A. Other / General Terms and Conditions:

1)

2)

3)

Assignment:

The successful bidder (hereinafter mentioned as vendor / successful bidder) shall not assign in whole
or in part, the obligations to perform under the contract, except with Corporation’s prior express
consent.

Non-Disclosure Agreement (NDA):

The selected(successful) bidder shall submit along with the Bid, a duly notarized Non-Disclosure
agreement on a stamp paper of Rs.500 (Rupees five hundred only) or of an appropriate value
applicable in the relevant state/ Union Territory as per the format given in Annexure XV which
should be duly signed by the Authorized Signatory of the Company. During the contract period, the
Personnel of vendor will have access to confidential information of LIC of India such as IP
addresses, router configuration, network security design, architecture, etc. The vendor or its
Personnel shall not disclose at any point of time to any other person/third party the information so
received and use the same degree of care to maintain the confidentiality of the information as if the
information is their own. Also the vendor may use the information only for serving LIC’s interest
and restrict disclosure of information solely to those employees of vendor having a need to know
such information in order to accomplish the purpose stated above, advise each such employee, before
he or she receives access to information, of the obligation of vendor under this agreement and require
such employees to maintain these obligations. The successful bidder has to sign NDA as per
Annexure-VII. Violation of NDA will lead to legal action, forfeiture of PBG and blacklisting.

Performance Bank Guarantee (PBG):

The selected vendor is required to submit a Performance Bank Guarantee (PBG) to LIC in form of a
Bank Guarantee equal to 10% of the total Contract Value. Format for submitting the Bank Guarantee
is attached herewith as Annexure-XI. No interest shall be payable on the PBG amount.

The required PBG should be submitted to LIC within 15 days from the date of letter issued by LIC
for selection as the “selected vendor”. The PBG shall be valid for the period of 63 months (including
three months of claim period) from the date of submission of PBG to LIC. The PBG may be invoked
for entire amount (or the portion as deemed fit by LIC to make good its losses) if the vendor backs-
out of his obligations as per the contract, including refusal to execute PO or excessive delay in
execution of Purchase order or vendor does not provide offsite support etc. required as per this RFP
or any legal action is taken against the bidder restricting its operations or any action taken by
statutory, legal or regulatory authorities for any breach or lapses which are directly attributable to the
bidder or LIC incurs any loss due to Vendor*s negligence in carrying out the project implementation
as per the agreed terms & conditions

If vendor fails to submit the required PBG within 15 days period as mentioned above, penalty of
Rs.5,000/- per day (subject to maximum penalty of Rs.1,00,000/-) will be imposed. In case the
selected bidder fails to submit performance bank guarantee even after the elapse of 35 days from the
date of letter issued for selection as the “selected vendor”, LIC at its discretion, may cancel the
allotment of the contract to the concerned bidder and allot the contract to the L2 bidder at L1 prices,
so on and so forth. All the terms & conditions, stated in this RFP (and subsequent modifications, if
any) will then be applicable to the L2/L3 bidders, so on and so forth. In case the tenure of servicing
is extended beyond five years, the selected Vendor will be required to extend validity period of the
PBG or submit a fresh PBG.

In case of extension of the contract by LIC, the vendor should submit fresh PBG of the same amount
or extend the validity period of the submitted PBG to cover the extended validity period of the
tender. This should happen within one month prior to the expiry of the earlier PBG, unless otherwise
intimated by LIC.

The PBG will not carry any interest.

In the event of any contract amendment, the Vendor shall, within seven days of agreeing to such
amendment, furnish the amended performance guarantee, valid for the duration of the Contract as
amended, including warranty obligations



4)

5)

6)

7

Signing of contract:

The selected bidder (vendor) has to sign a contract with LIC as per the terms and conditions of the
RFP on Rs.500/- non-judicial stamp-paper. This initial contract will be called as the Master Service
Agreement (MSA) which will act as the comprehensive contract document between LIC and vendor
for all purpose/conditions related to the RFP. The MSA will be the permanent reference & the
contract document (with subsequent modifications, if any). The modifications to the MSA will be
mutually agreed and will be accommodated in the form of addendum/schedules to the MSA since
procedural aspects, services etc. will be continuously evolving. On behalf of LIC, MSA will be
signed by the Officials of Central Office, IT/BPR dept. Mumbai. No other contract will be required
to be signed by any of other LIC-offices.

These provisions may include such things as the normal day-to-day relationships with the Bidder, but
may not substantially alter the requirements of this RFP. Further, the successful Vendor is to be
aware that all material submitted in response to this RFP, as well as the RFP itself, will form a part of
the final contract. The selected Vendor(s) will sign a contract with LIC to provide the items named in
their responses, at the prices listed. The Contract will be subject to review throughout its term. LIC
will consider cancellation of contract upon discovery that the selected Vendor is in violation of any
portion of the Contract, including an inability by the Vendor to provide the products, support and/or
service promised in their response.

LIC reserves the right to cancel this RFP, to make a partial award, or to make no award if it
determines that such action is in the best interest of LIC.

a. LIC reserves the right at the time of award of contract and during the term of the contract to
vary the quantity of services and goods specified in the RFP without any change in unit
prices or other terms and conditions.

b. LIC, at all times, reserve the right to modify, include or exclude procurement of products
under consideration in this RFP if it is to LIC's advantage to do so.

c. LIC reserves the right to shift/divert the equipment to other locations from where they are.
In such cases, the warranty/ AMC shall continue to be in force at the new location and the
supplier has to continue to extend his support for the same at the new location.

Transportation and Insurance:

The successful Bidder is required to deliver the products and services at the destination as informed
in the Purchase Order for execution. Transportation and Insurance of goods shall be arranged and
paid for by the vendor at no extra cost to LIC. The goods supplied shall be fully insured by the
vendor for and from transit period till 10 days from the date of delivery at LIC*s offices, at their cost
against any loss or damage. Should any loss or damage occur, the vendor shall:

(a) Intimate and pursue claim with the Insurance Company till settlement and

(b) Promptly make arrangements for replacement of any damaged item/s (within fifteen days of
detection of damages), irrespective of the settlement of claim by the Insurance Company.

Road Permit:

Road/entry permit etc. which may be required for entry into a State for supply of the equipment to
the locations mentioned in Purchase Orders, will have to be obtained by the Vendor, without any
additional cost to LIC. If required, on receiving a written request from vendor, a declaration (Whom
S0 ever it may concern) may be given by LIC to the Vendor to the effect that the equipment/goods
are as per the purchase order issued by LIC and these are for LIC*s own use and not meant for any
resale or for any manufacturing or packing of any goods for sale. The vendor has to take care of all
other formalities which may be required for obtaining the Road-Permit / Entry permission.

Dispute:

a) Inthe event of any dispute or disagreement over the interpretation of any of the terms in this
bid document or claim of liability, the same shall be referred in writing to an arbitrator
appointed by mutual consent of both parties whose decision shall be final and binding upon
both the parties. Such reference shall be deemed to be a submission to arbitration under the
Avrbitrations and Conciliation Act 1996.The venue of arbitration shall be Mumbai. Subject
hereto the courts in Mumbai shall have exclusive jurisdiction to the exclusion of all other
courts.
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9)

10)

11)

b) Each Party shall bear the cost of preparing and presenting its case, and the cost of
arbitration, including fees and expenses of the arbitrators, shall be shared equally by the
Parties unless the award otherwise provides.

¢) The Vendor shall not be entitled to suspend the Service(s) or the completion of the job,
pending resolution of any dispute between the Parties and shall continue to render the
Service(s) in accordance with the provisions of the RFP notwithstanding the existence of
any dispute between the Parties or the subsistence of any arbitration or other proceedings.

d) In case the winning bidder is a company/statutory body owned by Central/State Gowt., the
disputes shall be resolved as per the directives of Govt. of India, which provides that All
disputes shall be resolved amicably by mutual consultation or through the good offices of
empowered agencies of the Government or through arbitration and recourse to litigation
should be eliminated.

Consequences of Termination of the Selected Bidder:

In the event of termination of the selected Bidder due to any cause whatsoever, [whether consequent
to the stipulated terms of the RFP or otherwise], LIC shall be entitled to impose any such obligations
and conditions and issue any clarifications as may be necessary to ensure an efficient transition and
effective business continuity of the Service(s) which the terminated Bidder shall be obliged to
comply with and take all available steps to minimize loss resulting from that termination/breach, and
further allow the next successor Bidder to take over the obligations of the terminated Bidder in
relation to the execution/continued execution of the scope of the work defined in RFP. This period of
transition shall not exceed six months from the effective date of termination.

Nothing herein shall restrict the right of LIC to invoke the Performance Bank Guarantee and take
other actions as defined in this RFP and pursue such other rights and/or remedies that may be
available under law or otherwise.

The termination hereof shall not affect any accrued right or liability of either Party nor affect the
operation of the provisions of the RFP that are expressly or by implication intended to come into or
continue in force on or after such termination.

Force Majeure Condition:

a) For purposes of this clause, “force majeure” means an event beyond the control (Act of God) of
the Bidder excluding those involving supplier’s/OEM faults. Such events may include, but are
not restricted to, acts of the government in its sovereign capacity, wars or revolutions, fires,
floods, epidemics, Natural unforeseen circumstances, quarantine restrictions and freight
embargoes.

b) In case a Force Majeure situation arises, the Vendor shall immediately notify LIC of India in
writing of such conditions and the cause thereof within two calendar days and prove that such is
beyond the control and affect the implementation of the agreement.

¢) Unless otherwise directed by LIC of India in writing, the Vendor shall continue to perform its
obligations under the contract as far as it is reasonably practical, and shall seek all reasonable
means for performance not prevented by the Force Majeure event.

d) Notwithstanding the above, the decision of LIC of India shall be final and binding on the vendor.

Limitation of liability:

Except in cases of criminal negligence or willful misconduct and in case of infringement of
intellectual property rights, both parties shall not be liable, whether in contract, tort or otherwise, for
any indirect or consequential loss or damage, loss of use, loss of production or loss of profits or
interest costs, provided that this exclusion shall not apply to any obligation of supplier/vendor to pay
liquidated damages to the Corporation and the aggregate liability of both the parties whether under
the Contract, in tort or otherwise, shall not exceed the total Contract price with LIC under this
Contract provided that this limitation shall not apply to the cost of repairing or replacing defective
equipment.

Confidentiality:

The contents of this RFP and the supporting documentation are confidential to the corporation and
are provided solely for the purpose of response to the RFP. The bidder shall not, without the written
permission of LIC make any public statements in relation to the details of contract or the awarding of
any subsequent order or contract to the bidder.



Information relating to the examination, clarification, comparison and evaluation of the proposals
submitted shall not be disclosed to any of the responding firms or their representatives or to any other
person not officially concerned with such process until the selection process is over. The undue use
by any responding firm of confidential information related to the process may result in rejection of
its proposal.

The vendor including but not limited to its personnel, agents and associates, is bound by the
conditions of the Non-Disclosure Agreement submitted by the vendor in response to the RFP as per
Annexure VII- NDA.

The foregoing shall not be applicable to any information that is publicly available when provided or
which thereafter becomes publicly available other than in contravention of this Section or which is
required to be disclosed by any regulatory authority in the lawful and appropriate exercise of its
jurisdiction over a party, any auditor of the parties hereto, by judicial or administrative process or
otherwise by applicable law or regulation.

The Bidder will treat as confidential all data and information about LIC , Obtained in the execution
of his responsibilities, In strict confidence and will not reveal such information to any other party
without prior written approval of the LIC.

Violation of NDA will lead to forfeiture of performance Bank Guarantee and additionally will lead to
legal action and blacklisting.

Period of confidentiality
The obligations under this clause will continue, notwithstanding the expiry or termination of the
contract for:
a. Any item of information, for the contract period and one year thereafter ;and
b. Any information which the parties agree in writing after the date of the contract is to
constitute Confidential Information for the purposes of the contract, for the period agreed by
the parties in writing in respect of that information.

12) Copyright Violation and Patent Rights:

All title and intellectual property rights in and to the content use which may be accessed through the
use of the software is the property of the LIC and may be protected by applicable copy rights and
other intellectual property rights and treaties.

The Bidder shall undertake to indemnify LIC in respect of all claims arising out of violation of any
Patents or Copyrights, for all software supplied by the successful bidder. The Bidder shall indemnify
LIC against all third party claims of infringement of patent, trademark or industrial/Technical design
rights arising from use of the software packages. The Vendor should have back to back agreement
with OEM to safeguard the Corporation’s interest with regards to IPR. If the bidder is not able to
comply with this condition, the bid will be treated as non-responsive.

Intellectual Property Rights

12.1 Third Party Material

The successful bidder must have ownership or obtain all necessary copyright and other Intellectual
Property Right permissions before making any Third Party Material available as Auxiliary Material
for the purpose of performance of services under this RFP and resulting contract.

12.2 LIC ownership of Intellectual Property Rights in Contract Material

a. All Intellectual Property Rights in the Contract Material shall vest in LIC;

b. to the extent that LIC needs to use any of the Auxiliary Material provided by the Vendor to
receive the full benefit of the Services (including the Contract Material), the Vendor grants to, or
must obtain for, a world-wide, royalty free, perpetual, non-exclusive license to use, reproduce, adapt,
modify and communicate that Auxiliary Material.

12.3 Responsibility of the successful bidder

It would be the responsibility of the successful bidder to ensure that it has legal, valid and current
rights to provide all the deliverables as sought under this RFP. LIC acknowledges that save as
expressly provided elsewhere in this RFP, all Intellectual Property Rights in relation to the software,
its documentation, development, coding and any adaptations, translations and derivative work,



13)

whether a copyright, trade mark, patent, trade secret design or otherwise, provided to the LIC by the
bidder during, in connection with or in relation to fulfilling its obligations under this RFP will belong
to and shall remain a property of the bidder or its licensor, except under the condition when the LIC
has taken possession of the software through its rights bestowed upon by the Escrow arrangement.

12.4 Liability of the successful bidder

The successful bidder shall be responsible for all due permissions, authorizations and consents from
any third party licensors of software provided by the bidder for this project.

The liability of the bidder, regardless of the nature of the action giving rise to such liability and in
case of claims against the LIC arising out of misconduct or gross negligence of the bidder, its
employees and subcontractors or through infringement of rights, patents, trademarks, copyrights,
Intellectual Property Rights or breach of confidentiality obligations shall be unlimited.

12.5 IPR Warranty
The Vendor will warrant that:
a. The Warranted Materials and LIC's use of those Warranted Materials, will not infringe the
Intellectual Property Rights of any person; and
b. It has the necessary rights to vest the Intellectual Property Rights and grant the licenses.

12.6 Remedy for breach of warranty

If a third party lays a claim for any partial or full ownership of any software or its components
supplied by the bidder, which jeopardize, disrupt or endanger the LIC*s right of uninterrupted use of
the software, the bidder shall at no cost whatsoever to the LIC,

(i) regularize the license so that the LIC may continue to use the software in accordance with the
terms set out in the RFP and any subsequent Agreement, or

(ii) modify the software without affecting the performance or functional aspects of the software in
any manner, to avoid the infringement claim, or

(iii) replace the software with an alternate, non-controversial and non-infringing product, without
compromising the quality and functionality of the software to be replaced.

The Vendor will indemnify LIC against all third-party claims of infringement of patent, Intellectual
Property Rights, trademark, copy right or industrial design rights arising from use of the Vendor*s
Solution or any part thereof throughout the Offices of LIC, including but not limited to the legal
actions by any third party against LIC.

The LIC shall not be held liable for and would be absolved of any responsibility or claim/litigation
arising out of the use of any third party software or its components or modules supplied by the bidder
in terms of requirements of this RFP.

12.7 Patent Rights and other litigation costs

In the event of any claim asserted by a third party of infringement of copyright, patent, trademark or
industrial design rights arising from the use of the systems or any parts thereof with relation to the
contract deliverables, in LIC‘s country, the Vendor will act expeditiously to extinguish such claim.
If the Vendor fails to comply and LIC is required to pay compensation to a third party resulting from
such infringement, the Vendor will be responsible for the compensation including all expenses (court
costs and lawyer fees). LIC will give notice to the Vendor of such claim, if it is made, without delay
as when received.

In no event shall LIC be liable for any indirect, incidental or consequential damage or liability, under
or in connection with or arising out of this RFP, or out of any subsequent agreement relating to any
hardware, software and services delivered. For this purpose it would be immaterial how such liability
may arise, provided that the claims against customers, users and service providers of LIC are
considered as a direct claim

Fraud and Corrupt Practices:

The bidder/vendor, their employees and representatives shall observe the highest standard of ethics at
all times (pre and post the RFP process). Notwithstanding anything to the contrary contained in this
RFP, LIC shall reject a Bid or terminate the contract without being liable in any manner whatsoever
to the bidder/vendor, if it determines that the bidder/vendor has, directly or indirectly or through an



agent, engaged in corrupt / fraudulent / coercive / undesirable / restrictive practice (collectively the
“Prohibited Practices™) at any time. In such an event, LIC shall, without prejudice to its any other
rights or remedies, forfeit in part or full the EMD / PBG, as the case may be for, inter alia, time, cost
and effort of LIC, with regard to the RFP, including consideration and evaluation of such Bids and
such Bidder/VVendor may not be allowed to participate in any RFP issued by LIC during a period of
two years from the date such bidder/vendor is found by LIC to have directly or through an agent,
engaged or indulged in corrupt / fraudulent / coercive / undesirable / restrictive practice, as the case
may be. For the purposes of this Section, the following terms shall have the meaning herein-after
respectively assigned to them:

a.

“corrupt practice” means (i) the offering, giving, receiving, or soliciting, directly or
indirectly, of anything of value to influence the action of any person connected with the
Selection Process (for avoidance of doubt, offering of employment to or employing or
engaging in any manner whatsoever, directly or indirectly, any official of LIC who is or has
been associated in any manner, directly or indirectly with the Selection Process or the Letter
of Notification of Award or has dealt with matters concerning the Agreement or arising
there from, before or after the execution thereof, at any time prior to the expiry of one year
from the date such official resigns or retires from or otherwise ceases to be in the service of
LIC, shall be deemed to constitute influencing the actions of a person connected with the
Selection Process); or (ii) save as provided herein, engaging in any manner whatsoever,
whether during the Selection Process or after the issue of the Letter of Notification of
Award or after the execution of the Agreement, as the case may be, any person in respect of
any matter relating to the Project or the Award or the Agreement, who at any time has been
or is a legal, financial or technical bidder/ adviser of LIC in relation to any matter
concerning the Project.

“Fraudulent practice” means a misrepresentation or omission of facts or disclosure of
incomplete facts, suppression of facts in order to influence the Selection Process or
violation of statuary requirements/regulations etc.

“Coercive practice” means impairing or harming or threatening to impair or harm, directly
or indirectly, any persons or property to influence any person’s participation or action in the
Selection Process;

“Undesirable practice” means (i) establishing contact with any person /employee connected
with or employed or engaged by LIC with the objective of canvassing, lobbying or in any
manner influencing or attempting to influence the Selection Process; or (ii) having a
Conflict of Interest; and

“Restrictive practice” means forming a cartel or arriving at any understanding or
arrangement among Vendors with the objective of restricting or manipulating a full and fair
competition in the Selection Process.

Forefeiture of EMD

The EMD submitted by the bidder may be forfeited in full or part, as decided by LIC,if:

i.)The successful bidder backs out after declaration of the result of the RFP. (or)

ii) In case the bidder is found to be indulging in Fraudulent & Corrupt practices as defined
in this RFP. (or)

iii)The Bidder withdraws or amends its Bid during the period of Bid validity. (or)

iv). The Bidder makes any written statement or encloses any form which turns out to be
False/ incorrect at any time prior to signing of Contract(or)

v) Bidder does not respond to requests for clarification of its Proposal. (or)

vi) Bidder fails to provide required information during the evaluation process or is found to
be non-responsive. (or)

vii )In the case of a successful Bidder being identified, the successful Bidder withdraws its
offer(or)

vii)if the bidder fails to sign the Contract (or)

viii) to furnish LIC Guarantee towards Performance Guarantee(or)

ix) refuse to furnish Non Disclosure Agreement (NDA) as per LIC’s format as mentioned in
this RFP .

In exceptional circumstances, LIC may seek the Bidders’ consent for extension of the
period of validity of bids. The request and the responses thereto shall be made in writing. In
such a case, the EMD provided shall also be suitably extended. A Bidder may refuse the



request without forfeiting its EMD unless it is the successful bidder who has been notified
by LIC that its bid has been accepted. A Bidder granting the request will not be required nor
permitted to modify its bid.

EMD exemption will be given for Micro and Small Enterprises as defined in MSE
Procurement Policy issued by the Department of MSME or are registered with the Central
Purchase Organization or the concerned Ministry or Department. Bidders should submit
relevant MSME/NSIC certificate in the envelope as mentioned in this RFP document

14)Additonal Clarification on Bids

During evaluation of bids, LIC may, at its discretion, ask the Bidder for
clarifications on its bid. The request for clarification and the Bidder’s response
shall be in writing. LIC may decide to accept any deviation at its discretion.
However this will be done before opening of commercial bids. If any
compliance or clarification sought by LIC is not submitted within 7 business
days of being called for, the bids are liable to be rejected. The above matter is
entirely at LIC’s discretion and decision of LIC in this matter will be final

(if) Compliant Bids / Completeness of Response

(ii1)1) Bid with insufficient information to permit a thorough evaluation may be
rejected.

(iv)2) LIC reserves the right to verify the validity of bid information, and to reject
any bid where the same appears to be incorrect, inaccurate or inappropriate in
LIC’s estimation.

(v) 3) Bids not conforming to the requirements of the terms and conditions may not
be considered by LIC. However, LIC reserves the right, to waive/ modify any
of the requirements of the bid in the best interests of LIC.

(vi)4 )All the bid documents in English serially and chronologically arranged .

15) Ambiguities within the Document:
In case of ambiguities or discrepancies within this RFP, the following principles shall apply:

In case of ambiguities or discrepancies within this RFP, the following principles shall apply:

(a) as between two Clauses of this RFP, the provisions of a specific Clause relevant to the issue
under consideration shall prevail over those in a general Clause;

(b) as between the provisions of this RFP and its Annexures, the RFP shall prevail, save and except
as expressly provided otherwise in the RFP or the Annexures; and

(c) Where there is a discrepancy between the amounts in figures and in words, the amount in words
shall govern

(d) Where there is a discrepancy between the part-wise quoted amounts and the total quoted amount,
the part-wise rate will govern.

(e) If there is a discrepancy between percentage and amount, the amount calculated as per the
stipulated percentage basis shall prevail.

(f) If there is discrepancy between unit price and total price, the unit price shall prevail for
calculation of the total price.

(9) If there is a discrepancy in the total, the correct total shall be arrived at by LIC.

In case the Bidder does not accept the correction of the errors as stated above, the bid shall be
rejected, and decision of LIC will be firm and final.



The amount stated in the bid form, adjusted in accordance with the above procedure, shall be
considered as binding, and will be considered for calculation of Final- Total Cost of Ownership
(TCO).

16) Conflict of interest:

The Vendor will warrant that, to the best of its knowledge after making diligent inquiry, at the date
of signing the contract no conflict of interest exists or is likely to arise in the performance of its
obligations under the contract
The Vendor shall disclose to LIC in writing, all actual and potential conflicts of interest that exists,
arises or may arise in the course of performing the obligation(s) as soon as it becomes aware of that
conflict.
Vendor shall not have a conflict of interest that may affect the Selection Process. Any Vendor found
to have a conflict of interest shall be disqualified. In the event of disqualification, LIC shall forfeit
and appropriate the EMD. , if available, as mutually agreed genuine pre-estimated compensation and
damages payable to LIC for, inter alia, the time, cost and effort of LIC including consideration of
such bidder’s Proposal, without prejudice to any other right or remedy that may be available to LIC
hereunder or otherwise.
LIC requires that the Vendor provides professional, objective and impartial advice and all times hold
LIC’s interests paramount, avoid conflict with other assignment or its own interest and act without
any consideration for future work. The vendor shall not accept or engage in any assignment that
would be in conflict with its prior or current obligations to the other projects or contracts or that may
place it in a position of not being able to carry out the assignment in the best interest of LIC.
Without limiting the generality of the above, bidder shall be deemed to have a conflict of Interest
affecting the evaluation process, if:
i the Bidder, or Associates (or any constituent thereof) and any other Bidder, or Associate(or
any constituent thereof) have common controlling shareholders or other ownership interest;
ii. such Bidder or its Associate receives or has received any direct or indirect subsidy or grant
from any other Bidder or its Associate;

iii. such Bidder has a relationship with another Bidder, directly or through common third
parties, that puts them in a position to have access to each other’s information about, or to
influence the Proposal of either or each of the other Bidder; or there is a conflict among this
and other assignments of the Bidder (including its personnel and other members, if any) and
any subsidiaries or entities controlled by such Bidder or having common controlling
shareholders. The duties of the Bidder will depend on the circumstances of each case. While
providing services to LIC for this particular assignment, the Bidder shall not take up any
assignment that by its nature will result in conflict with the present assignment.

Consequences of Termination of Selected Bidder:

In the event of termination of the selected Bidder due to any cause whatsoever, [whether consequent
to the stipulated terms of the RFP or otherwise], LIC shall be entitled to impose any such obligations
and conditions and issue any clarifications as may be necessary to ensure an efficient transition and
effective business continuity of the Service(s) which the terminated Bidder shall be obliged to
comply with and take all available steps to minimize loss resulting from that termination/breach, and
further allow the next successor Bidder to take over the obligations of the terminated Bidder in
relation to the execution/continued execution of the scope of the work defined in RFP. Nothing
herein shall restrict the right of LIC to invoke the Performance Bank Guarantee and take other
actions as defined in this RFP and pursue such other rights and/or remedies that may be available
under law or otherwise.

The termination hereof shall not affect any accrued right or liability of either Party nor affect the
operation of the provisions of the RFP that are expressly or by implication intended to come into or
continue in force on or after such termination.

Indemnity Clause:

Vendor will undertake to indemnify LIC from and against all losses on account of bodily injury,
death or damage to tangible personal property of any person, corporation or other entity (including
LIC) attributable to the vendor’s negligence or willful default in performance or non-performance
under the contract. If LIC promptly notifies vendor in writing of a third party claim against LIC that
any service provided by the vendor infringes a copy right patent or trade secret of any third party, the
vendor will defend such claim at its own expenses an will apy any costs or damages that may be
finally awarded against LIC.



Varying the Services

16.1 Variations proposed by LIC

LIC reserves the right to initiate any change in the scope of contract. Vendors must factor in a

maximum of 10% scope changes within the services cost to be quoted in the commercial bid. Any

change in the scope beyond this 10% will be informed to the vendor in writing. If LIC wants to vary

the Services:

a. LIC will request the Vendor in writing setting out the proposed variations;

b. within 15 days after receiving LIC's request or within another period mutually agreed, the
Vendor must respond in writing to LIC specifying what impact those variations will have on:
i the Service Charges ;the Services or Deliverables, including any particular
Deliverable;
ii. the Vendor's ability to perform its obligations under current Contract (including its
ability to meet Milestones) and with respect to the change of scope proposed;

C. Within 15 days after receiving the Vendor’s response, or within another period mutually
agreed, LIC will give the Vendor a written notice accepting or rejecting the response.

d. The contract may be varied only in writing signed by each party.

16.2 Effective date of variation
Any variation in the services will take effect from the date on which the parties execute a Change
Order. In such a case, the Contract will be amended to give effect to the Change Order.

16.3 Change Order

a. If any such change causes an increase or decrease in the cost of, or the time required for, the
vendor’s performance of any provisions under the Contract, an equitable adjustment shall be
made in the Contract Price or delivery schedule, or both, and the Contract shall accordingly be
amended. Any claims by the vendor for adjustment under this clause will be asserted within
fifteen (15) days from the date of the vendor’s receipt of LIC’s change order.

b. It should be understood that payment under this clause will be made only if Change orders are
exercised, approved and delivered.

16.4 Change Requests

The following would constitute a Change request:

a. Any work which has not been specifically mentioned in the scope of work of the RFP, the
annexure and the pre-bid queries

b. Any changes in the deliverables post approval by LIC.

In such a case, the additional effort estimated by the vendor and its costs would be discussed and
finalized in discussions with the vendor. The basis of this cost would be as quoted by the vendor in
the Annexure 1X -Indicative Commercial Bid.

It should be understood that payment under this clause will be made only if Change requests are
executed, approved and delivered.

16.5 Contract Amendments
No variation in or modification of the terms of the contract shall be made except by written
amendment signed by both LIC and the vendors.

Any changes in law, taxes and policies shall be governed through the provision of this RFP.

17) Termination

17.1 Right to terminate

If Vendor fails to comply with the clause 4.8 for Performance Assessment and, if any part of the
service does not meet the specifications on three or more occasions, LIC may (in addition to its other
remedies) terminate the Contract by giving the Vendor written notice of 15 days.

17.2 Termination and reduction for convenience



a. LIC may, at any time, by a prior written notice of 30 days, terminate the contract or reduce the
scope of the Services.

b. On receipt of a notice of termination or reduction of scope, the Vendor must stop work as
specified in the notice; take all available steps to minimize loss resulting from that termination
and to protect LIC Material and Contract Material; and continue work on any part of the
Services not affected by the notice.

c. If the contract is terminated under the contract, LIC is liable to make payment only for
Services rendered before the effective date of termination;

d. If the scope of the Services is reduced, LIC’s liability to pay the Service Charges or to provide
LIC Material abates in accordance with the reduction in the Services.

e. LIC is not liable to pay compensation under clause c) above for an amount which would, in
addition to any amounts paid or due, or becoming due, to the Vendor under the contract,
exceed the total Service Charges payable under the contract. The Vendor is not entitled to
compensation for loss of prospective profits.

f. The systems that are complete and ready for delivery within 30 days after the Vendor’s receipt
of notice of termination shall be accepted by LIC at the Contract terms and prices. For the
remaining systems, LIC may choose to have any portion completed and delivered at the
Contract terms and prices, and/or to cancel the remainder and pay to the Vendor an amount
mutually agreed for partially completed systems and for materials and parts previously
procured by the Vendor.

17.3 Termination by LIC for default

Notwithstanding what has been stated in this RFP LIC may, without prejudice to any other remedy
for breach of contract, by written notice of default sent to the Vendor, terminate the Contract in
whole or part if the Vendor fails to deliver any or all of the systems within the period(s) specified in
Scope of Work of the RFP, or if the Vendor fails to perform any other obligation(s) under the
Contract.

In the event of LIC terminating the Contract in whole or in part, LIC may procure, upon such
terms and in such manner as it deems appropriate, Systems or Services similar to those
undelivered, and the Vendor shall be liable to LIC for any excess costs for such similar systems or
Services. However, the Vendor shall continue the performance of the Contract to the extent not
terminated.

17.4 Termination for Insolvency

LIC may, at any time, terminate the Contract by giving written notice to the Vendor, if the Vendor
becomes bankrupt or otherwise insolvent or has any such petition filed against that is not discharged
within 60 days of the filing thereof. In this event, the termination will be without compensation to the
Vendor, provided that such termination will not prejudice or affect any right of action or remedy,
which has accrued or will accrue thereafter to LIC.

In case of termination under this clause LIC is liable to pay for all the services performed by the
Vendor till the effective date of termination subject to restrictive orders under the law.

17.5 After termination

On termination of the contract the Vendor must:

a. Stop work on the Services;

b. deal with LIC Material as directed by LIC; and

c. peaceful return all LIC's Materials/Confidential Information to LIC

17.6 Survival

The following clauses survive the termination and expiry of the contract:
Intellectual Property Rights;
Indemnity;

Insurance;

Confidentiality and privacy;
Protection of personal information;
Security;

Audit and access

Knowledge transfer

Warranty

mSemeoooe



17.7 Severability

If for any reason whatsoever, any provision of this Agreement is or becomes invalid, illegal or
unenforceable or is declared by any court of competent jurisdiction or any other instrumentality to be
invalid, illegal or unenforceable, the validity, legality or enforceability of the remaining provisions
shall not be affected in any manner, and the Parties shall negotiate in good faith with a view to
agreeing to one or more provisions which may be substituted for such invalid, unenforceable or
illegal provisions, as closely as is practicable to such invalid, illegal or unenforceable provision.
Failure to agree upon any such provisions shall not be subject to the dispute resolution procedure set
forth under this Agreement or otherwise.

17.8 Termination does not affect accrued rights
Termination of the contract does not affect any accrued rights or remedies of a party.

17.9 Consequences of Termination of the Selected Bidder:

In the event of termination of the selected bidder(vendor) due to any cause whatsoever, [whether
consequent to the stipulated terms of the RFP, end of project life or otherwise], LIC shall be entitled
to impose any such obligations and conditions and issue any clarifications as may be necessary to
ensure an efficient transition and effective business continuity of the Service(s) which the terminated
Bidder shall be obliged to comply with and take all available steps to minimize loss resulting from
that termination/breach.

The terminated vendor shall support takeover of the solution by LIC or a new vendor selected by LIC
for continuity of the project during the period of transition. This period of transition shall not exceed
six months from the effective date of termination.

Nothing herein shall restrict the right of LIC to invoke the Performance Bank Guarantee and take
other actions as defined in this RFP and pursue such other rights and/or remedies that may be
available under law or otherwise.

The termination hereof shall not affect any accrued right or liability of either Party nor affect the
operation of the provisions of the RFP that are expressly or by implication intended to come into or
continue in force on or after such termination.

17.10 Business continuity beyond contract period
At the end of the contract period the vendor shall support takeover of the solution by LIC or a new
vendor selected by LIC for business continuity.

17.11 Knowledge transfer

Subject to any qualification or provision to the contrary in the Scope of Work, the Vendor must

provide the following assistance to LIC on termination or expiration of the contract:

a. Transferring to or providing LIC access to all information stored by whatever means held by
the Vendor or under the control of the Vendor in connection with the contract ;and

b. Making Personnel available for discussions with LIC as may be required. The time, length and
subject of these discussions will be at the sole discretion of LIC, provided that any matter
discussed is not considered to reveal any 'Commercial-in- Confidence' information of the
Vendor.

c. The Parties agree that duration of Knowledge transfer shall in no event exceed 90 days.

18) Notices and other communications

Any notice given by one party to the other pursuant to the contract shall be sent to other party in
writing or by email.

18.1 Service of notices

A Notice must be:

a. In writing, in English language and signed by a person duly authorized person of either party;

And

b. Hand delivered or sent by prepaid post to the recipient's address for Notices, as varied by any
Notice given by the recipient to the sender.

LIC’s Address for Project specific Technical notices




Executive Director (IT/BPR)

LIC of India, Central Office,

2" Floor, "Jeevan Seva Annexe Building",

Santa Cruz (West), S. V. Road, Mumbai — 400054

Notices served at any address other than above shall not be treated as served or delivered.
The successful bidder shall provide the contact details of their officials for similar communication
from LIC.

18.2 Effective on receipt

A Notice given in accordance with the contract takes effect when it is acknowledged to be received

at the respective addresses mentioned above. The notice will be taken to be received:

a. If hand delivered, on delivery;

b. If sent by prepaid post, on the second Business Day after the date of posting (or on the seventh
Business Day after the date of posting if posted to or from a place outside India);

19) Access to LIC's premises

LIC will provide the Vendor necessary access, to its premises, as and when required and is deemed
reasonable.

20) Conduct at LIC's premises

The vendor will, if using or accessing LIC's premises or facilities, comply with all reasonable
directions and procedures relating to occupational health and safety and security in operation at those
premises or facilities whether specifically drawn to the attention of the Vendor or as might
reasonably be inferred from the circumstances.

21) Subcontracting

The Vendor will not be allowed to subcontract any portions of the scope of this RFP to any other
party.

22) Miscellaneous

22.1 Varying the Contract
The quantity of material may vary up to 25% of the quantity mentioned in this document.
The contract may be varied only in writing signed by each party

22.2 Approvals and Consents
Except where the contract expressly states otherwise, a party may, in its discretion, give
conditionally or unconditionally or withhold any approval or consent under the contract.

22.3 Assignment and Novation

The Successful Vendor (herein after mentioned as vendor/successful vendor) shall not assign/novate
in whole or in part, the obligation to perform under the contract, except with Corporation’s prior
express consent.

Adherence to Standards

The bidder should adhere to laws of land and ‘rules, regulations and guidelines’ prescribed by
various regulatory, statutory and Government authorities

22.4 Further action
Each party must do, at its own expense, everything reasonably necessary (including executing
documents) to give full effect to the contract and any transaction contemplated by it.

22.5 Waiver

Waiver of any provision of or right under the contract:

a. must be in writing signed by the party entitled to the benefit of that provision or right; and
b. Is effective only to the extent set out in any written waiver.

22.6 Relationship



a. The parties must not represent themselves, and must ensure that their officers, employees, and
agents do not represent themselves, as being an officer, employee, partner or agent of the
other party, or as otherwise be able to bind or represent the other party.

b. The contract does not create a relationship of employment, agency or partnership between the

parties.

22.7 Announcements

a. The Vendor must, before making a public announcement in connection with the contract or
any transaction contemplated by it, obtain LIC's written agreement to the announcement.

b. If the Vendor is required by law or a regulatory body to make a public announcement in
connection with the contract or any transaction contemplated by the contract the Vendor must,
to the extent practicable, first consult with and take into account the reasonable requirements
of LIC.

22.8 Governing law and jurisdiction

The contract shall be governed by and construed in accordance with the laws of India, without giving
effect to conflict of law rules. Each party irrevocably and unconditionally agrees that legal dispute
will come under the Exclusive jurisdiction of Mumbai High Court only.

23) Compliance with IS Security Policy:

The Vendor shall have to comply with LIC’s IT & IS Security policy in key concern areas relevant to the RFP,
details of which will be shared with the finally selected Bidder. Some of the key areas are as under:

iv.
V.
Vi.
Vii.
Viii.
iX.
X.
Xi.
Xil.
Xiii.

Xiv.

24)

Responsibilities for data and application privacy and confidentiality;

Responsibilities on system and software access control and administration;

Custodial responsibilities for data, software, hardware and other assets of LIC being managed by or
assigned to the Vendor;

Physical Security of the facilities;

Physical and logical separation from other customers of the Vendor;

Incident response and reporting procedures;

Password Policy;

Access management Policy;

Acceptable usage Policy (Authentication and Identity Management, Authorization and access control);
Data Encryption / Protection requirements of LIC;

Cyber Security Policy;

Auditing;

In general, confidentiality, integrity and availability, non-repudiation, authenticity, privacy of
data/information must be ensured;

Responsibilities in carrying out background verification of personnel deployed from vendor side
regularly and submit the report as and when needed by LIC;

Right to Audit

It is agreed by and between the parties that the Service Provider shall get itself annually audited by
external empanelled Auditors appointed by LIC/ inspecting official from the IRDAI or any regulatory
authority, covering the risk parameters finalized by LIC/ such auditors in the areas of products (IT
hardware/ software) and services etc. provided to LIC and the vendor shall submit such certification by
such Auditors to LIC. The vendor and or his / their outsourced agents /sub — contractors (if allowed by
LIC) shall facilitate the same. LIC 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 such Auditors, furnish all relevant
information, records/data to them. All costs for such audit shall be borne by LIC.

Where any deficiency has been observed during audit of the Service Provider on the risk parameters
finalized by LIC or in the certification submitted by the Auditors, it is agreed upon by the 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 the Service Provider shall provide certification of the auditor to LIC
regarding compliance of the observations made by the auditors covering the respective risk parameters



against which such deficiencies observed. All costs for such audit shall be borne by the service
provider/vendor.

Service Provider further agrees that whenever required by LIC, it will furnish all relevant information,
records/data to such auditors and/or inspecting officials of the LIC/ IRDAI and or any regulatory
authority required for conducting the audit. LIC 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) & findings made on the Service Provider in
conjunction with the services provided to LIC.

25) Rights reserved by LIC:

(@)

(b)

(©
(d)
©)

®

(9)

(h)
0)

0)
(k)

V)

If at any future point of time, it is found that the bidder had made a statement which is factually
incorrect, LIC reserves the right to debar the Bidder from participating in future RFPs floated for a
period decided by LIC and take any other action as may be deemed necessary including the
invocation of BG in part or full.

LIC reserves the right to accept or reject any RFP and annul the RFP process and reject all RFPs, at
any time prior to award of agreement without assigning any reason whatsoever and without thereby
incurring any liability to the affected bidder(s). Reasons for cancellation will be determined by LIC
at its sole discretion.

LIC reserves the right to accept or reject any or all Bids without assigning any reasons thereof. Bids
may be accepted or rejected in total or in any part thereof.

LIC reserves the right to verify the validity of bid information, and to reject any bid/quotation
where the same appears to be incorrect, inaccurate or inappropriate in the Corporation’s estimation.
Bids not conforming to the requirements of the RFP may not be considered. LIC reserves the right,
at any time, to waive any of the requirements of the RFP, at its sole discretion and in the best
interest of the Corporation. However, this will be done before opening of the commercial bid(s).
Further, the Corporation shall have the right to cancel the RFP process at any time without
assigning any reason, prior to finalization of the contract, without thereby incurring any liability to
the affected bidder or bidders. Reasons for cancellation will be determined by the Corporation in its
sole discretion.

LIC may call for any additional information/document by way of clarification before the
finalization of this tender process.

Procurement of any equipment/components outside this tender.

There may be certain unforeseen issues. LIC will decide these issues based on merits of each case.
The decision taken by LIC will be final and binding on all the bidders/ selected vendor.

The decision of LIC in all matters will be final and binding on all bidders participating in this bid.
LIC also reserves the right to alter/ modify any/ some/ all of the requirements, as it may deem
necessary, and notify the same on its website www.licindia.in before the last date for submission of
response under this RFP. The Bidders should be agreeable for the same.

LIC may terminate the agreement if it determines at any time that the vendors or their
representatives were engaged in corrupt, fraudulent, collusive or coercive practices during the
selection process or the execution of the agreement, even if the concerned Vendors have taken
timely and appropriate action satisfactory to the LIC to remedy the situation.

26) Confidential Information, Security and Data

Bidder(s) will, promptly on the commencement of the exit management period,supply to LIC or its nominated
agency, the following:

i information relating to the current services rendered and customer and performance data relating to the
performance including that of sub-contractors in relation to the services;

documentation relating to the Project’s Intellectual Property Rights;

documentation relating to sub-contractors;

all current and updated data as is reasonably required for purposes of LIC transitioning the services to
its Replacement Implementation Agency in a format acceptable to LIC or its nominated agency;

All other information (including but not limited to documents, records and agreements) relating to the
services reasonably necessary to enable LIC, or its Replacement Implementation Agency to carry out
due diligence in order to transition the provision of the Services to LIC.



Before the expiry of the exit management period, Bidder(s) shall deliver to LIC or its nominated agency all
new or updated materials from the categories set out in 3.28 above and shall not retain any copies thereof.

27) Pre-Contract Integrity Pact

The “Pre Contract Integrity Pact “separately given as PDF as per Annexure XVI.

As per CVC Circular No 015/VGL/091 dated 13.01.2017 of Revised Standard Operating Procedure (SOP)
under clause No 2.02. "Integrity pact, in respect of a particular contract, would be operative from the stage of
invitation of bids till the final completion of the contract. Any violation of the same would entail disqualification
of the bidders and exclusion from future business dealings."

Only the bidders who meet all the qualifications mentioned in Section “Minimum Eligibility Criteria” of this
RFP are eligible to bid.

Pre Contract Integrity Pact —This RFP is issued on the condition that only those bidders who submit a signed
Pre-Contract Integrity Pact with LIC, on a stamp paper of Rs 500, would be eligible to participate in the bidding.



