replace or
modify such deliverables to make them non-infringing, provided that the same function is
performed by the replacement or modified deliverables as the infringing deliverables; or [c]
if the rights to use cannot be procured or the deliverables cannot be replaced or modified,
accept the return of the deliverables and reimburse bank for any amounts paid to bidder for
such deliverables, along with the replacement costs incurred by Bank for procuring an
equivalent equipment in addition to the penalties levied by Bank. However, Bank shall not
bear any kind of expense, charge, fees or any kind of costs in this regard. Notwithstanding
the remedies contained herein, the bidder shall be responsible for payment of penalties in
case service levels are not met because of inability of the bank to use the proposed solution.

12.3. The indemnification obligation stated in this clause apply only in the event that the
indemnified party provides the indemnifying party prompt written notice of such claims,
grants the indemnifying party sole authority to defend, manage, negotiate or settle such
claims and makes available all reasonable assistance in defending the claims [at the
expenses of the indemnifying party]. Notwithstanding the foregoing, neither party is
authorized to agree to any settlement or compromise or the like which would require that
the indemnified party make any payment or bear any other substantive obligation without



the prior written consent of the indemnified party. The indemnification obligation stated in
this clause reflects the entire liability of the parties for the matters addressed thereby.

12.4. The bidder acknowledges that business logics, work flows, delegation and decision
making processes of Bank are of business sensitive nature and shall not be
disclosed/referred to other clients, agents or distributors of Hardware/Software.

13. Confidentiality and Non-Disclosure

13.1. The bidder shall take all necessary precautions to ensure that all confidential
information is treated as confidential and not disclosed or used other than for the purpose
of project execution. Bidder shall suitably defend, indemnify Bank for any loss/ damage
suffered by Bank on account of and to the extent of any disclosure of the confidential
information. The bidder shall furnish an undertaking as given in Annexure-6.

13.2. No media release/public announcement or any other reference to the RFP or any
program there under shall be made without the written consent of the Bank, by
photographic, electronic or other means.

14. Indemnity

14.1. The bidder shall keep and hold the Bank indemnified and harmless from time to time
and at all times against all actions, proceedings, claims, suits, 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
against the Bank arising out of:

14.1.1. The breach, default or non-performance of undertakings, warranties, covenants or
obligations by the bidder;
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14.1.2. Any contravention or Non-compliance with any applicable laws, regulations, rules,
statutory or legal requirements by the bidder;

14.2. The bidder shall indemnify, protect and save the Bank against all claims, losses, costs,
damages, expenses, action suits and other proceedings, resulting from infringement of any



law pertaining to patent, trademarks, copyrights etc. or such other statutory infringements
in respect of Solution supplied by them.

14.2.1. All indemnities shall survive notwithstanding expiry or termination of the
contract and bidder shall continue to be liable under the indemnities.

14.2.2. The limits specified in above clause shall not apply to claims made by the Bank/third
parties in case of infringement of Intellectual property rights or for claims relating to the loss
or damage to real property and tangible personal property and for bodily injury or death and
in these cases the liability will be unlimited.

14.2.3. All Employees engaged by the Bidder shall be in sole employment of the bidder and
the bidder shall be solely responsible for their salaries, wages, statutory payments etc. That
under no circumstances shall the Bank be liable for any payment or claim or compensation
(including but not limited to compensation on account of injury/ death/ termination) of any
nature to the employees and personnel of the bidder.

14.3. Bidder's aggregate liability shall be subject to an overall limit of the total Cost of the
project.

15. Force Majeure

15.1. The bidder shall not be liable for default or non-performance of the obligations
under the contract, if such default or non-performance of the obligations under this contract
is caused by any reason or circumstances or occurrences beyond the control of the bidder,
i.e. Force Majeure.

15.2. For the purpose of this clause, "Force Majeure" shall mean an event beyond the
control of the bidder, due to or as a result of or caused by acts of God, wars, insurrections,
riots, earth quake and fire, events not foreseeable but does not include any fault or
negligence or carelessness on the part of the bidder, resulting in such a situation.

15.3. In the event of any such intervening Force Majeure, the Bidder shall notify the Bank
in writing of such circumstances and the cause thereof immediately within five calendar
days. Unless otherwise directed by the Bank, the Bidder shall continue to perform / render /
discharge other obligations as far as they can reasonably be attended / fulfilled and shall
seek all reasonable alternative means for performance affected by the Event of Force
Majeure.

15.4. 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 three
months, the Bank and the Bidder shall hold consultations with each other in an endeavor to
find a solution to the problem. Notwithstanding above, the decision of the Bank shall be
final and binding on the Bidder.
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16. Responsibilities of the Bidder
By submitting a signed bid/response to this RFP the Bidder certifies that:

16.1. The Bidder has arrived at the prices in its bid without agreement with any other
bidder of this RFP for the purpose of restricting competition.

16.2. The prices in the bid have not been disclosed and shall not be disclosed to any other
bidder of this RFP.

16.3. No attempt by the Bidder to induce any other bidder to submit or not to submit a bid
for restricting competition has occurred.

16.4. Each Bidder must indicate whether or not they have any actual or potential conflict
of interest related to contracting services with CANARA BANK. In case such conflicts of
interest do arise, the Bidder must indicate the manner in which such conflicts can be
resolved.

16.5. The Bidder represents and acknowledges to the Bank that it possesses
necessary experience, expertise and ability to undertake and fulfill its obligations, under all
phases involved in the performance of the provisions of this RFP. The Bidder represents that
all software and hardware to be supplied in response to this RFP shall meet the requirement
of the solution proposed by the Bidder. The Bidder shall be required to independently arrive
at a solution, which is suitable for the Bank, after taking into consideration the effort
estimated for implementation of the same. If any services, functions or responsibilities not
specifically described in this RFP are an inherent, necessary or customary part of the
deliverables or services and are required for proper performance or provision of the
deliverables or services in accordance with this RFP, they shall be deemed to be included
within the scope of the deliverables or services, as if such services, functions or



responsibilities were specifically required and described in this RFP and shall be provided by
the Bidder at no additional cost to the Bank. The Bidder also acknowledges that the Bank
relies on this statement of fact, therefore neither accepting responsibility for, nor relieving
the Bidder of responsibility for the performance of all provisions and terms and conditions of
this RFP, the Bank expects the Bidder to fulfill all the terms and conditions of this RFP.

17. Corrupt and Fraudulent Practices

17.1. As per Central Vigilance Commission (CVC) directives, it is required that Bidders

/Suppliers / Contractors observe the highest standard of ethics during the procurement and
execution of such contracts in pursuance of this policy:

17.2. "Corrupt Practice" means the offering, giving, receiving or soliciting of anything of
values to influence the action of an official in the procurement process or in contract
execution AND

17.3. "Fraudulent Practice" means a misrepresentation of facts in order to influence a
procurement process or the execution of contract to the detriment of the Bank and includes
collusive practice among bidders (prior to or after bid submission) designed to establish bid
prices at artificial non-competitive levels and to deprive the Bank of the benefits of free and
open competition.

17.4. The Bank reserves the right to reject a proposal for award if it determines
that the bidder recommended for award has engaged in corrupt or fraudulent practices in
competing for the contract in question.

17.5. The Bank reserves the right to declare a firm ineligible, either indefinitely or for a
stated period of time, to be awarded a contract if at any time it determines
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that the firm has engaged in corrupt or fraudulent practices in competing for or in executing
the contract.

17.6. The decision of Bank in determining the above aspects will be final and binding on
the all the Bidders. No Bidder shall contact through any means of communication the Bank



or any of its employees on any matter relating to its Bid, from the time of Bid opening to the
time the contract is awarded. If the bidder wishes to bring additional information to the
notice of the Bank, it may do so in

writing.

17.7. Any effort/attempt by a bidder to influence the Bank in its decision on bid evaluation,
bid comparison or contract award may result in rejection of the Bidder's bid and/or
blacklisting the Bidder. The Bidder agrees not to hire, solicit or accept solicitation either
directly or through a third party from any of the employees of the Bank directly involved in
this contract during the period of contract and one year thereafter, except as the parties
may agree on the case to case basis.

17.8. The selected bidder shall ensure compliance of CVC guidelines issued or to be
issued from time to time for selection of vendor for Supply, Implementation, Migration and
Support of the Solution by the Bank.

18. Adoption of Integrity Pact

18.1. The Pact essentially envisages an agreement between the prospective bidders and
the Bank, committing the persons/officials of both sides, not to resort to any corrupt
practices in any aspect/stage of the contract.

18.2. Only those bidders, who commit themselves to the above pact with the Bank, shall
be considered eligible for participate in the bidding process.

18.3. The Bidders shall submit signed Pre Contract integrity pact as per Appendix-I along
with Part-A Conformity to Eligibility Criteria. Those Bids which are not containing the above
are liable for rejection.

18.4. Foreign Bidders to disclose the name and address of agents and representatives in
India and Indian Bidders to disclose their foreign principles or associates

18.5. Bidders to disclose the payments to be made by them to agents/brokers or any other
intermediary. Bidders to disclose any transgressions with any other company that may
impinge on the anti-corruption principle.

18.6. Integrity Pact in respect this contract would be operative from the stage of invitation
of the Bids till thefinal completion of the contract. Any violation of the same would entail
disqualification of the bidders and exclusion from future business dealings.

18.7. The Integrity Pact Agreement submitted by the bidder during the Bid submission will
automatically form the part of the Contract Agreement till theconclusion of the contract i.e.
the final payment or the duration of the Warranty/ Guarantee/ AMC if contracted
whichever is later.

18.8. Integrity Pact, in respect of a particular contract would be operative stage of
invitation of bids till thefinal completion of the contract. Any violation of the same would
entail disqualification of the bidders and exclusion from future business dealings.



18. 9. Integrity pact shall be signed by the person who is authorized to signed the Bid.
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18.10. The Name and Contact details of the Independent External Monitor(IEM) nominated
by the Bank are as under:

Sri. Dilip Mavinkurve

Email:di li pmav.canbank@gmai |. com

Sri. Hari Santosh Kumar

| Email: hsantoshkumar50@gmail.com

19. Amendments to the Purchase Order



Once purchase order is accepted by the bidder, no amendments or modifications of order
and no waiver of any of the terms or conditions thereof shall be valid or binding unless
made in writing and mutually agreed by the parties.

20. Amendments to the Agreement

Once AMC agreement [If AMC contracted] is executed with the bidder, no amendments or
modifications of Agreement and no waiver of any of the terms or conditions thereof shall be
valid or binding unless made in writing and mutually agreed by the parties.

21. Modification/Cancellation of RFP

The bank reserves the right to modify/cancel/re-tender without assigning any reasons
whatsoever. The bank shall not incur any liability to the affected bidder(s) on account of such
rejection. Bank shall not be obliged to inform the affected bidder(s) of the grounds for the
Bank's rejection/cancellation.

22. Social Media Policy

22.1. No person of the bank or the contractors and third parties shall violate the social
media policy of the bank.

22. 2. The following acts on the part of personnel of the bank or the contractors and third
parties shall be construed as violation of social media policy:

22.2.1. Non-adherence to the standards/guidelines in relation to social media policy issued
by the Bank from time to time.

22.2.2. Any omission or commission which exposes the Bank to actual or potential monetary
loss or otherwise, reputation loss on account of non adherence of social media related
systems and procedures."

23. Resolution of Disputes

All disputes and differences of any kind whatsoever, arising out of or in connection with this
Contract or in the discharge of any obligation arising under this Contract (whether during the
course of execution of the order or after completion and whether beyond or after



termination, abandonment or breach of the Agreement) shall be resolved amicably. In case
of failure to resolve the disputes and differences amicably the matter may be referred to a
sole arbitrator mutually agreed upon after issue of at least 30 days' notice in writing to the
other party clearly setting out there-in the specific disputes. In the event of parties failing to
consent upon a single arbitrator than BOTH PARTIES shall approach Court of Law for the
appointment of sole arbitrator as provided under the Arbitration and Conciliation Act 1996.
Place of Arbitration shall be Bengaluru, INDIA which will be governed by Indian Arbitration
and Conciliation Act 1996. Proceedings of Arbitration shall be conducted in English language
only.
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24. Legal Disputes and Jurisdiction of the court

24.1. The Bank Clarifies that the Bank shall be entitled to an injunction, restraining order,
right for recovery, specific performance or such other equitable relief as a court of
competent jurisdiction may deem necessary or appropriate to restrain bidder/ prospective
bidder from committing any violation or enforce the performance of the covenants,
obligations and representations contained in this RFP. 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 any amounts and related costs
and a right for damages.

24. 2. All disputes and controversies between Bank and Bidder shall be subject to the
exclusive jurisdiction of the courts in Bengaluru and the parties agree to submit themselves
to the jurisdiction of such court as this RFP /Contract agreement shall be governed by the
laws of India.



