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REQUEST FOR PROPOSAL

Purpose:

RFP for Restructuring, Fabrication of DR System Room at State Bank of India, Bangladesh
Operations, Motijheel Sub Branch, Address: 24-25 Dilkusha Commercial Area P.O. Box No:
981, Dhaka-1000. Bangladesh
Ref: SBI/CO/IT/RD-WDS/2023/01/

Dated: 12/09/2023

State Bank of India (SBI) with more than 200 years history is the largest commercial Bank in
India and a Fortune 500 Company. It ranks in the top 50 Global Banks and has its operation
in Bangladesh since 1975. State Bank of India (hereinafter referred to as SBI/BANK)
Bangladesh Operations is a member of Bangladesh Automated Clearing House (BACH), the
electronic Clearing House run by Bangladesh Bank.

Invitation to BID:

In order to meet the hardware and software requirements of the Bank, SBI proposes to invite
quotations from established organizations (hereinafter referred to as “Bidder”) to re-designing,
restructuring including fabrication and environment monitoring System/Water detection
system for DR System Room at Motijheel Sub Branch as per details listed out in this document.

SCHEDULE OF EVENTS

Bid Document Availability Bidding document shall be available at website-
https://bd.statebank under Notice Section from
12.09.2023 to 19.09.2023

Last date for requesting Up to 5:00 PM on 17.09.2023

clarification (optional) All communications regarding points / queries
requiring clarifications shall be given in writing to
Joint AVP (IT) at

hoit.bd@statebank.com;
it2.co.bd@statebank.com;

it1.dhaka@statebank.com

Clarifications to queries raised Within 5:00 PM, 18.09.2023

Last date of submission of 19.09.2023
technical bids
Opening of Technical Bids 12:00 Noon on 20.09.2023

Authorised representatives of vendors may be present
during opening of the Technical Bids. However
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Technical Bids would be opened even in the absence of
any or all of the vendor’s representatives.

Opening of Commercial Bids 3:00 PM on 20.09.2023
OR on a subsequent date which will be communicated
to such bidders who qualify in the Technical Bid.

Finalization of TLI Vendor 21.09.2023

1. REP

v" RFP shall mean Request for Proposal

v" Please note that all the information desired needs to be provided. Incomplete information may
lead to non-consideration of the proposal.

v Bidder shall mean any entity (i.e juristic person) who offers to do or provide the goods or
services as mentioned in the RFP

v" Bank reserves the right to change the dates mentioned in this RFP document, which will be
communicated to the bidders.

v" The information provided by the bidders in response to this RFP document will become the
property of SBI and will not be returned. SBI reserves the right to amend, rescind or reissue
this RFP and all amendments will be advised to the bidders and such amendments will be
binding on them.

v SBI reserves the right to take any decision with regard to RFP process for addressing any
situation which is not explicitly covered in the RFP document.

v' The Bidder must disclose any actual or potential conflict of interest with SBI, Bangladesh
Operations.

2. Scope of Work:

¢ Re-Designing, developing, restructuring, fabrication including DB Box and MCCB.

e To provide all necessary hardware, Cables, Switches, MCCB, DB BOX (With Digital
Monitoring board) and Other Accessories required to make the solution work smoothly. The
specifications given are minimum. Bidders can quote equivalent or higher technical
specifications to meet the Bank’s requirements. However, no weightage would be given for
higher configurations

o Complete documentation on installation to be submitted.

3. Specification & Quantity:

Number of units and length is as per estimates made by us. You may visit the actual site to
have an estimate of the actual scope before submission of the quotes. Give full particulars
and specification of the item / materials (with other specification) for which you have quoted.
The below format shall be utilised for submission of financial quote. Bank shall take a final
view based on the commercials.
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DR System Room Re-design, Fabrication

SL | Work Description Qty | UOM
GLASS PARTITION WORKS:
1 Shifting | Shifting of existing glass & Supplying Fitting and Fixing of 360 | SFT
& New Glass Partition work Made with SS/Aluminium 'U' channel
section.
GLASS PAPER WORKS:
2 | New Supplying fitting and fixing of imported design glass paper 360 | SFT
pasting
DROP CELLING WORKS:
3 | New Sl_JppIyln_g fitting and fixing of drop vyall works made of 12mm 112 | SET
thick plain partex Board. Complete in all respect as per
design.
SLIDING GLASS DOOR WORKS: 3 GLASS DOOR
4 | New Supplying fitting and fixing of Tempered Swing Clear Glass 63 | SFT
Door With 10 mm thickness (Nasir / PHP) with V.V.P closer.
All respect as per Site Required and Design.
5 | Repair DISMANTALING & MOBILIZATION FOR EXISTING 1 JOB
P ELECTRIC WORK
Shifting
6 | & Existing Air Conditioner (AC) Shifting, Cleaning JOB | Job
Cleaning
. DISMANTALING & MOBILIZATION OF EXISTING UPS
7 | Repair WORK 1 JOB
8 | Repair \[/)Vlgrl\l:IANTALING & MOBILIZATION Existing Networking 1 JOB
9 | New Raised floor 112 | SFT
Supplying & installation Accessories (PVC Pipe, Channel,
10| New | Screw, Tap, Royal Plug, Cable Clip, Cable Tie, etc. 1| JoB
. DISMANTALING & MOBILIZATION WORK (EXISTING
11 | Repair SETUP) 1 JOB
12 | New DB BOX 2 JOB
13 | New MCCB JOB | JOB
14 | New Cables JOB | JOB
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4. In case of further clarification:

Interested OEM authorised vendors/Bidders in Bangladesh may contact the following officials
should they need any further information / clarification / information, on the date, place and
time mentioned below.

The Head of IT / JAVP (IT),

SBI, Bangladesh Operations.
Venue: State Bank of India
Navana Pristine Pavilion (12*" Floor),
128 Gulshan Avenue, Circle-2, Dhaka-1212

5. Time Schedule:

The supply, installation, redesign, fabrication of the DR Server Room and Water Detection
System to be completed within 15 days from the date of acceptance of the work order by the
L1 vendor. The prospective bidders have to submit an undertaking to the effect that in case
they fail to complete the work within 15 days, bank would be free to impose penalty as per the
terms of the Request for Proposal (RFP).

6. Eligibility:

o Eligibility of the Bidders: All Bangladeshi citizen / Firms (proprietorship / partnership /
companies, etc.) formed and constituted by Bangladeshi Citizens in Bangladesh and
authorised by the OEM.

e They shall have minimum Five years experience in similar line of activity. They have
to submit documentary proof to that effect, if necessary.

e Up-to-date VAT clearance certificate, TIN No, last year TAX Return Acknowledgement,
Valid Trade license and /or any other license / approval as may be necessary as per
the law.

7. Bid Price

Prices quoted in the Bid should be item wise and inclusive of VAT and in BDT only.

The Technical Proposal should NOT contain any price information. Such proposal, if received,
will be rejected.

8. Period of Validity of Bids

Bids shall remain valid for a period of 90 days from the date of opening of the Bid. A Bid valid
for a shorter period may be rejected by the Bank as non-responsive.

The Bank reserves the right to call for fresh quotes any time during the validity period, if
considered necessary.
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9. Signing of Bid

The Bid shall be signed by a person or persons duly authorized to sign on behalf of the Bidder.
All pages of the bid, except for printed instruction manuals and specification sheets shall be
initialed by the person or persons signing the bid. The Bid shall contain no interlineations,
erasures, or overwriting, except to correct errors made by the Bidder, in which case such
corrections shall be initialed by the person or persons signing The Bid.

The Bid shall be signed by a person or persons duly authorized to bind the Bidder to the
contract. Such authority shall be either in the form of a written and duly stamped Power of
Attorney or a Board Resolution duly certified by the company’s competent authority, extract of
which duly certified as true copy should accompany the Bid.

10.Bid Lanquage
The Bid shall be in English Language.

11. Rejection of Bid
The Bid is liable to be rejected if:

e The document doesn’t bear signature of authorized person.

e |tis received through Telegram/Fax/E-mail.

e |tis received after expiry of the due date and the time stipulated for Bid submission.

¢ Incomplete/incorrect Bids, including non — submission or non-furnishing of requisite
documents / Conditional Bids / Bids not conforming to the terms and conditions
stipulated in this Request for Proposal are liable for rejection by SBI.

12. Extension of Deadline for submission of Bid

SBI may, at its discretion, extend this deadline for submission of bids by amending the Bidding
Documents which will be intimated through SBI website (https://bd.statebank), in which case
all rights and obligations of SBI and Bidders will thereafter be subject to the deadline as
extended.

13. Intellectual Property and Copy right

The L1 vendor shall pass on authenticate products as per Intellectual Property and Copyright
act, and SBI can’t be in anyway held responsible for any act or omission of the vendor in this
regard.

14. Amendment of Bidding Documents

At any time prior to the deadline for submission of bids, SBI, may, for any reason, whether at
its own initiative or in response to a clarification requested by a Bidder, amend the Bidding
Documents.
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Amendments will be provided in the form of Addenda/corrigenda to the Bidding Documents,
which will be posted in SBI’'s website. Addenda will be binding on Bidders. It will be assumed
that the amendments contained in such Addenda / corrigenda had been taken into account by
the Bidder in its Bid.

In order to afford Bidders reasonable time in which to take the amendment into account in
preparing their bids, SBI may, at its discretion, extend the deadline for the submission of bids,
in which case, the extended deadline will be posted in SBI's website.

From the date of issue, the Addenda to the tender shall be deemed to form an integral part of
the RFP

15. Late Bid

Bids received after the scheduled time and date will not be accepted by the SBI under any
circumstances. SBI will not be responsible for any delay due to postal service or any other
means.

16. Modifications and Withdrawal of Bids
Bids once submitted will be treated, as final and no further correspondence will be entertained
on this. No Bid will be modified after the deadline for submission of bids.

17. Right to Reject, Accept/Cancel the bid

SBI reserves the right to accept or reject, in full or in part, any or all the offers without assigning
any reason whatsoever. SBIl does not bind itself to accept the lowest or any tender and
reserves the right to reject all or any bid or cancel the Tender, any time during the tender
process, without assigning any reason whatsoever. SBI also has the right to re-issue the
Tender without the Vendors having the right to object to such re-issue.

18. How to submit the Bids:

The interested bidders shall participate through hard copy of both technical and financial
quotes. The tender details shall be available at Bank’s website https://bd.statebank under
Notice section.

19. Process of evaluation of Bids:

a) The Technical quotes will be opened first and evaluated and the commercial quotes
of those bidders will be opened who would qualify as per the technical
specifications.
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b) The documentary evidence of the Bidder’'s qualifications to perform the Contract if
its Bid is accepted shall establish to the Bank’s satisfaction.

c) Inthe case of a Bidder offering to supply products and/or Systems under the Contract
which the Bidder did not produce, documentary evidence that the Bidder has been
duly authorized as per authorization letter.

d) Eligibility criteria response, Technical and Commercial Bids prepared in accordance
with the RFP document.

e) All the pages of the Bid documents, Technical Bid and Commercial Bid duly sealed
and signed by the authorized signatory.

f) that adequate, specialized expertise are available to ensure that the support services
are responsive and the Bidder will assume total responsibility for the fault-free
operation of the solution proposed and maintenance during the warranty period and
provide necessary maintenance services.

g) Any deviations from specifications should be clearly brought out in the bid

h) The Bidder should quote for the entire package on a single responsibility basis for
hardware / software / services it proposes to supply

20. RFP_ Abandonment
SBI may at its discretion abandon this RFP process any time before Notification of Award or
Purchase Order.

21. Where and whom to submit the Bids:
Interested parties who are eligible are requested to submit their Bids as per Event schedule
to:

The VP (Operations),
State Bank of India
Navana Pristine Pavilion (12" Floor),
128 Gulshan Avenue, Circle-2, Dhaka-1212

The authorized representative(s) of the OEM or authorized/ licensed vendors of OEM in
Bangladesh are requested to be present at the time of opening of the Technical and
Commercial bids/ quotes. Maximum two representatives from a single bidder would be allowed
to be present. After opening of the technical quote, evaluation would be made as per the
specification of the bank. Those who disqualify as per their technical quotes, their commercial
quotes would not be opened nor would be returned.

22. Fate of earlier bids when revised bid submitted as per modification made by the
Bank.

Please note that for any amendments / or modification in the RFP document, no notification
will be published in print media (Newspaper). The interested vendors should refer to our
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website for any amendment or modification till the last date of submission of the document.
The vendor(s) who might have already submitted their bid at the time of amendment /
modification, they can submit fresh revised bid, which will be considered by the bank (the old
bid submitted earlier, would not be considered).
The VP (Operations),
State Bank of India
Bangladesh Operations
Navana Pristine Pavilion (12" Floor),
128 Gulshan Avenue, Cirlce-2, Dhaka-1212.

23. Delivery Schedule & Penalty for Delayed Deliveries

Delivery of all equipments should be within 15 days from date of placing of order.

v" In the event of the equipment not being delivered, installed, configured, hardened
tested and commissioned within a period of 15 days from date of Purchase Order, a
penalty of one (1) percent of the total consideration for each 3 days or part there of the
delay, subject to maximum amount of ten (10) percent of the total consideration will be
charged to vendor. The vendor should implement Bank’s compliance/audit
observations.

v' This amount of penalty so calculated shall be deducted at the time of making final
payment after successful restructure, fabrication, installation and commissioning of the
DR System room, water detection system, main DB box and other.

v' The Bank also reserves the right to cancel the Purchase Order. In the event of such
cancellation, the vendor is not entitled to any compensation. PLEASE NOTE THE
DELIVERY SCHEDULE SHALL BE FOLLOWED STRICTLY AS STIPULATED. ANY
DELAY SHALL BE VIEWED SERIOUSLY AND PENALTIES LEVIED.

24. Delivery & Documentation

v' The Vendor shall provide such packing of the products as is required to prevent their
damage or deterioration during transit to their final destination
v Delivery of the equipment shall be made by the Vendor in accordance with the system
approved / ordered. The details of the documents to be furnished by the Vendor are
specified hereunder: -
(a) 2 copies of Vendor’s Invoice showing Contract number, Products description,
quantity, unit price and Total amount.
(b) Delivery Note or acknowledgement of receipt of Products from the Consignee or
in case of products from abroad original and two copies of the negotiable clean
Airway Bill
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(c) 2 copies of packing list identifying contents of each package.
(d) Insurance Certificate.

The Vendor shall provide complete and legal documentation of all products to check
the authenticity wherever applicable. There shall not be any default in this regard.

Delivery, Installation, fabrication, shifting and commissioning of the equipment shall be
made by the vendor in accordance with the system approved / ordered

25. Acceptance Procedure:

On successful completion of installation, restructure, fabrication, commissioning, acceptability
test, receipt of deliverables, etc., the acceptance certificate signed by the Vendor and the
representative of the Bank will be issued. The date on which such certificate is signed shall
be deemed to be the date of successful commissioning of the systems.

26. Payment Terms

v
v

v
v

Payment shall be made in Bangladeshi Taka.

90% of the Total amount will be released on installation, commissioning and
testing/SCD/VAPT for products under warranty. Payment will be released within 15
days on receipt of Invoice and Installation & Commissioning Certificate duly signed by
the Bank. As already stated, for reasons of delays in installation and commissioning
not attributable to the Bank the liquidated damages may be levied as stated.

Balance 10% after completion of Warranty.

Payments will not be released for any part-shipment or short-shipments

27. Signing of Contract:

v

In the absence of a formal contract, the Bid document, together with the Bank’s
notification of award and the vendor’s acceptance thereof, would constitute a binding
contract between the Bank and the successful Bidder. The SLA should be executed
by the bidder with the Bank within a period of 45 days from the date of acceptance of
Purchase Order. A copy of the standard SLA is enclosed and must be executed by the
successful bidder. The stamp duty for the execution of SLA shall be borne by the
successful bidder.

The Bank reserves the right to cancel the purchase order or both if the Bidder fails to

meet the terms of this RFP or contracts/SLA entered into with them

The selected Bidder should carry out all installation tasks in coordination with the IT
/Systems Department, depending on the Bank's requirement.
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v' The selected Bidder should undertake, during the period of contract, if required by the
Bank, the relocation / shifting of the equipment without any cost to the Bank.

v' The Selected bidder (Service Provider) has to get itself annually audited by external
empaneled Auditors appointed by the Bank/inspecting official or any regulatory
authority, covering the risk parameters finalized by the Bank/such auditors in the areas
of products (IT hardware/ software) and services etc. provided to the Bank and the
Service Provider are required to submit such certification by such Auditors to the Bank.
The Service Provider and or his / their outsourced agents / sub — contractors (if allowed
by the Bank) shall facilitate the same. The Bank can make its expert assessment on
the efficiency and effectiveness of the security, control, risk management, governance
system and process created by the Service Provider. The Service Provider shall,
whenever required by the Auditors, furnish all relevant information, records/data to
them. All costs for such audit shall be borne by the Bank.

v Where any deficiency has been observed during audit of the Service Provider on the
risk parameters finalized by the Bank or in the certification submitted by the Auditors,
the Service Provider shall correct/resolve the same at the earliest and shall provide all
necessary documents related to resolution thereof and the auditor shall further certify
in respect of resolution of the deficiencies. The resolution provided by the Service
Provider shall require to be certified by the Auditors covering the respective risk
parameters against which such deficiencies have been observed.

v Service Provider shall, whenever required by the Bank, furnish all relevant information,
records/data to such auditors and/or inspecting officials of the Bank/Bangladesh Bank
and or any regulatory authority. The Bank reserves the right to call and/or retain for
any relevant material information /reports including audit or review reports undertaken
by the service provider (e.g., financial, internal control and security reviews) and
findings made on Selected bidder in conjunction with the services provided to the Bank.

Note: Notwithstanding anything said above, the Bank reserves the right to reject the contract
or cancel the entire process without assigning reasons thereto.
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28. FORMAT FOR TECHNICAL QUOTE:

ANNEXURE -A

(72}
r

Particulars

To be filled up
by the Bidder

Whether
documentary
evidence is
mandatory (Y/N)

If documentary
evidence
attached write
“YES”

Name of the Bidder

Constitution

Year of Establishment

Major activity

Who are the major customers

VAT Registration No

TIN

O N O || W N~

Last year TAX return
Acknowledgement

<| <| <| =<

Office Address

<

Name of the owner, or major
stake holder

11

Give detailed about the Trade
License

12

Whether OEM / authorised/
licensed representative of
OEM (Submission of
Documentary evidence is
mandatory)

Date:

| certify that the particulars mentioned above are true and correct to the best of my
knowledge and believe. If it is found that any information is found to be false and or
misleading, | shall be responsible for that and there would not be any liability on the Bank
as a result of such misrepresentation on my part.
Dhaka

SIGNATURE OF THE BIDDER
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ANNEXURE -B

28 B. Product Specification (Details of the product which is offered by the Bidder):
(Shaded description / specification are mandatory and the same should satisfy the minimum
requirements of the bank other-wise quote would be disqualified)

If the product )

. , Give actual

satisfies bank’s
specifications brand name

L D ipti ' tail
S escription Mark “YES”. and' <':|e e.u ed
. specification of

otherwise mark the product
uNou- p -

DR System Room Re-design, Fabrication

A
29. Format for Financial Quote: ANNEXURE-C
Sl. Total
Product Specifications Qty | Unit Price | Total VAT o
No. Amount
1.
2.
3
Total Amount in BDT (Including VAT)
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FORMAT of Annual Maintenance Contract

AGREEMENT FOR Restructuring, Fabrication and other related products

BETWEEN

STATE BANK OF INDIA, BANGLADESH OPERATIONS

AND

Date of Commencement

Date of Expiry

© 00 N O O b WON -

[ T G N
w N = O

14
15
16

Table of Contents

DEFINITIONS & INTERPRETATIONS

15

COMMENCEMENT & TERM

17

SCOPE OF SERVICES

17

REPRESENTATIONS AND WARRANTIES

17

RESPONSIBILITIES OF THE BANK
RESPONSIBILITIES OF SERVICE PROVIDER
CONFIDENTIALITY

19
19

20

RELATIONSHIP BETWEEN THE PARTIES

22

SUB-CONTRACTING

23

LIQUIDATED DAMAGES

23

BANK GUARANTEE & PENALTY

23

FORCE MAJEURE

244

INSPECTION AND AUDIT

25
26

FEES, TAXES DUTIES & PAYMENTS
GENERAL INDEMNITY

27

TERMINATION

28
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24 NOTICES 34
25 MISCELLANEOUS 39
AGREEMENT
This agreement (“Agreement”) is made on day of 20
Between

State Bank of India, Bangladesh Operations constituted under the State Bank of India Act,
1955 having its Corporate Centre and Central Office at State Bank Bhavan, Madame Cama
Road, Nariman Point, Mumbai-21 and its Global IT Centre at Sector-11, CBD Belapur, Navi
Mumbai- 400614 through its Operations Department hereinafter referred to as “the Bank”
which expression shall unless repugnant to the context or meaning thereof shall include its

successors & assigns of the First Part

And

, a private/public limited company/LLP/Firm <strike off

whichever is not applicable> incorporated under the provisions of the Companies Act,

<strike off whichever is not applicable> having its
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registered office at hereinafter referred to as

“Service Provider” which expression shall unless repugnant to the context or meaning thereof

shall include its successor, executor & permitted assigns of the Second Part.

The Bank and Service Provider are sometimes individually referred to as a “Party” and
collectively as “Parties” throughout this Agreement, and the words Party and Parties shall be
construed accordingly.
RECITALS
WHEREAS
(i) The Bank is carrying on business in banking in Bangladesh and is desirous of
availing services for server room Restructuring, Fabrication;
and
(i) Service Provider agreed to provide the services as may be required by the Bank
mentioned in the Request of Proposal (RFP) No. dated

issued by the Bank along with its clarifications/ corrigenda,

referred hereinafter as a “RFP” and same shall be part of this Agreement.

NOW THEREFORE, in consideration of the mutual covenants, undertakings and conditions
set forth below, and for other valid consideration the acceptability and sufficiency of which are
hereby acknowledged, the Parties hereby agree as follows:

1 DEFINITIONS & INTERPRETATIONS

1.1.0 Capitalised Terms: The following capitalized terms, unless the context
otherwise requires, shall have the meaning set forth below for all purposes of
this Agreement':

1.1.1  “The Bank” shall mean the State Bank of India, Bangladesh operations

1.1.2 “Confidential Information” shall have the meaning set forth in Clause 7.

1.1.3 “Deficiencies” shall mean defects arising from non-conformity with the mutually
agreed specifications and/or failure or non-conformity in the Scope of the Services.

1.1.4 “Intellectual Property Rights” shall mean, on a worldwide basis, any and all: (a)

rights associated with works of authorship, including copyrights &moral rights; (b)

Please define the necessary terms, properly.
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1.2
1.2.0

1.2.1
1.2.2
1.2.3

1.2.4

1.2.5

1.2.6

Trade Marks; (c) trade secret rights; (d) patents, designs, algorithms and other
industrial property rights; (e) other intellectual and industrial property rights of every
kind and nature, however designated, whether arising by operation of law, contract,
license or otherwise; and (f) registrations, initial applications, renewals, extensions,
continuations, divisions or reissues thereof now or hereafter in force (including any
rights in any of the foregoing).

“Project Cost” means the price payable to Service Provider over the entire period of
Agreement (i.e. BDT. <in words>) for the full and proper performance of
its contractual obligations.

“Request for Proposal (RFP)” shall mean RFP NO. dated

along with its clarifications/ corrigenda issued by the Bank time to

time.
“Service” means services to be provided as per the requirements specified in the
Agreement and any other incidental services and other obligations of Service Provider

covered under the Agreement.

Interpretations:

Reference to a person includes any individual, firm, body corporate, association
(whether incorporated or not) and authority or agency (whether government, semi
government or local).

The singular includes the plural and vice versa.

Reference to any gender includes each other gender.

The provisions of the contents table, headings, clause numbers, italics, bold print and
underlining is for ease of reference only and shall not affect the interpretation of this
Agreement.

The Schedules, Annexures and Appendices to this Agreement shall form part of this
Agreement.

A reference to any documents or agreements (and, where applicable, any of their
respective provisions) means those documents or agreements as amended,
supplemented or replaced from time to time provided they are amended,
supplemented or replaced in the manner envisaged in the relevant documents or
agreements.

A reference to any statute, regulation, rule or other legislative provision includes any

amendment to the statutory modification or re-enactment or, legislative provisions
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1.2.7

1.2.8

substituted for, and any statutory instrument issued under that statute, regulation, rule
or other legislative provision.

Any agreement, notice, consent, approval, disclosure or communication under or
pursuant to this Agreement is to be in writing.

The terms not defined in this Agreement shall be given the same meaning as given to
them in the RFP. If no such meaning is given technical words shall be understood in

technical sense in accordance with the industry practices.

2 COMMENCEMENT & TERM

22

23

24

This Agreement shall commence from its date of execution mentioned above/ be
deemed to have commenced from (Effective Date).

This Agreement shall be in force for a period of __ year(s) from Effective Date,
unless terminated by the Bank by notice in writing in accordance with the termination
clauses of this Agreement.

The Bank shall have the right at its discretion to renew this Agreement in writing, for a
furthertermof ___ years on the same terms and conditions.

Unless terminated earlier in accordance with this Agreement, the Agreement shall come
to an end on completion of the term specified in the Agreement or on expiration of the

renewed term.

3 SCOPE OF SERVICES

3.1.0 Re-Designing, developing, restructuring, fabrication including DB Box and

3.1.1

MCCBs.

To provide all necessary hardware, Cables, Switches, MCCBs, DB BOX (With
Digital Monitoring board) and Other Accessories required to make the solution
work smoothly. The specifications given are minimum. Bidders can quote
equivalent or higher technical specifications to meet the Bank’s requirements.
However, no weightage would be given for higher configurations

3.1.2 Complete documentation on installation to be submitted.

4 REPRESENTATIONS AND WARRANTIES

4.1.0 Each of the Parties represents and warrants in relation to itself to the other that:
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4.1.1 It has all requisite corporate power and authority to execute, deliver and perform its

41.2

4.1.5

4.2
4.2.0

4.2.1

422

4.2.3

obligations under this Agreement and has been fully authorized through applicable
corporate process to do so.

The person(s) signing this agreement on behalf of the Parties have the necessary
authority and approval for execution of this document and to bind his/their respective
organization for due performance as set out in this Agreement. It has all necessary
statutory and regulatory permissions, approvals and permits for the running and
operation of its business.

It has full right, title and interest in and to all software, copyrights, trade names,
trademarks, service marks, logos symbols and other proprietary marks (collectively
‘IPR’) (including appropriate limited right of use of those owned by any of its vendors,
affiliates or subcontractors) which it provides to the other Party, for use related to the
services to be provided under this Agreement.

It will provide such cooperation as the other Party reasonably requests in order to give
full effect to the provisions of this Agreement.

The execution and performance of this Agreement by either of the Parties does not
and shall not violate any provision of any of the existing Agreement with any of the

party and any other third party.

Additional Representation and Warranties by Service Provider

Service Provider shall perform the Services and carry out its obligations under the
Agreement with due diligence, efficiency and economy, in accordance with generally
accepted techniques and practices used in the industry and with professional
standards recognized by international professional bodies and shall observe sound
management practices. It shall employ appropriate advanced technology and safe and
effective equipment, machinery, material and methods.

Service Provider has the requisite technical and other competence, sufficient, suitable,
qualified and experienced manpower/personnel and expertise in providing the
Services to the Bank.

Service Provider shall duly intimate to the Bank immediately, the changes, if any in the
constitution of Service Provider.

Service Provider warrants that to the best of its knowledge, as on the Effective Date of

this Agreement, the products and services provided by Service Provider to the Bank
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424

4.2.5

do not violate or infringe any patent, copyright, trademarks, trade secrets or other
Intellectual Property Rights of any third party.

Service provider shall ensure that all persons, employees, workers and other
individuals engaged by or sub-contracted (if allowed) by Service Provider in rendering
the Services under this Agreement have undergone proper background check, police
verification and other necessary due diligence checks to examine their antecedence
and ensure their suitability for such engagement. No person shall be engaged by
Service provider unless such person is found to be suitable in such verification and
Service Provider shall retain the records of such verification and shall produce the
same to the Bank as when requested.

Service Provider warrants that it shall be solely liable and responsible for compliance
of applicable Labour Laws in respect of its employee, agents, representatives and sub-
contractors (if allowed) and in particular laws relating to terminal benefits such as
pension, gratuity, provided fund, bonus or other benefits to which they may be entitled
and the laws relating to contract labour, minimum wages, etc., and the Bank shall have

no liability in this regard.

5 RESPONSIBILITIES OF THE BANK

5.1
5.2

Processing and authorising invoices

Approval of information

6 RESPONSIBILITIES OF SERVICE PROVIDER

6.2

6.3

Service Provider agrees and declares that it shall be the sole responsibility of Service
Provider to comply with the provisions of all the applicable laws, concerning or in relation
to rendering of Services by Service Provider as envisaged under this Agreement.
Service Provider shall procure and maintain all necessary licenses, permissions,
approvals from the relevant authorities under the applicable laws throughout the
currency of this Agreement, require for performing the Services under this Agreement.
Service Provider shall ensure that Service Provider’s personnel and its sub-contractors
(if allowed) will abide by all reasonable directives issued by the Bank, including those
set forth in the Bank’s then-current standards, policies and procedures (to the extent
applicable), all on-site rules of behaviour, work schedules, security procedures and other

standards, policies and procedures as established by the Bank from time to time.
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7 CONFIDENTIALITY

7.1

7.2

7.2.0

7.2.1

7.2.2

7.2.3

For the purpose of this Agreement, Confidential Information shall mean (i) information
of all kinds, whether oral, written or otherwise recorded including, without limitation, any
analyses, compilations, forecasts, data, studies or other documents, regarding the past,
current or future affairs, business, plans or operations of a Party to which the other Party
will have access, (ii) the existence of the contemplated terms and the fact that
discussions or negotiations are taking place or have taken place between the Parties
concerning the contemplated terms, (iii) any and all information regarding the
contemplated terms and any agreements that may be entered into in relation thereto
and (iv) any customer details or other data received by a Party from the other Party or
its customer(s) or otherwise shared between the Parties in connection with the Service.
In consideration of each Party providing the other Party or its’ representatives with the
Confidential Information, the Parties agree as follows:

Each Party shall keep confidential and shall not, directly or indirectly, disclose, except
as provided in sub-clauses below, in any manner whatsoever, in whole or in part, the
Confidential Information without the other Party’s prior written consent.

Each Party shall hold the Confidential Information in confidence and shall exercise all
reasonable diligence in ensuring that the Confidential Information is not disclosed to
third parties and will refrain from using the Confidential Information for any purpose
whatsoever other than for the purposes of this Agreement or for the purpose for which
such information is supplied.

Notwithstanding the above, each Party may reveal the Confidential Information to
those of its representatives, those of its’ holding company and those of its subsidiaries
who are involved in the negotiation or evaluation of the project, and shall procure and
ensure that each of them complies with the obligation to keep the Confidential
Information secret, private and confidential and strictly observes the terms of this

Agreement.

The confidentiality obligation shall not apply to such portions of the Confidential
Information which one of the Parties can demonstrate (i) are or become generally
available to the public other than as a result of any breach of this Agreement; (ii) were
in its possession on a non-confidential basis prior to the date hereof; (iii) have been

rightfully received from a third party after the date hereof without restriction on
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7.2.4

7.2.5

7.2.6

7.2.7

disclosure and without breach of this Agreement, said third party being under no
obligation of confidentiality to the other Party with respect to such Confidential

Information; or (iv) Where Confidential Information is independently developed by
receiving party without any reference to or use of disclosing party’s Confidential
Information.

In the event that a Party becomes legally compelled pursuant to any statutory or
regulatory provision, court or arbitral decision, governmental order, or stock exchange
requirements to disclose any of the Confidential Information, the compelled Party, as
far as possible will provide the other Party with prompt written notice to the extent not
prohibited by law. In any case, the compelled Party will furnish only that portion of the
Confidential Information which is legally required and will exercise all reasonable
efforts to obtain reliable assurance that confidential treatment will be accorded to the
Confidential Information.

In the event of termination or expiry of this Agreement, each Party shall either (i)
promptly destroy all copies of the written (including information in electronic form)
Confidential Information in its possession or that of its representatives; or (ii) promptly
deliver to the other Party at its own expense all copies of the written Confidential
Information in its possession or that of its representatives, provided, however, each
Party shall be permitted to retain one copy of the Confidential Information for the
purposes of dispute resolution, compliance with regulatory agency or authority and
internal compliance procedures, provided such copies being held and kept
confidential.

By furnishing the Confidential Information, no Party makes an express or implied
representation or warranty as to the accuracy or completeness of the Confidential
Information that it has disclosed and each Party expressly disclaims any liability that
may be based on the Confidential Information, errors therein or omissions there from,
save in the case of fraud or wilful default.

Receiving party undertakes to promptly notify disclosing party in writing any breach of
obligation of the Agreement by its employees or representatives including
confidentiality obligation. Receiving party acknowledges that monetary damages may
not be the only and / or a sufficient remedy for unauthorized disclosure of Confidential

Information and that disclosing party shall be entitled, without waiving any other rights
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7.2.8

7.2.9

or remedies, to injunctive or equitable relief as may be deemed proper by a Court of
competent jurisdiction.

Service Provider shall not, without the Bank’s prior written consent, disclose the
Agreement, or any provision thereof, or any specification, plan, drawing, pattern,
sample or information furnished by or on behalf of the Bank in connection therewith, to
any person other than a person employed by Service Provider in the Performance of
the Contract. Disclosure to any such employed person shall be made in confidence
and shall extend only so far, as may be necessary to purposes of such performance.
Service Provider shall not, without the Bank’s prior written consent, make use of any
document or information received from the Bank except for purposes of performing the

services and obligations under this Agreement.

7.2.10 Any document received from the Bank shall remain the property of the Bank and

7.2.11

subject to clause 7.2.6 shall be returned (in all copies) to the Bank on completion of
Service Provider’s performance under the Agreement.

The foregoing obligations (collectively referred to as “Confidentiality Obligations”) set
out in this Agreement shall survive the term of this Agreement and for a period of five
(5) years thereafter provided Confidentiality Obligations with respect to individually
identifiable information, customer’s data of Parties or software in human-readable form

(e.g., source code) shall survive in perpetuity.

8 RELATIONSHIP BETWEEN THE PARTIES

8.2

8.3

8.4

8.5

It is specifically agreed that Service Provider shall act as independent service provider
and shall not be deemed to be the Agent of the Bank except in respect of the
transactions/services which give rise to Principal-Agent relationship by express
agreement between the Parties.

Neither Service Provider nor its employees, agents, representatives, Sub-Contractors
shall hold out or represent as agents of the Bank.

None of the employees, representatives or agents of Service Provider shall be entitled
to claim permanent absorption or any other claim or benefit against the Bank.

This Agreement shall not be construed as joint venture. Each Party shall be responsible
for all its obligations towards its respective employees. No employee of any of the two

Parties shall claim to be employee of other Party.

All the obligations towards the employee(s) of a Party on account of personal accidents

while working in the premises of the other Party shall remain with the respective
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8.6

10

11
11.1

11.2

employer and not on the Party in whose premises the accident occurred unless such
accident occurred due to gross negligent act of the Party in whose premises accident
occurred.

For redressal of complaints of sexual harassment at workplace, Parties agree to comply
with the policy framed by the Bank (including any amendment thereto) in pursuant to the
Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal)

Act, 2013 including any amendment thereto.

SUB-CONTRACTING

As per the scope of this Agreement sub-contracting is not permitted.

LIQUIDATED DAMAGES

If Service Provider fails to deliver product and/or perform any or all the Services within the
stipulated time, schedule as specified in this Agreement, the Bank may, without prejudice
to its other remedies under the Agreement, and unless otherwise extension of time is
agreed upon without the application of liquidated damages, deduct from the Project Cost,
as liquidated damages a sum equivalent to 2% of total Project Cost for delay of each week
or part thereof maximum up to 10% of total Project Cost. Once the maximum deduction

is reached, the Bank may consider termination of the Agreement.

BANK GUARANTEE & PENALTY

Service Provider shall furnish performance security in the form of Bank Guarantee for
an amount of BDT. valid for a period of ____year(s) ____month(s) from a
Scheduled Commercial Bank other than State Bank of India in a format provided/
approved by the Bank.

The Bank Guarantee is required to protect the interest of the Bank against delay in
supply/installation and/or the risk of non-performance of Service Provider in respect of
successful implementation of the project; or performance of the material or services sold;
or breach of any terms and conditions of the Agreement, which may warrant invoking of
Bank Guarantee.
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11.3 Performance of the obligations under the Agreement shall be made by Service Provider
in accordance with the time schedule? specified in this Agreement.

11.4 Subject to clause 17 of this Agreement, any unexcused delay by Service Provider in the
performance of its Contract obligations shall render this Agreement to be terminated.

11.5 If at any time during performance of the Contract, Service Provider should encounter
unexpected conditions impeding timely completion of the Services under the Agreement
and performance of the services, Service Provider shall promptly notify the Bank in
writing of the fact of the delay, its likely duration and its cause(s). As soon as practicable,
after receipt of Service Provider’s notice, the Bank shall evaluate the situation and may
at its discretion extend Service Provider’s time for performance, in which case the
extension shall be ratified by the Parties by amendment of the Agreement.

11.6 Service Provider shall be liable to pay penalty at the rate mentioned below in respect of
any delay beyond the permitted period in providing the Services.

11.7 No penalty shall be levied in case of delay(s) in deliverables or performance of the
Contract for the reasons solely and directly attributable to the Bank. On reaching the

maximum of penalties specified the Bank reserves the right to terminate the Agreement.

12 FORCE MAJEURE

12.1  Notwithstanding anything else contained in the Agreement, neither Party shall be liable
for any delay in performing its obligations herein if and to the extent that such delay is
the result of an event of Force Majeure.

12.2 For the purposes of this clause, 'Force Majeure’ means and includes wars,
insurrections, revolution, civil disturbance, riots, terrorist acts, public strikes, hartal,
bundh, fires, floods, epidemic, quarantine restrictions, freight embargoes, declared
general strikes in relevant industries, Vis Major, acts of Government in their sovereign
capacity, impeding reasonable performance of the Contractor and /or Sub-Contractor
but does not include any foreseeable events, commercial considerations or those
involving fault or negligence on the part of the party claiming Force Majeure.

12.3 If a Force Majeure situation arises, Service Provider shall promptly notify the Bank in
writing of such conditions, the cause thereof and the likely duration of the delay. Unless

otherwise directed by the Bank in writing, Service Provider shall continue to perform its

2 Please ensure that the time scheduled is suitably incorporated in the Agreement.
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12.4

13
13.1

13.2

obligations under the Agreement as far as reasonably practical, and shall seek all
reasonable alternative means for performance not prevented by the Force Majeure
event.

If the event of Force Majeure continues beyond 30 (thirty) days, either Party shall have
the right to terminate this Agreement by giving a notice to the other Party. Neither party
shall have any penal liability to the other in respect of the termination of this Agreement
as a result of an Event of Force Majeure. However, Service Provider shall be entitled to
receive payments for all services actually rendered up to the date of the termination of

this Agreement.

INSPECTION AND AUDIT

It is agreed by and between the Parties that Service Provider be subject to annual audit
by internal/external Auditors appointed by the Bank/ inspecting official from the
Bangladesh Bank or any regulatory authority, covering the risk parameters finalized by
the Bank/ such auditors in the areas of products (IT hardware/ software) and services
etc. provided to the Bank and Service Provider shall submit such certification by such
Auditors to the Bank. Service Provider and or his / their outsourced agents / sub —
contractors (if allowed by the Bank) shall facilitate the same. The Bank can make its
expert assessment on the efficiency and effectiveness of the security, control, risk
management, governance system and process created by Service Provider. Service
Provider shall, whenever required by such Auditors, furnish all relevant information,
records/data to them. All costs for such audit shall be borne by the Bank. Except for the
audit done by the Bangladesh Bank or any statutory/regulatory authority, the Bank shall
provide reasonable notice not less than 7 (seven) days to Service Provider before such
audit and same shall be conducted during normal business hours.

Where any Deficiency has been observed during audit of Service Provider on the risk
parameters finalized by the Bank or in the certification submitted by the Auditors, it is
agreed upon by Service Provider that it shall correct/ resolve the same at the earliest
and shall provide all necessary documents related to resolution thereof and the auditor
shall further certify in respect of resolution of the Deficiencies. It is also agreed that
Service Provider shall provide certification of the auditor to the Bank regarding
compliance of the observations made by the auditors covering the respective risk

parameters against which such Deficiencies observed.
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13.3 Service Provider further agrees that whenever required by the Bank, it will furnish all

relevant information, records/data to such auditors and/or inspecting officials of the
Bank/ Bangladesh Bank and/or any regulatory authority (ies). The Bank reserves the
right to call for and/or retain any relevant information/ audit reports on financial and
security review with their findings undertaken by Service Provider. However, Service
Provider shall not be obligated to provide records/data not related to Services under the

Agreement (e.g. internal cost break-ups etc.).

14 FEES, TAXES DUTIES & PAYMENTS

14.1

14.2

14.3

Service Provider shall be paid fees and charges in the manner detailed in hereunder,
the same shall be subject to deduction of income tax thereon wherever required under
the provisions of the Income Tax Act by the Bank. The remittance of amounts so
deducted and issuance of certificate for such deductions shall be made by the Bank as
per the laws and regulations for the time being in force. Nothing in the Agreement shall
relieve Service Provider from his responsibility to pay any tax that may be levied in
Bangladesh on income and profits made by Service Provider in respect of this
Agreement.

All duties and taxes, if any, which may be levied, shall be borne by Service Provider and
Bank shall not be liable for the same. All expenses, stamp duty and other charges/
expenses in connection with execution of this Agreement shall be borne by Service
Provider. Any other tax imposed by the Government in lieu of same shall be borne by

the Bank on actual upon production of original receipt wherever required.

Payments

14.3.0 The Bank will pay properly submitted valid invoices within reasonable period but not

exceeding 30 (thirty) days after its receipt thereof. All payments shall be made in

Bangladesh Taka.

14.3.1 The Bank may withhold payment of any product/services that it disputes in good faith,

and may set-off penalty amount or any other amount which Service provider owes to
the Bank against amount payable to Service provider under this Agreement. However,
before levying penalty or recovery of any damages, the Bank shall provide a written
notice to Service Provider indicating the reasons for such penalty or recovery of

damages. Service Provider shall have the liberty to present its case in writing together
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with documentary evidences, if any, within 21 (twenty one) days. Penalty or damages,
if any, recoverable from Service Provider shall be recovered by the Bank through a
credit note or revised invoices. In case Service Provider fails to issue credit note/
revised invoice, the Bank shall have right to withhold the payment or set-off penal

amount from current invoices.

15 GENERAL INDEMNITY

15.1 Service Provider agrees and hereby keeps the Bank indemnified against all claims,
actions, loss, damages, costs, expenses, charges, including legal expenses (Attorney,
Advocates fees included) which the Bank may suffer or incur on account of (i) Services
Provider's breach of its warranties, covenants, responsibilities or obligations; or (ii)
breach of confidentiality obligations mentioned in this Agreement; or (iii) any wilful
misconduct and gross negligent acts on the part of employees, agents, representatives
or sub-contractors (if allowed) of Service Provider. Service Provider agrees to make
good the loss suffered by the Bank.

15.2 Subject to clause 15.2.1 and 15.2.2 of this Agreement, Service Provider, at its own
expenses without any limitation, indemnify and keep fully and effectively indemnified the
Bank against all costs, claims, damages, demands, expenses and liabilities of
whatsoever nature arising out of or in connection with all claims of infringement of
Intellectual Property Rights, including patent, trade mark, copyright, trade secrets or
industrial design rights of any third party arising from the Services or use of
software/product under this Agreement.

15.2.0 The Bank will give (a) notice to Service Provider of any such claim without
delay/provide reasonable assistance to Service Provider in disposing of the claim; (b)
sole authority to defend and settle such claim and; (c) will at no time admit to any
liability for or express any intent to settle the claim provided that (i) Service Provider
shall not partially settle any such claim without the written consent of the Bank, unless
such settlement releases the Bank fully from such claim; (ii) Service Provider shall
promptly provide the Bank with copies of all pleadings or similar documents relating to
any such claim; (iii) Service Provider shall consult with the Bank with respect to the
defense and settlement of any such claim; and (iv) in any litigation to which the Bank
is also a party, the Bank shall be entitled to be separately represented at its own

expenses by counsel of its own selection.
Page 27 of 43



RFP for Restructuring & Fabrication of

DR System Room with Electronic ﬁmnﬁz ?Tn dia
Equipments for SBI Bangladesh Sy I;,?m_ g
Operations

15.2.1 Service Provider shall have no obligations with respect to any infringement claims to

the extent that the infringement claim arises or results from: (i) Service Provider’s
compliance with the Bank’s specific technical designs or instructions (except where
Service Provider knew or should have known that such compliance was likely to result
in an Infringement Claim and Service Provider did not inform the Bank of the same);

or (ii) any unauthorized modification or alteration of the product by the Bank.

16 TERMINATION

16.1

16.2

16.3

The Bank may, without prejudice to any other remedy for breach of Agreement, by

written notice of not less than 30 (thirty) days, terminate the Agreement in whole or in

part:

(i) If Service Provider fails to deliver any or all the obligations within the time period
specified in the Agreement, or any extension thereof granted by the Bank;

(ii) If Service Provider fails to perform any other obligation(s) under the Agreement;

(i)  Violations of any terms and conditions stipulated in the RFP;

(iv)  On happening of any termination event mentioned herein above in this
Agreement.

Prior to providing a written notice of termination to Service Provider under clause 16.1

(i) to 16.1 (iii), the Bank shall provide Service Provider with a written notice of 30 (thirty)

days to cure such breach of the Agreement. If the breach continues or remains

unrectified after expiry of cure period, the Bank shall have right to initiate action in

accordance with above clause.

The Bank, by written notice of not less than 90 (ninety) days, may terminate the

Agreement, in whole or in part, for its convenience, provided same shall not be invoked

by the Bank before completion of half of the total Contract period (including the notice

period). In the event of termination of the Agreement for the Bank’s convenience,

Service Provider shall be entitled to receive payment for the Services rendered

(delivered) up to the effective date of termination.

In the event the Bank terminates the Agreement in whole or in part for the breaches

attributable to Service Provider, it may procure, upon such terms and in such manner

as it deems appropriate, products and services similar to those undelivered, and subject

to clause 17 Service Provider shall be liable to the Bank for any increase in cost for such
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16.4

similar products and/or services. However, Service Provider shall continue performance
of the Agreement to the extent not terminated.
The Bank shall have a right to terminate the Agreement immediately by giving a notice

in writing to Service Provider in the following eventualities :

16.4.0 If any Receiver/Liquidator is appointed in connection with the business of Service

16.4.1

Provider or Service Provider transfers substantial assets in favour of its creditors or
any orders / directions are issued by any Authority / Regulator which has the effect of
suspension of the business of Service Provider.

If Service Provider applies to the Court or passes a resolution for voluntary winding up
of Service Provider or any other creditor / person files a petition for winding up or

dissolution of Service Provider.

16.4.2 If any acts of commission or omission on the part of Service Provider or its agents,

employees, sub-contractors or representatives, in the reasonable opinion of the Bank
tantamount to fraud or prejudicial to the interest of the Bank or its employee(s).

16.4.3 Any document, information, data or statement submitted by Service Provider in

16.5

16.6

16.7

17 L
17.1

response to RFP, based on which Service Provider was considered eligible or
successful, is found to be false, incorrect or misleading.

In the event of the termination of the Agreement, Service Provider shall be liable and
responsible to return to the Bank all records, documents, data and information including
Confidential Information pertains to or relating to the Bank in its possession.

In the event of termination of the Agreement for material breach, the Bank shall have
the right to report such incident in accordance with the mandatory reporting obligations
under the applicable law or regulations.

Upon termination or expiration of this Agreement, all rights and obligations of the Parties
hereunder shall cease, except such rights and obligations as may have accrued on the
date of termination or expiration; the obligation of confidentiality and indemnity;
obligation of payment; Governing Law clause; Dispute resolution clause; and any right

which a Party may have under the applicable Law.

IMITATION OF LIABILITY
The maximum aggregate liability of Service Provider, subject to clause 17.3, in respect
of any claims, losses, costs or damages arising out of or in connection with this

Agreement shall not exceed the total Project Cost.
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17.2

17.3

Under no circumstances shall either Party be liable for any indirect, consequential or
incidental losses, damages or claims including loss of profit, loss of business or revenue.

The limitations set forth in clause 17.1 shall not apply with respect to:

17.3.0 claims that are the subject of indemnification pursuant to infringement of third-party

17.3.1

Intellectual Property Right;
damage(s) occasioned by the Gross Negligence or Willful Misconduct of Service

Provider;

17.3.2 damage(s) occasioned by Service Provider for breach of Confidentiality Obligations;

17.3.3 Regulatory or statutory fines imposed by a Government or Regulatory agency for non-

compliance of statutory or regulatory guidelines applicable to the Bank, provided such
guidelines were brought to the notice of Service Provider.

For the purpose of clause 17.3.2 “Gross Negligence” means any act or failure to act
by a party which was in reckless disregard of or gross indifference to the obligation of
the party under this Agreement and which causes injury, damage to life, personal
safety, real property, harmful consequences to the other party, which such party knew,
or would have known if it was acting as a reasonable person, would result from such
act or failure to act for which such Party is legally liable. Notwithstanding the forgoing,
Gross Negligence shall not include any action taken in good faith.

“Wilful Misconduct” means any act or failure to act with an intentional disregard of any
provision of this Agreement, which a party knew or should have known if it was acting
as a reasonable person, which would result in injury, damage to life, personal safety,
real property, harmful consequences to the other party, but shall not include any error

of judgment or mistake made in good faith.

18 CONTINGENCY PLANS & CONTINUITY ARRANGEMENTS.

18.1

18.2

Service Provider shall arrange and ensure proper contingency plans to meet any
unexpected obstruction to Service Provider or any employees or sub-contractors (if
allowed) of Service Provider in rendering the Services or any part of the same under this
Agreement to the Bank.

Service Provider agrees for the following continuity arrangements to ensure the

business continuity of the Bank.

18.2.0 In the event of failure of Service Provider to render the Services or in the event of

termination of Agreement or expiry of term or otherwise, without prejudice to any other
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18.2.1

right, the Bank at its sole discretion may make alternate arrangement for getting the
Services contracted with another vendor. In such case, the Bank shall give prior notice
to the existing Service Provider. The existing Service Provider shall continue to provide
services as per the terms of the Agreement until a ‘New Service Provider completely
takes over the work.

During the transition phase, the existing Service Provider shall render all reasonable
assistances to the new Service Provider within such period prescribed by the Bank, at
no extra cost to the Bank, for ensuring smooth switch over and continuity of Services,
provided where transition services are required by the Bank or New Service Provider
beyond the term of this Agreement, reasons for which are not attributable to Service
Provider, payment shall be made to Service Provider for such additional period on the
same rates and payment terms as specified in this Agreement. If existing vendor is
found to be in breach of this obligation, they shall be liable for paying a penalty of BDT
........... on demand to the Bank, which may be settled from the payment of invoices

or bank guarantee for the contracted period.

19 ARBITRATION

19.1

19.2

Any and all disputes, controversies and conflicts ("Disputes") arising out of this
Agreement or in connection with this Agreement or the performance or non-performance
of the rights and obligations set forth herein, or the breach, termination, invalidity or
interpretation thereof shall be referred for arbitration in terms of the Arbitration and
Conciliation Act (Arbitration Act) or any amendments thereof. Prior to submitting the
Disputes to arbitration the parties shall make all endeavors to settle the dispute/s
through mutual negotiation and discussions. In the event that the said dispute/s are not
settled within 30 days of the arising thereof as evidenced through the first written
communication from any party notifying the other regarding the disputes, the same shall
finally be settled and determined by arbitration as above.

The place of arbitration shall be at and the language used in the arbitral
proceedings shall be English. Arbitration shall be conducted by a mutually appointed
sole arbitrator. If the Parties are unable to agree upon a sole Arbitrator, each Party shall
appoint one arbitrator and the two arbitrators so appointed by the Parties shall appoint
the third arbitrator, who shall be the Chairman of the Arbitral Tribunal.
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19.3 The arbitral award shall be in writing and subject to the provisions of the Arbitration and

19.4

Conciliation Act, 1996 Act shall be enforceable in any court of competent jurisdiction.

Pending the submission to arbitration and thereafter, till the Arbitrator or the Arbitral
Tribunal renders the award or decision, the Parties shall, except in the event of
termination of this Agreement or in the event of any interim order/award is granted under

the afore stated Act, continue to perform their obligations under this Agreement.

20 GOVERNING LAW & JURISDICTION

20.1

20.2

21

The Agreement shall be governed and construed in accordance with the Laws of
Peoples Republic of Bangladesh.
The Parties agree to submit to the exclusive jurisdiction of the appropriate court in

Bangladesh in connection with any dispute between the Parties under the Agreement.

SEVERABILITY

If any part or any provision of this Agreement is or becomes illegal, invalid or
unenforceable, that part or provision shall be ineffective to the extent of such invalidity
or unenforceability only, without in any way affecting the validity or enforceability of the
remaining parts of said provision or the remaining provisions of this Agreement. The
Parties hereby agree to attempt to substitute any invalid or unenforceable provision with
a valid or enforceable provision, which achieves to the greatest extent possible the

economic, legal and commercial objectives of the invalid or unenforceable provision.

22 POWER TO VARY OR OMIT WORK

221

No alterations, amendments, omissions, additions, suspensions or variations of the work
(hereinafter referred to as variation) under the Agreement shall be made by Service
provider except as directed in writing by Bank. The Bank shall have full powers, subject
to the provision herein after contained, from time to time during the execution of the
Agreement, by notice in writing to instruct Service Provider to make any variation without
prejudice to the Agreement. Service Provider shall carry out such variations and be
bound by the same conditions, though the said variations occurred in the Agreement
documents. If any suggested variations would, in the opinion of Service Provider, if

carried out, prevent them from fulfilling any of their obligations under the Agreement,
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222

they shall notify the Bank, thereof, in writing with reasons for holding such opinion and
Bank shall instruct Service Provider to make such other modified variation without
prejudice to the Agreement. Service Provider shall carry out such variations and be
bound by the same conditions, though the said variations occurred in the Agreement
documents. If Bank confirms their instructions Service Provider’s obligations will be
modified to such an extent as may be mutually agreed. If such variation involves extra
cost, any agreed difference in cost occasioned by such variation shall be mutually
agreed between the parties. In any case in which Service Provider has received
instructions from the Bank as to the requirement of carrying out the altered or additional
substituted work, which either then or later on, will in the opinion of Service Provider,
involve a claim for additional payments, such additional payments shall be mutually
agreed in line with the terms and conditions of the order.

If any change in the work is likely to result in reduction in cost, the parties shall agree in
writing so as to the extent of reduction in payment to be made to Service Provider, before

Service provider proceeding with the change.

23 ENTIRE AGREEMENT

23.1

232

This Agreement constitutes the entire agreement between the Parties with respect to
the subject matter hereof and supersedes all prior written agreements, undertakings,
understandings and negotiations, both written and oral, between the Parties with respect
to the subject matter of the Agreement, except which are expressly annexed or attached
to this Agreement and saved by this Agreement. No representation, inducement,
promise, understanding, condition or warranty not set forth herein has been made or
relied upon by any Party hereto.

The following documents along with all addenda issued thereto shall be deemed to form
and be read and construed as integral part of this Agreement and in case of any
contradiction between or among them the priority in which a document would prevail
over another would be as laid down below beginning from the highest priority to the
lowest priority:
23.2.0 This Agreement;

23.2.1 Annexure of Agreement;
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23.2.2 Purchase Order No. dated ; and
23.2.3 RFP
24 NOTICES

24.1 Any notice or any other communication required to be given under this Agreement shall
be in writing and may be given by delivering the same by hand or sending the same by
prepaid registered mail, postage prepaid to the relevant address set forth below or such
other address as each Party may notify in writing to the other Party from time to time.
Any such notice given as aforesaid shall be deemed to be served or received at the time
upon delivery (if delivered by hand) or upon actual receipt (if given by postage prepaid).

24.2 A notice shall be effective when it is delivered or on the effective date of the notice,
whichever is later.

24.3  Address for communication to the Parties are as under:

24.3.0 To the Bank

VP (Operations)
State Bank of India, Bangladesh Operations,
Country Office, Navana Pristine Pavilion, 12th Floor,
128, Gulshan Avenue, Dhaka 1212.

24.3.1 To Service Provider

244 In case there is any change in the address of one party, it shall be promptly
communicated in writing to the other party.

25 MISCELLANEOUS

25.1 Any provision of this Agreement may be amended or waived, if, and only if such
amendment or waiver is in writing and signed, in the case of an amendment by each
party, or in this case of a waiver, by the Party against whom the waiver is to be effective.

25.2 No failure or delay by any Party in exercising any right, power or privilege hereunder
shall operate as a waiver thereof nor shall any single or partial exercise of any other
right, power of privilege. The rights and remedies herein provided shall be cumulative
and not exclusive of any rights or remedies provided by law.

25.3 Neither this Agreement nor any provision hereof is intended to confer upon any person/s

other than the Parties to this Agreement any rights or remedies hereunder.
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State Bank of India

254

255

25.6

25.7

25.8

259

If this Agreement is signed in counterparts, each counterpart shall be deemed to be an
original.

Service Provider shall not assign or transfer all or any of its rights, benefits or obligations
under this Agreement without the approval of the Bank. The Bank may, at any time,
assign or transfer all or any of its rights, benefits and obligations under this Agreement.
Service Provider agrees that they shall not use the logo, trademark, copy rights or other
proprietary rights of the Bank in any advertisement or publicity materials or any other
written communication with any other party, without the prior written consent of the Bank.
The Parties agree that the Bank shall have the right, but without any obligation to monitor
and assess the Services to enable the Bank to take necessary corrective measures,
provided any such monitoring shall not amount to supervision of any of the jobs of
Service Provider or the employees of Service Provider.

Service Provider agrees that the complaints/feedback, if any received from the
customers of the Bank in respect of the Services by Service Providers shall be recorded
and Bank/Bangladesh Bank shall have access to such records and redressal of
customer complaints by Service Provider.

Service Provider agrees that the Bank shall have the right to disclose the details of this
Agreement and the details of Services covered herein to the Bangladesh Bank and the

Banks Association.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by

their duly authorized representatives as of the date and day first mentioned above.

State Bank of India Service Provider
By: By:

Name: Name:
Designation: Designation:
Date: Date:
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WITNESS:

1 1.

2 2
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Appendix—A

NON-DISCLOSURE AGREEMENT

THIS RECIPROCAL NON-DISCLOSURE AGREEMENT (the “Agreement”) is made at
between:

State Bank of India constituted under the State Bank of India Act, 1955 having its Country
Office at State Bank of India, Bangladesh Operations, Country Office, Navana Pristine
Pavilion, 12th Floor, 128, Gulshan Avenue, Dhaka 1212. Operations Department (hereinafter
referred to as “Bank” which expression includes its successors and assigns) of the ONE
PART;

And

a private/public limited company/LLP/Firm
<strike off whichever is not applicable> incorporated under the provisions of the Companies
Act, <strike off whichever is not applicable>, having its
registered office at (hereinafter referred to as ” which
expression shall unless repugnant to the subject or context thereof, shall mean and include its
successors and permitted assigns) of the OTHER PART;

And Whereas

1. is carrying on business of providing
, has agreed to for

the Bank and other related tasks.

2. For purposes of advancing their business relationship, the parties would need to
disclose certain valuable confidential information to each other (the Party receiving the
information being referred to as the “Receiving Party” and the Party disclosing the information
being referred to as the “Disclosing Party. Therefore, in consideration of covenants and
agreements contained herein for the mutual disclosure of confidential information to each
other, and intending to be legally bound, the parties agree to terms and conditions as set out
hereunder.
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NOW IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES AS UNDER

1.

(a)

(b)

(©

(a)

(b)

Confidential Information and Confidential Materials:

“Confidential Information” means non-public information that Disclosing Party
designates as being confidential or which, under the circumstances surrounding
disclosure ought to be treated as confidential. “Confidential Information” includes,
without limitation, information relating to developed, installed or purchased Disclosing
Party software or hardware products, the information relating to general architecture of
Disclosing Party’s network, information relating to nature and content of data stored
within network or in any other storage media, Disclosing Party’s business policies,
practices, methodology, policy design delivery, and information received from others
that Disclosing Party is obligated to treat as confidential. Confidential Information
disclosed to Receiving Party by any Disclosing Party Subsidiary and/ or agents is
covered by this agreement

Confidential Information shall not include any information that: (i) is or subsequently
becomes publicly available without Receiving Party’s breach of any obligation owed to
Disclosing party; (ii) becomes known to Receiving Party free from any confidentiality
obligations prior to Disclosing Party’s disclosure of such information to Receiving Party;
(iii) became known to Receiving Party from a source other than Disclosing Party other
than by the breach of an obligation of confidentiality owed to Disclosing Party and
without confidentiality restrictions on use and disclosure; or (iv) is independently
developed by Receiving Party.

“Confidential Materials” shall mean all tangible materials containing Confidential
Information, including without limitation written or printed documents and computer
disks or tapes, whether machine or user readable.

Restrictions

Each party shall treat as confidential the Contract and any and all information
(“confidential information”) obtained from the other pursuant to the Contract and shall
not divulge such information to any person (except to such party’s “Covered Person”
which term shall mean employees, contingent workers and professional advisers of a
party who need to know the same) without the other party’s written consent provided
that this clause shall not extend to information which was rightfully in the possession of
such party prior to the commencement of the negotiations leading to the Contract, which
is already public knowledge or becomes so at a future date (otherwise than as a result
of a breach of this clause). Receiving Party will have executed or shall execute
appropriate written agreements with Covered Person, sufficient to enable it to comply
with all the provisions of this Agreement. If Service Provider appoints any Sub-
Contractor (if allowed) then Service Provider may disclose confidential information to
such Sub-Contractor subject to such Sub Contractor giving the Bank an undertaking in
similar terms to the provisions of this clause. Any breach of this Agreement by Receiving
Party’s Covered Person or Sub-Contractor shall also be constructed a breach of this
Agreement by Receiving Party.

Receiving Party may disclose Confidential Information in accordance with judicial or
other governmental order to the intended recipients (as detailed in this clause), provided
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(©)

(a)

(d)

Receiving Party shall give Disclosing Party reasonable notice (provided not restricted
by applicable laws) prior to such disclosure and shall comply with any applicable
protective order or equivalent. The intended recipients for this purpose are:

i. the statutory auditors of the either party and

ii. government or regulatory authorities regulating the affairs of the parties and
inspectors and supervisory bodies thereof

Confidential Information and Confidential Material may be disclosed, reproduced,
summarized or distributed only in pursuance of Receiving Party’s business relationship
with Disclosing Party, and only as otherwise provided hereunder. Receiving Party
agrees to segregate all such Confidential Material from the confidential material of
others in order to prevent mixing.

Rights and Remedies

Receiving Party shall notify Disclosing Party immediately upon discovery of any
unauthorized used or disclosure of Confidential Information and/ or Confidential
Materials, or any other breach of this Agreement by Receiving Party, and will cooperate
with Disclosing Party in every reasonable way to help Disclosing Party regain
possession of the Confidential Information and/ or Confidential Materials and prevent
its further unauthorized use.

Receiving Party shall return all originals, copies, reproductions and summaries of
Confidential Information or Confidential Materials at Disclosing Party’s request, or at
Disclosing Party’s option, certify destruction of the same.

Receiving Party acknowledges that monetary damages may not be the only and / or a
sufficient remedy for unauthorized disclosure of Confidential Information and that
disclosing party shall be entitled, without waiving any other rights or remedies (including
but not limited to as listed below), to injunctive or equitable relief as may be deemed
proper by a Court of competent jurisdiction.

i.  Suspension of access privileges
ii.  Change of personnel assigned to the job
iii.  Termination of contract

Disclosing Party may visit Receiving Party’s premises, with reasonable prior notice and
during normal business hours, to review Receiving Party’s compliance with the term of
this Agreement.

Miscellaneous

(a) All Confidential Information and Confidential Materials are and shall remain the sole

and of Disclosing Party. By disclosing information to Receiving Party, Disclosing Party
does not grant any expressed or implied right to Receiving Party to disclose information
under the Disclosing Party’s patents, copyrights, trademarks, or trade secret
information.

(b) Confidential Information made available is provided “As Is,” and disclosing party

disclaims all representations, conditions and warranties, express or implied, including,
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without limitation, representations, conditions or warranties of accuracy, completeness,
performance, fitness for a particular purpose, satisfactory quality and merchantability
provided same shall not be construed to include fraud or willful default of disclosing

party.

(c) Neither party grants to the other party any license, by implication or otherwise, to use
the Confidential Information, other than for the limited purpose of evaluating or
advancing a business relationship between the parties, or any license rights whatsoever
in any patent, copyright or other intellectual property rights pertaining to the Confidential
Information.

(d) The terms of Confidentiality under this Agreement shall not be construed to limit either
party’s right to independently develop or acquire product without use of the other party’s
Confidential Information. Further, either party shall be free to use for any purpose the
residuals resulting from access to or work with such Confidential Information, provided
that such party shall maintain the confidentiality of the Confidential Information as
provided herein. The term “residuals” means information in non-tangible form, which
may be retained by person who has had access to the Confidential Information,
including ideas, concepts, know-how or techniques contained therein. Neither party
shall have any obligation to limit or restrict the assignment of such persons or to pay
royalties for any work resulting from the use of residuals. However, the foregoing shall
not be deemed to grant to either party a license under the other party’s copyrights or
patents.

(e) This Agreement constitutes the entire agreement between the parties with respect to
the subject matter hereof. It shall not be modified except by a written agreement dated
subsequently to the date of this Agreement and signed by both parties. None of the
provisions of this Agreement shall be deemed to have been waived by any act or
acquiescence on the part of Disclosing Party, its agents, or employees, except by an
instrument in writing signed by an authorized officer of Disclosing Party. No waiver of
any provision of this Agreement shall constitute a waiver of any other provision(s) or of
the same provision on another occasion.

(f) In case of any dispute, both the parties agree for neutral third party arbitration. Such
arbitrator will be jointly selected by the two parties and he/she may be an auditor,
lawyer, consultant or any other person of trust. The said proceedings shall be conducted
in English language. Nothing in this clause prevents a party from having recourse to a
court of competent jurisdiction for the sole purpose of seeking a preliminary injunction
or any other provisional judicial relief it considers necessary to avoid irreparable
damage. This Agreement shall be governed by and construed in accordance with the
laws of Bangladesh Govt..

(g) Subject to the limitations set forth in this Agreement, this Agreement will inure to the
benefit of and be binding upon the parties, their successors and assigns.

(h) If any provision of this Agreement shall be held by a court of competent jurisdiction to
be illegal, invalid or unenforceable, the remaining provisions shall remain in full force

and effect.
(i) The Agreement shall be effective from ("Effective Date”) and shall be valid for
a period of year(s) thereafter (the "Agreement Term"). The foregoing
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obligations as to confidentiality shall survive the term of this Agreement and for a period
of three (3) years thereafter provided confidentiality obligations with respect to
individually identifiable information, customer’s data of Parties or software in human-
readable form (e.g., source code) shall survive in perpetuity.

5. Suggestions and Feedback

Either party from time to time may provide suggestions, comments or other feedback
to the other party with respect to Confidential Information provided originally by the
other party (hereinafter “feedback”). Both party agree that all Feedback is and shall be
entirely voluntary and shall not in absence of separate agreement, create any
confidentially obligation for the receiving party. However, the Receiving Party shall not
disclose the source of any feedback without the providing party’s consent. Feedback
shall be clearly designated as such and, except as otherwise provided herein, each
party shall be free to disclose and use such Feedback as it sees fit, entirely without
obligation of any kind to other party. The foregoing shall not, however, affect either
party’s obligations hereunder with respect to Confidential Information of other party.

Dated this day of (Month) 20__ at (place)

For and on behalf of

Name

Designation

Place

Signature

For and on behalf of

Name

Designation

Place

Signature
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Appendix-B
Pre-Bid Query Format
(To be provide strictly in Excel format)
Vendor SI. RFP RFP Existing Query/Suggestions
Name No Page No | Clause No. | Clause
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Appendix—C

Format for Submission of Client References

To whosoever it may concern

Particulars Details

Client Information

Client Name

Client address

Name of the contact person and designation

Phone number of the contact person

E-mail address of the contact person

Project Details

Name of the Project

Start Date

End Date

Current Status (In Progress / Completed)

Size of Project

Value of Work Order (In Lakh) (only single work
order)

Name & Signature of Authorized signatory

Seal of Company
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