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| Original Quer
: RFP Subject/Description y Bank Response
No. sought/Suggestions
Clause
Clause: The above point in red is
Limitation of fowards unlimited liability to
Liability Bidder's aggregate liability under the | taken up by bidder who will only

confract shall be Imited tfo a
maximum of the contract value. This
limit shall not apply to third party
claims for: -

a. IP Infringement indemnity.

b. Bodily injury (including
Death) and damage to real property
and tangible property caused by
Bidder/s' gross negligence. For the
purpose of this section, contract
value at any given point of time,
means the aggregate value of the
purchase orders placed by Bank on
the Bidder that gave rise fo claim,
under this RFP.

c. Bidder shall be liable for
any indirect, consequential,
incidental or special damages under
the agreement/ purchase order.

supply, implement and support

the solution with related
hardware. Rest all  solution
condifions mentfioned above

are beyond the control of the
bidder.

We feel this could be error in
printfing as similar RFPs have
clauses as following.

Neither party shall be liable to
the ofther for any special,
indirect, incidental,
consequential (including loss of
profit or revenue), exemplary or
punitive damages whether in
contract, tort or other theories of
law, even if such party has been
advised of the possibility of such
damages -
OR

Please Refer Corrigendum 1 “Limitation of
Liability” below.
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The Vendor shall not in any
event be liable for any indirect,
consequential damage, or loss
of profit, business, revenue,
goodwill, anticipated saving or
dataq, or third-party claim except
with respect to bodily injury
(including death) and damage
fo real and tangible personal
property or IP infringement for
which the Vendor is legally
liable. —.

In such a scenario we request
bank to reconsider changing
the clause “c” as any of the
above, as in similar EFRM solution

agreements/ RFP

Clause:
Indemnity

The selected Bidder agrees fo
indemnify and keep indemnified the
Bank against all losses, damages,
costs, charges and expenses
incurred or suffered by the Bank due
to or on account of any claim for
infringement of intellectual property
rights.

The selected Bidder agrees fo
indemnify and keep indemnified the
Bank against all losses, damages,
costs, charges and expenses
incurred or suffered by the Bank due
tfo or on account of any breach of
the terms and conditions contained
in this RFP or Service Level
Agreement to be executed.

The selected Bidder agrees fo
indemnify and keep indemnified
Bank at all times against all claims,

Similar RFPs floated in the past
by nationalized banks did not
ask indemnification for “loss of
reputation”. This is very
subjective term and hence
request bank to remove the
same.

Bidder would request to cap the
indemnities to a value (Total
Deal Value) as done by other
banks in similar RFPs

Please Refer Corrigendum 2 “Indemnity”

below.
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demands, actions, costs, expenses
(including legal expenses), loss of
reputation and suits which may arise
or be brought against the Bank, by
third parties on account of
negligence or failure to fulfil
obligations by the selected bidder or
its employees/personnel.

Clause:

Termination

The Bank, by written nofice sent fo
the selected bidder, may terminate
the Contract, in whole or in part, af
any fime for its convenience. The
notice of termination shall specify
that termination is for the Bank's

The above clause is not in sync
with best practices followed in
the industry. Termination without
citing reasons and time for
remedial action is not justified.

We request bank to call out the
instances/ conditions for
termination as in RFPs of similar
nature.

The subject clause stands modified as
under:

“The Bank may, by written notice for a
period of ninety (90) days sent fo the
Vendor, terminate the Contract/Service
Level Agreement, in whole or in part, at any

for convenience. the extent to which time for its convenience. The nofice of
Convenience performoncel of work under the | We also request bank to include Terminofion shall specify that the tfermination
COI’\TFGCT iS TerminGTed Clﬂd fhe dOTe The fo”owing in The Terminoﬂon IS for BOnk S convenience, The eXTenT TO
upon which such termination | clause. which the performance of work under the
becomes effective. “whatever  obligations  both | said Contract/Service Level Agreement is
parties had prior to the date of | terminated and the date upon which such
termination of the contract shall | termination shall become effective.”
confinue to be applicable after
the termination of the contract
The above clause culminates
into unlimited penalty. The subject clause stands modified as
) _ | The solution provided to bank is | ynder:
!:Z)(rlg)pclvfnetz’res Sg':::gcesor eorrr;yne(gusl;r; ’rrlleojlr' Ont;j fested Off TheQOSOhZGH If the solution or any of its components
solution being in use since . . .
Clause: which results in monetary or business | This solution will go through :qeohnoé\fris oerrg)LTsienerssslﬁosvarglCTEe Brgiukﬁsfhe!:
4 Related to | loss to the Bank, then the enfire | scrutiny and testing at various i '
- . . the entire amount of such loss shall be
Penalties amount of such loss shall be |level before implementation

recovered from the bidder on actual
basis

and movement to production.
The question of erroneous
behaviour does not arise.

Any change in behaviour can
only be attributed fo external

recovered from the bidder up o the ceiling
limit mentioned in modified clause *
Limitation of Liability” (mentioned in
corrigendum 1 below).
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factors which are beyond the
confrol of the bidder, as the
solution works in tandem with
multiple 3@ party  solutions
acquired by the bank.

In such a scenario, imposing
unlimited penalty on the bidder
is not justified. We request bank
tfo cap this penalty to a value
(e.g. 10% of the TCV).

:: Suggestion from other Bidder::
This clause is very open and
vendors cannot be  held
responsible for losses happening
outside of EFRM application's
control like, Rules not being
configured in the system to
detect fraud, fransactions not
received in tfime by the EFRM
application due to network issue
etc. Hence, requesting the bank
to kindly delete the clause.

If not deleted, requesting the
bank to kindly modify the clause
as follows which is being
followed by majority of the PSU
Banks in India and agreed by
the vendors also.

- Penalties will be levied @ INR
5,000/- per instance for violations
of rules configured to prevent
fraud.

Overall penalty and liquidity
damages shall be subject to a
maximum of 10% of the total
contract value.
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Clause:

5 Related
Penalties

to

¢ 17(iv) Delayed Installation:

The bidder is required to deliver,
install and commission the
equipment required for the E-
FRM  Solution as per the
schedule mentioned.

The Solution is required to be
configured by the bidder within

6 months in a time bound
manner.
Non-adherence fo the

Schedule of Implementation will
attract a penalty of 1% of the
total contract value per week
after the period of 6 months.

Penalties for delayed
implementation is capped at
total contract value.

We request you to consider
capping the penalties due
delay in implementation by
bidder (for reasons attributed fo
bidder only) fo the cost of
implementation or professional
services only and not fotal
contract value, as TCV includes
cost of Infra (HW), external
licenses cost, support cost, etc.
Any delays due to bank not able
to support FIS to implement in
defined time period, there will
be no penalties applied.
Moreover, the Delivery timelines
are dependent on many factors
that is not conftrolled by bidder,
the same needs to be explicitly
mentioned and excluded from
the penalfies.

We request bank to include the
following disclaimer for delay in
implementation as considered
by many banks for similar RFPs.

Bidder shall not be liable or
responsible for any delay or
failure to perform Services under
this Agreement to the extent
that such delay or failure to
perform has arisen as a result of
any delay or failure by the Bank
or its employees or agents or
any other reason beyond the
control of the bidder to perform
any of its duties and obligations
as set out in this Agreement. In
the event that Bidder is delayed

Clause stands as per RFP
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or prevented from performing its
obligations due to such failure or
delay on the part of the Bank,
Bidder shall be allowed an
additional period of time to
perform its obligations and
unless otherwise agreed the
additional period shall be equal
fo the amount of time for which
Bidder is delayed or prevented
from performing its obligations
due fo such failure or delay on
the part of the Bank. Any cost
escalation as a result of delays
or failures on the part of the
Bank shall be referred to Senior
Management of both parties for
ifs resolution

Clause:

6 Payment
terms

i. Hardware cost

?0% of the order value along
with  applicable taxes on
actual basis will be paid on
successful user acceptance
after delivery, installation of
the ordered items, after
realizing penalty charges for
late delivery and / or late
installation, if any. The claim
of payment should contain
proof of delivery, installation
note, and User Acceptance
Report signed with date by
an authorized official of UCO
Bank at the respective sites,
waybill etc.

Remaining 10% of the cost
along with applicable taxes
would be paid after three
months from Go-live and

We request bank fo consider
paying 100% of Hardware,
system software and application
license payment on delivery

Please Refer
Term” below.

Corrigendum 3 “Payment
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successful operation.

ii. Software cost

70% of order value will be
paid on successful go-live of
the project.

30% of order value will be
paid after six months of
successful implementation of
the solution

Commercial
format

Oracle is not offering quotation
for Oracle license as Bank has
End User License Agreement
(EULA)with Oracle.

Therefore, bidder need the line
item to be removed from the
Commercial Formart.

Bank already have EULA with ORACLE.
Bidder who proposes ORCALE database, do
not need to quote price for Database
License.
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Corrigendum 1

“Limitation of Liability”

i. For breach of any obligation mentioned in this document, subject to point no. iii, in no event selected bidder shall be liable for
damages to the Bank arising under or in connection with this agreement for an amount exceeding the total project cost/contract
value.

ii. Service Provider will ensure Bank's data confidentiality and shall be responsible for liability arising in case of breach of any kind of
security and/or leakage of confidential customer/Bank's related information to the extent of loss cause.

iii. The limitations set forth in point no. 1 shall not apply with respect to:

a) claims that are the subject of indemnification pursuant to Intellectual Property Rights and Ownership.

b) damages occasioned by the gross negligence or willful misconduct of Service Provider.

c)damages occasioned by Service Provider for breach of confidentiality obligations.

d) Regulatory or statutory fines imposed by the Government or Regulatory agency or non-compliance of statutory or regulatory
guidelines applicable to the project.

“Gross Negligence” means an indifference to, and/or a blatant violation of a legal duty with respect of the rights of others, being a
conscious and voluntary disregard of the need to use reasonable care, which is likely to cause foreseeable grave injury or harm to
persons, property, or both. Gross negligence involves conduct that is extreme, when compared with ordinary negligence. A mere
failure to exercise reasonable care shall not be a gross negligence.

“Wilful Misconduct” means any act or failure to act with an intentional disregard of any provision of this RFP/Contract, 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.

RFP Ref. No.: DIT/BPR&BTD/5506/2019-20 Date: 11/02/2020 Page: 8/ 12



Corrigendum 2

“Indemnity”
Selected bidder shall indemnify, protect and save the Bank and hold the Bank harmless from and against all claims, losses, costs,
damages, expenses, action suits and other proceedings, (including reasonable attorney fees), relating to or resulting directly or
indirectly from

Q) an act or omission of the service provider and /or its employees, agents, sub-contractors in performance of the obligations
under this RFP; and/or

b) material breach of any of the terms of this RFP or breach of any representation or false representation or inaccurate
statement or assurance or covenant or warranty of the service provider under this RFP; and/or,

C) Bank’'s authorized/ bona-fide use of the deliverables and/or the services provided by the service provider under this RFP;
and/or

d) Infingement of any patent, frademarks, copyrights etc. Or such other statutory infringements in respect of all components

provided to fulfill the scope of this project.

Bidder shall further indemnify the Bank against any loss or damage to the Bank premises or property, loss of life, solely attributable,
due to the acts of the bidder's employees or representatives. The Bidder shall further indemnify the Bank against any loss or damage
arising out of claims of infringement of third-party copyright, patents, or other intellectual property, and third-party claims on the
Bank for malfunctioning of the equipment or software or deliverables at all points of fime, provided however,

I the Bank notify the bidder in writing immediately on becoming aware of such claim,

i. the Bidder has sole control of defence and all related settlement negotiations,

iil. the Bank provides the Bidder with the assistance, information and authority reasonably necessary to perform the above, and
iv. The Bank does not make any statement or comments or representations about the claim without prior written consent of the
Bidder, except under due process of law or order of the court.

It is clarified that the bidder shall in no event enter into a settlement, compromise or make any statement (including failure to take
appropriate steps) that may be detfrimental to the Bank (and/or its customers, users and service providers) rights, interest and
reputation. Bidder shall be responsible for any loss of life, etc, due to acts of Bidder's representatives, and not just arising out of gross
negligence or misconduct, etc, as such liabilities pose significant risk. Bidder should take full responsibility for its and its employee’s
actions.
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The bidders should indemnify the Bank (including its employees, directors or representatives) from and against claims, losses, and
liabilities arising from:

. Non-compliance of the bidder with applicable Laws / Governmental Requirements, IP infringement ;
. Negligence or gross misconduct attributable to the Bidder, its employees, and agents

. Breach of any terms of RFP, Representation or Warranty

. Act or omission in performance of service.

Further,

I Bidder's aggregate liability in connection with obligations undertaken as a part of the RFP regardless of the form or nature of
the action giving rise to such liability (whether in contract, tort or otherwise), shall be at actual and limited to the Total Contract
Value.

i. Bidder’s liability in case of claims against the Bank resulting from Wilful Misconduct or Gross Negligence of Bidder, ifs
employees and Subcontractors or from infringement of patents, trademarks, copyrights or such other Intellectual Property Rights or
breach of confidentiality obligations shall be unlimited.

iil. Bank shall not be held liable for any responsibility or claim / litigation arising out of the use of any third party software or
modules supplied by Bidder as part of procurement under the RFP.

iv. Under no circumstances bank shall be liable to the selected Bidder for direct, indirect, incidental, consequential, special or
exemplary damages arising from termination of this Agreement, even if UCO Bank has been advised of the possibility of such
damages, such as, but not limited to, loss of revenue or anticipated profits or lost business.

V. Subject to any law to the contrary, and to the maximum extent permitted by law Bank shall not be liable to bidder for any
consequential/ incidental, or indirect damages arising out of this agreement.

Indemnity would be limited to court; tribunal or arbitrator awarded damages and shall exclude indirect, consequential and
incidental damages. However indemnity would cover damages, loss or liabilities suffered by the Bank arising out of claims made by
its customers and/or regulatory authorities.
The bidder shall not indemnify the Bank for

i. Any loss of profits, revenue, contracts, or anticipated savings or

i. Any consequential or indirect loss or damage however caused,

provided that indemnity would cover damages, loss or liabilities suffered by the Bank arising out of Claim made by Regulatory
Authorities for reasons attributable to breach of services provided/ obligation under this document and by the Service Provider
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Corrigendum 3
“Payment Term”

i. Hardware cost
0 90% of the order value along with applicable taxes on actual basis will be paid on successful user acceptance after delivery,
installation of the ordered items, after realizing penalty charges for late delivery and / or late installation, if any. The claim of

payment should contain proof of delivery, installation note, and User Acceptance Report signed with date by an authorized
official of UCO Bank at the respective sites, waybill etc.

0 Remaining 10% of the cost along with applicable taxes would be paid after three months from Go-live and successful
operation.

ii. Software cost

1 70% of order value will be paid on successful go-live of all the modules of project as specified in “Scope of Work” of RFP
document.

1 30% of order value will be paid after six months of successful implementation of the solution

Corrigendum 4

“Annexure-XIX, Technical Scope of Work, Group-2- Data Management, SI. No-1"

Clause Stands modified as:

“The ETL tool should provide native access to Industry leading RDBMS like ORACLE, SQL Server, MYSQL, PostgreSQL etc. and
appliances”
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Addendum 1

“Modification in Terms of Contract”

There shall be no variation(s) in or modification(s) in the terms of the Confract/Service Level Agreement save and except by a
written mutual consent signed by both the Parties i.e. the Bank and Vendor. Bank shall have the discretion/liberty to give effect to
any amendment, modification etfc. in the Contract/Service Level Agreement, if so required by Bank, sequel to any
amendment(s)/modification(s) efc. in the applicable Laws/Statutes including but not limited to amendment(s)/modification(s) etc.
in the existing Guidelines/Instructions issued/to be issued by any Regulatory Authority.

Addendum 2

“Severability”

If any provision of this Agreement is held to be illegal, invalid, or unenforceable under any Applicable Law, and if the rights or
obligations of the Parties under this Contract/Service Level Agreement will not be materially and adversely affected thereby
(a) such provision will be fully severable; (b) this Contract/Service Level Agreement will be construed and enforced as if such illegal,
invalid, or unenforceable provision had never been comprised a part hereof, and (c) the remaining provisions of this
Contract/Service Level Agreement will remain in full force and effect and will not be affected by the illegal, invalid, or
unenforceable provision or by its severance herefrom.
Addendum 3

“Part-1V, Scope of Work, Point-XXIX”

Bank has entered EULA agreement with ORACLE. Bidder who proposes ORACLE to be used as Database for their proposed solution,
do not need to quote price of the database in “Commercial Format- Annexure XXII”. But detail is to mentioned in Technical Bills of
material that they will use ORACLE as Database.
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